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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
JAIN IRRIGATION SYSTEMS LIMITED

I. The Name of the Company is JAIN IRRIGATION SYSTEMS LIMITED.

II. The Registered office of the Company will be situated in the State of Maharashtra.

III. Objects for which the Company is established are:
A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION:

1.

To carry on the business of designers, developers, manufacturers, producers , fabricators, assemblers,
merchants, dealers, exporters, importers, sellers, resellers , hirers, installers and repairers of all types of
irrigation equipment, irrigation systems, micro-irrigation systems, sprinklers, popups , rain spray, RIS,
valves and control equipments , hydro rain, Biwall and fittings, controllers, Drip emitters of all types and
drip irrigation systems, fertilizer, injection pumps, sand filters, screen filters, fittings, L.D. Polyethylene
tubing, Pressure gauges and adapters , sand separators, spray nozzles, sprinklers, tensiometers , hydraulic
valves , solenoid valves , solenoid anti-contamination valves and solenoid pressure reducing valves,
fertiliser applicators, agricultural implements , tools, pumps, drilling equipments, casting tubes, manures ,
plant protection equipments , cold storage and refrigeration systems and to develop, design, produce,
process and fabricate, accessories, components , implements , spare parts required for irrigation services
and sink wells, construct dams, bandhs, culverts, cisterns, reservoir and filter beds and to provide main
and other pipes and appliances.

IA To carry on the business of manufacturers , Processors , buyers, sellers, dealers, importers, exporters of

plastic & other polymers, pipes and fittings, plastic film, plastic paper, plastic foil, plastic jute, plastic
textiles, plastic boards, plastic laminates and packaging materials and all types of extruded, moulded,
formed & fused products.

IB. To carry on business of manufacturing refining and preparing all kinds and description of solid, liquid,

chemical and bio fertilizers, micro nutrients, plant nutrients and to carry on any operation or processes
of mixing, granulating different chemicals or fertilizers and for that purpose to carry out acquisition,



IC.

ID.

IE.

IF.

IG.
IH.

creation, leasing of movable, immovable, intellectual and other properties , equipment, machinery ,
accessories, utilities, technology, know-how process etc.

To carry on business of Bio Pesticides and crop protection products and/or all formulations for use of
plants and/or human being.

To carry on the business of producing , propagating , exporting, selling, dealing in products of Tissue
Culture plants of all kinds, ornamental or otherwise with the help of bio-technology and use of tissue
culture as a technique of cloning genetically superior mother plants for the purpose of multiplication
and to obtain true to type genotypes, disease free plants.

To carry on the business of cultivation, procurement , purchase , process, export, deal, market, trade,
manufacture , deep freeze, canning, spray drying, dehydration, preservation of fresh onions and vegetables
and fruits of all kinds and description.

(Amended Vide Scheme of Amalgamation of Jain Plastics & Chemicals Ltd., Jain Keniira Fertilizers Ltd. & Jain
Rahan Biotech Ltd. with Co. approved by the Hon'ble High Court of Judicature, Bombay on 30.03.98)

To carry on the business of growers, cultivators and planters, breeders , assemblers , processors , purifiers
of all types of agricultural seeds and vegetables.

(Included vide resolution passed in AGM dated 4th May, 1998)
Left blank intentionally

"To carry out in India and in any part of the world, business of manufacturing, processing , converting,
formulating, using, acquiring, storing, packing , freezing, dehydrating , drying, canning, bottling , flexible
pouching etc. selling, distribution , importing, exporting and trading in food stuff and food products of
every description including but not limited to Fruits, Vegetables , Milk, Butter, Spices whole or grounded
Cream, Cheese, Oil, Fruits, Vegetables , Honey, Sausages, Confectionery , Papads, Pickles, Sugar, Jams,
Jelly, Food, Grains, Pulps, concentrates , Puree, clarified Juice concentrates , squash, FruitJuices , Nectars ,
Syrup, Aromas, Concentrates, flavors, essences, Beverages, Drinks, Distillers, and masters in all its
branches for human, animal or poultry consumptions.”

(Included vide Scheme of Arrangement of Jain Processed Foods Pvt. Ltd. with Co. approved by the Hon'ble
High Court of Judicature, Bombay on 30.9.2003)

IL. To carry on the business relating to mining and working of granite, marble, slate, sand stone or any other

type of stone, chips, tiles, slabs and sand quarries and to excavate, raise produce, prepare for market,
construct, establish, improve, maintain, develop, grant, licenses, manage, carry out control posses, invest
in such quarries or mines either by lease, purchase , mortgage, enfranchise, hire gift or otherwise acquire,
confer in any exclusive or non exclusive unlimited or limited rights and also to tum into account such
quarries mines or the properties or rights so acquired.

I[J. To carry on the business o Mining, extracting, raising, trading, purifying and cleaning of any type of

IK.

IL.

sands, stones, ores and minerals to cut, shape, size, polish, grind and also make slabs, monumental stones
and stand blasting of any type of stone.

To carry on business of building of stones, making and utilizing stone chips sand ballasts and such other
things connected with the operating of such quarried in any way which may seem calculated either
directly or indirectly to benefit the company to search for, get, work, make merchantable, buy, sell,
import, export, manipulate, trade, prepare for and deal in all types of items referred to above.

To carry on the business of export of all or any or such finished or raw and other item referred to
above.

(Clause 11 to IL included vide scheme of Amalgamation of Gowtham Granites Pvt. Ltd. with the
Company approved by BIFR/AAIFR dated. 06.01.2005 and 01.02.2005.)

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECT:

2.

Acquisition

To acquire by purchase or on lease or assignement or under any other arrangement or understandings
upon payment of consideration by way of outright payment or by rent, royalty or otherwise for ever
or for certain period the Trade name, Trade mark, concern or concerns in carrying on the business or
dealing in the products, goods and commodities for which the Company is authorised.

License, Permission

To apply for, tender, purchase or otherwise acquire any contracts, sub-contracts, licences, permissions



10.

11.

and concessions for or in relation to the objects or business herein mentioned or any of them and to
undertake execute, carry out, dispose of or otherwise tum to account the same.

Purchase of Assets

To purchase, construct, take on lease or on tenancy, rent, hire take options or to otherwise acquire any
estate, land, buildings, factories, easements or other interest in immovable properties , machinery , plant,
stock-in-trade and to hold concessions, licenses, privileges, claims, leases, options which may appear
to be necessary, conducive or convenient for carrying on any of the businesses of the Company and
to sell, lease, mortgage, hypothecate or otherwise dispose of or grant rights or to tum to account any
immovable property belonging to the Company.

Govt. dealing

Toact as contractors, suppliers, agents, importers and exporters for any Government or autonomous body
or any firm, Company, organisation in the private or public sector in furtherance of any of the objects
of the Company.

Branches, representative

To establish and maintain agencies, branches or appoint representatives , agents, canvassers, selling and
buying agents in India or abroad for sale, purchase, exchange, hire distribution or for any one or more
of the objects of the Company and to regulate and/or discontinue the same.

Receive gifts

Toreceive any gifts of immovable or movable property or properties, bequests and legacies either from
the shareholder(s) or from any other person(s) for all or any of the objects of the Company with or
without any special condition(s) provided such receipts or the conditions attached are not inconsistent
with or derogatory to any of the objects of the Company.

Acquisition manner of Assets

To acquire and take over as a going concern by purchase of, or on lease or hire, hire purchase and to pay
for the same by shares, debentures, debenture stock, bonds, cash or otherwise and to undertake to carry
on the whole or any part of the business together with the goodwill, trade name, trade mark, property
rights and liabilities of any person or persons, firms or any Company carrying on any business or any
part thereof within the objects of the Company or which the Company is authorised to carry on.

Amalgamation / Collaboration

To amalgamate, enter into technical and/or financial collaboration with the persons, concern or concerns
inIndia or otherwise as partnership or any arrangement for sharing profits, union of interest, co-operation,
joint-venture , reciprocal concession, or otherwise with any person, or association of person or persons,
firm, corporation or Government or any Company carrying on or engaged in any business undertaking
or transaction which the Company is authorised to carry on or engage in any business undertaking or
transaction which may seem capable of being carried on or conducted and to lend money, to guarantee
the contracts assign any such person, firm or Company and take or otherwise acquire and hold shares
or securities of any such persons, firm or companies, to sell, hold re-issue with or without guarantee or
otherwise deal with same.

Perform contracts

To enter into, make and perform contracts and arrangements of every kind and description with Corporate
body, State or Central Government or any companies , firms, or persons that may seem conducive to the
Company 's objectives or any of themand to obtain fromany such authority, any rights,privileges , charters,
contracts, concessions , permissions , licences, or purchase and sale of any kind of goods, machinery ,
spare parts, securities, shares, stocks, debentures , etc, which the Company for the time being may think
desirable to obtain and to carry out, exercise and comply with such arrangements , rights, privileges and
concessions.

Disposal of assets

To sell, sublet, mortgage, lease, manage, develop, exchange, dispose of, or transfer the running business,
immovable or movable property or properties , undertaking(s) of the Company or any part(s) thereof or
any part of the property, rights and concessions of the Company in such manner and upon such terms
and condition(s)/consideration(s) as the Directors of the Company for the time being may think fit to
accept and in particular for cash, shares, debentures, debenture stock, bonds, or securities of any other
Company having objects altogether or in - part similar to those of this Company.



12. Deposits & Borrowing

13.

14.

15.

16.

17.

18.

19.

20.

Subject to the provisions of Section 58A,58B and 370 to 372 of the Companies Act, 1956 and directions
from time to time of the Reserve Bank of India, to receive, raise, or borrow money from time to time
for any of the objects of the Company by deposits, loans, bonds, debentures or promissory notes or by
taking credit in or opening current accounts with any individual or firm or with any Bank or Bankers
and whether with or without giving any security, goods or other articles or by mortgaging , pledging,
charging, hypothecating any lands, buildings and machinery , goods, assets or revenue of the Company
present or future including its uncalled capital or by the issue of debentures, debenture stock, perpetual or
otherwise including debentures or debenture stock, convertible into shares of this or any other Company
partly or wholly or to convey the same absolutely or in trust and give lenders powers of sale and other
powers as may be expedient and to purchase, redeem or pay off such securities.

Loans

To lend or deposit moneys belonging or entrusted to or at the disposal of the Company, to such person or
Company and in particular to customers and others having dealings with the Company with or without
security upon such terms as may be thought proper and to invest or otherwise employ such moneys in
such manner as may be thought proper and from time to time to vary such transactions. However, the
Company shall not carry on Banking business as defined under the Banking Regulation Act, 1949.

Investment

To invest and deal with the moneys of the Company not immediately required, in immovable properties,
shares, stocks bonds, debentures, obligations or other securities or in current or deposit account(s) with
banks or on the mortgage of immovable properties of any tenure or on the pledge of movable property
or in any other manner as may from time to time be determined by the Directors of the Company for
the time being and from time to time, sell or vary all such investments and execute all assignments,
transfers, receipts and documents that may be necessary in that behalf.

Advance

To advance and/or lend money either with or without security and generally to any person, firm,
association, trust, corporation, Company upon such security, guarantee or terms and conditions as the
Company may think fit.

Guarantees

To give guarantee for theperformance or discharge of any obligations , liabilities, duties or the payments of
any moneys by any persons, firms and companies or Governments of States and to give indemnities.

Distribution of Profits

To distribute profits, reserves and accumulation as bonus shares among the members or otherwise to
apply and appropriate any moneys by way of premium on shares, or debentures issued at a premium by
the Company and any moneys received in respect of dividends accrued on forfeited shares and moneys
arising from the sale by the Company of forfeited shares for distribution to members, as and by way of
bonus shares or otherwise.

Distribution Property

Subject to the provisions of the Act, to distribute among the members, in specie, any property of the
Company or any proceeds of sale or disposal of any property of the Company in the event of liquidation
or winding up of the Company.

Negotiate instruments

To draw, make, issue, accept, transfer and endorse, discount, execute and negotiate promissory notes,
hundies , bills of exchange, cheques, drafts, bills oflading, letter of credit, delivery orders, dock-warrants ,
railway or transport receipts, warehouse-keepers ' certificates and other negotiable or commercial or
mercantile instruments connected with the business of the Company.

Bank accounts

To open accounts with any bank or banks and to deposit money therein and to draw and endorse cheques
on and to withdraw moneys from, such accounts and generally operate upon same (whether overdraft
or not) as may be required for pursuance of any of the objects or purposes of the Company.



21.

22.

23.

24,

25.

26.

27.

Industry association

To be interested in, promote and undertake the formation and establishment of such institutions ,
associations, chamber of commerce, or other bodies business of industrial, trading or manufacturing
within the objects of the Company as may be considered to be conducive to the advantage and interests
of the Company and to acquire, promote and/or subsidise any industry or undertaking.

Trusts

To undertake and execute any trust, the undertaking whereof may seem desirable either gratuitously
or otherwise and/or to make donations to any person, Company or association, trusts, societies and to
subscribe or guarantee, money for any national or international , charitable, benevolent, educational , public
or general or other useful objects, activities, exhibition or trade show, which may be conducive and/or
advantage on to the objects of the Company, or the interest of its members or for the welfare of the staff.

Arrangements

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

National objects

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth of
national economy and for discharging social and moral responsibilities of the Company to the public
or any section of the public as also any activity likely to promote national welfare or to undertake any
activity likely to conserve natural resources, of social, economic or moral upliftment of the public or
any section of the public and without prejudice to the generally of the foregoing, and in such manner by
such means from time to time to undertake, carryout, promote and sponsor any activity for publication
of any books, literature, newspapers or organising lectures or seminars, likely to advance these objects
or for giving merit awards, scholarships, loans or any other assistance to deserving students or other
scholars or persons to enable them to perue their studies or academic pursuits or researches or to take up
establishment of any Medical Research Centre, to collect information and advices on modem techniques
for treatment of diseases for the benefit of the rural area either by itself or through any of the agencies
and for establishing, conducting or assisting any institution, funds, trust, having any one or more of the
aforesaid objects as one of its objects by giving donations or otherwise in any other manner, in order to
implement any of the abovementioned objects or purposes to transfer without consideration or at fair
or concessional at value, and subject to the provisions of the companies Act, divest the ownership of
any property of the Company to or in favour of any public or local body or Authority or Central or State
Government or any Public Institutions for such causes purposes and objects as hereinabove mentioned.

Rural development

Toundertake , carry out,promote and sponsor rural development, including any programmefor promoting
the social and economic welfare for the uplift of the public in any rural area and to incur any expenditure
on any programme of rural development and to assist execution and promotion thereof either directly
or through an independent agency or in any other manner.

Turnkey projects

To undertake, turnkey projects in India or abroad to manufacture the products covered in the main object
of the Company.

Ancillary units

To spare or subsidise or provide monetary grants and other assistance and facilities to setup any ancilliary
or auxiliary units and undertakings which may assist, helpful or conducive to the carrying on of the
objects of the Company.



28.

29.

30.

31.

32.

33.

34.

35.

Agricultural inputs

To carry on the deal in the business as agents or general representatives or stockists or distributors or
agricultural implements , tools, pumps, drilling equipments, casting tubes, manures, seeds, fertilizers,
pesticides , agricultural chemicals, fumigants, insecticides , weedicides , plant protection equipments , cold
storage and refrigeration equipments and other agricultural services and inputs.

Maintanance
To repair, alter, remodel, clean, renovate, convert , any goods from time to time belonging to the Company.
Feasibility studies

To investigate, explore by oneself or employing experts to investigate and examine the conditions,
prospects , feasibilities , viabilities of projects with reference to technical needs, suitabilities, availabilities
of facilities and services.

Remuneration & Reward

To remunerate person or Company for services rendered or to be rendered in placing or assisting to
place or guaranteering the placing of shares in the Company 's capital or any debentures stock or other
securities of the Company or in or about the formation of the Company or the acquisition of property
by the Company, or the conduct of its business.

Promotion of ventures

Toestablishor promoteor concur in establishing orpromoting any Companyor companies for the purpose
of acquiring all or any of the property, rights and liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated to benefit the Company and guarantee, underwrite,
subscribe for or otherwise, acquire all or any of the shares, debentures or other securities of any such
other Company.

Patents & Trade Marks

To apply for, register the Company in any part of the world and purchase or otherwise acquire, and
protect and renew in any part of the world any patents, patent rights, brevests, invention, trade marks,
trade names, designs, licences, concessions and the like conferring any exclusive or non-exclusive or
limited right to their use, or any secret or other information as to any invention which may seem capable
of being used for any of the purposes of the Company, or the acquisition of which may seem calculated,
directly or indirectly to benefit the Company and to use exercise, develop or grant licences in respect
of or otherwise, turn to account the property, rights or information acquired and to expend money in
experimenting upon, testing or improving any such patents, inventions or rights.

Scientific Research

Toestablish, provide, maintain and conduct or otherwise subsidiseresearch laboratories and experimental
workshops for scientific and technical research and experiments and to undertake and carry out all
scientific and technical researches , experiments and tests of all kinds and to promote studies andresearch,
both scientific and technical investigation and invention by providing for the remuneration to scientific
or technical professors or teachers and by providing for the awards of exhibitions, scholarships, prizes
and grants to students or otherwise and generally to encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any kind that may be considered likely to assist any
of the business which the Company is authorised to carry on.

Donations

To make donations to such persons or institutions such cases either in cash or any other assets as may
be thought directly/indirectly conducive to any of the Company 's objects or otherwise expedient and
in particular to remunerate any person or corporation introducing business of this Company and also to
subscribe, contribute or otherwise assist or guarantee money for charitable, scientific, religious, social,
developmental or benevolent, national, public or other institutions, objects or for any exhibition or for
any public, general or other objects and to establish and support or aid in the establishment and support
of associations , institutions , funds and conveniences for the benefit of the employees (including directors)
of the Company or its predecessors in business or of persons having dealings, with the Company or the
dependents, relatives and in particular friendly or other benefit societies to grant pensions, allowances,
gratuities and bonus either by way of annual payments or a lumpsum and to make payments towards
insurance and to form and contribute to provident and benefit funds of or for such persons.



36.

37.

38.

39.

40.

41.

42.

43.

44.

45.

46.

Arbitration

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

Commission, Discounts & brokerage

To pay out of the funds of the Company all expenses which the Company may lawfully pay in respect to
the promotion , formation and registration of the Company or the issue of its capital including brokerage
and commission for obtaining applications for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities of the Company.

Preliminary expenses

To pay all preliminary expenses of any Company promoted by the Company is or may contemplate
being interested, including all or any part of the costs and expenses of owners of any business or property
acquired by the Company.

Pensions and / or superannuation funds

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

Insurance
To insure the whole or any part of the property of the Company either fully or partially to protect and
indemnify any part or portion thereof either on mutual principles or otherwise.

International activities

To carry out in any part of the world all or any of the Company 's objects as principals, agents, factor,
trustee, contractor or otherwise either along or in conjunction with any other person, firm, association,
corporation body, municipality , province, state body, Government.

Branches representatives
To establish branches or appoint in or outside India any person or persons to look after the interest of
the Company or to promote and pursue the business objects of the Company.

Advertisements

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

Investments

To invest or deal with the funds of the Company in such manner and upon such securities as shall from
time to time be thought necessary for the benefit of the Company and to create any reserve fund, sinking
fund, insurance fund, depreciation fund or provident fund.

Corporate general powers

To exercise all or any of its corporate powers, rights and privileges and to conduct its business in all or
any of its branches in the Union of India and in any or all foreign countries and for the purpose to have
maintain and to discontinue such number of officers and agencies therein as may be convenient.

Irrigation services

To provide irrigation services to farmers and cooperative farmers and for improving irrigation to sink
wells, shafts, construct dams, bandhs, culverts, cisterns, reservoirs and filter beds and to execute and to
do all other acts and things necessary for obtaining, storing, supplying, measuring and dealing in water
for the purpose of providing irrigation facilities to agricultural sector.

47(A) Dealing in Securities

To carry on business of holding / dealing in shares, share warrants, stocks, debentures, debenture
stock, bonds, mortgages , hypothecations, pledges and I or any other securities of companies, societies,



associations, individuals and other entities of any nature whatsoever , and further to liquidate, sell, vary,
convert, redeem, assign, transfer or receive such shares, share warrants , stocks, debentures stock, bonds,
mortgages , hypothecations, pledg es and/ or any other securities or acquire further securities including
shares, share warrants , stocks, debentures, debenture stock, bonds, mortgages hypothecations, pledg es
and/ or any other securities from time to time and further to invest in any schemes and/ or instruments as
p ermitted under law including in Indian or other foreign equity and/ ordebt and/ or derivative instruments,
options, futures, carbon credit and to carry on the business of finance, enter into transactions including
hedging transactions and other transactions relating to security, foreign exchange, commodities and!
or any other assets/goods/instruments whether in India or abroad, and to carry on financial activities,
businesses and operations of all kinds including transactions in the nature of hedging agreements , forward
commodity contracts, rate swaps, commodity futures/swaps, commodity options, futures and options
and! or options with respect to all or any such transactions , whether for the purpose of risk management
and/ or investment purpos e and! or otherwise."

(Inserted vide resolution passed in 21st AGM held on 30.09.2008)

OTHER OBJECTS

47.

48.

49.

50.

51

52.

53.

54.

Plastics

To carry on the business of manufacturers, processors, buyers, sellers, dealers, importers, exporters of
PVC and other plastic material, plastic film, plastic paper, plastic foils, plastic juite, plastic textiles,
plastic boards, plastic laminates and packaging materials.

Chemicals

To carry on the business of manufacturing , distilling, compounding , acquiring, buying, selling, importing,
exporting and dealing in all manner whatsoever in organic and inorganic chemicals, formulations ,
derivatives and compounds thereof and consumer products based thereon , pharmaceutical specialities,
surgical specialities, cosmetics, industrial chemical compounds, bacteriocides, germicides , detergents,
acids and similar substance andproducts together with valves, spouts and devices for dispensing presurised
formulations and similar goods.

General industrial products

To carry on the business of manufacturing , distilling, compounding , acquiring, buying, selling, importing,
exporting and dealing in all manner whatsoever in industrial adhesives, dis-infestants, sprays, perfumes,
and essences, soaps, ointments, toilets preparations and similar articles, gases, drugs, medicines, plaster
of paris, gypsum, plasters, fertilizers, acetylene, alkalies, acids, food stuffs, oils, icing, glass colours,
glues, gums, pigments , varnishes , compositions , dyes, brushes , laboratory reagents and chemicals, raw
materials, equipments, tools and apparatus required in the chemical , medical, photographic , scientific
laboratories and workshops including colleges, technical schools, universities and other educational
institutions and laboratories.

Chemists Druggists

To carry on the business of manufacturers and wholesale and retail Chemists, druggists, and perfumers ,
sundriemen, chemical engineers, sterilizers, dyers, makers and chemical plant material and laboratory
proprietors.

. Printers /Publishers
To carry on the business of printers, publishers, book sellers, book binders, library proprietors.

General storekeepers

To carry on the business as electro-platers , fancy goods dealers, grocery and provision dealers and
general storekeepers and as manufacturers and dealers in bottles, containers, packing materials, bottle
caps, glass, chainaware, pottery, earthware, gold and silver plated things, metal goods, leather goods
and fancy goods.

Automotive anciuary

To carry on the business as manufacturers and repairers of and dealers in, automative ring gears and
pinion sets, transmission gears and complete differentials and transmissions , components thereof and
all parts and equipments necessary thereto and all other material equipment, apparatus and stores used
therewith or in relation thereto.

Motor car dealers

To carry on the business as manufacturers and repairers and dealers in, motor cars, lorries, bicycles ,
minibuses, coaches, caravans, ambulances, motor-cycles , and side cars, motor cycles, tricycles , wagons,
and other vehicles of all kinds, aeroplanes, sea plane, flying boats, air ships, and aircrafts, motor boats,
motor ships, vessels and accessories of all kinds used in railway and tramway locomotives, carriages,
trucks and such other vehicles.



55.

56.

57.

58.

59.

60.

61.

62.

63.

64.

Metal dealers

To carry on the business of iron-masters , iron-founders , iron-workers, set makers , blast furnance
proprietors ,brass founders, metal makers,refiners, ship-builders and ship-right, dock andwharf proprietors ,
ship-repairers , colliery proprietors , ore importers and workers , oil fuel engineers, consulting engineers,
mailwrights, wheel wrights , quarry owners, brick and tile manufacturers, galvanisers, machinists ,
annealers, welders, electro and chromium storage contractors.

Investment in securities

To acquire shares, stocks, debentures, debenture-stocks , bonds, mortgages , obligations andother securities
by original, subscription, tender, purchase, exchange or otherwise and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereof.

Deal in securities

To make advances upon, hold in trust, issue on commission, sell or dispose of, any of the investments
aforesaid.

Printer Publishers

To carry on business as printers , engravers, designers, publishers , book and print sellers, book-binders ,
and art journalists in all their branches, manufacturers and distributors of and dealers in engravings,
prints, pictures , drawings and any written, engraved, printed productions, in all their branches.

Civil contractors

To carry on business as glazing contractors, sanitary engineers, brick-layers, stone masons, painters,
contractors shop front fitters, payment light makers , painters , plasterers , joiners , carpenters, electricians,
monumental masons , lime and cement merchants , steeplejacks, lightening conductor erectors and
maintainers, garage proprietors , carriers and carriage contractors in all their respective branches.

Furnishers

To carry on all or any of the trades or business of painters, french polishers, plumbers, metal and alloy
workers , gas engineers, jointers , furniture makers, upholsters, coal, coke and fuel merchants, carriers,
wireless goods dealers, hardware dealers, storage contractors and shop, office and house furnishers.

Architects & Structural Engineers

Tocarry on business of architects and structural and general designers, engineers, consultants ,draughtsmen,
tracers and engravers, lithographers, photographers, blueprint makers, artists, illustrators,printers ,publishers,
map mounters, surveyors, wholesale and retail statiners, model makers and general contractors.

Transportagents

To establish, maintain and operate air, shipping, road services (public & private) and all ancillary
services and for this purpose an independent undertakings to purchase, take, in exchange, charter, hire,
build, construct or otherwise acquire and to own, manage other ships, trawlers, barges, drifters, drugs,
and vessels, motor and other vehicles, with all necessary and convenient equipments, engineers, gear,
furniture and stores and to maintain repair, fit, improve nsure, alter, sell, exchange or let out on hire
purchase or charter or otherwise deal with or dispose of any of the ships, vessels and vehicles, or any
part and spares thereof.

Minerals & Metals

To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and prepare for market,
ore and mineral substances and to carry on any metallurgical operations.

Irrigation services

To carry on business of designers , developers , manufacturers , producers , fabricators , assemblers,
merchants, dealers, exporters, importers, sellers, resellers, hirers, installers and repairers of all type of
irrigation systems, sprinklers, pope, ran spray, RIS, valves and control equipments, hydro rain, Biwall
and fittings, controllers , Drip emitters of all type and drip irrigation systems, fertilizers, injection pumps,
sand filters, screen filters, fittings, L.D. Polythene tubing Pressure guagers and adaptors, sand separators,
spray nozzles, sprinklers, tensionmeters.



65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

75.

Warehousing

To carry on business of warehousemen , removers , packers, hauliers, transport, cartage and haulage
contractors and agents, distributors, store keepers and general providers , carriers, custom agents, clearing,
forwarding transport and commission agents, wharfingers, cargo superntendents , job masters, masters
mucadams and to receive money securities, valuable and goods and materials on deposit or for safe
custody and to lend or to give guarantee on the security thereof.

Glass dealers

To carry on business as manufacturers of and dealers and workers in glass, chainaware,pottery, earthware,
gold and silver plated goods, metal goods, handbags , leather, plastic, brakelite and rubber goods, and all
kinds of bottle, boxes, cartons, receptacies containers and cases made of cardboard metal or otherwise.

Timber, Wood & other metal product

To carry on business as manufacturers of and dealers and workers in timber, hardware, steel, iron, metal,
terracotta, cement of any kind, lime, bricks, marbles, tiles, pipes, sanitary and household fitters, builders
and decorators.

Machine tools & equipment

Tocarry on business as manufacturers and dealers in machines, tools and implements required forprocessing
and grinding camera lenses, optical lenses, electrical and electronic equipments, plant, machineries, and
furnaces required for the manufacture and processing of optical glass and articles made of glass.

Water works

To carry on business of water works Company in all its branches and to sink wells and shafts and to
make build and construct, lay down and maintain dams, reservoirs , water-works , cisterns, culverts, filter
beds, main and other pipes and appliances and to execute and do all other acts and thngs necessary or
convenient for obtaining, storing, selling, delivering, measuring, distributing and dealing in water.

Bricks & Pottery

To carry on business as manufacturers of and dealers in bricks , pottery, tericotta, ceramics and sanitary
and disinfecting preparations , coke, coal, cement of any type and artificial stones to carry on business
as quarry masters and stone merchants.

Waterproof clothing

To carry on business of waterproofers and manufacturers in India rubber, leather, limitation-leather ,
leather-cloth, plastic, oil cloth, Linoleum, tarpauline, hospital sheetings and surgical bandages.

Hotel and Restaurent

To carry on business of hotel, restaurant, flight kitchen, caffe, tavern, beer house, refreshment room
and lodging, house-keepers, theartrical agents, box office keepers, concert room proprietors , wine, beer
and spirit merchants, brewers , masters, distillers, importers and manufacturers of areated, mineral and
artificial waters and other drinks, surveyors, caterers of public amusements, coach cab and carriage and
motor repairers, garage owners and proprietors , job-masters , farmers, dairymen, poultry , ice merchants,
importers and brokers of food, live and dead stock and colonial and foreign produce, of all descriptions,
proprietors of clubs, baths and dressing rooms.

Office products

To carry on business of manufacturers of and dealers in typewriting and other ribbons, inks, papers,
stamp pads, typewriting machines , typewriter parts, acessories, requisites , equipments of all kinds,
duplicating, addressing, calculating, cheque writing and other machines and appliances required or used
for factory, office, laboratories or otherwise and other office requisites, furniture, fittings, appliances
and equipments.

Food products

To carry on business as producers of and dealers in food stuff and food products of every description
whether for human, animal or poultry and piggery consumption, fish, milk, butter, cream, cheese, oil,
fruits, vegetables, confectionery , sweet-meats, sugar jams , jellies , pickles, drinks, beverages, distillers
and masters in all its branches.

Ready made garments

To carry on business of ready-made or made to measure garments, manufacturers , drapers and hosiers,
clothiers, dress makers, customers, dress agents, tailors, and outfitters and as manufacturers of and
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76.

77.

78.

79.

80.

81.

dealers in tapestry, needlework, neckwear, ties, collars, cuffs, scarves, cells, tinsel and tinsel fabrics for
personal or household use, decoration ornaments.

Fabrics

To carry on business of dyeing, bleaching, mercerizing calendering , printing, combing, preparing ,
spinning, weaving, manufacturing , selling buying and otherwise dealing in yam, cloth and other goods
and fabrics made from raw cotton, fl.ax, hemp, jute, wood and other materials.

Real estate

To carry on business as auctioners, land and estate agents and rent collectors, average adjusters, yatch
agents, and brokers, assessors, appraisers, surveyors, brokers and valures and finance brokers in respect
of all classes of property both real and personal, to take stock and prepare inventories to purchase, to sell
or otherwise deal in real and personal property and to build upon, exploit and develop any land owned
by the Company from time to time, construct own, manage and let auction rooms, to finance builders,
and to take part in development and exploitation of any kind of property and generally to undertake any
business work or transaction usually undertaken by auctioers, estate agents, or valuers or which might
advantageously be carried on by them.

Electronic goods

To carry on busness as manufacturers anddealers in radios, television sets,radio receiving and transmitting
sets, and their components, parts wireless apparatus, televisions, videos, computers, electronic goods
and their components and spares and appliances.

Transportoperators

To carry on business of manufacturers, hirers, repairers, cleaners, starers, warehousers of motor cars,
motor cycles, cycle cars, scooters, cycles, bicyles and carriages, launches, boats and vans and other
conveyance of all descriptions, animal or other powers, and of engines, chassis, bodies, and other things
used for, or in or in connection with motors and in the construction of any truck or surface adopted for
their use.

Agricultural services

To carry on business of marketing, processing , standardising, grading, sorting, packing, banding ,
investigating market research, storing, warehousing , coldstorage, distributing , transporting , converting,
maintaining and rendering assistance and services including buying , selling, exchanging, altering,
producing , improving, manufcturing and dealing in agricultural produce, agricultural operations and
agricultural inputs including operations and agricultural inputs including fertilizers, manures , plant
protection materials, machinery and irrigation materials.

Social National Economic

To take up objects of social, economic and national importance including rural upliftment, upliftment
of poor, economically backward and the weaker sections in all possible means and ways.

82A To carry on the business of manufacturing, distribution, generation, transmission, supervision, supply

and sale of all types of power whether conventional and/or non-conventional power generation including
mechanical ,hydraulic,hydel, gas, wind farm, solar, by using solid, liquid, gaseous orother formof fuel(s),
including conventional as well as non-conventional fuels and/or any other form of energy input and
organise an integrated and efficient development of electrical energy /associated systems in accordance
with the National /State economic policies and objectives laid down by Government and to exploit the
ancillary by production including carbon credit.

82B To generate, transmit, distribute, supply and sell power to third party and/or to central Government/State

Governments, Power trading companies, Industries including commercial , residential,, establishments
or to any other consumers of Electricity and also for captive consumption, either directly or through
transmission lines and facilities of Central Government / State Governments [/ Electricity Boards /
Municipal bodies or any other entities whether in Public or in Private Sector of the power manufacture,
generation, transmission and distribution.

82C To plan, develop and set up Power Plants /Projects, power stations, distribution centres, and to design,

manufacture, assemble, supply, erect, commission, test, maintain, trouble shoot, repair and service
transmission/distribution facilities and to construct, lay down, establish, fix, erect and maintain power
stations, power generating machinery and all other types of plant and machinery, electrical equipment
and cables, wires, lines, accumulators, plant, motors meters, apparatus, materials, computer and control
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equipment, transmission lines, fittings, apparatus and things connected with the production, generation,
use, storage, measurement, transmission, supply and distribution of the power in the capacity of principals ,
contractors or otherwise and to provide consultancy , expert services, advises, designs, drawings in
relation to supervision and control of power in India and abroad.

82D To purchase, acquire, sell, take or give on lease or in exchange, licence or concession or otherwise,
absolutely or conditionally, solely or jointly with others and make, construct, maintain, work, hire,
own, hold, improve, alter, manage, let, sell, dispose off or exchange lands, buildings , works, factories,
workshops , warehouses , machinery and apparatus, water rights, way leaves, trade marks, patents and
designs, privileges or rights of any description or kind in connection with generation or transmission of
Power."

(Clause 82 A to 82 D inserted vide resolution passed by way of Postal Ballot on 15.03.2011)

And it is hereby declared that:

a)

b)
c)

d)

Iv.

The objects incidental or ancillary to the attainment of the main objects of the Company as aforesaid shall also
be incidental and ancillary to the attainment of the other objects of the Company herein mentioned.

The objects set forth in each of the several clauses of paragraph III hereof shall extend to any part of the world.

Subject to the provisions of the Companies Act, 1956 the objects set forth in any clause of sub-paragraph (C) above
shall be independent and shall be in no way limited or restricted by reference from the terms of any of the clauses
of sub-paragraph (A) or by the name of Company or the objects therein specified or the powers thereby conferred

shall be deemed subsidiary or auxiliary merely to the objects mentioned in any of the clauses of sub-paragraph
(A)-

Nothing in this paragraph shall authorise the Company to do any business which may fall within the purview of
the Banking Regulation Act, 1949 or the Insurance Act, 1938.

The liability of the Members is limited
Authorised Share Capital

The Authorised Share Capital of the Company is Rs. 2,97,30,00,000 (Rs. Two hundred ninety seven crores Thirty
Lacs only) divided into 92,65,00,000 Ordinary Equity Shares of Rs. 2/- each, 50,00,000 Redeemable Preference
shares of Rs. 100/- each, and 31,00,00,000 Equity Shares-Differential Voting Rights (DVR Equity Shares) of
Rs. 2/- each, with power to increase or reduce the capital and to divide shares in Capital for the time being, into
several classes, and to attach thereto respectively, such preferential, deferred, qualified or special rights (whether
relating to differential rights of dividends, voting or otherwise), privileges or conditions as may be determined by
or in accordance with the Articles of Association of the Company and to vary, modify, amalgamate or abrogate
any such rights, privileges or conditions, in such manner as may be for the time being be provided by the Articles
of Association of the Company.

(Amended as per resolution passed by way of Postal Ballot dated 15.03.2011)
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We, the several persons, whose names and address are subscribed below are desirous of being formed into a
Company in pursuance of this Memorandum of Association and respectively agree to take number of shares
in the capital of the Company set opposite to our respective names.

Names , address & description No. of Shares Signature of Witness
of the subscriber taken the subscriber
1. Bhavarlal Hiralal Jain 10 Sd/-
S/o. Hiralal Jain, (TEN
Rathod Bunglow, EQUIITY)
Near Gima Tank,
Jalgaon 425 001.
INDUSTRALIST
2. Rajnikant Birdichand Jain 10 Sd/-
S/o. Birdichand Jain (TEN
279/1 LIC Colony, EQUITY) Sd/-
Jalgaon 425 001.
ENGINEER Suresh Madhava Hedge
3. Girdharilal Rawatmal Oswal 10 Sd/- S/o. Madhava G. Hegde
S/o. Rawatmal Oswal (TEN
15, Sagar Society, EQUITY) 168, Atlanta,
Jilha Peth, Jalgaon. ) )
INDUSTRIALIST Nariman Point
4. Anil Bhavarlal Jain 10 Sd/- Bombay - 20.
S/o0. Bhavarlal Jain (TEN
Rathod Bunglow, EQUIITY)

Near Gima Tank, Busi
usiness

Jalgaon 425 001.

BUSINESS

5. Arun Shrikrishna Ajgaonkar 10 Sd/-
S/o. Shrikrishna Ajgaonkar (TEN
"Uttung", EQUITY)

Old Jalgaon Dhulia Road
Nimkhedi Road, Jalgaon

BUSINESS
6. Shravan Vithal Patil 10 Sd/-
S/o. Vithal Patil (TEN
50, Onkar Nagar EQUITY)
Jilha Peth,
Jalgaon 425 001.
BUSINESS
7. Ashok Bhavarlal Jain 10 Sd/-
S/o. Bhavarlal Jain (TEN
Rathod Bunglow, EQUIITY)

Near Gima Tank,
Jalgaon 425 001.

BUSINESS
Total.. 70
(SEVENTY
EQUITY)

Dated: This 12th day of December 1986.

P/Merrmandum Page I-13.indd/28 1112/IM
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY
SHARES ARTICLES OF
ASSOCIATION
OF
JAIN IRRIGATION SYSTEMS LIMITED

Table 'F' not to apply

The Regulations contained in Table 'F' in the first schedule of the Companies Act, 2013 shall not
apply to this Company but the regulations for the management of the Company and the observance by
the Members thereof and their representative shall, subject to any exercise of statutory powers of the
Company in reference to the repeal or alteration of, or addition to its regulations by Special
Resolution , as prescribed by the said Companies Act, 2013, be such as are contained in these Articles
unless the same are repugnant or contrary to the provisions of the Companies Act, 2013.

Amended vide Special Resolution passed at 29" AGM dated 30" September, 2016.

The marginal notes hereto shall not affect the construction hereof any provision.

DEFINITIONS

Interpretation
In the interpretation of these Articles, unless repugnant to the subject or context,

"Act"* means the Companies Act, 2013 or any statutory modification or re-enactment thereof for the
time being in force and applicable and subsisting provisions of the Companies Act, 1956.

""Additional Director" shall mean a Director appointed by the Board in accordance with the
provisions of Section 161 of the Act and these Articles.

""Annual General Meeting'' means a meeting of the members held in accordance with the provisions
of Section 96 of the Act.

""Applicable Law''* means all applicable provisions of all (a) constitutions, treaties, statutes, laws
(including the common law), codes, rules, regulations, ordinances or orders of any Governmental
Authority, (b) Governmental Approvals (c) orders, decisions, injunctions, judgments, awards and
decrees of or agreements with any Governmental Authority and (d) any order or any rule of common
law or principle of equity and includes the SEBI (LODR), Regulations, 2015;

""Appointment Event'' means (i) any material breach by the Company of the Mandala Agreement (as
defined below) , which if capable of cure, is not cured within 30 days from the date of receipt of
written notice thereof ; or (ii) any material breach by parties , other than the Mandala or its Affiliates,
of the Food Documents , which if capable of cure is not cured within 30 days from the date of receipt
of written notice thereof ; or (iii) an initial public offering of equity shares of Jain Foods not occurring
after five years of closing of the investment by the Mandala or its Affiliates in Jain Foods in
accordance with the Foods Documents ; or (iv) any breach by the Company of the provisions of
Section 8 of the Mandala Agreement that is not cured within 30 days from the date of receipt of

written notice thereof.

For purpose of this Article, Mandala Agreement means the Debenture Subscription Agreement dated
14th December, 2015 entered between the Company and Mandala and includes, its schedules and
attachments and any amendments to the foregoing.

"The Articles" or "These Articles" shall mean the Articles of Association of the Company for the
time being in force.



"Auditors' means and include those persons appointed as such for the time being as the statutory
auditors cost auditor and internal auditors of the Company in accordance with the Act and also under
the Companies (Audit and Auditors) Rules, 2014 as may be amended and modified from time to time.

""Beneficial Owner'' for the purposes of Article 25 hereof shall mean a Person or Persons whose
name is recorded as such with a depository of as defined in clause (a) of Sub Section (1) of Section 2
of the Depositories Act, 1996.

"Board'* shall mean the collective Board of Directors of the Company, as duly called and
constituted from time to time, in accordance with the provisions of the Act, these Articles and
Applicable laws.

"Business Days''* means any day other than a Saturday, Sunday or any day on which banks in
Mauritius or Mumbai in India are closed;

“Chairman” * shall mean such persons as is nominated or appointed in accordance with Article 85
herein below.

""Consent''* means any notice, consent, approval, authorization, waiver, permit, grant, concession,
agreement, license, certificate, exemption, order or registration, of, with or to any Person;

"Control"'* (including with correlative meaning, the terms "Controlled by" and "under common
Control" with) means the power and ability to direct the management and policies of the controlled
enterprise through ownership of voting shares of the controlled enterprise or by contract or otherwise.
An ownership of voting shares/interest of 10% or more in/of a Person shall be deemed to amount to
Control over such Person;

“Companies Act, 1956” # shall mean the Companies Act 1956 (Act I of 1956), to the extent that such
provisions have not been repealed or superseded by the Companies Act, 2013 or de-notified.

“The Company” or '"This Company'' shall mean JAIN IRRIGATION SYSTEMS LIMITED.

9y #

“Committees” " shall have the meaning ascribed to such term in Article 145.

""Depository" shall mean a Depository as defined under Clause (e) of sub-Section (1) of Section 2 of
the Depositories Act, 1996.

""Depositories Act, 1996'" means the Depositories Act, 1996 and shall include any statutory
Modifications of reenactment thereof for the time being in force.

""Director' shall mean a validly appointed member of the Board and includes an Additional Director.
Unless the context otherwise requires, any reference herein to a Director shall be deemed to include a
reference to any Alternate Director nominated to substitute for such Director.

"DVR Shares''* shall mean the Equity Shares issued by the Company with differential voting rights;

"Electronic Voting System' shall have the meaning ascribed to it under Rule 20 (1) (iv) of
Companies (Management and Administration) Rules, 2014.

""Equity Shares' shall mean (i) the ordinary equity Shares of the Company, par value Rupees two (2)
per Share, and (ii) any other class of ordinary equity Shares of the Company provided that Equity
Shares shall not include any preference Shares of the Company.

"Equity Securities''* means, with respect to any Person , such Person 's equity capital, membership
interests, partnership interests, registered capital, joint venture or other ownership interests (including
in the case of the Company, Equity Shares, the DVR Shares, the equity warrants and the EDRs) or
any options, warrants, convertible preference shares, loans or other securities that are directly or
indirectly convertible into, or exercisable or exchangeable for, such equity capital, membership
interests, partnership interests, registered capital, joint venture or other ownership interests (whether
or not such derivative securities are issued by such Person and whether or not then currently
convertible, exercisable or exchangeable);

"ESOP" means Employee Stock Option Plan as may be approved by shareholders in General
Meeting under the SEBI (Share Based Employee Benefits) Regulations , 2014 (SEBI Guidelines).



""Extra ordinary General Meeting'' means an Extra Ordinary General Meeting of the members duly

called and constituted or any adjourned meeting thereof.

""Food Documents' means the Securities Subscription and Shareholders Agreement dated as of the
date hereof entered into among the Mandala’s Affiliate, the Company, promoters of the Company,
Jain Processed Foods Trading and Investments Pvt. Ltd. and Jain Foods and all other documents as
may be executed by or among one or more of the parties thereto in connection with the transactions
contemplated thereunder.

"Founders' shall mean Bhavarlal H. Jain, Ashok B. Jain, Jyoti A Jain, Arohi A. Jain, Aattaman A.
Jain, Anil B. Jain, Nisha A. Jain, Athang A. Jain, Amoli A. Jain, Ashuli A. Jain, Ajit B. Jain,
Shobhana A. Jain, Abhedya A. Jain, Abhang A. Jain, Atul B. Jain, Bhavana A. Jain, Ashok B. Jain
for PVC Trading House, Ashok B. Jain for Jalgaon Udyog, Ashok B. Jain for Jain Computers &
Allied Services, Ajit B. Jain for Plastic Enterprises , Anil B. Jain for Drip & Pipe Suppliers and Atul
B. Jain for Jain Sons Investment Corporation , Mis Jain Brothers Industries Private Limited , M/s
Jalgaon Investment Private Limited , Jain Family Holding Trust, Jain Family Investment Trust, Jain
Family Enterprise Trust, Jain Family Investment Management Trust, Jain Family Trust and their
respective heirs, executors, administrators and permitted assigns. The term 'founders ' shall be
deemed to include both the named natural person listed above as the registered holder of Equity
Shares and Plastic Enterprises , Jain Sons Investments Corporation, Jain Computer & Allied Services,
Jalgaon Udyog, PVC Trading House or Drip & Pipe Suppliers, in each case as indicated above, as the
beneficial owner of such Equity Shares. Unless other specified expressly or by necessary implication,
the Founders shall mean all the Founders as a group.

"Fully Diluted Basis''* mean that the calculation should be made assuming that all outstanding
options, warrants and other Equity Securities convertible into or exercisable or exchangeable for
Equity Shares (whether or not by their term then currently convertible, exercisable or exchangeable)
including assuming that all the equity warrants, Existing ESOP, Equity Securities have been issued,
and have been fully converted, exercised or exchanged);

""General Meeting'' means a meeting of the Members, which includes Extra ordinary General meeting.

""Government Authority''* means any nation or government or any province , state or any other
political subdivision thereof ; any entity, authority or body exercising executive, legislative, judicial ,
regulatory or administrative functions of or pertaining to government, including any government
authority, agency, department , board , commission or instrumentality of India or other applicable
jurisdiction (as applicable) , or any political subdivision thereof or any other applicable jurisdiction ;
any court, tribunal or arbitrator and any securities exchange or body or authority regulating such
securities exchange;

""Governmental Approval''* means any Consent of, with or to any Governmental Authority;

""Internal Auditor(s)'" means and include those individuals/firm appointed as such by the Board as
the internal auditor(s) of the Company, as may be applicable, under the Act and also under the
Companies (Audit and Auditors) Rules, 2014 amended and modified from time to time.

"Jain Foods'' means Jain Farm Fresh Foods Limited, a public limited company, registered under the
Companies Act, 2013 with its registered office at Gat No. 139/2, Jain Valley, Shirisoli, Jalgaon,
Maharashtra - 425002;

'""Mandala'', means any other person who, directly or indirectly through one or more intermediaries
Controls, is Controlled by, or is under common Control with , the first-mentioned person , and (a)
with respect to an individual shall be deemed to include a relative, as per provisions of the Act; of
such individual, and (b) with respect to the Mandala shall also be deemed to include: (i) any
alternative investment or co-investment fund, entity or company (including without limitation , any
investment trust, limited partnership or general partnership) managed by the general partner of any of
the Mandala or its Affiliates , or to which the general partner of any of the Mandala (or its Affiliates)



has provided management or consulting services or capital (ii) any successor investment fund,
vehicle or company to the Mandala, (iii) any person that, directly or indirectly Controls, is Controlled
by or under the common Control of the Mandala and/or any person referred in (i) and (ii) above.

For removal of any doubts, "Control" with respect to Mandala Affiliates shall mean "the ability to
direct or cause the direction of, the management and policies of a person, whether through: the direct
or indirect ownership of more than 50% of the voting securities of such person; or the right to,
directly or indirectly, appoint or remove a majority of the members of the board of directors or other
governing body of such person; or otherwise. Cognate expressions such as "Controls", "Controlled"
and "Controlling" shall be accordingly construed.

""Mandala Director'' has the meaning ascribed to in Article 111B(ii).
""Mandala Observer'' has the meaning ascribed to in Article 111B(i).

""Mandala Rose Co- Investment Limited'" or "Mandala" a company formed under the laws of
Mauritius.

""Members'' shall have the meaning ascribed to it under sub-Section 55 of Section 2 and shall mean a
registered holder, from time to time, of an Equity Share in the Company.

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

"Ordinary Resolution' and ''Special Resolution' shall have the meanings assigned to these terms
under Section 114 of the Act.

"Ordinary Course of Business' shall mean the ordinary course of business consistent with past
custom and practice (including with respect to quantity and frequency), but only to the extent
consistent with applicable Law and the custom of entities engaged in the same businesses as the
Existing Business.

""Paid - Up"' includes credited as paid-up.

""Person'' means any individual, corporation, Company, limited liability Company, association, joint
stock Company, partnership or other legal entity, branch of any legal entity, joint venture, trust or
unincorporated organization, or Governmental Entity.

""Postal Ballot' shall have the meaning ascribed to it under sub-Section 65 of Section 2 and shall
mean voting by post or through any electronic mode.

"Proxy"" shall mean an individual authorized by a duly executed instrument in the prescribed form
and in accordance with Articles 99 to 108 of these Articles to attend and vote for a Member at a
General Meeting on a poll.

"Promoters' * shall mean and include Shri. Bhavarlal Jain, Shri Ashok B. Jain, Smt Jyoti Ashok
Jain, Ms. Arohi Ashok Jain, Shri Aattaman Ashok Jain, Shri Anil Bhavarlal Jain, Smt. Nisha Anil
Jain, Shri Athang Anil Jain, Ms. Amoli Anil Jain, Ms. Ashuli Anil Jain, Shri Ajit Bhavarlal Jain, Smt.
Shobhana Ajit Jain, Shri Abhedya Ajit Jain, Shri Abhang Ajit Jain, Shri Atul Bhavarlal Jain, Smt.
Bhavana Atul Jain, Shri Anmay Atul Jain, M/s Jain Brothers Industries Private Limited , M/s Jalgaon
Investment Private Limited , Jain Family Holding Trust, Jain Family Investment Trust, Jain Family
Enterprise Trust, Jain Family Investment Management Trust and Jain Family Trust;

"Records'' means any register, index, agreement, memorandum, minutes, or any other documents
required by the Act or rules made thereunder to be kept by the Company.

""Register of Members'' means the Register of Members to be kept pursuant to the Act.
""Registrar'' means the Registrar of Companies.

""Related Party' with reference to a Company shall have the meaning assigned to it under Section
2(76) of the Act and Rule 3 of the Companies (Specification of definitions details) Rules, 2014.

""Relative'* shall have the meaning ascribed to it under Section 2(77) of the Act and Rule 4 of the
Companies (Specification of definitions details) Rules, 2014;



""Seal'' Means the Common Seal for the time being of the Company.
"SEBI'" means the Securities and Exchange Board of India.

"Secretary'' has the meaning set out in Article 134and includes a temporary or Assistant Secretary or
any Person or Persons appointed by the Board to perform any of the duties of Secretary.

""Securities' shall have the meaning provided to this term under the Securities Contract Regulation
Act, 1956, as amended.

""Share'' means share in the paid-up share Capital of the Company.

""Statutory Auditor(s)'' means and include those persons appointed as such for the time being as the
statutory auditor(s) of the Company under the Act and also under the Companies (Audit and
Auditors) Rules, 2014 amended and modified from time to time.

""Stock Exchange''* shall mean the Bombay Stock Exchange Limited , the National Stock Exchange
of India Limited and/or any other recognized stock exchange on which the Equity Shares of the
Company are listed ;

""Subsidiary''* means a subsidiary within the meaning of sub-Section 87 of Section 2 of the Act;
Words importing the masculine gender also include the feminine gender.

*(Inserted as per resolution passed in the EGM dated 26.11.2012)
Amended vide Special Resolution passed at 29th AGM dated 30th September, 2016.

# (Inserted/Amended vide Special Resolution passed at 37th AGM dated 16th August, 2024)

Intentionally left blank
Amended vide Special Resolution passed at 29™ AGM dated 30™ September, 2016.

Authorised Share Capital

The Authorised Share Capital of the Company is Rs. 2,97,30,00,000 (Rs. Two hundred ninety seven
crores Thirty Lacs only) divided into 92,65,00,000 Ordinary Equity Shares of Rs. 2/- each, 50,00,000
Redeemable Preference shares of Rs. 100/- each, and 31,00,00,000 Equity Shares-Differential Voting
Rights (DVR Equity Shares) of Rs. 2/- each, with power to increase or reduce the capital and to
divide shares in Capital for the time being, into several classes, and to attach thereto respectively ,
such preferential , deferred , qualified or special rights (whether relating to differential rights of
dividends, voting or otherwise), privileges or conditions as may be determined by or in accordance
with the Articles of Association of the Company and to vary, modify , amalgamate or abrogate any
such rights, privileges or conditions , in such manner as may be for the time being be provided by the
Articles of Association of the Company.

(Amended as per resolution passed by way of Postal Ballot dated 15.03.2011)
Increase of Capital by the Company

The Company in General Meeting may, from time to time by an Ordinary Resolution, increase the
capital by creation of new shares, such increase to be of such aggregate amount and to be divided into
such class or classes of shares and of such respective amounts as the resolution shall prescribe.
Subject to the provisions of the Act, any shares of the original or increased capital shall be issued and
upon such terms and conditions and guarantee and with such rights and privileges attached thereto, as
the General Meeting resolving upon the creation thereof , resolution shall prescribe. If no direction
prescribed under the resolution then the increase may be as the Directors shall determine; and in
particular, such shares may be issued with preferential or qualified right to dividends, and/or in the
distribution of assets of the Company, and/or with a right of voting at General Meeting of the
Company in conformity with Sections 61, 20 and 64 of the Act.

New-Capital same as existing capital

Except so far as otherwise provided by the conditions of issue or by these presents , any capital raised
by creation of new shares shall be considered as part of the original capital, and shall be subject to the
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9.

10.

provisions herein contained with reference to the payment of calls and installments , forfeiture, lien,
surrender, transfer and transmission , voting rights and otherwise.

6A Deleted vide Special Resolution passed at 22nd EGM dated 04th December, 2021.
6B deleted vide Special Resolution passed at 29th AGM dated 30th September, 2016.

Reduction of Capital

Subject to, any incident authorised and consent required by law, the Company may from time to time
by Special Resolution, reduce its share capital, any Capital Redemption Reserve Account and
Securities Premium Account in any manner for the time being authorised by law.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Sub-division, consolidation and cancellation of shares

Subject to the provisions of Sections 61 of the Act, the Company may by ordinary resolution in
General Meeting may, from time to time:

a) consolidate and divide 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 is fixed by
the memorandum;

¢) Cancel any shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any other person.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Modification of Rights

a) Subject to the provisions of Section 55 of the Act whenever the increase of capital is by
reason of the issue of preference shares, any such preference shares may be issued on the
terms that they are to be redeemed on such terms and in such manner as the Company
before the issue of shares may by special resolution determine.

b) 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, subject to the provisions of Section 48 of the Act and whether or not the Company is
being wound up, be varied 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
meeting of the holders of the shares of that class.

9) To every such separate meeting the provisions of these Articles relating to general meeting
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons
holding at least one-third of the issued shares of that class in question.

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

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Non-voting shares

Subject to provisions of Act and these Articles and the applicable provisions of Law for the time
being in force, the Company may issue (i) Equity Shares either with voting rights or with differential
rights as to dividend, voting or otherwise in accordance with the rules as may be prescribed; and (ii)
Preference Shares and the resolution authorizing such issue shall prescribe terms and conditions of the
issue of such Shares.



11.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Buy Back of Shares

Notwithstanding anything contained in these Articles but subject to the provisions of Sections 68 to 70
and any other applicable provision of the Act or any other law for the time being in force, the
Company is authorised to purchase its own Shares or other Specified Securities in accordance with
Sections 68 to 70 of the Act.

However, the Board of Directors are authorized to purchase of its shares or other specified securities
("buy back") subject to fulfillment of following conditions -

a) Such buy back is less than ten percent of the total paid up equity capital and free reserves of
the Company;

b) such buy back has been authorised by the Board by means of resolution passed at its meeting;

c) such buy back is out of (a) free reserves; (b) securities premium account; or (c) proceeds of

the issue of any shares or other specified securities;

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

SHARES AND CERTIFICATES

12.

13.

14.

15.

Register and Index of

Members Register of Members

a) The Company shall cause to keep a -
i) Register of Members indicating separately for each class of equity and preference shares

held by each member residing in or outside India;
ii) register of debenture holders; and
iii) register of any other security holders.

b) The Company shall also keep and maintain a register and Index of beneficial owners through
by a depository under Section 11 of the Depositories Act, 1996. Every register maintained
shall include an index of names included therein.

c) The Company shall be authorised to keep in any country outside India a part of the Register
containing the names and particulars of the members, debenture holders or any security
holders or beneficial owners' parties residing outside India.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Shares to be numbered progressively

The shares in the capital shall be numbered progressively according to their several denominations,
and except in the manner hereinbefore mentioned no shares be sub-divided. Every forfeited or
surrendered share shall continue to bear the number by which the same was originally distinguished.

Shares under control of Directors

Subject to the provisions of these Articles and of the Act, the Shares shall be under the control of the
Directors, who may issue, allot or otherwise dispose off the same to such persons in such proportion
and on such terms and conditions and at such premium or at par or at a discount and at such time as
they from time to time think fit.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Powers to Company in General Meeting to issue shares

In addition to and without derogating from the powers for the purpose conferred on the Board under



15A

16.

17.

18.

Articles 14 above, the Company in general meeting may subject to the provisions of these Articles
and Section 62 of Act, determine that any shares (whether forming part of the original capital or of
any increased capital of the Company) shall be offered to such person (whether a Member or not) in
such proportion and on such terms and conditions and either (subject to compliance with the
provisions of Section 52 and 53 of the Act) at premium or at par or at discount such option being
exercisable at such times and for such consideration as may be directed by such General Meeting or
the Company in General Meeting may make any other provision whatsoever for the issue, allotment
or disposal of any shares.

Nothing in Article 15 shall apply to the increase of the subscribed capital of the Company, caused by
the exercise of an option attached as a term attached to the debentures issued or loans raised by the
Company, to convert such debentures or loans into Ordinary Equity Shares of the Company, upon
occurrence of ‘event of default” under loan/ debenture facility agreement, and authority is delegated to
Board for such conversion by the Shareholders of Company by passing a special resolution in general
meeting in this respect.

Definition of “Event of Default’:

Event of Default” shall mean an event of default as provided for under Clause (Events of Default and
Consequences).

“Default” shall mean an Event of Default or any event or circumstance specified in Clause (Events of
Default and Consequences) which would (with the expiry of a cure period, the giving of notice, the
making of any determination under the Restructured Documents or any combination of any of the
foregoing) be an Event of Default.

Inserted vide Special Resolution passed at 22" EGM dated 04™ December, 2021.

Employee stock options

The Board, or a Committee of the Board authorized for this purpose by the Board, may, subject to
SEBI (Share Based Employee Benefits) Rules, 2014 and other provisions of law, issue, grant and allot
to employees (whether in India or abroad) of the Company (or any of its associate, subsidiary or
holding company) of the Company stock options, equity shares or other securities, cashless options,
stock appreciation rights, phantom options or any variant options, shares, rights or securities) under
any scheme of Employees Stock Options and Shares or other Schemes. Without prejudice to the
generality of the foregoing and in particular:

1) Employees shall for this purpose include Directors of the Company, whether whole-time or not.
2) The issue of securities may be under a cashless scheme of options.

3) Loans may be granted to the proposed allottees of securities for acquiring the securities.

4) The Company may set up a Trust for the purpose of administration of any of such Schemes.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Sweat Equity Shares

The Company, subject to and in accordance with the provisions of Section 54 of the Act and other
application provisions of law shall have the power by a special resolution passed at a general meeting
to issue Sweat Equity Shares to Directors or Employees of the Company or its subsidiaries.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Acceptance of Shares

Any application signed by or on behalf of an applicant for shares in the Company, followed by an
allotment of any share therein or any shares held in dematerialised form, the record of the Depository
shall be acceptance of shares within meaning of these Articles.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.



19.

20.

Deposit and call etc. to be a debt.

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

b) The Company may make at the time of issue of shares, a difference with the holders of such shares
in the amount of calls to be paid and the time of payment of such calls.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Liability of Members

Every member, or his heirs, executors or administrators, shall pay to the Company the portion of the
capital represented by his share of shares 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
accordance with the Company’s regulations, require or fix for the payment thereof.

SHARE CERTIFICATES

21.

22,

Share Certificate

a) Every person whose name is entered as a member in the Register of Members shall be
entitled to receive within two months after incorporation in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration
of transfer or transmission or within such other period as the conditions of issue shall be
provided :-

1 one certificate for all his shares without payment of any charges; or

(ii) several certificates each for one or more of his shares upon payment of fifty rupees
for each certificate after the first.

(iii) every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

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

b) A director may sign a share certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such as engraving or other metal or
lithography, but not by means of a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine, equipment or other material used for the
purpose.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Renewal of Share Certificate

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



23.

24.

b) The provisions of Articles 21 and 22 shall mutatis mutandis apply to debentures of the
Company.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

The first name of joint holders deemed sole holder

a) If any share stands in the names of two or more persons, the person first named in the
Register shall as regards receipt of dividends or bonus or service of notices and all or any
other matter connected with the Company but the joint holders of a share shall be severally
as well as jointly liable for the payment of all installments and calls due in respect of such
shares and for all incidents thereof according to the Company's Articles.

b) Further, in 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 other joint holders. For this
purpose, seniority shall be determined by the order in which the names stand in the Register
of Members.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Company not bound to recognise any interest in share other than registered holder

Except as ordered by a Court of Competent jurisdiction or as may by law required, the Company shall
be entitled to treat the person whose name appears on the Register of Members as the holder of any
share or whose name appears as the beneficial owner of shares in the records of the Depository, as the
absolute owner thereof. Accordingly the Company shall not be bound to recognise any equitable,
contingent, future or partial interest, benami, trust or other claim to or interest in any share, or (except
only as is by these Articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto, on the part of any other person whether or not it shall have expressed or
implied notice thereof. The Board shall be at liberty at their discretion to register any share in the joint
names of any two or more persons or the survivor or survivors of them.

DEMATERIALISATION OF SECURITIES

25.

a) Dematerialisation of securities

The Company shall be entitled to dematerialise its existing shares, debentures and other securities,
rematerialise its shares, debentures and other securities held in the Depositories and I or offer its fresh
shares and debentures and other securities in a dematerialised form pursuant to the Depositories Act,
1996 and the rules framed there under, if any."

b) Option for investors

Every person subscribing to or holding Shares, debentures and other securities of the Company shall
have the option to receive security Certificates or to hold the Shares, debentures and other securities
with a depository. Such a person who is the beneficial owner of the securities can at any time opt out
of a depository, if permitted by the Law, in respect of any Shares, debentures and other securities in
the manner provided by the Depositories Act, 1996 and the Company shall, in the manner and within
the time prescribed, issue to the beneficial owner the required Certificates of Shares, debentures and
other Securities.

If a person opts to hold his Shares, debentures and other securities with a depository, the Company
shall intimate such depository the details of allotment of the Shares, debentures and other securities
and on receipt of the information, the depositary shall enter in its record, the name of the allottee as
the beneficial owner of the Shares, debentures and other securities.

¢) Securities in Depositaries and beneficial owner

All Shares, debentures and other Securities held by a depository shall be dematerialized and be in
fungible form. Nothing contained in Sections 89 and 112 of the Act shall apply to a depository in
respect of the Shares, debentures and other Securities held by it on behalf of the Beneficial Owners.
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Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
d) Right of Depositories and Beneficial owners

(i) Notwithstanding 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
Shares, debentures and other Securities on behalf of the Beneficial Owners.

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

(iii) Every person holding Shares, debentures and other securities of the Company and whose
name is entered as the beneficial owner in the records of the depository shall be deemed to be
a member of the Company. The beneficial owner of the Shares, debentures and other
securities shall be entitled to all the rights and benefits and be subject to all the Liabilities in
respect of his Shares, debentures and other securities which are held by a depository.

e) Service of Documents on the Company

Notwithstanding anything in the Act or these Articles to the contrary, where Shares, debentures and
other securities are held in a depository, the records of the beneficial ownership may be served by
such depositary on the Company by means of electronic mode or by delivery of floppies or discs.

f) Intimation to Depository

Notwithstanding anything contained in this Article 25 (a) where Shares, debentures and other
securities are dealt with in a depository, the Company shall intimate the details of allotment of
Shares, debentures and other securities to depository immediately on allotment of such Shares,
debentures and other securities.

g) Distinctive numbers of securities held in a depositary

Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for Shares, debentures and other securities issued by the Company shall apply to Shares,
debentures and other securities held with a depository.

h) Register and index of beneficial owners

The Company shall cause to be kept at the office or at such other place as may be approved a
Register and Index of Members in accordance with Section 88 and other applicable provisions of
the Act, and the Depositories Act, 1996, with the details of Shares debentures and other Securities
held in physical and dematerialised forms in any media as may be permitted by Law including in
any form of electronic media. The Register and Index of beneficial owners maintained by a
Depository under Section 11 of the Depositaries Act, 1996 shall also be deemed to be Register and
Index of Members for the purpose of this Act. The Company shall have the power to keep in any
state or country outside India, a branch Register of Members resident in that state or country.

UNDERWRITING & BROKERAGE

26.

Commission may be paid

Subject to the provisions of sub-Section 6 of Section 40 of the Act, the Company may at any time pay
a commission to any person in consideration of his subscribing or agreeing to subscribe (whether
absolutely or conditionally for any Shares, debentures and other Securities in the Company, or
procuring or agreeing to procure subscriptions (Whether absolute or conditional) for any Shares,
debentures and other Securities in the Company, or procuring or agreeing to procure subscriptions
(whether absolute or conditional) for any Shares, debentures and other Securities in the Company, but
so that the commission shall not exceed the maximum permissible rate as prescribed under Rule 13(c)
of the Companies (Prospectus and Allotment of Securities) Rules, 2014 Such commission may be
satisfied by payment of cash or by allotment of fully or partly paid Shares, debentures and other
Securities or partly in one way and partly in the other.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
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27.

28.

[Intentionally left blank]

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Intentionally left blank

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

CALLS

29.

30.

31.

32.

33.

34.

35.

36.

Calls how to be made

The Board may, from time to time, subject to the terms on which any shares may have been issued
and subject to the conditions of allotment, by a resolution passed at a meeting of the Board (and not
by circular resolution) make such call as it thinks fit upon the Members in respect of all or any portion
of the moneys unpaid on the shares held by them respectively and each member shall pay the amount
of every call so made of him to the persons or persons and at the times and places appointed by the
Board. A call may be made payable by installments.

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.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Notice of calls

Each member shall, subject to receiving minimum fourteen (14) days' notice in writing of any call by
the Company specifying the time and place of payment, pay to the Company at the time or times and
place so specified, the amount called on his shares. The Board may from time to time at their
discretion extend the time fixed for the payment of any call and may extend such time as to all or any
of the members, except as a matter of grace and favour.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Calls to date from resolution

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

Calls may be revoked or postponed
A call may be revoked or postponed at the discretion of the Board and may be required to be paid by
installments.
Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Liability of joint holders

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
Intentionally left blank

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Overdue calls to carry interest

a) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest thereon from the day appointed for
payment thereof to the time of actual payment at (10%) ten per cent per annum or at such lower
rate, if any, as the Board may determine.

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

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Sums deemed to be calls

a) Any sum, which by the terms of issue of a share becomes payable on allotment or at any fixed
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37.

38.

39.

LIEN
40.

date, whether on account of the nominal value of the share or by way of premium, shall for the
purposes of these Articles be deemed to be a call duly made and payable on the date on which by
the terms of issue such sum becomes payable ;

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

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Proof on trial of suit for money due on shares

On the trial or hearing of any action or suit brought by the Company against any Member or his
representatives for the recovery of any 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
money is sought to be recovered , appears entered on the Register of Members as the Holder, at or
subsequent to the date at which the money sought to be recovered that the resolution making the call
is duly recorded in the minute book, and that notice of such call was duly given to the Member of his
representatives used in pursuance of these Articles ; and it shall not be necessary to prove the
appointment of the Directors who made such call nor that a quorum of Directors was present at the
Board at which any call was made was duly convened or constituted nor any other matter whatsoever ,
but the proof of the matters aforesaid shall conclusive evidence of the debt.

Partial payment

Neither the receipt of the Company of a portion of any money which shall from time to time be due
from 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
Company from thereafter proceeding to enforce a forfeiture of such share as hereinafter provided.

Payment in anticipation of calls may carry interest

The Board mays, if it thinks fit, specify that advance against call shall carry interest and receive from
any Member willing to advance the same, all or any part of the monies uncalled and unpaid upon any
shares held by him and upon all or any of the moneys so advanced may (until the same would but for
such advance become presently payable) pay interest at such rate not exceeding ten percent (10) per
annum as also may be agreed upon between the Board and the Member paying the sum in advance,
unless the company in general meeting shall otherwise direct.

No member paying any such sum in advance shall be entitled to voting rights in respect of the moneys
so paid by him until the same would but for such payment become presently payable.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Company's Lien on shares
a) The Company shall have a first and paramount lien —

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

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

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

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

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
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41.

42,

Enforcing Lien by Sale

a) For the purpose of enforcing such lien the Board may sell the shares subject thereto in such
manner as they shall think fit on which the Company has a lien.

Provided that no sale shall be made -
i) unless a sum in respect of which the lien exists is presently payable ; or

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

b) To give effect to any such sale, the Board may authorise one of their members to execute a
transfer thereof on behalf of and in the name of such Member. The purchaser 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
irregularity or invalidity in the proceedings in reference to the sale.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Application of proceeds of sale

The proceeds of the sale shall be received by the Company and applied in payment of such part of the
amounts in respect of which the lien exists as is presently payable. The residue, if any, shall subject to
a like lien for sums not presently payable as existed upon the shares before sale be paid to the persons
entitled to the shares at the date of the sale.

FORFEITURE OF SHARES

43.

44.

45.

46.

Notice to member in case of money payable on shares not paid

If any Member fails to pay any call or installment of a call on the day appointed for the payment
thereof, the Board may, at any time, thereafter during such time as any part of the call or installment
remains unpaid, serve a notice on him requiring payment of so much of the call or installment
together with any interest which may have accrued on the amount.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Form of Notice

The notice shall (i) name a day (not being earlier than fourteen days from the date of service of the
notice) on or before which payment under the notice shall be required to be made; and (ii) state that,
in the event of non-payment on or before the day so named, the shares in respect of which the call
was made or installment is payable shall be liable to be forfeited.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Shares to be forfeited in default of payment

If the requirements of any such notice as aforesaid shall not be complied with every or any shares in
respect of which such notice has been given, then the shares may at any time thereafter before
payment which was required by the notice has been made, be forfeited by a resolution of the Board to
that effect. Such forfeiture shall include all dividends declared or any other moneys payable in respect
of the forfeited share and not actually paid before the forfeiture.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016

Intentionally left blank

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
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417.

48.

49.

50.

S0A.

51.

52.

Forfeited share to be property of the company and may be sold

Any share so forfeited shall be deemed to be the property of the Company and may be sold, re-allotted or
otherwise disposed of either to the original holder thereof or to any other person upon such terms and in
such manner as the Board shall think fit.

Members still liable to pay money at the time of forfeiture and interest

Any member whose shares have been forfeited shall, notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company, on demand, all calls, installments, interest and expense owing upon or
in respect of such shares at the time of the forfeiture, together with interest thereon from the time of the
forfeiture until payment, at such rate not exceeding ten (10%) per annum and as the Board may determine
and the Board may enforce the payment thereof, if it thinks fit. The liability of such person shall cease if
and when the Company shall have received payment in full of all such monies which are to be paid in
respect of the shares.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Effect of forfeiture

The forfeiture of a share involve extinction at the time of the forfeiture, of all interest in and 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.

Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director, Manager or Secretary of the
Company and that a share in the Company has been duly forfeited in accordance with these Articles
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.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Eligibility for Forfeiture

The provisions of these regulations as to forfeiture shall apply in case of non-payment of any sum
which by terms of issue of a share becomes payable at a fixed time whether on account of the nominal
value of the share or by way of premium in the manner as if the same had been payable by virtue of a
call duly made and notified.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Validity of sale

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers hereinbefore
given, the Board may appoint some person to execute an instrument of transfer of the shares sold and
cause the purchaser 's name to be entered in the register in respect of the shares sold. 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. The
transferee shall thereupon be registered as the holder of the share and the transferee shall not be
bound to see to the application of the purchase money, if any, 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.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Cancellation of share certificate in respect of for forfeited shares

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles , the
certificate or certificates originally issued in respect of the relative shares shall (unless the same shall
on demand by the Company have been previously surrendered to by the defaulting member) stand
cancelled and become null and void and of no effect, and the Directors shall be entitled to issue a
duplicate certificate or certificates in respect of the said shares to the person or persons entitled
thereto. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
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53.

the Board may think fit. At any time before a sale or disposal of shares as aforesaid, the Board may
cancel the forfeiture on such terms as it may think fit.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Intentionally Left Blank

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

TRANSFER AND TRANSMISSION OF SHARES

54.

55.

56.

57.

58.

Register of Transfers or Transmission

The Company shall keep a "Register of Transfer" and therein shall be fairly and distinctly entered
particulars of every transfer or transmission of any Shares, debentures and other Securities.

Form of transfers

The instrument of transfer of any shares in the Company shall be executed by or on behalf of both the
transferor and transferee in writing and all the provisions of Section 65(1) of the Act and statutory
modification thereof for the time being shall be duly complied with in respect of all transfers of
shares, debentures and other securities.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Transfer form to be completed and presented to the Company

The proper instrument of transfer duly stamped and executed by the transferor or the transferee shall
be delivered to the Company in accordance with the provisions of Section 56(1) of the Act along
with certificate relating to the securities or if no such certificate along with the letter of allotment of
securities. The instrument of transfer shall be accompanied by such evidence as the Board may
require proving the title of transferor and his right to transfer the Shares debentures and other
Securities and every registered instrument of transfer shall remain in the custody of the Company
until destroyed by order of the Board. The transferor shall be deemed to be the holder of such Shares,
Debentures and other Securities until the name of the transferee shall have been entered in the
Register of Members in respect thereof. Before the registration of a transfer the certificate of the
Shares, Debentures and other Securities must be delivered to the Company. The transfer of the Shares
debentures and other securities shall be affected within the period specified in Section 56(4) of the
Act.
Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Closure of Transfer Books and Register of Members

The Board shall have power on giving not less than seven day's previous notice by advertisement in
some newspaper circulating in the district in which the Office of the Company is situated to close the
transfer books the Register of Members or Register of Debenture-holders, at such time or times and
for such period or periods as the Board may determine not exceeding thirty days at a time and not
exceeding in the aggregate forty five days in each year.

Refusal of registering the transfer

(a) The Board may, subject to the right of appeal conferred by Section 58 decline to register -

(i) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(ii) any transfer of shares on which the company has a lien; or
(iii) any transfer of shares, which are not in accordance with the provisions of these

Articles. The Board may decline to recognize any instrument of transfer unless-
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59.

60.

61.

62.

(i) the instrument of transfer is in the form as prescribed in rules made under sub-Section
(1) of Section 56;

(i) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer ; and

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

(b) The Board shall have the discretion to decline its approval to any transfer of shares at a price per share

()

that is below the fair market price for the Company's shares. The Board shall be entitled to procure or
require a transferor or transferee of shares of the Company to procure and provide to the Board a
certificate from an independent Chartered Accountant determining the fair market price of the
Company's shares, and the costs for such certificate shall be borne and paid by the transferor and/or
transferee.

The Board shall, before the expiry of one month from the date on which the instrument of transfer of
any of its shares, debentures or other securities is lodged with it for the purpose of registration of such
transfer not only form, in good faith, its opinion as to whether such registration ought or ought not to
be refused on any ground mentioned in Article 58(b) but also,

i) If it has formed the opinion that such registration ought not to be so refused, affect such registration.

ii) If it has formed the opinion that such registration ought to be refused on the ground mentioned in
Article 58(a) above, intimate the transferor and the transferee by notice in the prescribed form
about the requirements under applicable law which has or which have to be complied with for
scrutinizing such registration ; Provided that the registration of transfer of shares shall not be
refused on the ground that the transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever, except, a lien on the unpaid call on
shares.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Notice of application when to be given

An application for the registration of transfer of shares or other interest of a member in the Company
shall be in accordance with sub-section (3) of Section 56 of the Act and may be made either by the
transferor or the transferee. Where such application is made by the transferor and relates to the partly
paid shares, the transfer shall not be registered unless the Company gives notice of the application to
the transferee and the transferee makes no objection to the transfer within two weeks from the receipt
of the notice.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Liabilities and obligations on transfer of shares

Any Transfer of Equity Shares (including in an offering to the general public or through the public
stock markets) hereunder shall not release the party transferring such Equity Shares from any
liabilities and obligations under these Articles incurred prior to the date of such Transfer or with
respect to Equity Shares that it continues to own after the date of such Transfer.

Death of one or more joint holders of shares

In the case of the death of any one or more of the persons named in the Register of Members as the
joint - holders of any share the survivor or survivors shall be the only persons recognised by the
Company as having any title to or interest in such share but nothing herein contained shall be taken to
release the estate of a deceased joint holder from any liability on shares held by him jointly with any
other persons.

Title to shares of deceased members

a) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time reasonably be required by the
Board and subject as hereinafter provided , elect, either-
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63.

64.

65.

66.

67.

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

b) The Board shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had transferred the share before his death or
insolvency.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
No transfer to infant etc.

No share shall in any circumstances be transferred to any infant, insolvent or person of unsound mind.

Persons entitled to shares in consequence of death, lunacy, bankruptcy or insolvency of any
member

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

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

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Persons entitled to receive dividend without being registered as member

A person to a share by transmission shall subject to the right of the Directors to retain such dividends
or moneys as hereinafter provided , be entitled to receive and may give a discharge for any dividends
or other moneys payable in respect of the shares.

Company liable for disregard of a notice prohibiting registration

The Company shall incur no liability or responsibility whatsoever in consequences of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof (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 shares, notwithstanding that the
Company may have had notice, or referred thereto , in any book of the Company, and the Company
shall not be bound 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 shall so think fit.

Nomination

"Every holder/joint holder of Shares in or holder/joint holder of Debentures of other Securities
holders of the Company may at any time nominate, in accordance with the provisions of and in the
manner provided by Section 72 of the Act, a person to who all the rights in the Shares, debentures or
other Securities of the Company shall vest in the event of death of the holder/joint holders.

67(A) and 67(b) deleted through Special Resolution passed at 29th AGM dated 30™ September, 2016.

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

68.

Copies of Memorandum and Articles of Association to be sent to Members by the Company

Copies of the Memorandum & Articles of Association of the Company and other documents referred
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to in the Section 17 of the Act shall be sent by the Company to every member at his request within
seven days of the receipt of request on payment of the sum of Rupee Twenty for each copy.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

BORROWINGS

69.
a)

b)

70.

71.

72.

Power to borrow

Subject to the provisions of the Act, the Board may, from time to time at its discretion by a resolution
passed at meeting of the Board, borrow any sum or sums of money for the purpose of the Company's
business provided , however, that where the moneys to be borrowed together with moneys already
borrowed (apart from temporary loans obtained from the Company's bankers in the ordinary course of
business) exceed the aggregate of the paid up capital of the Company and its free reserves (not being
reserves set apart for any specific purposes) the Board shall not borrow such moneys without the
consent of the Company in General Meeting.

Provided that the Board may, by a resolution passed at a meeting, delegate to any committee of
directors, the managing director, the manager or any other principal officer of the company or in the
case of a branch office of the company, the principal officer of the branch office, the power of making
such borrowing on such conditions as it may specify.

In respect of dealings between a company and its bankers, the exercise by the company of the power
specified in this Article shall mean the arrangement made by the company with its bankers for the
borrowing of money by way of overdraft or cash credit or otherwise and not the actual day- to-day
operation on overdraft, cash credit or other accounts by means of which the arrangement so made is
actually availed of.

For the purpose of this Article, the expression "temporary loans" means loans repayable on demand

or within six months from the date of the loan such as short term, cash credit arrangements, the
discounting of bills and the issue of other short term loans of a seasonal character, but does not
include loans raised for the purpose of financing expenditure of a capital nature.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Payment or repayment of moneys borrowed

Subject to the provisions of Article 69 hereof , the payment or repayment of moneys borrowed as
aforesaid may be secured in such manner and upon such terms and conditions in all respects as the
resolution shall prescribe, including by the issue of debentures or debenture stock of the Company,
charged upon all or any part of the property of the Company (both present and future), including its
uncalled capital for the time being, and debentures, debenture-stock and other securities may be made
assignable free from any equities between the Company and the person to whom the same may be
issued.

Terms of issue of debentures

Subject to Section 71 of the Act, any debentures, debenture-stock or other securities may be issued at
a discount, premium or otherwise and may be issued with an option to convert into shares, either
wholly or partly, of any denomination and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares and attendance (but not voting) approved by a special
resolution passed at a general meetings.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Register of mortgage etc. to be kept

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 71, 77, 79, 81 to 87 (both inclusive) of the Act in that
behalf to be duly complied with.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
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73.

74.

75.

76.

Register and index of debenture holders

The Company shall if at any time it issued debentures, keep a register and index of Debenture holders
in accordance with Section 88 of the Act.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Powers to issue share warrants

Subject to the provisions of SEBI ( Issue of Capital and Disclosure Requirements) , Regulations ,
2018 the Company may issue share warrants which may entitle the holders thereof to subscribe to
equity shares or such other securities with or without consideration and with or without
refundable/forfeitable deposit and on such terms and conditions as Board may deem fit. Accordingly
the Board may in its discretion, with respect to any share which is fully paid , upon application in
writing signed by the persons registered as holders of the share warrants and authenticated by such
evidence (if any) as the Board may from time to time require-as-to the identify the person signing the
application , and on receiving the certificate (if any) of the share warrants and the amount of the
stamp duty on the share warrant and such fee as the Board may from time to time require, issue
equity shares or other securities.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Intentionally Left Blank

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Intentionally Left Blank

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

MEETING OF MEMBERS

77.

78.

79.

80.

Annual General Meeting / AGM

The Company shall in each year hold a General Meeting as its Annual General Meeting in addition to
any other meetings in that year. All General Meetings other than Annual General Meetings shall be
called Extra Ordinary General Meetings. Annual General Meetings of the Company shall be held with
six (6) months after the expiry of each financial year, provided that not more than fifteen (15) months
shall elapse between the date of one Annual General Meeting and that of the next. Nothing contained
in the foregoing provisions shall be taken as affecting the right conferred upon the Registrar under the
provisions of Section 96 of the Act to extend the time within which an Annual General Meeting shall
be held by a period not exceeding three (3) months.

Extra Ordinary General Meeting

If at any time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director of the company may call an extraordinary general meeting in the same
manner, as nearly as possible, as that in which such a meeting may be called by the Board.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Requisition of members to state object of meeting

Any valid requisition so made by members must state the objects of the meeting proposed to be called
and must be signed by the requisitionists and be deposited at the office provided that such requisition
may consist of several documents like form each signed by one or more requisitionists.

Directors to call meeting on receipt of requisition and in default requisitionists may do so

Upon the receipt of any such requisition made by such number of members who hold, on the date of
the receipt of the requisition , not less than one-tenth of such of the paid-up share capital of the
company as on that date carries the right of voting, as referred to Section 100(2)(a) of the Act in case
of company having a share capital or not less than one-tenth of such of the total voting power of all
the members as on that date carries the right of voting, as referred to Section 100(2)(b) of the Act in
case of company not having a share capital, the Board shall forthwith call an extra ordinary general

20



81.

meeting. If the Board do not proceed within twenty one days from the date of the receipt of valid
requisition proceed to cause a meeting to be called on a day not later than forty five days from the
date of deposit of the valid requisition, then the requisitionists may themselves call the meeting , but
in either case any meeting so called shall be held within three months from the date of the requisition
as aforesaid.

Provided that any reasonable expenses incurred by the requisitionists in calling a meeting under the
provisions of the Act, shall be reimbursed to the requisitionists by the Company.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Meeting called by requisitionist

Any meeting called under the forgoing Articles by the requisitionists shall be called in the same
manner, as nearly as possible, as that in which meeting is to be called by the Board.

82.(a) Twenty one day's notice of meeting

At least twenty-one (21) days' notice, either in writing or through electronic mode, of every general
meeting, annual or extra-ordinary, and by whomsoever called, specifying the day, place and hour of
meeting and the general nature of the business to be transacted there at, shall be given in the manner
hereinafter provided, to such persons as are under these articles entitled to receive notice from the
Company. Provided that in the case of an Annual General Meeting with the consent in writing of all
the members entitled to vote thereat and in case of any other meeting, with the consent of members
holding not less 95 percent of such part of the paid up share capital of the Company as gives a right to
vote at the meeting, a meeting may be convened by a shorter notice.

82. (b) Special Business

In the case of an Annual General Meeting, if any business other than (i) the consideration of the
accounts, balance sheets and reports of the Board of Directors and Statutory Auditors (ii) the
declaration of dividend (iii) the appointment of Directors in place of those retiring (iv) the
appointment of and fixing of the remuneration of the Auditors is to be transacted and in the case of
any other meeting in any event there shall be annexed to the notice of the meeting a statement setting
out all material facts concerning each such item of business including in particular the nature of the
concern of interest, if any, therein, of every director, Key Manager Personnel and the Manager (if
any). Where any such item of special business relates to or affects any other Company, the extent of
shareholding interest in that other company of every director and the manager, if any, of the Company
shall also be set out in the statement to the extent of such share capital of that other Company. Where
any item of business consists of the according of approval to any document by the meeting, the time
and place where the document can be inspected shall be specified in the statement aforesaid.

82. (c) Agenda of the meeting

Every notice convening a meeting of the Members of the Company shall include a statement of the
business to be transacted at such meeting.

82. (d) Super Majority Resolution

83.

Every resolution passed in the General Meeting in respect to the acquisition or takeover or any other
matter culminating to loss of control of management by Founders shall require passing of resolution
through voting by super majority in general meeting of the Company.

For the purpose of this Article, "Super Majority: means at least 75% of the Members present at the
General meeting (including proxies), representing at least 75% of the total voting rights. Any
suspended Members shall not be taken into account.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Omission to give notice not to invalidate resolution passed

The accidental omission to give any such notice as aforesaid to any of the Members or the non-receipt
thereof shall not invalidate any resolution passed at any such meeting.
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84.

85.

86.

87.

88.

Quorum of General Meeting

Following members present in person, shall constitute a quorum for a General Meeting of the
Company, whether annual or extraordinary -
(i) five members, if the number of members as on the date of meeting is not more than one thousand;

(ii) fifteen members, if the number of members as on the date of meeting is more than one thousand
but up to five thousand,;

(iii) thirty members, if the number of members as on the date of the meeting exceeds five thousand;

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Chairman of General Meeting

The Chairman of the Board shall be entitled to take the chair at every General Meeting, whether
annual or extraordinary. If there be no such Chairman or if at any meeting he shall not be present
within fifteen (15) minutes of the time appointed for holding such meeting or he shall be unable or
unwilling to take the chair, then Vice Chairman shall be entitled to take the chair at the General
Meeting, whether annual or extraordinary. If at any meeting the Vice Chairman shall not be present
within fifteen (15) minutes of the time appointed for holding such meeting or he shall be unable or
unwilling to take the chair, then Members present shall elect another Director as Chairman, and if no
Director be present, the Members shall elect one of the Members to be the Chairman for the meeting
on a show of hands.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Amended vide Special Resolution passed at 37" AGM dated 16" August, 2024.

No business except election of chairman whilst the chair is vacant

No business shall be transacted or discussed at any General Meeting unless a quorum of members is
present at the time when the meeting proceeds to business, except the election of a Chairman whilst
the chair is vacant.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Chairman with consent may adjourn meeting

The Chairman may with the consent of the members personally present a with a proper quorum , may
adjourn any meeting from time to time and from place to place but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place .A resolution passed at an adjourned meeting of the Company shall be treated
as having been passed on the date on which it was in fact passed and shall not be deemed to have been
passed on any earlier date.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Matters at general meeting how decided

a) At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless voting is carried out electronically or a poll is demanded by Members ;

b) The Company, if prescribed by the Central Government or otherwise, undertake voting in
respect of the resolution through electronic means;

9) Before or on the declaration of the result of the voting on any resolution on show of hand , a
poll may be ordered to be taken by the Chairman of the meeting on his own motion or
demanded by members present in person or by proxy , where allowed, holding not less than
one-tenth of the total Voting Power or holding shares on which an aggregate sum of not less
than five lakh rupees or such high amount as may be prescribed has been paid up, in respect
of the resolution and the vote shall be determined by such poll
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89.

90.

91.

92.

93.

94.

d) A declaration by the Chairman of the meeting of the passing of a resolution or otherwise by
show of hands under Article 88(a) above and an entry to that effect in the book containing
the minutes of the meeting of the Company shall be conclusive evidence of the fact of the
passing of such resolution or otherwise.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

88A Deleted vide Special Resolution passed at 22" EGM dated 04" December, 2021.

Chairman to have casting vote

In the case of an equality of votes the Chairman shall both on show of hands or voting through
electronic means and at a poll (if any) have a casting vote in addition to the vote or votes to which he
may be entitled as a member.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Poll to be taken if demanded

If a poll is demanded as aforesaid, the same shall be taken at such time (not later than forty eight
hours from the time when the demand was made) and shall take place in the city or town in which an
office of the Company is for the time being situate. The demand for a poll may be withdrawn at any
time by the Person or Persons who made the demand.

Scrutinizers at poll

Where a poll is to be taken, the Chairman of the meeting shall appoint one or more scrutinizers to
scrutinize the votes given on the poll and to report thereon to him. The scrutinizer so appointed shall
always be a practicing chartered accountant practicing cost accountant or practicing Company
Secretary or an Advocate or a member who is a person of repute (not being an officer or employee of
the Company) present at the meeting provided such a member is available and willing to be
appointed. The Chairman shall have power, at any time before the result of the poll is declared to
remove a scrutinizer from office and fill vacancies in the office of scrutinizer arising from such
removal or from any other cause. The scrutinizer(s) appointed for poll, shall submit a signed report in
prescribed format to the Chairman of the meeting within seven days from the date the poll is taken.
The Chairman shall declare the result of Voting on poll either in the form of announcement by him or
a person authorized by him in writing.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

In what cases poll taken without adjournment

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

Demand of poll not to prevent transaction of other business

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

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Members in arrears not to vote

No member shall be entitled to vote either personally or by proxy at any General Meeting of class of
shareholder either upon a show of hands or voting through electronic means or upon a poll in respect
of any shares registered in his name on which any calls or other sums presently payable by him have
not been paid.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
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95.

96.

97.

98.

99.

100.

Number of votes to which member entitled

Subject to any rights or restrictions for the time being attached to any class or classes of shares, other
than DVR Shares, -
(a) on a show of hands, every member present in person shall have one vote; and

(b) 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.

Provided however if any preference shareholder be present at any meeting of the Company save as
provided in sub Section (2) of Section 47 of the Act, he shall have a right to vote only on resolution
passed before the meeting which directly affects the rights attached to his preference shares.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Number of votes on DVR Shares

Subject to any rights or restrictions for the time being attached to any class or classes of shares, every
member holding DVR Shares -
(a) on a show of hands and present in person shall have one vote for 10 (Ten) DVR Shares; and

(b) on a poll each DVR Shareholder shall have one vote for every 10 DVR Shares held by
such Shareholder.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Voting by specified persons

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

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Votes of Joint holders

If there be joint holders of any shares any one of such persons may vote at any meeting or may
appoint another person (whether a member or not) as his proxy in respect of such shares, and other
shall not have any right to speak at the meeting and if more than one of such joint holders be present
at any meeting, that one of the said persons so present whose name stands higher on the Register shall
alone be entitled to speak and to vote in respect of such shares but the other or others of joint holders
shall be entitled to be present at the meeting. Several executors or administrator of a deceased member
in whose name shares stand shall for the purpose of these Articles be deemed joint holders thereof.

Voting by person or proxy

Subject to the provisions of these Articles votes may be given either personally or by proxy. A body
corporate being a member may vote either by proxy or by a representative duly authorised in
accordance with Section 113 of the Act and such representatives shall be entitled to exercise the same
rights and powers (including the right to vote by proxy) on behalf of the body corporate which he
represents as that body could exercise if it were an individual member.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Votes in respect of shares of deceased and insolvent member

Any person entitled under Article 64 to transfer of any share may vote at any general meeting in
respect thereof in the same manner as if he was the registered holder of such shares, provided that
forty eight hours at least before the time of holding the meeting or adjourned meeting, as the case may
be, at which he proposes to vote he shall satisfy the Directors of his right to transfer such share and
give such indemnity (if any) as the Directors may require or the Directors shall have previously
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101.

102.

103.

104.

105.

106.

107.

108.

admitted his right to vote at such meeting in respect thereof.

Appointment of proxy

Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint
another person (whether a member or not) as his proxy to attend and vote instead of himself but a
proxy so appointed shall not have any right to speak at the meeting and shall not be entitled to vote
except on a poll.

Provided that any person appointed as a proxy shall act on behalf of such member or number of
members not exceeding fifty and such number of shares as may be prescribed.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Proxy either for specified meeting or for a period

An instrument appointing a proxy either for the purpose of a particular meeting specified in the
instrument and any adjournment thereof or it may appoint for the purpose of every meeting to be held
before a date specified in the instrument and every adjournment of any such meeting.
Intentionally Left Blank

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Deposit of instrument of proxy

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it
is signed or Notary certified copy of that power or authority, shall be deposited at the registered office
of the Company not later than forty-eight (48) hours before the time for holding the meeting at which
the person named in the instrument purposes to vote, or, in the case of a poll , not less than 24 hours
before the time appointed for the taking of the poll and in default the instrument of proxy shall not be
treated as valid.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Form of Proxy
Every instrument of proxy whether for a specified meeting or otherwise shall be in any of the forms
prescribed in the rules made under Section 105 of the Act.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Validity of votes given by proxy

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or any power of attorney
under which such proxy was executed , or the transfer of the share in respect of which the Proxy is
given provided that no intimation in writing of the death or insanity, revocation or transfer shall have
been received at the office before the commencement of the meeting or adjourned meeting at which
the proxy is used.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
No objection on qualification of voter
No objection shall be raised to the qualification validity of any voter, except at any meeting or
adjourned meeting at which such vote objected is tendered , and every vote whether given personally
or by proxy, not disallowed at such meeting or shall be deemed valid for all purpose of such meeting.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Chairman of the Meeting to be the judge of validity of every vote.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting, whose decision shall be final and conclusive.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
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109.

110.

110A.

Resolutions to be passed by postal ballot
a) Notwithstanding anything contained in this Act, a company-

1) shall, in respect of such items of business as the Central Government may, by
notification , declare to be transacted only by means of postal ballot ; and

(ii) may, in respect of any item of business, other than ordinary business at AGM and
any business in respect of which directors or any Auditor have a right to be heard at
any meeting, transact by means of postal ballot, in such manner as may be
prescribed, instead of transacting such business at a general meeting.

b) If a resolution is assented to by the requisite majority of the shareholders by means of postal
ballot, it shall be deemed to have been duly passed at a general meeting convened in that
behalf.

c) The resolution passed through the Postal Ballot shall be deemed to be passed when Chairman

of the Company declares the results of Postal Ballot in prescribed manner in relevant Rules
based on the report of the Scrutinizer appointed for the conduct of Postal Ballot.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Minutes of general meeting and inspection thereof by members

1) The Company shall cause minutes of the proceedings of every General Meeting of any class of
shareholders or creditors and every resolution passed by postal ballot or e-voting to be prepared
and signed in the prescribed manner and kept within thirty days of the conclusion of every such
meeting concerned, or passing of resolutions by postal ballot in electronic form or in any other
form as may be prescribed by the Act and rules thereof.

2) Each minutes shall be initialed or in case of electronic form, signed by the Chairman of the same
meeting within the aforesaid period or thirty days or in the event of the death or inability of that
chairman within that period, by Director duly authorised by the Board for the purpose.

3) In no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid
by pasting or otherwise.

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

5) All appointments made at any of the meetings aforesaid shall be included in the minutes of the
meeting;

6) Nothing herein contained shall require or deemed to require the inclusion in any such minutes of
any matter which in the opinion of the Chairman of the meeting (a) is or could reasonably be
regarded as defamatory of any person , or (b) is irrelevant or immaterial to the proceeding (c) is
detrimental to the interests of the Company. The Chairman of the meeting shall exercise an
absolute discretion in regard to the inclusion or non-inclusion of any matter in the minutes on the
aforesaid grounds.

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

8) The book or electronic record containing the minutes of proceedings of General Meetings shall be
kept at the office of the Company and shall be open during business hours, to the Inspection of any
member for such periods not being more in the aggregate two hours in each working day as the
Directors determine to the inspection of any member without charge or such other reasonable
restrictions as set out in general meeting.

9) The Company shall furnish to any member, within seven working days after a request has been
made in that behalf to the Company, and on payment of such fees as may be prescribed , with a
copy of any minutes referred to above.

Maintenance of records in electronic form:-

The Company shall maintain all the records, documents, registers, minutes in electronic form in a
manner prescribed below:-
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a) Records shall be maintained in accordance with all other requirements as provided in the
Act or rules made there under;

b) Information required in the Records shall be adequately recorded for any future reference ;

c) Records shall be properly dated and signed digitally by the Chairman of the Board or
Managing Director or Company Secretary as the case may be and shall not be capable of
being edited or altered once signed digitally ;

d) Records shall be updated periodically as per the provisions of the Act;

e) Managing Director and Company Secretary shall be responsible for the maintenance and
security of such electronic records ;

f) Records shall be made available for inspection in electronic form or to provide copies of
those records containing a clear reproduction of the whole or part thereof, as the case may
be on payment of not exceeding ten rupees per page.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

DIRECTORS

111.

Number of Directors:

Until otherwise determined by a General Meeting of the Company and subject to the provisions of
Section 149 and 151 of the Act the number of Directors (including Additional Directors but excluding
Alternate Directors) shall not be less than three (3) or more than Fifteen (15) or such additional
number as may be decided by Board, subject to passing of special resolution as per the provisions of
the Act. The Company shall also comply with the provisions of the Companies (Appointment and
Qualification of Directors) Rules, 2014 and the provisions of SEBI Listing Regulations. The Board of
the Company shall have a combination of executive, non-executive and Independent Directors with at
least one woman director on its Board, as may be prescribed by Applicable Laws from time to time.

Amended vide Special Resolution passed at 33" AGM dated 30™ December, 2020
Amended vide Special Resolution passed at 37" AGM dated 16" August, 2024.

111 B. Mandala Observer

(i) Mandala shall have the right to appoint one non-voting observer (''Mandala Observer'). Such
Mandala Observer shall be given notice, agenda and supporting documents in connection with the
agenda, of any meetings or decision of the Board or any committee thereof (including in relation to
any resolution proposed to be passed by circulation) and may attend and observe any meeting or
decision of the Board or committee thereof, and shall all information and inspection rights, as if he
were a Director.

(ii) Subject to Article 111B (x) below , Mandala shall have the right to appoint on the Board, one
Director (''Mandala Director'), in addition to the Mandala Observer appointed under Article 111
B (i) above in case of:

a) any vacancy in the Board arising subsequent to 14 December, 2015, pursuant to
expansion in size of the Board or retirement (where the retiring member is not
immediately re-appointed to the Board), resignation or removal of any of the current
Board members ; or

b) upon occurrence of an Appointment Event, provided that if the appointment of the
Mandala Director is pursuant to this Article 111B (ii) (b), then such Director shall
continue on the Board only till the annual general meeting of the Company,
immediately following the cure or remedy of such Appointment Event, at which other
Directors of the Company are re- appointed upon retirement. The appointment of a
Mandala Director pursuant to this Article 111B (ii) (b) is without prejudice to the
Mandala's other rights and remedies under contract, law and equity, in respect of an
Appointment Event.

For the avoidance of doubt (a) if an Mandala Director has been appointed pursuant to Article 111B
(ii) (a) above, then Mandala shall not be entitled to appoint another Mandala Director
pursuant to Article 111B(ii)(b) above; and (b) if during the appointment of an Mandala Director
continuing pursuant to Article 111B(ii)(b) above, Mandala becomes entitled to appoint an Mandala
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Director pursuant to Article 111B(ii)a) above, then such Director who has already been appointed
pursuant to Article 111B(ii)b) above shall be deemed to have been appointed pursuant to Article
111B(ii)a) above from the date the Mandala becomes so entitled and shall not thereafter be required
to vacate the Board upon the cure or remedy of any Appointment Event.

(iii) Mandala Observer and Mandala Director shall be subject to reasonable confidentiality obligations
to the Company. The Mandala Observer and Mandala Director shall inform (subject to any
confidentiality obligations that s/he is bound by) the Company of any potential conflict of interest
in respect of any matter that is deliberated upon by the Board, promptly on becoming aware
thereof. The Mandala Observer or Mandala Director shall thereupon recuse themselves from such
deliberations.

(iv) To the fullest extent permissible under Applicable Law , the appointment, removal or
replacement of an Mandala Director to or from the position of Director shall take effect
immediately upon service of a written notice to this effect by the Mandala on the Company,
provided that to the extent this is not possible under Applicable Law , the Mandala may
nominate a person as a Director and the Company shall take all steps to ensure that such person
is appointed as a director in accordance with the provisions of this Article 111B.

(v) The Mandala Director shall be a non-executive director but shall be entitled to receive sitting
fees equivalent to the sitting fees received by other Directors in the Company and be reimbursed
all reasonable expenses incurred or suffered by him or the Mandala in relation to his acting as a
Director of the Company, including without limitation the costs for attending meetings of the
Board or any committee thereof and the costs of travel and stay for such attendance or
participation.

(vi) The Mandala will have the right to (i) appoint the Mandala Observer to all delegated committees
constituted by the Board (including without limitation the audit, compensation , nominations and
governance committees, as applicable); or (ii) upon the Mandala gaining a right to appoint a
Director under this Agreement , appoint (a) the Mandala Director, as a Director to the audit
committee of the Board ; and (b) either the Mandala Director as a non-voting observer, or the
Mandala Observer, to all other delegated committees of the Board.

(vii) Subject to the Act, the Mandala Director shall have the right to appoint an alternate Director
(who may, to the extent permissible under Applicable Law, also be an existing Director) who
will serve on the Board in the absence of the original Mandala Director. Each Mandala Director
shall also have a right to recall or replace such alternate Director. Each such alternate Director
shall be entitled to all rights and perform all actions of the original Mandala Director, in his
absence, including for constituting quorum, voting, consenting and signing written resolutions
and shall also be subject to reasonable confidentiality obligations. And references in these
Articles to a Mandala Director shall include a reference to any such alternate Director.

(viii) None of the Mandala Director, his alternate or, the Mandala Observer shall be (i) responsible for
the day-to-day management of the Company, (ii) an officer in default for the purposes of the
Act, (iii) a person in charge of and responsible to the Company for the conduct of business of
the Company, or fulfil any similar requirement under Applicable Law, or (iv) otherwise liable
for any failure by the Company to comply with Applicable Law.

(ix) D&O Insurance: The Company shall, at its own cost, obtain suitable director and officer
liability ("D&O") insurance for the Mandala Director. The Mandala Director, as and when
appointed under this Article shall be entitled to avail coverage of D&O insurance as per existing
prevailing policy of the Company applicable to all other directors. The D&O Insurance shall be
renewed from time to time at the cost of the Company. Without prejudice to the foregoing, the
Company shall also indemnify all the officers and directors appointed by the Mandala to the
Board from time to time (including without limitation, the Mandala Director and Observer) to
the fullest extent permissible under Applicable Law.

(x) Fall Away: The Mandala's rights to appoint a Mandala Observer or Mandala Director pursuant
to this Article 111B shall cease upon the Mandala ceasing to hold Equity Securities that, on an
as converted basis, represent at least 24,669,8861 Equity Shares.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

112. Number of Directors

a) The Founders shall be entitled to nominate a minimum of seven (7) individuals for appointment as
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113.

114.

115.

Directors (including Additional Directors) of the Company.

b) Subject to the provisions of Section 152 of the Act two (2) Directors nominated for appointment
by the Founders and as specified by them shall be non-retiring Directors of the Company ;

¢) Any one of the Directors appointed by Founders shall be appointed as the Chairperson of the
Company.

d) Any one of the Directors appointed by Founders shall be appointed as the Managing Director of
the Company.

e) Each retiring directors shall serve a term of 3 years from the date of their election. A full 3 year
term shall be considered to have been served upon the time gap of 3 annual meetings.

f) The Board shall have the power to determine the directors whose period of office is or is not liable
to determination by retirement of directors by rotation.
Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Alternate Director

a) The Board is authorised to appoint a person to act as an Alternate Director, not being a person
holding any alternate directorship for any other director in the company, nominated in writing by
any Director (hereinafter called the "Original Director") during his absence, for a period of not less
than three (3) months from India .

b) Alternate Directors so appointed shall not hold office as such for a period longer than that
permissible to the Original Director in whose place he has been appointed , and shall vacate office
if and when the Original Director returns to India.

¢) Any such Alternate Director shall be entitled to receive notice of all meetings of the Board and all
circular resolutions and attend and vote at any meeting at which the Original Director is not
personally present, and generally in the absence of the Original Director to do all things which the
Original Director is authorized or empowered to do. If the term of the office of the Original
Director is determined before he so returns to the State aforesaid any provision for the automatic
reappointment of retiring Directors in default of another appointment shall apply to the Original
Director and not to the Alternate Director.

d) No person shall be appointed as an alternate director for an independent director unless he is
qualified to be appointed as an independent director under the provisions of this Act.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Powers to Board to appoint Director

Subject to the provision of Section 149 of the Act, the Board shall have power at any time and from
time to time to appoint any other qualified to be an Additional Director, provided such Person is
nominated for appointment in the manner set out at Article 114 above, and provided that the total
number of Directors shall not at any time exceed the maximum numbers fixed under Article 111.
Any such Additional Directors shall hold office only up to the date of the next Annual General
Meeting, but shall be eligible for appointment by the company as a director at that meeting subject
to the provisions of the Act.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Nominee Director

So long as any moneys remain owing by the Company to the State Bank of India, Industrial
Development Bank of India, Industrial Finance Corporation of India, the Industrial Credit and
Investment Corporation of India Limited , the Industrial Reconstruction Corporation of India
Limited , Life Insurance Corporation of India, Unit Trust of India, General Insurance Corporation
of India, National Insurance Company Limited, the Oriental Fire and General Insurance Company
Limited, the New India Assurance Company Limited, United India Insurance Company Limited or
a State Finance Corporation or any financial institution owned or controlled by the Central
Government or a State Government or the Reserve Bank of India or by two or more of them or by
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Central Government or State Government by themselves (hereinafter collectively referred to as the
"Institution") out of any loans/debenture assistance granted by them to the Company or so long as
the Institution holds or continues to hold debentures/shares in the Company as a result of
underwriting or by subscription or private placement , or so long as any liability of the Company
arising out of any guarantee furnished by the Institution on behalf of the Company remains
outstanding , the Board shall have, subject to the provisions of Section 161 of the Act, the power to
agree that the Institution shall have the right to appoint or nominate by a notice in writing
addressed to the Company any Person as a Director on the Board of the Company. Such director
shall be governed by the provisions of the Act and shall not be governed by the regulatory
provisions governing any member of the Institution.

ii. The Board may also agree that any such Director or Directors may be removed from time to time by

the Appointer/Corporation entitled to appoint or nominate them and to appoint another or others in
his or their places and also fill any vacancy, which may occur as a result of any such Director or
Directors ceasing to hold that office for any reason whatsoever. Unless otherwise agreed by the
Directors appointed or nominated under this Article, such Directors shall be entitled to exercise and
enjoy all or any of the rights and privileges exercised and enjoyed by the other Directors of the
Company including payment of remuneration and traveling, expenses to such Director or Directors
as may be agreed by the Company with the Appointer/ Corporation.

iii. The Board of the Company shall have no power to remove from office the Nominee Director. At the

iv.

Vi.

vil.

option of the Appointer/Corporation such Nominee Directors shall not be required to hold any
share qualification in the Company. The Company agrees that if the Board of the Company has
constituted or proposes to constitute any management committee or other committee or other
committees it shall, if so required by the Appointer/Corporation include the Nominee Director as a
member of such management committee or other committees. Subject as aforesaid the Nominee
Directors shall be entitled to the same rights and privileges and be subject to the same obligations
as any other Director of the Company.

The Nominee Directors so appointed shall hold the said office only so long as any moneys remains
owing by the Company to the Appointer/Corporation or so long as the Appointer/Corporation hold
or continues to hold debentures/shares in the Company as a result of underwriting or by direct
subscription or private placement or the liability of the Company arising out of any guarantee is
outstanding and the Nominee Directors so appointed in exercise of the said power shall also ipso
facto vacate such office immediately the moneys owing by the Company to the
Appointer/Corporation are paid off or on the Appointer/Corporation ceasing to hold
Debentures/Shares in the Company or on the satisfaction of the liability of the Company arising out
of any guarantee furnished by the Appointer/Corporation.

The Nominee Directors appointed under this Article shall be entitled to receive all notices of and
attend all General Meetings, Board Meetings and meetings of the committee of which the Nominee
Directors is/are members as also receive copies of the minutes of such meetings. The
Appointer/Corporation shall also be entitled to receive all such notices and minutes.

Any Nominee Director shall be entitled to the same sitting fees, commission, remuneration and
expenses as are applicable to other Directors of the Company. The Company shall pay the sitting
fees and other expenses to the Nominee Directors directly, but the commission , remuneration or
other monies and fees to which the Nominee Directors is/are entitled shall accrue and be due to the
Appointer/Corporation and shall accordingly be paid by the Company directly to the
Appointer/Corporation ; provided that if any such Nominee Director is an Officer of the
Appointer/Corporation the sitting fees, in relation to such Nominee Director shall also accrue to the
Appointer/Corporation and the same shall accordingly be paid by the Company directly to the
Appointer/Corporation.

All expenses that may be incurred by the Appointer/Corporation or such Nominee Directors in
connection with their appointment or Directorship shall also be paid or reimbursed by the
Company to the Appointer/ Corporation or, as the case may be, to such Nominee Directors;
provided also that, in the event of the Nominee Director being appointed as whole time Directors,
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such Nominee Directors shall exercise such powers and duties as may be approved by the

Appointer/Corporation and have such rights as are usually exercised or available to a whole time

Director in the management of the affairs of the Company. Such whole time Directors shall be

entitled to receive such remuneration, fees, commission, and monies as may be approved by the

Appointer/Corporation.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

116. Directors power to fill causal vacancies

Subject to the provisions of Section 161(4), and other applicable provisions of the Act, the Board

shall have the power at any time and from time to time to appoint any qualified person to be a

Director to fill any casual vacancy in the Board, which shall be subsequently approved by the

members in the immediate next general meeting, provided such Person is nominated for appointment

in accordance with Article 111 to 114. Any Person so appointed shall hold office, only up to the date

which the Director in whose place he is appointed would have held office if it had not been vacated
by him.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Amended vide Special Resolution passed at 37" AGM dated 16" August, 2024.

117. Independent Directors

a)

b)

)

d)

dd)

€)

Subject to applicable laws, at least [one half or as may be prescribed by Rules] of the total
strength of the Board shall comprise of Independent Directors. The Independent Directors
appointed to the Board of the Company -

1 shall not serve as an independent director in more than seven (7) listed companies ;

(i) shall serve as an independent director in not more than three (3) listed companies, if
such person serves as a whole time director in any listed company ..

An Independent Director shall be held liable only in

@) respect of omission or commission by a Company which had occurred within
his/her knowledge through Board approval and with his/her consent; or

(ii) he had not acted diligently with respect to the provisions contained in these Articles , if
any

The provisions of this Article shall apply mutatis mutandis to the appointment of alternate
directors, if such alternate director is proposed to be appointed in place of Original Director,
who is an Independent Director.

At least one Independent Director on the Board of Directors of the Company shall be a
director on the Board of Directors of material un-listed subsidiary company, whether
incorporated in India or not.

The independent directors of the listed entity shall hold at least one meeting in a financial year,
without the presence of non-independent directors and members of the management and all the
independent directors shall strive to be present at such meeting.

The Independent Directors in their meeting , shall interalia:

i review the performance of non-independent directors and the board of directors as a
whole;
ii. review the performance of the chairperson of company, taking into account the

views of the executive directors and non-executive directors;

iii. assess the quality, quantity and timelines of the flow of information between
management of the company and the board of directors.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Amended vide Special Resolution passed at 37" AGM dated 16" August, 2024.
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118. Chairman of the Board
a) The Company shall have a Chairman of the Board (the "Chairman").
b) The Founders shall have the right to nominate the Chairman of the Board.

¢) Mr. Bhavarlal H. Jain shall be the Chairman of the Board for life and, in the event of any
incapacitation or inability to perform by Mr. Bhavarlal H. Jain or by his own election then another
Director nominated by the Founders from amongst their nominees on the Board Shall be appointed
as Chairman.

d) The same individual may, at the same time, be appointed as the Chairman of the Company as well
as the Managing Director or Chief Executive Officer of the Company.

e) In the event that Mr. Bhavarlal H. Jain is the Chairman and is to conduct any shareholders ' or
Board meeting but is absent at such meeting, the Vice Chairman shall be appointed to conduct
such meeting.
Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
119. (a) Remuneration to Director

Subject to the provisions of the Act, a Managing Directors and any other Director who is/are in the
whole time employment of the Company may be paid remuneration either by way of a monthly
payment or at specified percentage of the net profits of the Company or partly by one way and partly
by the other.

119. (b) How to pay remuneration

Subject to the provisions of the Act, a Director who is neither in the whole time employment not a
Managing Director may be paid remuneration for his services either:-

i) by way of monthly , quarterly or annual payment with the approval of the Central Government
wherever applicable deemed to accrue on day-to-day basis, or

ii) by way of commission if the Company by a special resolution authorise such payment.
119. (c) Meeting fees

The Fee payable to a director for attending a meeting of the Board or Committee thereof shall be sum
as the Board may from time to time determined , not exceeding Rs. 1,00,000/-.

119A. Severance Payment

a) The Company shall be entitled to pay each Founder Director, a Severance Payment, upon
termination/removal of any Founder Director consequent to a change on the control or
management of the Company, or within a period of one (1) month from the effective date of
such change in control or management.

b) The term "Severance Payment" means the sum total of following payments in the nature of
compensation to (or for the benefit of) the Founder 's Director -

i) Payment of full remuneration through the date of termination or removal at the rate
in effect at the time of termination or removal , plus all other amounts and benefits
to which the Founder Director is entitled under any agreement with the Company ;
and

ii) In lieu of any further salary payments to the Founder Director for periods
subsequent to the Date of Termination, the Company shall pay as severance pay to
you a lump sum severance payment equal to [10] times the sum of your annual
remuneration in effect immediately prior to the occurrence of the circumstance
giving rise to the termination or removal in respect of any Founder Director.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
120. Traveling expenses to Directors

The Board may allow and pay to any Director, who is not a bonafide resident of the place where the

32



121.

122,

123.

124.

meetings of the Board are ordinarily held and who shall come to such place for the purpose of
attending any meeting, such sum as the Board may consider fair compensation for traveling, boarding,
lodging and other expenses, in addition to his fee for attending such meeting as specified; in Article
119(c) above and if any Director be called upon to go or beside out of the ordinary place of his
residence on the Company's business , he shall be entitled to be repaid and reimbursed any traveling
or other expenses incurred in connection with the business of the Company.

Directors may act notwithstanding any vacancy

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 Article 111 thereof, the continuing
Directors not being less than two may act for the purpose of increasing the number to that fixed for
the quorum, or of summoning a General Meeting, but for no other purposes.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
[Intentionally Left Blank]
Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Director may contract with company

a) Subject to any rules prescribed in this regard, a Director or his relative or a firm in which such
Director or relatives is a partner, or any other partner in such firm or a private Company of
which the Director is a Member or Director, may enter into any Contract with the Company
subject to Section 188 (1) of the Act.

Provided that no contract or arrangement or transactions of such nature and exceeding such
sums as may be prescribed by the rules and shall be entered into except with the prior
approval of the Company by a special resolution as may be prescribed by the rules.

Provided further that no member of the company shall vote on such special resolution, to
approve any contract or arrangement which may be entered into by the company, if such
member is a related party,

b) Where any contract or arrangement is entered into by a director, Key Managerial Personnel or
any other employee, without obtaining the consent of the Board or approval by a special
resolution in the general meeting in the manner required herein and if it is not ratified by the
Board or, as the case may be, by the shareholders at a meeting within three months from the
date on which such contract or arrangement was entered into, such contract or arrangement
shall be voidable at the option of the Board and if the contract or arrangement is with a related
party to any director, Key Managerial Personnel or is authorised by any other director, the
directors concerned shall indemnify the company against any loss incurred by it.

Provided further that nothing contained herein shall apply to any transactions entered into by
the Company in its ordinary course of business and the transactions which are on an arm's
length basis.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Disclosure of interest and general notice of interest

a) A Director of the Company who in any way, whether directly or indirectly concerned or
interested or becomes interested in any company or companies or bodies corporate, firms, or
other association of individuals in such manner as may be prescribed or in a contract or
arrangement , or proposed contract or arrangement entered into or to be entered into 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 of the Act; provided that it shall not be necessary
for a Director to disclose his concern or interest in any contract or arrangement entered into or
to be entered into with any other Company where any of the Directors of the Company or two
or more of them together holds or hold not more than two percent of the paid-up share capital
in any such other Company.

b) Such contract or arrangement entered into by the company without disclosure under this
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Article or with participation by a director who is concerned or interested in any way, directly
or indirectly, in the contract or arrangement, shall be voidable at the option of the company.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

125. General Notice of interest

126.

127.

128.

A General Notice given to the Board by the Director, to the effect that he is Director or member or a
specified body corporate or is a member of a specified firm and is to be regarded as concerned or
interested in any contract or arrangement which may, after the date of notice be entered into with that
body corporate or firm, shall be deemed to be a sufficient disclosure of concern or interest in relation
to any contract or arrangement to be made. Any such general notice shall expire at the end of the
financial year in which it is given but may be renewed for a further period of one financial year in
which it is given by a fresh notice given in the last month of the financial year in which it would have
otherwise expired. No such general notice and no renewal there of shall be effective unless, either it is
given at a meeting of the Board or the Director concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after it is given.

Interested Directors not to participate in Board proceeding

No Director shall as a Director, take any part in the discussion, or vote on any contract or arrangement
entered into or to be entered into by or on behalf of the Company, if he is in any way, whether directly
or indirectly, concerned or interested in such contract or arrangement; nor shall his presence count for
the purpose of forming a quorum at the time of any such discussion or votes; and if he does vote, his
vote shall be void. Provided however, that nothing herein contained shall apply to:-

a) any contract of indemnity against any loss which the Director, or any one or more of them may
suffer by reason or becoming or being sureties or surety for the Company :

b) any contract or arrangement entered into or to be entered into with a public Company or private
Company which is a subsidiary of a public Company in which the interest of the Director consists
solely:-

(i) in his being :-
a) a Director of such Company; and
b) the holder of not more than the shares of such number of value therein as is requisite to
qualify him for appointment as a Director thereof , he having been nominated as such
Director by the Company; or
(ii) in his being a member holding not more than 2 per cent of its paid-up capital.

Register of contracts in which Directors are interested

The Company shall keep a Register in accordance with Section 188 and Section 189 and shall within
the time specified in Section 189(2) enter there in such of the particulars as may be relevant having
regards to application thereto Section 184 or Section 188 of the Act as the case may be. The Register
aforesaid shall also specify, in relation to each Director of the Company and firms of which notice has
been given by him under Article 125. The Register shall be kept at the office of the Company and
shall be open for inspection at such office, and extracts may be taken there from and copies thereof
required by any member of the Company to the same extent in the same manner, and on payment of
the same fee as in the case of the Register of Members of the Company and the provisions of Section
94 of the Act shall apply accordingly.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Directors may be Directors of Companies promoted by the Company

A Director may be or become a Director of any Company promoted by the Company, or in which it
may be interested as Vendor, shareholder, or otherwise, and no such director shall be accountable for
any benefits received as director or shareholders such Company except in so far as Section 184 or
Section 197Section of the Act as may be applicable.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
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130.

131.

132.

133.

Retirement by rotation

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

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Ascertainment of Directors retiring by rotation and filling of vacancies

Subject to Section 152(6)(d) of the Act, the Directors to retire by rotation under Article 129 at every
Annual General Meeting shall be those who have been longest in office since their last appointment
but as between persons who become Directors on the same day, those who are to retire, shall in
default of and subject to any agreement among themselves be determined by lot.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Eligibility for re-appointment
A retiring Director shall be eligible for reappointment, subject to the provisions of these Articles.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Provision in default of appointment

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

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

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

ii) the retiring Director has, by a notice in writing addressed to the Company or to the Board,
expressed his unwillingness to be so reappointed.

iii) he is not qualified or is disqualified for appointment ;

iv) a resolution whether special or ordinary is required for the appointment , or reappointment by
virtue of any provisions of the Act; or

v) Section 162 is applicable to the case.

vi) the retiring Director has not been nominated for appointment in accordance with these Articles.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Notice of candidature of office of director. Subject to provisions of these Articles -

a) 1}110 person , not being a retiring Director in terms of Section 152, shall be eligible for appointment to
the

office of the Director at any General Meeting unless he or some member intending to propose him
as, not less than fourteen days before the meeting , left at the Registered Office of the Company a
Notice in writing, under his hand signifying his candidature for the office of the Director or the
intention of such member to propose him as a candidate for that office along with the deposit of
one lakh rupees or such higher amount as may be prescribed , which shall be refunded to such
person or, as the case may be, to member, if the person proposed gets elected as a director or gets
more than twenty-five percent of total valid votes cast either on show of hands or on poll on such
resolution.

b) Every person (other than a director retiring by rotation or otherwise or a person who has left at the
office of the Company a notice under Section 160 of the Act signifying his candidature for the
office of a Director proposed as a candidate for the office of Director) shall sign and file with the
Company, his consent in writing to act as a Director, if appointed.
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¢) A person other than a Director reappointed by rotation immediately on the expiry of his term of
office or an Additional or alternative Director, or person filling a casual vacancy in the office of a
Director under Section 161 of the Act, appointed as a Director or reappointed as an additional or
alternative director immediately on the expiry of his term of office, shall not act as a Director of the
Company, unless he has within thirty days of his appointment signed and filed with the Registrar
his consent in writing to act as such Director.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
134. a) Register of Directors I Manager I Secretary I Key Managerial Personnel

The Company shall keep at its office a Register containing the particulars of its Directors, Key
Managerial Personnel, Manager, Secretary and other persons mentioned in Section 170 of the Act,
and shall otherwise comply with the provisions of the said Section in all respects, which shall
include details of securities held by each of them in the company or its holding, subsidiary,
subsidiary of company's holding company or associate companies.

b) Appointment of Manager I Secretary I Key Managerial Personnel

i) A chief executive officer, manager, company secretary, chief financial officer or any key
managerial personnel may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit; and any chief executive officer, manager,
company secretary, chief financial officer or key managerial personnel so appointed may be
removed by means of a resolution of the Board;

ii) A director may be appointed as chief executive officer, manager, company secretary, chief
financial officer or key managerial personnel ;

iii) A provision of the Act or these Articles requiring or authorising a thing to be done by or to
a director and chief executive officer, manager, company secretary, chief financial officer or
key managerial personnel shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, chief executive officer, manager, company
secretary, chief financial officer or key managerial personnel.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
135. Disclosure by Directors of appointment to any other body corporate

a) Every Director (including a person deemed to be a Director by virtue of Section170 of the
Act), Key Managerial Personnel, Managing Director, Manager, or Secretary of the Company
shall within thirty days of his appointment to any of the above offices in any other body
corporate, disclose to the Company the particulars relating to his office in the other body
corporate which are required to be specified under sub- Section (i) of Section 170 of the Act.

b)  Disclosure of his holding of shares / debentures of the company

Every Director and every person deemed to be a Director of the Company by virtue of
Section 170 of the Act shall give notice to the Company of such matters relating to him as
may be necessary for the purpose of enabling the Company to comply with the provisions of
that Section.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
136. (a) Founders may appoint Managing Director or Chief Executive Officer

The Founders shall have right by written notice addressed to the Board to designate a member of
the Board as the Managing Director of the Company or designate any other Person as the Chief
Executive Officer of the Company. The Founders shall also have the right to appoint and remove
all the key/senior managerial personnel of the Company including but not limited to the Chief
Operating Officer, Chief Financial Officer, Chief Technical Officer, Company Secretary and Chief
Marketing Officer.
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136.

136.

(b) Board resolution may vest powers to Managing Director or Chief Executive Officer

The Board may vest in such Managing Director or Chief Executive Officer such powers as it thinks
fit and such powers may be made exercisable for such period or periods and upon such conditions
and subject to such restrictions as it may determine.

(c) Remuneration to Managing Director or Whole Time Director:

(i) Subject to Section 197, the remuneration of the Managing Director or Whole Time Director may
be by way of a monthly payment fee for each meeting or participation in profits or by any or all of
these modes or in any other mode not expressly prohibited by the Act. The total managerial
remuneration to any one Managing Director or Whole-time Director shall not exceed 5%, and to
all the Managing Directors/Whole-time Directors put together shall not exceed 10%, of the net
profits calculated in the manner prescribed under Section 197 of the Act.

(ii) Subject to the provisions of Section 197 of the Act, any director who is in receipt of any
commission from the company and who is a managing or whole-time director of the company
shall not be disqualified from receiving any remuneration or commission from any holding
company or subsidiary company of such company subject to its disclosure by the company in the
Board's report.

(d) Managing Director or Chief Executive Officer has authority to oversee and implement the
day to day operation of the company.

The Board shall have the authority to grant to the Managing Director or Chief Executive Officer
the authority to oversee and implement the day-to-day operations entrusted with substantial powers
of the management of the affairs of the Company and its Subsidiaries, which would not otherwise
be exercisable by any other Director and which may include the following powers: -

i. To initiate all necessary corporate actions and comply with all procedural requirements to
give effect to or implement the decisions made by the Board of Directors or Shareholders of
the Company and to execute all agreements, deed or documents in connection therewith.

ii. To appoint the counsels/advocates and to sign and execute all necessary documents,
petitions, vakalatnamas or applications in connection with filings to be made with Tribunal,
relevant court of law, Arbitrators or other regulatory authorities.

iii. To commence any action, suit or other legal proceedings in any court of law for the
recovery of any debt or sum of money, right, title, interest, property, matter or thing
whatsoever now due or payable or to become due or payable or in any belonging to the
Company and such action, suit or proceedings or alt other actions, suits or proceedings to
prosecute or discontinue or adjust or compromise as the said Attorney shall see cause or be
advised.

iv. To appear, defend and prosecute all actions, suits, proceedings , applications, or appeals that
are now pending or may hereafter be brought , instituted or made in the name of the
Company in such manner as the said Attorney shall think fit.

v.  To appear, defend and prosecute and to sign and execute all necessary documents , petitions
, vakalatnama or applications in connection with filings to be made with the tribunals |,
and/or other Judicial and/or Quasi-Judicial bodies, relevant courts of taw or other
regulatory authorities in connection with all kind of tax related matters and to represent the
Company before the relevant authorities.

Vi. To prefer any appeal to any proper court against any judgment in any decree or other made

in any suit or suits, actions, proceedings , or applications and to prosecute or discontinue,
adjust or settle the same as shall appear proper to the said Attorney.
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137A.

138. (a)

139.

Vii. To negotiate, execute and deliver bonds, indemnity bonds, contracts, guarantees and
counter guarantees in the name of and on behalf of the Company.

viii. To authorize fulfillment of all the procedural formalities necessary or ancillary to the
performance and conduct of the functions and activities mentioned herein or necessary for
the day to day operations of the Company.

iX. To negotiate , appear, represent , carry on correspondence with any association , company,
firm, corporation , municipality , any department of the Government or any other person or
pubic body and to file all applications, agreements, deeds, documents, including guarantee,
security etc, that may be required or deemed proper for or in relation to the business of the
Company.

X. To sign and file various returns, forms and documents with various authorities i.e. income
Tax authority, Service Tax authority, Sales Tax authority, Registrar of Companies ,
Ministry of Corporate Affairs, Ministry of Finance, Reserve Bank of India, Foreign
Investment Promotional Board, Department of Industrial Policy and Promotion Board and
other government authorities on behalf of the Company.

Xi. To delegate any of the powers, functions and/or authorities so delegated to him to any
entity, person or committee of persons as deemed fit by the person for such purposes and
with such powers , functions and/or authorities not exceeding those vested in or exercisable
by the Person with such restrictions and limitations, as deemed fit by the Person and for
such period and on such terms and conditions as deemed fit by the Person, including issuing
power of attorney authorizing any other person for the aforesaid purposes.

Xii. Generally to act as the Attorney of the Company in relation to the matters aforesaid and in
connection therewith and on behalf of the Company to do execute and perform all
instruments, acts, deeds, matters and things as fully and effectually as the Company could
itself do.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Meeting of Directors

The Directors may meet together as a Board for the dispatch of business from time to time, and shall
so meet at least four (4) meetings shall be held in every year in such a manner that not more than
one hundred and twenty days shall intervene between two consecutive meetings of the Board.

Participation through Video Conferencing

The participation of directors in a meeting of the Board may be either in person or through video
conferencing or other audio visual means, as may be prescribed, which are capable of recording and
recognising the participation of the directors and of recording and storing the proceedings of such
meetings along with date and time, except for such matters as may be prescribed for which meeting
through video conferencing or other audio visual means cannot be held.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Convene Board Meeting

Any Director may, and the Secretary shall when directed by any Director to do so, convene a
meeting of the Board by giving notice in accordance with Article 137 in writing to all other
Directors (including Alternate Directors).

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Notice and Agenda of Board Meeting be given in writing to every Director

Notice of every meeting of the Board together with the Agenda shall be given in writing to every
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141.

142.

143.

144.

Director, including Alternate Directors, at their address registered with the Company in or outside
India or electronically.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Period of Notice

Notice of each Board meeting shall be provided to each Director not less than seven (7) calendar
days prior to such meeting (except that a shorter notice period may be given with the consent of all
of the Directors). Any meeting pursuant to shorter notice shall be subject to the condition that
atleast one independent director and one director nominated by the Founder shall be present at the
meeting and in case of absence of independent directors or director nominated by the Founder from
such meeting , the decisions taken at such meeting shall be circulated to all the directors and shall
be final only on ratification thereof by atleast one independent director and one director nominated
by the Founder, if any.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Matter be decided by a majority of votes of Directors

All questions arising at any meeting of the Board shall be decided by a simple majority of votes
cast of Directors present (in person or through his Alternate Director) at the meeting, which must
include at least two Directors nominated for appointment on the Board by the Founders. In case of
equality of votes cast on any resolution the Chairman shall have a second or casting vote.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Quorum at Board Meeting

Subject to Section 174 of the Act, the quorum for a meeting of the board shall be (a) one third of its
total strength or two Directors, whichever is higher and (b) must include the presence in person or
through alternate Director of at least two Directors nominated for appointment on the Board by the
Founders. Further participation of the directors by video conferencing or by other audio visual
means shall also be counted for the purposes of quorum under this Article.

Provided that where at any time the number of interested Directors exceeds or is equal to two thirds
of the total strength of the Board the number of Directors who are not interested , present at the
meeting being not less than two, shall be the quorum such time.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Powers of Board

A meeting of the Board for the time being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretions which by or under the Act or the
Article of the Company are for the time being vested in or exercisable by the Board generally.
There shall also be a separate meetings for independent directors who shall hold at least one
meeting in a year, without the attendance of non - independent directors and members of
management to review the performance of non - independent directors and the Board as a whole
and to access the quality and timelines of the flow of information between the Company
management and the Board.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Key Functions of the Board

a) The Board shall review the corporate strategies, major plans of action, risk policy , annual
budgets and business plans, overseeing major capital expenditures , acquisitions and
divestments ;

b) The Board shall be responsible for selecting, monitoring and when necessary replacing
Key Managerial Personnel executives ;

c¢) The Board shall have ability to step back to assist executive management by
challenging assumptions such as acquisitions, risk appetites, exposures and key areas of the
Company’s focus;
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d) The Board shall ensure transparent Board nomination process with the diversity of
thought experience, knowledge, perspective ;

e) The Board shall ensure integrity of the Company’s accounting and financial reporting
systems, including the independent audit, and that appropriate systems of control are in place;

f) The Board shall be responsible for framing, implementing and monitoring the risk
management plan for the Company.

g) The Board shall oversee the process of disclosure and communications and shall monitor and
review the board of director's evaluation framework.

h) The Board shall monitor the effectiveness of the Company’s governance practices and
making changes as needed.

Amended vide Special Resolution passed at 29" AGM dated 30™ September, 2016.
145. Commiittees of the Board

Subject to the restrictions contained in Section 179 of the Act, the Board may delegate certain of
their powers to Committee(s), of the board consisting of such member or members of the Board as
it deems appropriate. The Board may from time to time revoke and discharge any such committee
of the Board either wholly or in part and either as to certain Person or purposes. All committees of
the Board so formed, other than committees mandatorily required to be appointed under the Act
and/or Rules, shall at all times be subject to the restrictions set out below :

a) The majority of the members of every committee of the Board shall consist of directors nominated
for appointment on the Board by the Founders.

b) The presence of at least one director nominated for appointment on the Board by the Founders
shall be required to constitute a quorum for any meeting of the committee of the Board.

¢) The voting and approval requirements of any Committee shall include the affirmative vote of at least
one Director nominated for appointment on the Board by the Founders.

d) All acts done by such Committee in conformity with such regulations and in fulfillment of the
purposes of their appointment but not otherwise, shall have the same force and effect as if done by
the Board.

e) Such Committee shall lay down the evaluation criteria for performance evaluation of
independent directors.

145A. Audit Committee
a) Subject to Section 177 of the Act, the Board may constitute an Audit Committee:

@) the Audit Committee shall consist of a minimum of three directors as its member
with two third of the total strength shall be Independent Directors;

(i) the Chairman of the Audit Committee shall be an Independent Director;

(i) all members shall be financially literate and at least one member shall have
accounting and related management expertise;

@iv) the Chairman of the Audit Committee shall be present at Annual General Meeting
to answer shareholder's queries;

%) the Chief Financial Officer, head of the internal auditor and a representative
of the Statutory Auditor may be present as invitees for the meeting of Audit
Committee;

(vi) the Company Secretary shall act as a secretary to the meeting of Audit Committee.

b) The Audit Committee shall act in accordance with the terms of reference specified in
writing by the Board which shall, inter alia, include:-
1 the recommendation for appointment , remuneration and terms of appointment
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of the Auditors of the Company ;
(ii) review and monitor the Auditor 's independence and performance , and
effectiveness of audit process ;

(>iii) examination of the financial statement and the Auditor's Report thereon.

145 B. Stakeholders Relationship Committee:-

(a) Subject to sub Section 178 (5) of the Act, the Board may constitute Share Transfer
and Grievance Committee:-

1) Stakeholders Relationship Committee shall consist of a minimum of three
directors as its member with two third of the total strength shall be Independent
Directors;

(ii) The Chairman of the Stakeholders Relationship Committee shall be Independent
Director;

(iii) The Company Secretary shall act as a Secretary to the meeting of Stakeholders

Relationship Committee.

(b) The Stakeholders Relationship Committee shall :-

@) Approve/ refuse/ reject registration of transfer / transmission of Shares in a timely
manner;
(i) Authorise printing of Share Certificates post authorization from Board ;

(iii) Issue the Share Certificates under the seal of the Company, which shall be

affixed in the presence of, and signed by;

@iv) Authorise to sign and endorse the Share Transfers on behalf of the Company ;

(v) Oversee the performance of the Register and Transfer Agents ;

(vi) Perform other such functions related to the interest of the security holders I stake
holders.

(vii) Resolve the grievances of the security holders of the listed entity including
complaints related to transfer/transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/duplicate certificates, general
meetings etc.

(viii)  Review of measures taken for effective exercise of voting rights by
shareholders.

(ix) Review of adherence to the service standards adopted by the listed entity in
respect of various services being rendered by the Registrar & Share Transfer Agent.

(x) Review of the various measures and initiatives taken by the listed entity for
reducing the quantum of unclaimed dividends and ensuring timely receipt of
dividend warrants/annual reports/statutory notices by the shareholders of the
company.

Amended vide Special Resolution passed at 37" AGM dated 16" August, 2024.

145C. Nomination and Remuneration Committee
(a) Subject to Section 178 of the Act, the Board shall constitute a Remuneration Committee :-

(6)) comprising of at least three non-executive directors ;

(ii) at least two-third of them shall be Independent Directors ;

41



145D.

146.

147.

a)

b)

d)
e

(iii)  the Chairman of the Committee shall be an Independent Director;

(iv)  the Chairman of the Board may be appointed in the committee but shall not
chair the Committee;

W) the Chairman of the Committee shall also be present at the Annual General
Meeting, to answer the shareholders ' queries. However, it would be up to the
Chairman of the Annual General Meeting to decide who should answer the queries.

Amended vide Special Resolution passed at 37" AGM dated 16" August, 2024.

Risk Management Committee

The Board shall lay down procedures to inform Board members about the risk assessment
and minimization procedures;

The Board shall be responsible for framing, implementing and monitoring the risk
management plan for the Company;

The Company through its Board of Directors shall constitute a Risk Management
Committee and the Board shall define the roles and responsibilities of the Risk Management
Committee and may delegate monitoring and reviewing of the risk management plan to the
committee and such other functions as it may deem fit;

The majority of Committee shall consist of members of the Board ;

Senior executives of the Company may be members of the said Committee but the
Chairman of the Committee shall be member of the Board.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Resolution by circulation

No resolution shall be deemed to have been duly passed by the Board or by a Committee thereof by
circulation , unless the resolution has been circulated in draft, together with necessary papers, if
any, to all the Directors or to all the members of the relevant Committee, within or outside in India
at their addresses registered with the company in India by hand delivery or by post or by courier or
through such electronic means and has been approved by majority of such Directors or Members of
the Committee or majority of the Directors or members of the Committee that are entitled to vote
on the resolution , and including at least one Director or Member of the Committee nominated by
the Founders.

Provided that where not less than one-third of the total number of directors of the company for the
time being require that any resolution under circulation must be decided at a meeting , the chairman
shall put the resolution to be decided at a meeting of the Board.

A resolution under clause (a) shall be noted at a subsequent meeting of the Board or the committee
thereof, as the case may be, and made part of the minutes of such meeting.

If any Director or Committee member’s ballot with respect to such circular resolution does not
arrive within ten (10) calendar days of the distribution thereof, the Board or Committee Member
shall be deemed to have refused to consent to such resolution.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Acts of Boards of Committee valid notwithstanding formal appointment

All acts done by any meeting of the Board or by a Committee of the Board, or by any person acting
as a Director shall notwithstanding that it shall afterwards be discovered that there are some defects
in the appointment of such Director or persons acting as aforesaid, or that they or any of them were
disqualified or had vacated office of the appointment of any of them had been terminated by virtue
of any provisions contained in the Act or these Articles , be as valid, as if , every such person had
been duly appointed and was qualified to be a Director and had not vacated his office or his
appointment had not been terminated provided that nothing in the Articles shall be deemed to give
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148.

149.

150.

a)

b)

validity to acts done by a Director after his appointment has been shown to the Company to be
invalid or to have so determined.

Minutes of proceedings of Meeting of the Board

a) The Company shall cause minutes of all proceedings of every meeting of the Board and
Committee thereof to be kept by making within thirty days of the conclusion of every such
meeting entries thereof in an electronic form in the manner prescribed in the Act and rules made
threof.

b) Each page of every such book in an electronic form shall be dated and digitally signed by the
chairman of the said meeting or the chairman of the next succeeding meeting.

¢) In no case shall the minutes of proceedings of a meeting be attached to any such books as
aforesaid by pasting or otherwise.

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

e) The Minutes shall also contain:

i) the names of the Directors present at the meeting ;
ii) 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.

f) Nothing contained in sub-clause (a) to (e) above shall be deemed to require the inclusion in
any such minutes of any matter which, in the opinion of the Chairman of the meeting :

i)  is, or could reasonably be regarded as defamatory of any person ;
ii) isirrelevant or immaterial to the proceedings ; or
iii) is detrimental to the interest of the Company.

g) Minutes of the meetings kept in an electronic form in accordance with the aforesaid
provisions shall be evidence of the proceedings recorded therein. The Chairman shall exercise an
absolute discretion in regard to the inclusion or non- inclusion of any matter in the minutes on the
grounds specified in the above sub-clauses.

h)  Minutes of the Board meeting of the subsidiary company shall be placed before the Board
for information.

Amended vide Special Resolution passed at 29th AGM dated 30th September, 2016.

Powers of Directors

The business of the Company shall be managed by the Board which shall have full authority with
respect to the management of the Company. The Board may exercise all such powers of the
Company and do all such acts and things as are not by the Act or any other Law, required to be
exercised by the Company at a General Meeting; provided that the powers specified in Section
179 of the Act shall be exercised only at a meeting of the Board unless the same be delegated to
the extent therein stated.

Amended vide Special Resolution passed at 29th AGM dated 30th September, 2016.
Certain powers of the Directors

Without prejudice to the general powers conferred under Article 149, including powers related to
day to day management given to Managing Director or Chief Executive Officer or Whole Time
Director and so as not in any way limit or restrict those powers and without prejudice to other
powers conferred by these Articles, it is hereby declared that the Board shall have the following
powers:

To pay and charge to the capital account of the Company any commission or interest lawfully
payable thereat under the provisions of Sections 40 of the Act.

Subject to Section 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
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)

d)

e

g)

h)

i)

k)

)

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.

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

To secure the fulfillment of any contract or engagement entered into by the Company by mortgage
or charge of all or any of the property of the Company and its uncalled capital for the time being in
such manner as they may think fit.

To accept 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.

To appoint any person to accept and hold in trust from the Company any property belonging to the

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

To, institute, conduct, defend, compound, 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 demand by or
against the Company and to refer any differences to arbitration and perform any awards made
thereon.

To act on behalf of the Company in all matters relating to bankruptcy and insolvency.

To make and give receipts, releases and other discharge for moneys payable to the Company and
for the claims and demands of the Company.

Subject to the provisions of Section 179 and 185 of the Act, to invest and deal with any surplus
moneys of the Company not immediately required for the purposes thereof upon such security (not
being shares of Company), or without security and in such manner as they may think fit, and from
time to time to vary or release such investment. Save as provided in Section 187 of the Act, all
investments shall be made and held in the Company’s own names.

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

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

m) To distribute by way of bonus amongst the staff of the Company as a share or shares in the profits

n)

of the Company, and to give to any officer or other person employed by the Company a commission
on the profits of any particular business or transaction; and to charge such bonus or commission as
part of the working expense of the Company.

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 dependents or connection of such persons , by
building or contributing to the building of houses, dwellings, or chawls, or by grants of money,
pension, gratuities , allowances, bonus or other payments , or by erecting, and from time to time
subscribing or contributing towards places of instruction and recreation, hospitals and dispensaries,
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0)

p)

Q

1)

s)

medical and other attendance and other assistance as the Board shall think fit, and to subscribe or
contribute or otherwise to assist or to guarantee money to charitable, benevolent, religious ,
scientific, national or other institutions or objects which shall have any moral or other claim to
support or aid by the Company, either by reason of locality of operation or public and general
utility or otherwise.

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 or any Special Fund to meet contingencies or to repay debentures or
debenture-stock or for special dividends, or for Fund of 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 pay interest on the same with power however to the Board at
their discretion to pay or allow to the credit of such funds, interest at such rate as the Board may
think proper, not exceeding nine percent per annum.

To, appoint and at their discretion remove or suspend such general managers, managers, secretaries,
assistants, supervisors, clerks, agents, and servants for permanent, temporary or special services as
they may from time to time think fit, and to determine their powers and duties, and fix their salaries
or emoluments or remuneration and to require security in such instances and to such amount as they
may think fit. And also from time to time to provide for the management and transaction of the
affairs of the Company if any in specified locality in India or elsewhere in such manner as they
think fit, and the provisions contained in the next four following sub-clauses shall be without
prejudice to the general powers conferred by this sub-clause.

To comply with the requirements of any local law which in their opinion for equalising, dividends
or for repairing, improving, extending and maintaining any of the property of the Company and for
such other purposes (including the purposes referred to in the proceeding 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 deal with and vary such investments and dispose of and apply and extend all or any part
thereof for the benefit of the Company, in such manner and for such purposes as the Board in their
absolute discretion , think conducive to the interest of the Company, notwithstanding that the
matters to which the Board apply or upon which they expend the same, or any part thereof , may be
matters to or upon which the capital moneys of the Company might rightly be applied for or
expended; and to divide the Reserve Fund into such special funds as the Board may think fit with
full powers to transfer the whole or any portion of a Reserve Fund to another Reserve it shall in the
interest of the Company be necessary or expedient to comply with.

At any time and from time to time by Power of Attorney under the Seal of the Company, to any
person or persons to be the Attorney or Attorneys of the Company, for such purposes and with such
powers , authorities and discretions (not exceeding those vested in or exercisable by the Board under
the presents and excluding the power to make calls and excluding also exception in the limits
authorised by the Board the Power to make loans and borrow moneys) 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 think fit) be made in favour the members or any of the members in favour of any
Local Board , established as aforesaid or in favour of any Company, or the shareholders, Directors,
Nominees of the managers of any Company or firm or otherwise in favour of any fluctuating body
of persons whether nominated directly or indirectly by the Board and any such Power of Attorney
may contain such Power for the protection or convenience of person 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.

Subject to Section 188 of the Act, or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company to enter into such negotiations and contracts and rescind or vary all such
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contracts execute and do all such acts, deeds and things in the name and on behalf of the Company
as they may consider expedient:

t) From time to time make, vary and repeal bye laws for the regulation of the business of the

Company, its officers and servants.

u) Generally to delegate any or all the powers authorities and directions vested in the Board to any one

151.

152.

152A.

152B

or more Directors or any persons, firm, or Company as the Board may deem fit.

Holding of IFC in the equity share capital of the Company: Deleted vide Special Resolution passed
at 22" EGM dated 04" December, 2021.
Amended vide Special Resolution passed at 29th AGM dated 30th September, 2016.

Contribution of profits to rural development

(a) Subject to the provisions of the Act, the Company may contribute monies to rural development in

general and particularly towards improving the knowledge, skill, efficiency and self-dependence
of farmers based on Gandhian principles. In case the aggregate amount of such contribution ,
along with other contributions to charitable and other funds shall exceed five percent (5%) of the
net profits of the Company reflected in the Profit and Loss account adopted by the Board of
Directors for the relevant year, prior permission of the Company in general meeting shall be
required.

Amended vide resolution passed in 21st AGM held on 30.09.2008

(b) The Board of Directors shall constitute an informal group of Directors to be headed by the

Chairman of the Company. The contribution amounts determined every year after adoption of the
Profit and Loss account by the Board of Directors shall be utilized in a manner to be determined by
such informal group. Where in any financial year there are no profits the matter shall be brought to
the Board of Directors for approval.”

Amended vide Special Resolution passed at 29th AGM dated 30th September, 2016.

Code of Conduct:

The Board shall lay down and approve code of conduct for all members of the Board and Key
Managerial Personnel of the Company. Such Code of Conduct shall be posted on the website of
the Company. A declaration to such effect shall be provided for in the Annual Report of the
Company;

Whistle Blower Policy

The Company shall establish vigil mechanism for directors and employees to report concerns about
unethical behavior, actual or suspected fraud or violations of company's code of conduct. All
Board members and senior management personnel shall affirm compliance with the code on an
annual basis and the annual report of the Company shall contain a declaration to this effect signed
by the Chief Executive Officer of the Company.

Code of Corporate Governance:

The Board shall implement and adopt a Code of Corporate Governance for the Company which
shall be posted on the website of the Company.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

THE SEAL

153.

154.

Intentionally left blank.
(i)  The Board shall provide a Common Seal for the safe custody of the Seal.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Documents how executed

All deeds, agreements, instruments , letters, bonds, affidavits , declarations , indemnities , powers
of attorney and other documents of any nature whatsoever entered into by the Company shall be
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executed in any one of the following ways : (a) pursuant to approval by the Board of the Company
by such person(s) who have been named in the resolution of the Board, (b) pursuant to a Power of
Attorney or Letter of Authority or similar instrument executed by the Company, which Power of
Attorney or Letter of Authority or similar instrument has been approved by the Board of the
Company, by such person(s) in whose favour the Power of Attorney or Letter or Authority or
other similar instrument is granted, (c) under common seal of the Company affixed by the
authority of a resolution of the Board or of a committee of the Board authorize any person , either
generally or in respect of any specified matter in the manner set out in Section 22 of the Act, (d)
by the Managing Director or the Joint Managing Director or the Company Secretary of the
Company, acting singly. All deeds, agreements, instruments , letters, bonds, affidavits ,
declarations , indemnities, powers of attorney and other documents of any nature whatsoever
executed on behalf of the Company in any of the ways set out above in this Article shall be
binding on the Company.

Amended as per resolution passed in the 23rd AGM held on 29.09.2010

DIVIDENDS

155.

156.

157.

158.

159.

Intentionally Left Blank
Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Dividend to be paid prorata from allotment

All dividends shall be apportioned and paid in proportion to the amounts paid-up or credited as
paid on the Shares during any portion or portions of the period in respect of which the dividend is
paid , but if any Share is issued on terms providing that it shall rank for dividend as from a
particular date, such Share shall, rank for dividend from such date.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Declaration of dividend at General Meeting
The Company in General Meeting may declare dividends to be paid to members according to their
respective rights, but no dividends shall exceed the amount recommended by the Board.

Dividend only to be paid out of profits

No dividend shall be declared or paid otherwise than out of profits of the Company for the financial
year during which such dividend is proposed to be paid arrived at after providing for depreciation
in accordance with the provisions of Schedule II of the Act or out of the profits of the Company for
any previous financial year or years arrived at after providing for depreciation in accordance with
these provisions and remaining undistributed or out of both, provided that:

a) the Company shall before declaring or paying a dividend for any financial year, transfer such

percentage of profits for that financial year as it may consider appropriate to the reserves of the
Company, which shall, at the discretion of the Board , be applicable for any purpose to which the
profits of the company may be properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application , may, at the like discretion, either be
employed in the business of the company or be invested in such investments (other than shares of
the company) as the Board may, from time to time, thinks fit.;

b) Owning to inadequacy or absence of profits in any financial year, the Company may propose to

declare dividend out of the accumulated profits earned by it in previous years and transferred by the
company to the reserves, however, such declaration of dividends shall be made in accordance with
the rules prescribed in this behalf

¢) No dividend shall be declared or paid by the company from its reserves other than free reserves.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

Interim dividend

Subject to provisions of Section 123, the Board may from time to time pay to the equity, preference
or any other class of shareholders such interim dividend as appears to it to be justified by the profits
of the Company.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
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161.

162.

163.

164.

165.

166.

167.

Advance of calls not confer a right to dividend
Where capital is paid in advance of calls, such capital may carry interest but shall not in respect
thereof confer a right to dividend or right to participate in profits.

Retention of dividend until completion of transfer under Article 62/65

The Board may retain the dividends payable upon shares in respect of which any person is under
Article 62 or 65 entitled to become a member or which any person under that Article is entitled to
transfer until such person shall become a member in respect of such shares or shall duly transfer the
same.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Dividend etc. to joint holders

Any one of the several persons who are registered as the joint holders of any share may give effectual
receipts for all dividends or bonus and payments on account of dividends or bonuses or other moneys
payable in respect of such shares.

No member to receive dividend whilst indebted to the company and company right of
reimbursement there from

No member shall entitled to receive payment of any interest or dividend in respect of his shares,
whilst any money may be due or owing by him to the Company in respect of such share or shares, or
otherwise however either alone or jointly with any other person or persons and the board may deduct
from the interest or dividend payable to any member all sums of money so due from him to the
Company.

Transfer of shares must be registered

A transfer of shares shall not pass the right to any dividend declared thereon before the registration of
the transfer.

Wherein an instrument of transfer of shares of the Company has been delivered to the Company for
the registration and the transfer of such shares has not been registered by the Company, it shall
comply with the provisions of Section 126 of the Act in respect of the dividend , right, shares and
bonus shares in relation to such shares.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Dividend how remitted

Unless otherwise directed by any shareholder dividend may be paid by cheque or warrant sent
through the post directed to the registered address of the holder or, in case of joint holders to the
registered address of that one of the joint holders who is first named in the Register of Members or to
such other person 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 in transmission or for any
dividend lost by the member or person entitled thereto by the forged endorsement of any cheque or
warrant or the forged signature on any pay-slip or receipt or the fraudulent recovery of the dividend
by any other means.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
No interest on unpaid dividend

No unpaid dividend shall bear interest as against Company subject to provision of the Act. No
unclaimed or unpaid dividend shall be forfeited by the Board and the Company shall comply with all
the provisions of Section 124 of the Act in respect of unclaimed dividend.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Dividend may be set off against calls

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

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
168. Capitalisation
(a) The company in general meeting may, upon the recommendation of the Board, resolve —

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

(i) that such sum be accordingly set free for distribution in the manner specified in clause
(b) below amongst the members who would have been entitled thereto, if distributed
by way of dividend and in the same proportions.

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

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

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

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub-clause
(i1);

(iv)A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation , be applied in the paying up of unissued shares to be
issued to members of the company as fully paid bonus shares;

(v) The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

(c)  Whenever such a resolution as aforesaid shall have been passed, the Board shall-

(i) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

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

(d) The Board shall have power -

(i) to make such provisions, by the issue of fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of shares becoming distributable in fractions;
and

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

() Any agreement made under such authority shall be effective and binding on such
members.
Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
ACCOUNTS
169. Director(s) to keep true accounts

a) The Company shall keep at the office or at such other place in India as the Board thinks fit,
proper books of account in accordance with Section 128 of the Act with respect to:
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170.

171.

172.

i) all sums of money received and expended by the Company and the matters in
respect which the receipts and expenditure take place.

ii) all sales and purchase of goods by the Company.
iii) the assets and liabilities of the Company.
b) If the Board decides to keep all or any of the books of account at any place 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 such other place.

c) The Company may keep such books of account or other relevant papers in electronic mode
in the manner as may be prescribed.

d) The Company shall preserve in good order the Books of accounts relating to a period of not
less than eight years preceding the current year together with the vouchers relevant to any
entry in such books of accounts.

e) Where the Company has a branch office whether in or outside India the Company shall be
deemed to have complied with this Article if proper books of account relating to the
transactions effected at the branch office are kept at the branch office and proper
summarised returns periodically are sent by the branch office to the Company at its office or
other place in India at which the Company’s books of account are kept as aforesaid.

f) The books of account shall give a true and fair view of the state of the affairs of the
Company or branch office as the case may be and explain its transactions. The books of
account and other books and papers shall be open to inspection by any Director during
business hours.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Inspection of Books of Accounts by members

No Members (not being a director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law, or as authorised by the Board or company in
general meeting.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
Annual Accounts to be furnished to General Meeting

a) The Directors shall from time to time in accordance with Sections 129, 134, 137 and Schedule III
of the Act cause to be prepared and to be laid before the Company in general meeting such balance
sheets, profit and loss accounts and reports as is required by these Sections.

b) The report shall also include the following disclosures :-

@) Related Party Transactions

(ii) Disclosure of Accounting Treatment

(iii) Remuneration of Directors

@iv) Management Discussion and Analysis Report

v) Basic information of the Company and its Directors to Shareholders
(vi) Proceeds from public issues, right issues, preferential issues etc.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

Copies of Annual Accounts shall be sent to each Member

A copy of every such profit and loss account and balance sheet (including the Statutory Auditor's
report and every other document required by law to be annexed or attached to the balance sheet) shall
be sent at least twenty one days before the meeting in which the same are to be laid to the members,
of the Company to every trustee for the holders of debentures issued by the Company (not being
debentures which ex facie are payable to the bearer thereof) to trustees for the holders of such
debentures and to all persons entitled to receive notice of general meetings of the Company, unless the
shareholders ask for full financial statements.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.
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AUDIT

173.

Accounts to be audited

Statutory Auditors shall be appointed and their rights and duties regulated in accordance with Section
139 to 147 of the Act.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

DOCUMENTS AND NOTICES

174.

175.

176.

177.

178.

179.

Service of documents or notices on Members by Company

a) A document or notice may be served or given by the Company to any member either personally or
by sending it by post to him or his registered address.

b) Where a document or notice is sent by post service of the document or notice shall be deemed to be
affected by properly addressing, preparing 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
acknowledgement due and has deposited with the Company a sum sufficient to defray the expenses
of doing so, service of the Document or notice shall not be deemed to be affected 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 a notice of meeting at the expiration of forty-eight hours after the letter containing the
document or notice is posted and in any other case, at the time at which the letter would be
delivered the ordinary course of post.

By advertisement

A document or notice advertised in a newspaper circulating in the neighborhood of the office shall be
deemed to be duly served or sent on the day on which the advertisement appears on or to every
Member who has no registered address in India and has not supplied to the Company an address
within India for the serving of documents on or the sending of notices to him.

On joint holders

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

On personal representative etc.

A document or notice may be served or given by the Company on or to the persons entitled to a share
in consequence of the death or insolvency of a Member by sending it through the post in prepaid
letter addressed to them by name or by the title or representatives of the deceased, or assignee of the
insolvent or by any like description , at the address thereto (if any) in India supplied for the purpose
by the persons claiming to be entitled , or until such an address has been so supplied 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.

To whom document notice must be served or given

Documents or notices of every General Meeting shall be served or given in same manner hereinbefore
authorised on or to (a) every member, (b) every representative etc of every person entitled to a share
in consequence of the death or insolvency of a Member and (c) the Statutory Auditor for the time
being of the Company.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Members bond by documents or notice served on previous holders

Every person who, by operation of law or by transfer or by other means whatsoever, shall become
entitled to any share, shall be bound by every document or notice in respect of such share, which
previously to his name and address being entered on the Register of Members shall have been duly
served on or given to the person from whom he derives his title to such shares.
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180. Signature of notice
Any document or notice to be served or given by the Company may be signed by a Director or some
person other duly authorised by the Board of Directors for such purpose and the signature thereto may
be written, printed or lithographed.

181. Service of documents or notice by members
All documents or notices to be served or given by Member on or to the Company or any Officer
thereof shall be served or given by sending it to the Company or the Officer at the office by post
under a certificate of posting or by registered post, or by leaving it at the office.

WINDING UP

182. Liquidator may divide assets in specific

Subject to the provisions of Chapter XX of the Act and rules made thereunder-

a) If the company shall be wound up, the liquidator may, with the sanction of a special resolution
of the company and any other sanction required by the Act, divide amongst the members , in
specie or kind, the whole or any part of the assets of the company, whether they shall consist
of property of the same kind or not.

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.

c) 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 shares or other securities whereon there is any
liability.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.

INDEMNITY AND RESPONSIBILITY

183.

184.

Director and other right to indemnity

(a)Subject to the provisions of Section 197 of the Act, every Director, Manager, Secretary and other
Officer or employee of the Company and every one of them and/or their heirs, successors |,
executors and administrators shall be indemnified and secured harmless out of the assets of the
Company, to pay all costs, losses and expenses (including traveling expenses) which any such
Director, Manager, Secretary, Officer or employee may incur or become liable to by reason of any
contract entered into or act or deed done by him as such Directors, Managers , Secretary, Officer or
Employee or in any way in the discharge of his duties.

(b)Directors & Officer Liability Indemnity Policy. The Company shall, procure suitable Director
and Officers Liability insurance in favour of the Directors from a reputable insurance company in
respect of claims or liabilities resulting from the actions or omissions of the Directors as Directors
of Company. The maximum amount of premium payable by the Company towards such D&O
Insurance of each Director shall be decided and approved by the Board.

(c) Subject as aforesaid, every Director, Manager, Secretary or another officer or employee of the
Company shall be indemnified against any liability incurred by them or him defending any
proceedings whether civil or criminal in which judgment is given in their or his favour in which he
is acquitted or discharged or in connection with any application in which relief is given to him by
the Court.

Amended vide Special Resolution passed at 29th AGM dated 30™ September, 2016.
Not responsible for acts of others

Subject to the provisions of Section 197 of the Act no Director or other officer of the Company shall
be liable to the Company for any acts, receipts , neglects or defaults of any other Director or for any
losses or expenses, happening to the Company through insufficiency or deficiency of title to any
property acquired by order of the Director for and on behalf of the Company or for the insufficiency
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or deficiency or any security in or upon which any of the moneys of the Company shall be invested or
for any loss, or damage arising from the bankruptcy , insolvency or tortuous act of any person,
Company or corporation with whom any money's securities or effects shall be entrusted or deposited
or for any loss occasioned by any error of judgment or oversight on his part or for any other loss or
damage or misfortune whatever which shall happen in the execution of the duties of the office or in
relation thereto unless the same happen through his own dishonesty, fraud, willful misconduct or gross
negligence.

Amended vide Special Resolution passed at 29th AGM dated 30" September, 2016.

SECRECY

185.

Secrecy clauses

a) Every Director, Manager, Auditor(s), Treasurer, Trustee, Member, or a committee, officer,
servant, agent, accountant or other person employed in the business of the Company shall if so
required by the Directors, before entering upon his duties, sign a declaration pledging himself to
observe strict secrecy respecting all transactions and affairs of the Company with the customers and
the state of accounts with individuals and in matters relating thereto and shall by such declaration
pledge himself not to reveal any of the matters which may come to his knowledge in discharge of his
duties except when required so to do by the Directors or by law or by the person to whom such
matters relate and except so far as may be necessary in order to comply with any of the provisions in
these presents contained.

No member (other than the party Shareholders) shall be entitled to visit or inspect any works of the
Company without permission of the Directors or to require discovery of any information respecting
any details of the Company's trading, or any matter which is or may be in the nature of a trade secret,
mystery of trade, secret process or any other matter which may relate to the conduct of the business of
the Company and which in the opinion of the Directors, it would be expedient in the interest of the
Company to disclose.

Miscellaneous

186.

Invalid Articles, if any, will not affect the validity or enforceability

If any provision or undertaking of these Articles or any part hereof is or becomes illegal, invalid,
prohibited or unenforceable in any respect in any jurisdiction , such provision or undertaking or part
thereof shall be ineffective as to such jurisdiction , without invalidating the remaining provisions of
these Articles or affecting the validity or enforceability of these Articles (as long as such remaining
provisions do not fundamentally alter the relations among the parties) or affecting the validity or
enforceability of such provision or undertaking or part thereof in any other jurisdiction.
Notwithstanding the foregoing, if such provision or undertaking or part thereof could be more
narrowly drawn so as not to be illegal, invalid, prohibited or unenforceable in such jurisdiction, it
shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining provisions of
these Articles or affecting the validity or enforceability of such provision or undertaking or part
thereof in any other jurisdiction.
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We, the several persons, whose names and address are subscribed below are desirous of being
formed into a Company in pursuance of this Articles of Association.

Names , address & description Signature of Witness
of the subscriber the subscriber
1. Bhavarlal Hiralal Jain Sd/-

S/o. Hiralal Jain,
Rathod Bunglow,
Near Gima Tank,
Jalgaon 425 001.

INDUSTRALIST

2. Rajnikant Birdichand Jain Sd/-
S/o. Birdichand Jain
279/1 LIC Colony,

Jalgaon 425 001. Sd/-

ENGINEER

3. Girdharilal Rawatmal Oswal Sd/-
S/o. Rawatmal Oswal S/o. Madhava G. Hegde
15, Sagar Society,
Jilha Peth, Jalgaon. 168, Atlanta,

INDUSTRIALIST

4, Anil Bhavarlal Jain Sd/-
S/o. Bhavarlal Jain Bombay - 20.
Rathod Bunglow,
Near Gima Tank,
Jalgaon 425 001.

BUSINESS Business

5. Arun Shrikrishna Ajgaonkar Sd/-
S/o. Shrikrishna Ajgaonkar
"Uttung",

Old Jalgaon Dhulia Road
Nimkhedi Road, Jalgaon

BUSINESS

6. Shravan Vithal Patil Sd/-
S/o. Vithal Patil
50, Onkar Nagar
Jilha Peth,
Jalgaon 425 001.
BUSINESS

7. Ashok Bhavarlal Jain Sd/-
S/o0. Bhavarlal Jain
Rathod Bunglow,
Near Gima Tank,
Jalgaon 425 001.

BUSINESS

Suresh Madhava Hedge

Nariman Point

Dated: This 12th day of December 1986
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
: 0.0.C. 1.
Company Petition No.917 of 1997
K.\ N\ connected wlth
\ .
'

Company ApplicGation No. 314 of 1997

J a
i In the matter of the scheme of

i'ﬁ:,

amalgamation of

Jain Plastics a Chemicals Limited

Jain Rahan Boitech Limited and
Jain Kemira Fertilisers Limited wlth

Jain Irrigation Systems Limited. ..Company
Jain Irrigation Systems Limited. .. .. Petlitlioner

Mr.Shekhar S.Shetty i/by M/s.Gajaria & Co. for
patitioner. '

Mr.H.K,Vardhan, panel counsal for Reglonal Director,
Dept. of Company ﬁffairi. Maharashtra, Mumbail.

M. A.B.D Lima 1/by M/¢.D'Lima & Assocliates for

Coat Financlal Servlces Ltd. Intervenor.

Mr.A.B.D°Lima with Mr.P.Garch for Binani Metals

Ltd. Intervanor.

. :
-3 :)
U '
"—'-ll! l' '
l}l:ll:l

T ‘,;i
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w? .-
CORAM : Y.S, JAHAGIRDAR, J.
30TH MARCH 1998

Perused the report of the Official Liquidator.
The Regional Oirector has no objection for
granting the scheme as praved for.

Two unsecured creditors have filed Company
Patition No.915 of 1997 to oppose the amalgamation on
the ground that their c¢laims are outstanding and
unloss the claims are clearod and paid the
amalgamation should not be permitted. Mr.Shetty
appearing for the petitioner undertakes that the
claims of the applicant.in Company Petition No.915 of
1097 wviz. Kemira Agro 0.Y. and Arnika International
shall be satisfied on or before 15th April 1998,
Learned counsel for the applicant seeks permisslion to
withdraw the opposition in view of the undartaking
given by the petitlioner, The wundertaking 1s
accepted. In view of the wundertaking, Company
Petition No.915 is allowed to be withdrawn.

Binanl Metals Limited have.also filed a Caveat
being Caveat No.49 of 1997 seeking permission to

intervene Ain tho progedings to oppose the scheme of
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amalgamation.,

At the time of haaring of the petition, Mr.Shetty

has given undertaking that the claims of the Caveator

Binani Matals Limited shall be satisfled on or
befors MNovember 1998 and undertakes to apply for
appropr iatae orders ln these terms Lin the Company
Petition pending between the parties.

In view of tha undertaking, Mr.D lima appearing
for Bipani Metals Linited, seesks permission to
withdraw the opposition sought to be ralsed by the
cavoator. Permission grantad.

No other party has appeared to oppo%e tha schame
of amalgamatian, On porusal of the report, as
indicated above, I om satisfled that the affairs of
tha company aAra nmir‘cﬁnductad in the mannser
prejudicial to the interest of members of public., HNo
material facts are 5upur5539d‘ ; advocate fTor the
reglonal Director also has no objection for granting
amalgamation. Hence, Lhe petition 1is granted 1in
tarmse of pravers (a) to (d).

Costs of Rs.500/- ta the Regional Director.
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SCHEDULE

SCHEME OF ARRANGEMENT
BETWEEN
JAIN PLASTICS & CHEMICALS LIMITED, AND ITS MEMBERS
JAIN KEMIRA FERTILIZERS LIMITED AND ITS MEMBERS
JAIN RAHAN BIOTECH LIMITED AND ITS MEMBERS
AND
JAIN IRRIGATION SYSTEMS LIMITED, AND ITS MEMBERS
FOR AMALGAMATION OF
JAIN PLASTICS & CHEMICALS LIMITED
JAIN KEMIRA FERTILIZERS LIMITED
JAIN RAHAN BIOTECH LIMITED
WITH
JAIN IRRIGATION SYSTEMS LIMITED

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the following
meanings :

1.1 “The Transferor companies” means and includes the following companies or any one or more of
them, as the case may be

Sr. | Name of the Company Date of Registered Office

No. incorporation under Companies Act, 1956

1. | Jain Plastics & Chemicals Limited, (JPCL) 17.2.82 Jain Pipe Nagar, P.O. Box 20,
Jalgaon- 425 001.

2. | Jain Kemira Fertilizers Limited, (JKFL) 24.4.94 Jain Hills Road, Mohadi,

P.O. Box 72, Jalgaon - 425 001.

3. | Jain Rahan Biotech Limited (JRBL) 9.9.93 N.H. No. 6, Jain Fields,
P.O. Box 72, Jalgaon - 425 001.

1.2 “The Transferee Company” means Jain Irrigation Systems Limited (JISL), aCompany incorporated
under the Indian Companies Act, 1956, having its Registered Office at Jain Fields, P.B.No. 72,
Bambhori, Jalgaon - 425 001.

1.3 “The said Act” means the Companies Act, 1956.
1.4 “The Appointed Date” means 1.4.96, or such date as the High Court at Mumbai may direct.

1.5 “The Effective Date” means the later of the dates on which certified copies of the Order(s) of the
High Court at Mumbai vesting the assets, property, liabilities, rights, duties, obligations and the like
of the Transferor Companies in the Transferee Company are filed with the Registrar of Companies,
Maharashtra as prescribed under the Companies Act, 1956.

1.6 “Undertaking” shall means:
1.6.1 All the assets and property of the Transferor Companies as on the Appointed Date.

1.6.2 All the debts, liabilities, duties and obligations of the Transferor Companies as on the
Appointed Date (hereinafter referred to as “The said Liabilities”).

1.6.3 Without prejudice to the generality of sub-clause 1.6.1 above, the undertaking of the
Transferor Companies shall include all the Transferor Companies’ reserves, movable and
immovable properties, assets including lease-hold rights, tenancy rights, industrial and other
licenses, permits, authorizations, quota rights, trade marks, patents and other industrial and
intellectual properties, import quotas, telephones, telex, facsimile and other communication
facilities and equipments, rights and benefits of all agreements and all other interest, rights
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and powers of every kind, nature and description whatsoever, privileges, liberties, easements,
advantages, benefits, sanctions, approvals and permissions whether granted / expressed or
implied, direct or indirect, tangible or intangible.

1.6.4 All the capital incentives / investment subsidy scheme of Maharashtra Government
administrated through SICOM or any other institution / office, and deferment / exemption
of central or state sales tax, excise, customs, income tax or any other facilities, subsidies,
benefits, allowances granted or to be granted by Central or State Governments to Transferor
Companies shall be available to Transferee Company.

1.7 “The Scheme” means this Scheme of Amalgamation in its present form or with any modification(s)
approved or imposed or directed by the High Court at Mumbai.

2. SHARE CAPITAL
2.1 The Authorized, Issued, Subscribed and Paid up Share Capital of the Transferor Companies are

as follows:
Comany | Authorised Capital Amount(Rs.) | Issued, Subscribed Share Capital Amount (Rs.)
JPCL 95,00,000 Equity shares of 9,50,00,000 | 74,09,900 Equity shares of 7,40,99,000
Rs. 10 each Rs. 10 each
3,00,000; 7% Cum. Convertible | 3,00,00,000 | 2,66,710; 7% Cum. Convertible 2,66,71,000
Preference Shares Preference Shares
5,00,000 Unclassified Shares 50,00,000 | — —
JKFL 25,00,000 Equity Shares of 2,50,00,000 | 22,00,700 Equity Shares of 2,20,07,000
Rs. 10 each Rs. 10 each
JRBL 1,00,000 Equity Shares of 10,00,000 | 800 Equity Shares of 8,000
Rs. 10 each Rs. 10 each

2.2 The Authorized Share Capital of the Transferee Company is Rs. 50,00,00,000 comprising as below.
The issued, Subscribed and Paid up Share Capital is Rs. 27,60,82,080/- comprising as below:

Authorized Share Capital
2,00,00,000  Equity Shares of Rs. 10 each
25,00,000  Preference Shares of Rs. 100 each
50,00,000  Unclassified Shares of Rs. 10 each
Issued, Subscribed and Paid up
1,09,94,708  Equity Shares of Rs. 10 each
19,63,500  Equity Shares of Rs. 10 each representing 1963500 EDR’s
2,00,000 14.5% Preference Shares of Rs. 100 each (Redeemable at par on 30.4.97)
2,00,000 17% Preference Shares of Rs. 100 each (Redeemable at par on 31.3.97)
5,00,000 18.5% Preference Shares of Rs. 100 each (Redeemable at par on 1.7.97)
40,000  20% Preference Shares of Rs. 100 each (Redeemable at par on 31.3.97)
1,00,000  21% Preference Shares of Rs. 100 each (Redeemable at par on 28.6.97)
1,00,000  21% Preference Shares of Rs. 100 each (Redeemable at par on 21.7.97)
2,75,000  20% Preference Shares of Rs. 100 each (Redeemable at par on 1.2.98)
50,000  21% Preference Shares of Rs. 100 each (Redeemable at par on 8.3.98)

Note: The Transferee Company has issued 17,38,600 Warrants attached with 17,386 NCD’s of Rs. 100 each
on 24.02.1994, which entitle the holder thereof to apply and obtain allotment of one Equity Share of
Rs. 10 each for cash at premium of Rs. 200 each on or before 23.02.1999 failing which the Warrants
shall lapse and NCD’s shall be redeemed.

3. TRANSFER OF UNDERTAKING
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The whole of the undertaking and properties, whether moveable or immovable, real or personal, corporeal or
incorporeal, present or contingent, including but without being limited to all assets, fixed assets, work in progress,
current assets, investments, reserves, provisions, funds, quota rights, import quotas, licenses, registrations, patents,
trade names, trademarks and other industrial rights and licenses in respect thereof leases, tenancy rights, flats,
telephones, telexes, facsimile connections, installations and utilities, benefits of agreements and arrangements,
powers, authorities, permits, allotments, approvals, permissions, sanctions, consents, privileges, liberties, easements
and all the right, title interest, benefit and advantage of whatsoever nature and wheresoever situate belonging to
or in the possession of or granted in favour of or enjoyed by the Transferor Companies as on Effective Date shall
be transferred to and vested in or be deemed to be transferred to and vested in the Transferee Company in the
following manner :

3.1

32

33

34

With effect from the Appointed Date the Whole of the undertaking and properties, as aforesaid,
of the Transferor Companies, except for the portions specified in sub-clauses (3.2) and (3.4)
below, of whatsoever nature and wheresoever situated and incapable of passing by manual
delivery and or endorsement, shall, under the provisions of Section 391 and 394 and all other
applicable provisions, if any, of the Act, without any further act or deed, be transferred to and
vested in and/or be deemed to be transferred to and vested in the Transferee Company so as
to vest in the Transferee Company all the right, title and interest of the Transferor Companies
therein;

All the moveable assets including cash in hand, if any, of the Transferor Companies, capable of
passing by manual delivery or by endorsement and delivery shall be so delivered or endorsed
and delivered, as the case may be, to the Transferee Company to the end and intent that the
property therein passes to the Transferee Company, on such delivery or endorsement and delivery.
Such delivery and transfer shall be made on a date mutually agreed upon between the Board of
Directors of the Transferor Companies and the Board of Directors of the Transferee Company
within thirty days from the date of the last of the Orders of the High Court at Mumbai sanctioning
the Scheme of Amalgamation specified herein under Sections 391 and 394 of the Act;

In respect of others such as capital incentives / investment subsidy schemen of Government of
Maharashtra administated through SICOM, or any other authority / any deferment / exemption
of Central / State Sales Tax, Excise, Customs, Income Tax or any other facilities, benefits,
allowances, claims, granted or to be granted by Central / State / Local Government authorities
to Transferor Companies.

In respect of moveable other than those specified in sub-clause (3.2) above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with Government, Semi-Government, Local and other
authorities and bodies, the following modus operandi shall to the extent possible be followed:

3.4.1 The Transferee Company shall give notice in such form as it may deem fit and proper, to each

person, debtor or depositee as the case may be, that pursuant to the High court at Mumbai
having sanctioned the amalgamation between the Transferor Companies, the Transferee
Company and their respective members under Sections 391 and 394 of the Act, the said
debt, loan, advance or deposit be paid or made good or held on account of the Transferee
Company as the person entitled thereto to the end and intent that the right of the Transferor
Companies to recover or realize the same stands transferred to the Transferee Company
and that appropriate entry should be passed in its books to record the aforesaid change;

3.4.2 The Transferor Companies shall also give notice in such form as it may deem fit and proper to

each person, debtor or depositee that pursuant to the High Court at Mumbai having sanctioned
the amalgamation between the Transferor Companies, the Transferee Company, and their
respective members under Sections 391 and 394 of the Act, the said debt, loan, advance or
deposit be paid or made good or held on account of the Transferee Company and that the
right of the Transferor Companies to recover or realize the same stands extinguished;

3.4.3 With effect from the Appointed Date, and subject to any corrections and adjustments as

may, in the opinion of the Board of Directors of the Transferee Company be required, the
reserves of the Transferor Companies will be merged with those of the Transferee Company
in the same form as they appeared in the financial statements of the Transferor Companies.
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In other words, the identity of the reserves of the Transferor Companies will be preserved
in the hands of the Transferee Companys;

3.4.4 The difference between the amount recorded as fresh share capital issued by the Transferee
Company on amalgamation and the amount of share capital of the Transferor Companies
will be reflected in the Revenue Reserve(s) of the Transferee Company.

3.4.5 In case of any differences in accounting policy between the Companies, the impact of the
same till the amalgamation will be quantified and adjusted in the Revenue Reserves of the
Transferee Company to ensure that financial statements of the Transferee Company reflect
the financial position on the basis of consistent accounting policy.

3.5 The transfer and vesting as aforesaid, shall be subject to the existing charges and mortgages, if
any, over or in respect of the property and assets or any part thereof of the Transferor Companies.
Provided however, any reference in any security documents or arrangements (to which the Transferor
Companies is a party.) to the assets of the Transferor Companies offered or agreed to be offered
as security for any financial assistance or obligations, shall be construed as reference only to the
assets pertaining to the undertaking of the Transferor Companies as are vested in the Transferee
Company by virtue of the aforesaid clauses, to the end and intent that such security, charge and
mortgage shall not extend or be deemed to extend to any of the other assets of the Transferor
Companies or any of the assets of the Transferee Company, unless specifically agreed to by the
Transferee Company with such secured creditors and subject to the consents and approvals of the
existing secured creditors of the Transferor Companies and the Transferee Company.

TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, liabilities, duties, export obligations and obligations of every
kind, nature and description of the Transferor Companies shall also, under the provisions of Sections 391 and
394 of the Act, without any further act or deed, be transferred to or be deemed to be transferred to the Transferee
Company so as to become as from the Appointed Date the debts, liabilities, duties and obligations of the Transferee
Company. To the extent that there are intercorporate loans or balances between the Transferor Companies and
the Transferee Company, the obligations in respect thereof shall come to an end and corresponding effect shall be
given in the books of account and records of the Transferee Company for the reduction of any assets or liabilities,
as the case may be. For removal of doubts it is hereby clarified that there would be no accrual or interest or other
charges in respect of any such inter-company loans or balance between the Transferee Company or the Transferor
Companies.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, deeds, bonds, debentures, agreements and
other instruments of whatever nature to which the Transferor Companies are a party subsisting or having effect
immediately before the Effective Date shall remain in full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced as fully and as effectually as if, instead of the Transferor
Companies, the Transferee Company had been a party thereto.

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature (hereinafter called “the Proceedings”) by or against the
Transferor Companies be pending, the same shall not abate, be discontinued or be in any way prejudicially affected
by reason of the transfer of the Undertaking of the Transferor Companies or of anything contained in the Scheme,
but the Proceedings may be continued, prosecuted and enforced by or against the Transferee Company in the same
manner and to the same extent as it would or might have been continued, prosecuted and enforced by or against
the Transferor Companies as if the Scheme had not been made. On and from the Effective Date the Transferee
Company shall and may initiate any legal proceedings for and on behalf of the Transferor Companies.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by
the High Court at Mumbai shall be effective from the Appointed Date but shall be operative from the Effective
Date.

TRANSFEROR COMPANIES STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employees in the service of the Transferor Companies immediately before the
transfer of the Undertaking under the Scheme shall become the staff, workmen and employees of the Transferee
Company on the basis that-
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10.

11.

8.1

8.2

8.3

Their services shall have been continuous and shall not have been interrupted by reason of the
transfer of the Undertaking;

The terms and conditions of service applicable to the said staff, workmen or employees after
such transfer shall not in any way be less favourable to them than those applicable to them
immediately before the transfer; and

It is expressly provided that as far as Provident Fund, Gratuity Fund, Superannuation Fund or any
other Special Fund created or existing for the benefit of the staff, workmen and other employees
of the Transferor Companies are concerned, upon the Scheme becoming effective, the transferee
Company shall stand substituted for the Transferor Companies for all purposes whatsoever related
to the administration or operation of such funds or in relation to the obligation to make contributions
to the said Funds in accordance with provisions of such Funds as per the items provided in the
respective Trust Deeds. It is the aim and intent that all the rights, duties, powers and obligations of
the Transferor Companies in relation to such Funds shall become those of the Transferee Company.
It is clarified that the services of the employees of the Transferor Companies will also be treated
as having been continuous for the purpose of the aforesaid Funds or provisions.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

As and from the Appointed Date and till the Effective Date :

9.1

9.2

The Transferor Companies shall carry on and be deemed to have carried on its business and
activities and shall stand possessed of all its properties referred to in Clause 3 above, in trust
for the Transferee Company and shall account for the same to the Transferee Company;

Any income or profit accruing or arising to the Transferor Companies and all costs, charges,
expenses and losses incurred by the Transferor Companies shall for all purposes be treated as
the income, profits, costs, charges, expenses and losses, as the case may be, of the Transferee
Company and the profits shall be available to the Transferee Company for being disposed off
in any manner as it thinks fit, including declaration of dividend.

CONDUCT OF BUSINESS

As and from the date of acceptance of this Scheme by the Board of Directors of the Transferor Company and the
Board of Directors of the Transferee Company and till the Effective Date;

10.1

10.2

10.3

10.4

The Transferor Companies shall not do anything other than what it has been doing hithertofore,
except with the concurrence of the Transferee Company;

The Transferor Companies shall not, without the written concurrence of the Transferee Company,
alienate, charge or encumber any of its properties referred to in Clause 3 above, except in the
ordinary course of business;

The Transferor Companies shall not vary or alter, except in the ordinary course of business, the
terms and conditions of employment of any of its employees; neither the Transferor Companies
nor the Transferee company shall alter its capital structure other than alterations pursuant to
commitments, obligations or arrangements subsisting prior to the Appointed Date, either by fresh
issue of shares or convertible securities (on a rights basis or by way of bonus shares or otherwise)
or by any decrease, reduction, reclassification, sub-division, consolidation, reorganization or in
any other manner which may in any way affect the share exchange ratio prescribed hereunder,
except by the consent of the Board of Directors of both the Companies.

The Transferee Company is hereby permitted to increase its Authorized Capital if so required to
give effect to provisions of this Scheme or pursuant to any existing obligation of the Transferee
Company without the consent of the Board of Directors of the Transferor Companies.

With effect from the Effective Date, the Transferee Company shall commence and carry on
and shall be authorised to carry on the business carried on by the Transferor Companies.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

11.1

Upon the Scheme becoming operative, in consideration of the transfer and vesting of the
Undertaking of the Transferor Companies in the Transferee Company in terms of this scheme,
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11.2.1

11.2.1

11.2.2

11.3

11.4

11.5

the Transferee Company shall without any further application or deed, issue and allot to every
member of the Transferor Companies (Other than Transferee Company) holding fully paid up
Equity Shares in the Transferor Companies whose names appear in the Register of Members of
the Transferor Companies on such date (hereinafter called the “Record Date”) as the Board of
Directors of the Transferee Company will determine, his / her heirs, executors, administrators
or the successors in title as the case may be:

a) 5 Equity Shares of Rs. 10/- each fully paid up of Transferee Company for every 7 Equity
Shares of Rs. 10 each fully paid of JPCL being one of the Transferor Companies.

b) 1 Equity Share of Rs. 10/- each fully paid up of Transferee Company for every 25 Equity
Shares of Rs. 10 each fully paid of JKFL being one of the Transferor Companies.

c) 1 Equity Share of Rs. 10/- each fully paid up of Transferee Company for every 12 Equity
Shares of Rs. 10 each fully paid of JRBL being one of the Transferor Companies.

d) 100 Equity shares of the Transferee Company for every fourteen 7% Cumulative Convertible
Preference shares of Rs. 100 each fully paid up of one of the Transferor companies JPCL
subject to approval if any of SEBI or any other authority as the case may be.

e) 5 Equity shrares of Rs. 10 each fully paid up of the Transferee Company shall be issued
for every Converted Equity share arising out of conversion of 1500, 6% Convertible Bonds
of USD 1000 each (“the said bonds”) issued by JPCL in terms of Shareholders Resolution
passed at the EGM held on March 17th, 1997, in the same proportion as in 11.1(a) as if
the said Bonds were converted into the Equity Shares of JPCL on April 1st, 1996 i.e. the
appointed date.

(a) The Transferee Company holds 11,00,000 Equity Shares of Rs. 10 each in the Capital of
JKFL one of the Transferor Companies,

(b) JPCL one of the Transferor Companies holds 5,13,908 Equity Shares of Rs. 10 each in the
capital of Transferee Company on the Appointed Date i.e. 01.04.1996,

(all such shares are referred to as “the aforesaid shares™)

All the aforesaid shares mentioned in sub-clause 11.2.1 shall be transferred and shall stand
transferred to two or more individuals (“the said persons”) as the transferee Company may
appoint and on such date as the Board of Directors of the Transferee Company may decide
and the said person shall hold the aforesaid shares for the benefit of the Transferee Company.
The Transferee Company shall issue shares of the Transferee Company to said persons in
the manner and in proportion provided in sub clause 11.1. The said persons shall within two
years from the effective date dispose of such shares of Transferee Company on such terms and
conditions as the aforesaid persons shall decide and the net sale proceeds thereof shall be paid
to the Transferee Company.

The new Equity Shares to be issued and allotted pursuant to sub clause 11.1 hereof shall in all
respect, rank pari passu with the existing equity shares of the Transferee Company including
entitlement to dividend on such new equity shares from the appointed date thereof in respect
of dividend declared after the effective date.

The new equity shares to be issued and allotted in terms hereof will be subject to Memorandum
and Articles of Association of the Transferee Company.

No fractional coupons shall be issued by the Transferee Company in respect of the fractional
entitlements, if any, to which the shareholders of the Transferor Companies may be entitled
on issue and allotment of the Equity Shares of the Transferee Companies as aforesaid. The
Directors of the Transferee Company shall instead consolidate all such fractional entitlements to
which the members of the Transferor Companies may be entitled on issue and allotment of the
Equity Shares and shall issue such consolidated shares and or fractional coupens to a Director
or an Officer of the Transferee Company on the Express understanding that such Director or
Officer to whom such Equity Shares be allotted shall sell the same in the market at the best
available price and pay to the Transferee Company, the net sale proceeds thereof whereupon the
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12.

13.

14.

11.6

11.7

11.8

Transferee Company shall distribute such net sale proceeds to the members of the Transferor
Companies in proportion to their fractional entitlements.

Upon the Scheme becoming operative, all the shareholders of the Transferor Companies, if so
required by the Transferee Company by notice in this behalf, shall surrender their Certificates
representing equity shares / preference shares of the Transferor Companies, according to their
respective entitlements, to the Transferee Company for cancellation thereof. Notwithstanding
the foregoing, upon the new Equity Shares being issued and allotted as aforesaid, the Share
Certificates in respect of the equity shares held in the Transferor Companies shall be deemed
to have been automatically cancelled and of no effect and the Transferee Company instead of
requiring surrender of such Certificates may directly issue and dispatch new Certificates in
respect of the new Equity Shares issued and allotted by the Transferee Company.

For the purpose of aforesaid, the Transferee Company shall, if and to the extent required,
apply for and obtain the requisite consent or approval of the Reserve Bank of India and other
appropriate authorities concerned for the issue and allotment by the Transferee Company to the
respective members of the Transferor Companies, of the Equity Shares in the said reorganized
Share Capital of the Transferee Company in the ratio aforesaid.

The Transferee Company shall before allotment of the Equity Shares in terms of the Scheme,
increase its Authorized Share Capital by the creation of at least such number of Equity Shares of
Rs. 10/- each as may be necessary to satisfy its obligations under the provisions of the Scheme.

DIVIDENDS, PROFITS, BONUS / RIGHTS SHARES

12.1

12.2

12.3

The Transferor Companies shall not declare any dividend for the period commencing from and
after 1st April, 1996 without the written consent of the Transferee Company.

Subject to the provisions of the Scheme, the profits of the Transferor Companies for the period
beginning from 1st April, 1996 shall belong to and be the profits of the Transferee Company and
will be available to the Transferee Company for being disposed of in any manner as it thinks
fit including declaration of dividend by the Transferee Company in respect of its financial year
ending 30th June, 1997 or any year thereafter.

The Transferor Companies shall not issue or allot any Right Shares or Bonus Shares out of its
Authorized or unissued Share Capital for the time being without the consent of the Transferee
Company.

APPLICATIONS TO HIGH COURT

13.1

13.2

The Transferor Companies and the Transferee Company shall, with all reasonable dispatch,
make applications to the High Court at Mumbai under Section 391 of the Act, seeking orders
for dispensing with or convening, holding and conducting of the meetings of the respective
classes of the members and / or creditors of each of the Transferor Companies and the Transferee
Company as may be directed by the Hon’ble High Court at Mumbai.

On the Scheme being agreed to by the requisite majorities of the classes of the members and
/ or creditors of the Transferor Companies and the Transferee Company as directed by the
Hon’ble High Court at Mumbai, the Transferor Companies and the Transferee Company shall,
with all reasonable dispatch apply to the High Court at Mumbai for sanctioning the Scheme
of Amalgamation under Section 391 and 394 of the Act, and for such other order or orders, as
the Hon’ble Court may deem fit for carrying this Scheme into effect and for dissolution of the
Transferor Companies without winding up.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

14.1

The Transferor Companies (by its Directors) and the Transferee Company (by its Directors)
may assent to any modification or amendment to the Scheme or agree to any terms and / or
conditions which the Courts and / or any other authorities under law may deem fit to direct or
impose or which may otherwise be considered necessary or desirable for settling any question
or doubt or difficulty that may arise for implementing and / or carrying out the Scheme and do
all acts, deeds and things as may be necessary, desirable for setting any question or doubt or
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16.

17.

18.

19.

difficulty that may arise for implementing and / or carving out the Scheme and do all acts, deeds
and things as may be necessary, desirable or expedient for putting the Scheme into effect.

14.2  For the purpose of giving effect to the Scheme or to any modification thereof, the Directors of
the Transferee Company are authorized to give such directions and / or to take such steps as
may be necessary or desirable including any directions for settling any question or doubt or
difficulty whatsoever that may arise.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is conditional on and subject to :

15.1 The sanction or approval of the appropriate authorities concerned being obtained and granted
in respect of any of the matters in respect of which such sanction or approval is required.

15.2 The approval to the Scheme by the requisite majorities of the members of the Transferor
Companies and of the members, and of such of the creditors secured or unsecured of the
Transferee Company and or the Transferor Companies as the Court may direct.

15.3  The requisite resolution(s) under the applicable provisions of the said Act being passed by
the members of the Transferee Company for any of the matters provided for or relating to the
Scheme as may be necessary or desirable.

15.4  The sanction of the High Court of Judicature at Mumbai under Section 391 and 394 of the said
Act, and the necessary Order or Orders under section 394 of the said Act, being obtained.

15.5 The requisite approval of the Reserve Bank of India being obtained uner the provisions of
Foreign Exchange Regulation Act, 1973, for the issue of shares in the Transferee Company to
the non-resident shareholders of the Transferor Companies.

EFFECT OF NON RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals not being obtained and / or the Scheme not being sanctioned
by the High Courts and / or the Order or Orders not being passed as aforesaid on or before 31st December 1997
or such extended date as may be agreed upon between the Transferor Companies and the Transferee Company
through their respective Board of Directors, the Scheme shall become null and void and each party shall bear and
pay its respective costs, charges and expenses for and / or in connection with the Scheme of Amalgamation.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Companies and the Transferee Company respectively in
relation to or in connection with the Scheme and of carrying out and completing the terms and provisions of the
Scheme and / or incidental to the completion of amalgamation of the Undertaking of the Transferor Companies
in pursuance of the Scheme shall be borne and paid solely by the Transferee Company.

INCREASE OF DIRECTORS

On the Scheme becoming Effective the Transferee Company shall make and application to the Government for
obtaining requisite approval U/s 259 of the Companies Act, 1956, if any, required to increase the number of
Directors of the Transferee Company.

AMENDMENT OF MEMORANDUM OF ASSOCIATION

19.1 For the avoidance of doubts, with effect from the Appointed Date to enable the Transferee
Company to carry on the business of the Transferor Companies, the Memorandum of Association
of the Transferee Company shall stand altered and amended by insertion of the following new
Clauses as Clauses 1A, 1B, 1C, 1D & 1E after clause 1 of Para III A of its Memorandum of
Association.

1A. To carry on the business of manufacturers, processors, buyers, sellers, dealers, importers,
exporters of plastic & other polymers, pipes and fittings, plastic film, plastic paper, plastic foil,
plastic jute, plastic textiles, plastic boards, plastic laminates and packaging materials and all
types of extruded, moulded, formed & fussed products.

1B.  To carry on business of manufacturing refining and preparing all kinds and description of solid,
liquid, chemical and bio fertilizers, micro nutrients, plant nutrients and to carry on any operation
or processes of mixing, granulating different chemicals or fertilizers and for that purpose to
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1C.

1D.

1E.

carry out acquisition, creation, leasing of movable, immovable, intellectual and other properties,
equipment, machinery, accessories, utilities, technology, know-how process etc.

To carry on business of Bio Pesticides and crop protection products and or all formulations for
use of plants and / or human.

To carry on the business of producing, propagating, exporting, selling, dealing in products of
Tissue Culture plants of all kinds, ornamental or otherwise with the help of bio-technology
and use of tissue culture as a technique of cloning genetically superior mother plants for the
purpose of multiplication and to obtain true to type genotypes, disease free plants.

To carry on the business of cultivation, procurement, purchase, process, export, deal, market,
trade, manufacture deep freeze, canning, spray drying, dehydration, preservation of fresh onions
and vegetables and fruits of all kinds and description.
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Jain imgation Jystems limited. g Company ]

M THE HiGH COURT CF JUDIEATURE AT BOMBAY e M &
Eall i

DRDMARY DRIGIANL CIVIL JURIBDICTION

COMPANY PERNION NG 816 OF 2003

COMNECTED WiTH

CORPANY EPPLICATION MO 135 OF 2003
i the matter of Sacton 31 OE 384 of Hhe

Companies Act, 1954;

And

in the moter of Schems of Aranoement
fain T Procassad  Fooos T Privata Limited 338 lain

imgation Systerns Limited.

i

incorporated under he provisions of Companies ]
Aci 15356 naving iy Kegisiersd Office ai Jain Plosiie ]
Furk, i Mo, Barnbibn, PO Na, T2, Jokgaon 425001, Vevvueereeen FEbificar ey

¥

Corurme 5. Rodboakiistmoan,

Dofe 300 Septeminer 2003
Uprom the peihion of Join imgoticons Jyvstems Uimited |, ihe Peliionsr Comoany
above named sciemniy declared on 13% doy of May 20008 and presented
o s Hon'bDie Coun on 5% doy of Moy 2000 Tor Sanclioning  the
Anangemen! embodied in the Scheme of Amongsmeni bebween Jain
seesad Foods Privale United [hereinafter refered to o5 the "Transtercr
Ccmnam'“}-x;;_gcin trigations Systoms Umited, [horcinafter refomed 1o os
the “Pefitioner Company” of Transferee Company] and for other
consagqueniial relief’s o mentioned In the xal petliion AMD the sald petition
being thiz doy called on for heoring and final dispocol AMND UPOM READIMNG
the sold Petifion and cifidavit of Mr 8.V Ghodgaonkar, Company Secretary
of Petfifioner Company Sclemnly affrmed on 129 day of May 2003 verifying

the said Petition AND UPON READING the offidavit of Mr AW Ghodpaonkor

of_/%
s

Comparny Secretary  of the Petifioner Campary dated 1 1%Rday of Septenber

A proving publication of 1he nolice of date of heardng of the Petifion in

dated 20th August,2003
peswspapers vizo Lokmat Times in ’Englisrﬁ:m::i LokfnaT in Moroint e dated
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J’ 215t day of August 2003 and also proving dispatch of nofice of the date of

N X

hearng of the Pelition vpon Individual creditors of the Petitionsr Company
AND UPOM READING the offidavit of Shri Vilas MNalk, clerk In the office of
Advocate for the Petitionar Company dated 239 day of September 2003
service
proving mz of nolice of heardng of Pefiicn upon Regional Drecior,
Departrment of Company  Affais, Maharashira, Mumbaol AKD UPON
READING the order dated 28™ day of February 2003 passed in Company
Application No 135 of 2003 mmeeid by this Hon'ble Court whereby the
Pediionsr Compony wos diected to convene meetings of equily
shorenolders and Nen cumulative Redeemabie Preference Shoreholders of
the Pefitioner Company ior ihe purpose of considering and if thought fit,
approving with or without modification the Amangement embodied In the
Scheme of Arongement between Transferor Company and the Petitioner
Company and meatings of the secured ond unsecured creditors was
dispensad with'in view of avermenis made in paragraph twenly two of the
affidavit of Shel AV Ghodgoornkar dated 200 Februony 2003 and procedure
prescribed under Sections 101 to 103 of the Companies Act, 1956 was
dispensed with in view of averments rmade In paragraph  twenly of the
affidavit of Shi AV Ghadgmni:ar? Company Sacretary of the Petificner
Company daled 20® day of February 2003 in suppord of Company
Applicalion Ho. 125 of 2003 AND UPON READING affidavll of Mr B.H Jain,
chalrman appointed for the meeting of Equily Shareholders and Mon
Cumulative Redeemable Preference Shareholders of the Petitioner
Company dated 26th day of March 2003 proving publication of nofice
convening the meefingsof equity shareholders and Neon Cumulative

Redeemable Preference Shareholders of the Pelifioner Company In Lokmal

proving dispatch of notice convening meelings to  the individual equity

sharcholders and Non Cumulative Redeemable Preference Shoreholders

. AMND UPON REACING the report doted 24%  day of Aprl 2002 of Mr B.H

. shareholders
Jain, Chofmaon of the meetings of the equilyfand Non cumulative

Redeemable Freference Sharenolders of the Petitioner Company os to the
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result of the sold meetings AND UPON READING officdovit dated 24" day of
Aprt 2003 of Mr BH Jain verdfying the said repart AND T APPEARS fom the
scid report of the Chairmaon of the meatings of the Equity Shareholdes and
ton Cumulative Redeemable Prelerence shareholdess of the Pefifiorer

A" Company X that the scheme of aAmangemeant of Transferar Company with
Pefitioner Company nas been approved by 100% of the Equity Sharenclders
and Mon Cumuilative Redeemable Preference shareholders present 2ithar in

A/ person of by proxy of ther respeciive meetings AND UPOM READING
alficavit doted 190 Seplember 2003 of Mr Chakradheora Paily, Regional
Direcior. Wesfern Region.  Depariment of Company Allais, stating that
fr’ ook ihae Scheme 5 not prejudicial to the interest of members and creditors
of the Pefiloner Company AND UPOMN READING offidovit dateg 15¢
feptember 2003 of Mr Aioke Kumaor Chaticpadhvay. General Monogsr-
iegal & Depuly Company Secratory of Haldio Pefrochemicals Umiled AND

UPON READING  affldavits i Stwi Dl Baironalal Murorka, portner of #4a/s

A’ Harrarn Packaging & Polvrmers dated 18 WMseptember 2003, Mr Pawan’

Kumar Vishwanatn Saraf sole Proprietor of /s Plaschem indusifes dated
18" Septamber 2003 and Mr G.P Engineer, Manocger, Wasiern Reglon of M/s
Maocnell Engineers Umiled dated 23¥ day o Seplemiber 2003 objeciing io
the Scheme of Amangement AND UPOH READING alfidavil in rejoinder
dated 29" Seplember 2003 of Shi AV Ghodgaonrer, Company Sscrelary
of the Petitioner Company 1o the affidavits of Aloke Kumar Chattopadhvay,
Dilip Bojranglal Murarka ard Mr Powan Kumar Vishwanath Saraf denying
atiegations made by the sold deponents Inciuding thet iccus stand? o
intervene in these proceedings and to the effect that Pelitioner Company
has obtoined consern! letiars from secured crediors of the value of Bs
2788841 aggregoting 73.41% ond unsecured creditons of the voiue R
4558.48 lacs gggregating 42.75% and from Mon cumulafive Redesmable
Preference shareholders of the value of Ry 5472.11 aggregating 65%  AND
LFOMN EEADING the application daled 300 day of Sestember 2003 fled by
Mfs HR Shetly & Co. Advocates for Mfs Mocnell Engineers Umited, the

abiecting creditor withdraving their objection  AND UPON HEARING Mr
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Hemant Sethi, Advocate for Petifioner Company and Mr R.C Master Panel
Counsel instructed by Mr DA Dube, for Regional Director, Department of
Company Aftairs, Maharashire, Mumbal who  submits Yo the orders of the
Hon'ble Court and Mr Berjs Colabowalla instructed by M/s Bllawala & Co.
Advocaie:for Holdia Pefrochemicals Limited ond Miss 5.5 Patro  insiructed
By M/fs H.R Shetty & Co Advocaigfor M/fs Macneill Engineering Umited AND
no other person of persons entitled fo appear at the hearing of the Petition
appeanng this day either in sunport of the Pedition of to show couse against
the same THIS COURT DOTH HEREBY SANCTION the Scheme of Arongemeant
of Join Processed Foods Privole Lirited, ihe Transferor Company  wilh Join
Imgation Systems Limited, fhe Pefiioner Company as set forth in Exhibit £ 1o
ihe Pefiion and alkso in Schedule hereto AND THIS COURT DOTH HEREBY
DECLARE that fhe same 10 be binding on the Transferor Company and tha
refiioner Company and also ihelr respective sharehalders AND THIS COURT
DOTH herebw confim wiilzation of Share Premivm Acoount and Capital
redempiion Account Qs aopproved by the Petifionsr in temms of Special
resolufion pdassed by the Eaulty Sharcholders in the meeting hela on 10"
Apdl 2003 and by Non Curnulative Redeemabils Prelerence Shareholderns
in its meeating neld on 17.4.2003 in pusuance of order dated 28.2.2003
passed in Company Applicafion No 135 of 2003 AND THIS COURT DOTH
FURTHER ORDER that order scnchioning the 3cheme of Amangement shalt
be deemed o be order underﬂer:ﬁr:aq 102 of the Compaonies Act, 1956 AND
THIS COURT DOTH FURTHER DEDE?Ei?h effect from 1 day of Aprl 2002
{hereinafter called the Appointed Dﬁ#a} the enfire business and the whole
of the undertaking of thé Transfaeror Company inciuding all the properties,
movedable and immovabte, real, corporal and incorporal, present and
contingent, assets, investments, approvals, consents, leffers of intent,
licenses and registration, confracts, engogements, rights. fitles, interest,
benalits and advantages of arr-f{n-:fure whatsoaver and wherssosver
situate of or vesrted in or granted in favour of or enjoved by the Transferor
Company  including  other industial property: dghts of any  noture

whatsoever and licenses In respect thereof, privieges, liberties, aasements,
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advantages, tenefits, lease, tenancy rights geodwill,
ownership properties, quecta rights, permits, approvals,
authorizations, right to use and avail of telephcnes,telexes,
facsimile connecticns and instsllations, utilities,
elactricity and all cther sérvices and all other rights,
interest claims aﬁd pcweré of every kind, nature apd
descripticn of the Transferor Company (herednafter called
"the said Aszets" ) shall without ahj further Act cor deed
bé and the same shall stand transferred +to and vested to
and/or deemed to be transferred to and vested in the
Petitioner Company in accordance with the Scheme and
ﬁursuant'tg the provisicns of Sections 397 and 394 of t he
Companies Act, 1956 AND THIS CCURT DOTE TIRTHER (RDER that
with effect from the Appaiﬂted Date all debts, liabilities,
duties and obligations of every kind, nature and
déscriptian of Transferor Company (hereinafter referred tc
as "the said Liabilities™) shall without any further Act,
instrument or deed be and stand transferred to and/or
deemed to te transferred to Petiticner Company pursuant to
the provisions of Secticns 391/394 of tne Companies Act,
1956 so as tc become the Debts, Liabilities, duties and
¢bligations of the Petiticner Company prcvideﬂ elvays thzat
the Scheme shall not operate to enlarge the security for
any loan, deposit cr facility created by or available to
Transferor Company &nd the Petiticher Cempany 2hall nct be
obliged to trénté anﬁ further cr additional security
‘after the ﬁmalgaméticn has become effective or ctherwise
ﬁﬂb THIS CCURT DCTH ?URTH&E CRDER that all procsedings by
or against the'Tranﬁfercr-Cumpany pending on the effective
date and reléting to the ﬂndertaking-of Transferor Company
and ifa'liabiliéies cbligaticné and duties be centindéﬁ

and enforced by or against Petiticner Company AND THIS
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COURT DLTH FURTHER ORDER that all ccgtraﬁt, deeds, bonds,
Agreements and cother instruments of 'ﬁ'hats{?ever nature to
which the Transferor Company was party subsisting or having
effect immediately before the Effective Date to continue to
be in full force and effect against or in favour of the
Petitioner Company ag the case may be and be enforced as fully
and effectually as if instead cof the Transferor Cnmpang.'the
Petitioner Company had been party thereto AND THIS COURT DGTH
FURTHER. ORDER tnat upon the Scheme becoming Effective, the
Shares of the Transferor Company held by the Petiticner
Company. shall stand cancelled and/or extinguished AND THIS
CCURT DgIH FURTHER CRDER that Petitioner Cqmpany be at
1iber5y tq submit to this Hon'ble Court fnf_appruval under
Section 103(1) of the Companies Act, 1956 the Minutes
relating to the reduction of the Share Premium and capital
.Eedemptiﬂn account as on the effective date so as to make
reduction effective AND THIS COURT DLTH FURTHER ORDER that
Minutes to be submitted by the Petitioner Cﬂmp%ny he
'approued in appropriate terms and the Petiticner do within
30 days fru? the date oivorder approving the Minutez to be
delivered to the Registrar of Companies under Section 103 of
the Companies Act, 1955 AND THIS CCURT DOTH FURTHER CRDER
that the Petiticner Company do give Eank Guarantee in the
Sum of Rs.30,00,000 (Rupees thirty lacs only) in favour
cf Prothenotary & Senior Master, High Court, Bombay and
the Petitioner Company do keep the Bank Guarantee alive till
the intended suit to be filed by M/s.Haldia Petrochemicals
Limited is heard and finally disposed off, if filed within
60 days from the date hereof and if the suit is not filed

within 60 days Ifrom the date herecf the Bank Guarantee
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shall =tand discharged AND T-IL COURT DOTH FURTHER (RDER
taat the Petitioner Company do within 30 days cf the
Sealing of tnis order, cause a certified copy of the crier
therecf to be delivered and filed with the Registrar cf
Companies, Maharashtra, Mumbail “or Registraticn and upon

Such certified ceopy of order being 2o delivered the

=]
H
|
i
]

eror Company 3ngll steand dissﬁlved without winding

4p &nd the Registrar of Compsniles, Maharéshtra S5tate,

Mumbai shall place all documents relating to the REXISLrax
Iransfercr Company and Registered with nim on the file maEimx
maintain by him in relztion %c the Petiticner Company &nd
conSolidate the filed of the Fransfercr Company and the
Petitioner Compeny accerdingly AND THIS COURT NR{TH FURTHER
LRDER that the partiez to the Arrangement embodied in the
Scheme cf Arrangement =ancticned herein or any cther person
“I' Dersons interasted tierein shall be at likerty to apply

tc this Hen'ble Court for any directicns that may be

necessary with regard tc¢ the working of the Arrangement
embodied in the Scheme of Amalgamation senctioned herein and
set fourthy: in the schedule nerete AND TIIS CCURT DOTH
LASTLY ORDER thut the Petiticner Company dc pay & sum of
Re.2500/=(Rupees two thcusand five hundred only) tc the
Regional Director, Department cf Company Affsirs,Maharasntra,
Mumbal towards the costs of the said Petition WITNESS SHRI

AUNILAL FARSAVDAS THAKKER, the Chief Justice at

iry

ombay

Aresaid tais 30th day of September, 2003
EY THE CCurnT,
e
f.’h.{\\{;w

For Prothconotary & Senicr Master,
£

H

Sealer
Dated i!}iﬂr5ﬂﬁd:}- of mevembes_ 0pR3
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Crder sanctioning the Scheme of
Arrangement Drawn on ag.p],ic-aticn

by Shri Hemant Sefhi, Advocate

for Petitioner héving hiz office at
302 Sutnam Building, 3A Sion ﬁest,
Mumbai 40O 022.

SCHEDULE
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SCHEDULE

SCHEME OF ARRANGEMENT OF JAIN PROCESSED FOODS PRIVATE LIMITED WITH

"JAIN [RRIGATION SYSTEMS LIMITED

Thiz scheme of amergement is presenled Tor sestruciuring of Jaln Tmigation
Systems Lsled and soma of i1s subsictay, Inchudingim parficular the amalgamation
af Jan Pracessad Foods Frivate Limited with Jain lerigatior Spstems Limited,
pussuanl Lo Sectiznz 397 o 394 read witk Sectiar 7B aac ether applicsble
provisiars of tke Campanias Act 71955,

Ezchground
fil - Jsin rrigation Systems Limited 15 @ wellreputed existing company cerryisg
on Abe business of manutaciune of drip and sprinkler ingation systems, plashc
piging systems, plastic cheets, dehydvated wagetatles, salar hasting systems,
fruit pulps, juice and powder etc. |

1

[ill Jzin Pratessed Faods Private Limited 55 3 100% subeidizry of Jaf Iniigaticn
Systems Limiled engzged in the bushess of masufactwe of fruit pulps, Suices
20t powders etg. for domestic and eaport markets,

1. DEFINTICNS
In 1his Seheme walees mconsisient with m:uhec o1 canteat, 1he lalawing
expressicns shall kave the PoTowing meaning:

1.1'The Tranglaror Company’ reans “JAIN PROCESSED FOODS PRAIVATE
LIMITED” a Company incorparated uader the Companies &ci, 1558, having fis
Fiegisteced Olfice &t Jain Plastic Park, MK No 6, Bambhon, Jalgzar - 425001,

1.2°The Transleree Company” means "JAIN IRRIGATION SYSTEMS LINITED
"3 Campany incorporated coder the Indian Compinies Ggl, 1556 hawng its
Registered OfTze 2x Jain Flastic Perk, B.H Ho.B, Sembhon, Jafgaen - 435041,

i.3'The Act” mezns the Companies Sct, 1856, including say statulosy
medilicatiang, re-enactments or amendments therecl,

1.4°Tke Appolnted Date’ means 1% April, 2002 or such eifer date a2 may ke
appiaved by the Bom'tle High Ceurl an Bembay,

1.5 The Effective Dete’ means the dane cn eehich cectified conies of the Hon'ble
High Court's erders vestng the assels, preperiies, Nabilities, rights, duties,
ohligations and the Tke, of the Teansferar Company i the Translzree Campany,
arg 13ed with the Registran of Comparies, Mumbai, Baharashizz, ziter shtining
#l consents, agprovals, pereissians, resshutions, agresments, sanclions and arders
MEBCRELANY,

LE'Scheme’, or ‘This Scheme’ or The Scheme” means this Seheme of
Arzargement in its pregent favm or with ary medification aparoved o imposed of
direzled by the Hoa'bls High Camt of Juficatere 21 Bombay.

2. SHERE CAPITAL
2.1 The Agtherised, lssued and Schsoabed capital of the Transferse Campany 25
an 31" Maech, 2302 iy as wnder:

SHARE CAPITAL _
AUTHORIZED

11,000,000 Eqully Shares of Rs, 101 each
2,706,000 Prefesence Shases ef As. 100j-each

ISSUED SUBSCRIBED AMD PAID 1P

11,000,000 Equiry Sheres cf Rs. 130 eazh hully paid up Fs. 110,000,000
2,700,000 4% Preference Shares of As, 1000-22ch Es. 270,000,000

2.2 The Autherised, lssuved and Sebseribed Capital of the® Transferee Company
25 on 31" Decerber, 7002 &5 25 wncer

Rs. 110,000,000
Rs. 270,000,000
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SHARE GAPITAL

AUTHORISED
£30.00.007 Equity Shares of Bs 101 each. Rz 600009000
155,050,000 Wedeemale Prelererce sheres of Ry 1000 exch B 1,5500000,000

4500,300 Un<tassad Shares ¢f R 20 each Pz
[SSUED SUBSCRIGED ARND PAID UP

4,73.20,59% Equity Shaves of Rs. 100 pach luly paid vp
5,E5,313 Equity Shares of Re. 110 pach fidy paid vp
1565313 shazes represent 1130623 EDR's urdedging] .
500,000 4% Redeorrekle Preference Shares of Ry, 1D0eazh Rs.  5,03.00,000

31)04,350 4% Redeerable Freferesce Shavey ! Bs, 100each Rz 31,04,5%,000

EB.23,200 4% Redeemnadle Proference Shares of As. 100 each s, 56,23.20,000
1,25,000 V% Redeemnable Prefesance Shares of Rs. 100 sach Ry, 1,25,00,000

450,00,000

Rs 47320950
ks BESI 130

3. MERGER OF THE TRANSFERQR COMPANY WITH THE TRANSFEREE
COMPANY

3,1 Witk e*ect [ram the opening of busness 25 on he Appoirted Dale, the entie
business and uaderlo¥ings of the Tremsferar Comazny inchuding 21 the debis,
fiahilities, duties and ohligaticns of the Transheror Company of every deseriplion
and also inchudling. vathaut Simvi2tien, 28 (e movables ard immovable aroperies.
rogl. torpral or incorpoeeal, in possesson ar neversian, fresert o contingent of
whatseever natute and where 2o ever situdted, beld o antided Yy the Trans! 2nor
Cempaiy 3nd assels of the Transleor Company comprising ameagst cilipes 27
nvesImenis, velizles, Turniture asd (ictives, conguuters. allice equpmend, det irical
insaBaticas, telephones, tefox, f2csinmile and ather commanicntion [acilities ard
business licensas, permils, amberizations, it any, vights and benelits of 2t
syreements including oll sa%es 1ax incentive of the Teans e Coengany for all the
products of the Transfores Coma¥ey bar the utaspicge particn of the inzentive
availality and all acher mtecests, rights and powers of every king, adiure

" end descriptisn whatonever, prilenas. Ehartins, e 2sements, adveniages, bonnfits

and aparovats, shall withaot further act oo doed, bt subject tothe charges alfecling
the same be tronsferred anclor desmed 1 be Lransfensad ta and vestes in the
Translerer Commazmy 30 a5 to become 1he propertics of the Teansferea Company
encior the previsionz.of Seciions 391 aad 294 of the Compandes AcL, 1556, withaut
any lurther 2et or deed. Provided afweys (hat the Scheme shall nof eperate 12
enlasge the security for any lean, deposii or (aeilily avaied of by the Translero
Company and the Transfrres Conspaay shall mod Ee shliped 1o create any fursher
or additinnal secdrily therefor atter the Elfeptive Date,

3. 200 1ha meveable assets of the Transleror Company shal be physicalty handed
over by manus! dalivery 1o the Transleree Company to the end and iatent that 1he
property thesein pasges 1o the Trangferez Company in pursuace of the provisions
of Saction 394 of the Act,

3.3 Un respect af such 2stets and movables other [han tkose relerrad 10 sbove in
2.2 sundry debtors, swstending loans, a8l advances rocoverable in cash arin
kind of for vekie 15 he received, honk balances 2nd depasits with Government,
Semi-Geverarsent, bozal and olher aolthoigies and bodies, the same thallbe without
oy fortkor 2, deed of fstrymant be translereed 1o and vested in padfor be
dearied 10 be trznsferred 2ad vesied in the Transterce Company oa 1he Appointed
Date purswani 1o the provisions ef Secticn 394 of the del,

FAWk aitect from the Appeinted Date, all she Rabitities <54l withcat any furihes
actor deed, be end stand transfened, to the Transleres Comgpany pursuant to the
applicable previsians of the said act, 2 a3 12 become, as from the Appointed
Date, the debls, lisbilities, detics ang abfigat’ans af she Transferee Company fram
that dete, provided always that the Scheme shallnot oz ale te enlaga the security
for any loan, depasit er faciity created by o¢ available v the Trensferor Company.
by witce of the amalgamaticn and the Transferze Company saall et be abiged 1o



ereata any further or additionsl secarity thereal os of alter she amslgamation hag
berema effecive or athorwise,

3.5Wilh effect fram the Appointzd Date, &l profils, reservas, hoome secising lo
of lossas aed expenciiure inciudig payrent of penalty, damages or suek Biigationl
arising of mcureed by tha Transierss comzany shall, for ol porposes, be treated
a8 the profits or resenves of incema or losses o expendilag, as the case may be
ol vhe Traasieree Compaay.

3.EWith effect frors the Appointed Date, loacs or othe abligations, i any, due
hetween or smong et 1he Tramsfeso: Company and the Transferee Company shall
fiand discharged and there shall be ro fakilily ia tha1 behall. In 5o fac as any
secutitles, debentures ot roles issved oy 1he Teanstercr Company, and ne'd by
1he Transferae Company and viee wersa arg coszened the same shall undess
sokd oc transferred by the Tracslerer Compaay or ibe Trarsfesee Company, a3
the cask may be, &t any 12 pricr tg the Eflective Qate, slard cancellnd as o
the Edlective Dave, and shall have no elfect and the Transleror Company aad
the Transferee Company, os the case may be, shall have ro Lurthar sbligatian
putstanding in thal beral’,

1.7AIl assets and Cablities resultiag from the operatisas of the Underlading of
{he Transteror Company from the Appaintec Dete orwards shall stond translemed
L2 add wested in the Transferse Cormpany oa (ke Elfeciive Date,

9.8 The triasfer of groperty snd l'ablties snd coalinuanze 3¢ preceadings by the
Traseferee Company under this clousz and chuse 5 shall ot adlact any lrangacmtn
of proceedings already comcluded By 1he Transtarer Comaantes of after the
Appointed Dale (3 {ke Slacrve Dote to the end 202 intzal thal 1he Tranglerer
Compary scceple, and adtpls all aats, ceecs ape 1879gs done and execuiad by
that Tezpective Traasizror Comgany in regard therety 33 deae and exezulad by
tha Trars[wee Campaey o benalf of isel!, Fortharmare, a5 Irom the Appesated
Dala, the Imn.ilr:-:i;r Compagies sheli b2 deemned 1o have carded on and 1o be
£y o thelr respestive busicess an behall of and ia trust [ov the Transfeee
Campasy watil such fime as the Scheme takes effect.

3,811 is larilied that 2! dedts, BebiiGies, duties ané o3ligatiaas of e Transfera
Company a5 en the Appsiated Date whether provided fae or nat i the bosks of
aeeoumts of the Translercr Campiay end 3l othar Babilinzs whitk may sccrue o
wiise alter the Appeiated Datebul whith elates 12 the perinc on or up o the day
o the Appointed Date shall bt tha delis, liabdies, dutles and cafzations of the
Transfesea Company including any ercumvances oa tie assels of the Trans!eie
Compaay or on sy inceme 2arned from (hose assats,

4 E \

Sablect 1o \he glher provisicas of the scheme, al) contracts, deads, bands,
agreesnnls and athes iasiumeets, of whalsoever nature 1o v.oick the Transiemr
Cemgany is @ party, schsisting ar having elfect tnmediaiely or the Effective Date
shall b i Foll dnrce 8ad eifect agsinsi o ia faveur of tha Translerte Sompany a3
the case may ba and may be enfarced as fully asd effectively as i, instead of the
Transferos Company, tha Tramsieree Company had baen a party thereto. The
Transferes Company shall entee Inip andiar Szue andier execate geoecs, wiitings
o confrmations o0 enlar inte zny Wipriile a:rangprents, ceallimalions, or
novplians, 1o which the Traasferar Company will, if nezessary, alse Be patty in
orc'es i give barmal effest te the prowisions of this Schpme, if o required. Further,
the Tianslerse Compary shall be deemed to be authorited 1o ezecule any such
dueds, writings or confrmatiens on beball of the Trarsferor Company 2 to
mplamant or earry out #ll foemaktias required e the pan of the Transferor Company
Ve gree effect to the provisians of Ahis Seheme.

5. LEGAL PRODEEDINGS

Al legal proceedings of whatscaves ratuse by or 8gaingt ary o! tha Traasferer
Compeay perding andlcr arising al tha Appoicted date cr its properties, assats,
uiis, Babditias, durles and abfgations sedecred todn elause 3, shall be contiaued
anélor enlarced il she Effactive Date as dash:zd oy the Transferes Company
and 23 acd fiom 1ae Effeztive Date shall ba continued and endoozed By or agtinst
the Tranglerze Company in the marner and to the same exlenl as woedd ar might
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b

,-'flma beer continsed and eafoiced by of agalesi thae respective Tramsleror

Campany.

QPERATIVE DATE OF THE SCHEME

The seheme shall ba operative bram (ke Appainied Date.

7. GOKDUCTOF BUSINESSBY THE TRANSFEROR COMPANY TILLEFFECTIVE
DATE

Wiith aflezt fecen the Apgaisied Date and upto the Effectiva Cale, the Transierar
Campany:

T.1shall carmy on zad be deemed to carry on al ke business and setlities and
shand pozsessed of s gropersas and assets for and on accoun! od and in trust bor
the Translerea Company 3ad all Lthe profils of Jasses rising o inzuread by it shall,
Tot 3l puposes, be izeated as the pealits or bosses of the Tranaferes Company 25
the caze may be .

7.2 Sholl cany en thew business and activities with ieasonable ¢lipince and
business prudence and shali aol, without the writien sonsént of the Transierse
Company. undertake any new businags of alienale, chargs nwrtgage, ecomber
o Mberesise deal with WS propenty atherwise thania the ardinady course of business
ot wary 1he terms and esnd Linns of empleyrent af any of the'r employess In ech
withaut prior wiillen coaseat of 148 Translerea Coenpany,

T.3The Teansferse Sompany shall e eatilled, peadimg the sanziion of the Scheme,
1o apply lo 15e Central Govetnmienl, sad all ather agescies, departments and
authgrities cancerned ap are secessary under any Law far sach conzeals, approvals
and sanctisnz, which the Transierse Company may reguie 1o carry on busmess
ol i Tranaferor Campany,

B TREAFMENT OF RECOUNTS

8.1The eacess of book valie of the net assels ol ho Translessr Compary | as
appearilp in 1ha Boeks ol Acseunt of the Traasteros Company, shas be transfened
by the Traesferee Company 1o the Asalgemalion Adustment Aceoun! .

B.2The batances in the Capital Redamption Resesve, Share Prenisn Account,
Amalgamation Reserve Accounl, Dobesiurz Recemption Reserve Accsunt and the
Generad Rasarve of the Teansleres Company as 2 1he ellective Date shalt be
transferred to Amalgamation Acjusiment Accounl.

B.3The Lalance i 1he Amalgamation Adjusiment Actoust in the Baoks of the
Transleses Company sholl be wtilited f write off and shall stand reduced 5y an
amouni egulvaleat fa tee balasce appeacing as debit batance of she “Frofil anc
Lags Agesant™ and under the head “Miscellanasus Expendilve Asceunt [bo the
pxlent not writien ol o adjusted]” of the Translsrer Compaay and Teanslerss
Coerpaay 1o the end asd intent thatl such emits-alf shall be desmed (o be an
adjysimeal in accordenca with and for all purpeses selating 1o the provisions af
15he Act.

8.4 The applicelizn and recuction =i the Shose Premium Account 2ad Caghl
Aedemplion Resere Accaunt as per abave, shall ba elfected 25 an ‘mzgral part ol
the Schema Jtselt as the same deas nal lavahe eilfier disminution ol Babikiy in
rzszet of uepaid share capital or zayment 1o any shareholder of a3y paic wa
shiare cagital and the coder ¢f e coust sanctionng the Scheme shal oe caemed
10 b2 an arder ucer Serlion 102 of the Act confirmdng the reduction,

8.5 A0 the adjustment i3 made I the mannee as sev ol above, 1ha nel balance
in tha Amaigemation Adjusiment Account shall coastitule the Tremsleree
Company’s general reserves avalable lor dstibuiion as if 1k sam wers creaigd
by the Transferce Cempany out of it's own earned 2nd distabutatls grofits and
accordngly, $hall lorm pact of i Het Werth,

8,6Uz00 the Schems condeg Wi sifect, to theslent that there ave ‘iter-company
loans, bends, ebentuies, advances, deposit balances or siher chiigetions as
betwnar the Transfesor Company and the Teansieiee Company, the abigatians in
vespect thenaol shall come ta 2 end and conmspancing eflect shall be piven in
1he baaks el azcouat and recaids of 1he Transferes Company Tor ihe reduchion g/
aay 355615 or Aabliries a5 the case may be,



£, COMPA ]

£.1 The Transferee Cerpary wil on such transfer 12ke sver ol the stalf, woikman,
il ang, in tke seradce of Translerer Company immadiately precading Effocrive Date,
shall become the siaM, workmen ard employees of the Transfates Conpany o
{ke bagis that their services shall be deemed to Bave been comtinuows and mot
mave been iterrupted by reasons of the sad transles, The terms and camditions
#! serwice 2policshle to such stald, workmen o employeas afler such transfe
shall nat in any way ke less Tavowable 1o them than those apglicah'e fo them
immediately preceding the transler, #

9.7 A5 dar s Pravident Fnd, Gratuizy Furd er any other Specia? Fund or schemes
gaasting for the basefin of the smplzyees of the Transleor Company 12 sonserred,
upon e Scherme becoming elfective, the Trarsleree Comgany thall be suhsiiuted
far the Trenslersr Company for 2l purposes whatsceves selated 1o the
adrinistratian f eperaticn ol swch Fusds ar schemes o inselaiion to the abiganion
to make contritutisn 13 the s2id Funds or sehemes in zecerdance with provisions
&l suth Funds or schemes sceoeding 1o 0o terms grovided i the respeetive Tous)
Oreds 2o other cocuments. AY the rights, dities, powers and obfgations o) the
Trenstasor Compaey in relation 1o suzh Punds of seemes shalbecame those of
the Trenzlerae Company and the servizes of (he smyployees will be treqed as
neing sontinusyus for the purpase of the aleresald Funds or schemes,

10, CAMCELLAT]

The Transfeece Comgany s a 100% subsidkary of the Traasfeee Conpany, Upan
ihe Scheme becasing fnally effectve, the shares of the Trandferer Company
inchading the yhates held by the corinaes ef tha Trancfares Company shall stand
gxtingushed 2ndiar cancolied and na allotmant i Tiow of ahe agains: the same
sharog ef the Transleree Company will be maze o isdl,

11 AMENOMEMT. TC_THE MEMORANDUM AND ARTICLES OF
ASSCCIATION

177 Omand frem tha Elfectve Date, Clause ¥ ol the Yemarandam ¢f Assoeialicn
ard Article 3 of the Sevicles of Agsacietion 3 the Tramefetes Company frelacing
1o autharised shere capital shal, withcul ooy further act, instesenont o dead, e
and stend alicred, modified asd arended 4o 15 extend of the Autherized Share
Gomital l she Trangigrm Company, pursuand 1o Sectizn 16,314,249 and 334 and
sthzr gpplicible pronsiass al the Azt g5 the cage may be in the manner 565 qul
beigw 202 be replaced by tha foflawing elewss.

“The Autherised Share Capital of rhe Transferse Dampgny iz Re. 25750, 00,600
{Rupoes Two bendred Sty seven erares a0 Sty fees anlyl consisting af
I6,00.000 [Sewen crone iew fe anlyd Equity Shares oifty 10 fPugens teal each
#ad TE2.00,000 [One crove elphly Iwa fag onlyf Freferencs Shares of Ry 007
{Ropees one Aundreg amly) aad &8 O O (Favdy Fve fac aaly) Unelaseilied shavds
of Az 10~ each, with power to ingrcdde o reduce the expliel of the Company and

. Fe Eiwide or redoce 1hg Candial of the Company dad o dfide shaves i eazital for
[#e fime fefng fole seversd classes znd 19 pripch theveta respiciively seeh
prefivantipl, defarred, qealified or gpacial rights, pefeileges ov eoaditioar 2t may
be determined by or it gceerdeace with e Arficles of Asssciation of the Company
aad fo vary, madily, smalgemare or abragare aop soch rights, privieges or
cenditizeg in sueh manapr 25 Qay b for the Jime Desing be prowided by she Arfeles
of Assaeiatian of the Lompany”,

¥1.2 With effect lram the Appeeted Date to enable the Transtenee Company io
tacry 97 the'basinzss of the Transtesar Ceanpary, the Mematandom of Assaciation
of the Transleree Company shall stand dltered snd smanded by Insartion of the
fellowing new Clauses as Clavses 1H, after claute 1G of Pora O & ol its
Mesnorendom of Assaciaton

JB “Fo carsyaut in Inefla and in any parl of e worid, bystness of menufasiuiing,

prectsing, converting, formkdaling, oring, mequitng, storing, packagang, fraeniog,
celycrating, dying, canning, dotting, ferbie pooching are. ceding, Sarluttar,
dmgering, exporting aad trading in food stoff and food preduects of tvary dosoplion
inclogting ot mat Fited do Frofts, Vopalables, Mk, Suiter, Spicer whole ar
prounded Crearm, Cheers, 0d, Fouirs, Vagetabiss, Hongy, Savrager. Confectionory,
Panads, Fickler, Suger, Joms, Jedy, Fosd Crams, Fulps, conceaizates, Pusee,
elarified Juice concentrates, spuash, Front Swices, Neetars, Syrup, Arcmes,
Lanzentiatos, Bavors, exsooses, Bererages, Doinks, Dfsei¥enies and masters v af
i3 beanches for Somen, enima! or poailvy consumptions.

7

17, APPLICATION Y0 HON'BLE KIGH COURT

The Teansleror Gomaany heretn shall, with al reascnable dezpeteh, make 2n
soplication wader Szztion 391 and 384 of the At ta the Honole High Coart of
Jucicaturs 20 Bambay ler neceesaty dispensadise and sasetizning 1y Scherme of
Amegamation.

13. ODIEICAT|OHAKER OMENTS T0 THIS SEHEME

131 The Transberor Campany theowgh thaie Directors, may congeet on behalf
cf ol persars comeeraed, to ary madicatianfs a1 amandmantis of this Schema or
10 any condtions which the Han'sle High Court aneloe any alher autharites under
Iewr may deem [t to sporove of e ipose, which may otheswise be considered
necessaiy or desrable for sellkag any aestion oo deubl or dilficuty that mey
arise for camrying qut the Scheme ond do all sets, ceeds and things a5 may be
racezsary. desirats o expediert for pulting |his Szhema e ellect, 'n cansiruction
Fergin, she word “Screma” shall 350 mezn be schermd ag o2 modilin.

132 For the pepase of giving effect 1o 1Ns Scheme of to any medilication
theretf, the Dorectors of ke Trassleese Company are aothorised vo take such
aclicns andfor to take soch steps 35 may bz nooassery o cesirablz including sy
attiens lor settling any questions, doubt or Eficully whatsoover that may orise,

14 APPROVALSISENCTIONS
This Schme 15 cenditional and suliject to:-

18,0 The Transleior Company gtaning sush consents of aparesals es may ba
requised under any £lztute or contiact ol specifically izlewed toin this Schere,

147 The anpraval of the Scheme by the requisite majenity of the members of
me Transferse Sempany. .

14,3 The sanchizns ol ahe Hoa'ble Migh Court of Judicature a1 Bembay with o
wilbou? modil 2 aton, and wecessary exders passed unde: Secliens 391 2and 334
ot the Act, in leawewr of the Translerar Compary s 1o bin npcostary odler or
crders undar secisor 794 of the Act, being eilanad,

15, EFEFETS OF MON FEGERT OF APPROVALSSANCTIONS

16,7 Intheewent ol 2oy f the sanctians and appesvals poi baing attained dnd!
ar the Schema et baing sanctizeed by the Hon'ble High Gourt andfor the eréar ef
arders net heing passed &5 lorexs’d o Far any cther reasen this Schema canact
he imglamented on 2 before 217 Decemdzr, 2003, then the Seard of Directors of
tke Traeferor Cammpany asd the Teansferse Corpany, shall mutvally waive such
cenditions a1 they tongicer azpropriate (0 give offect, as far az pazsitle, to this
Scheme 30d lailing guch mutos’ agessment, Uvs Scheme ghall become null and
waig, and each party shall bear its respacime coits, charyus and expenses i
cenction with tis Scheme ol Ainaganiiten.

15.2  Ahbeugh this Scheme comes inle cperation frer the Appeinted Cate, it
shall hecame effeetye on the date or whizh e necassary Centified Copies of the
Crdters unfar Sections 331 and 234 ol the Compenies fct. 1956, aza duly fied
with the Registrer of Companies, Mumbal, Maharaghisa,

15. EXPERSES CONNECTED WITH THE BCHEME

All ezsls, charges, expensss, fares inchuding duties, Tevies in connestion with e
Sehema ol e Transleros Compary in relation to or im seraectionwith (his Schene
and cf carrying out and camplzting the teams 2nd previsions of the Seheme andior
ircidental £a the complatign of Amalgamatias of the =aid Undercaking ef the
Transferor Company in parsuance of this Schome shall be bome ard pa'd by
Transleres Company along,

7.Q1SSCLUTION OF TRARSFERDR COMPANY

O the Schema conting inte effect, the Tranaforor Company shall, without aay
funther act or deed withou! winding ug, stand dissclved. Similarly, the Board of
Cirectars [ any commrittee thereof of the Transfersr Company shal withou
anny lerlber aet, instrament er coed se and stand dissolved a5 on the Effective
Dare.
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IM THE HIGH SOURT OF JUDICATURE AT BOMEBAY
CHDINARY ORIGIANL CIVIL JURISDICTION

COMPANY ARFLICATION NG 76 OF 2003
|

COMPANY PETITICN NO 816 OF 2002
CONNECTED WITH
COMMPANY APPLICATION WO 1358 OF 2003

In the matter of Secton 371 & 3% of ihe
Companies Act, 1¥54;

And
In {he matter of Schame of Amangement cehwesn
lan Processed Fooos Frivate Umited with 1gn
Imigation Ssterrs Umited,

Jain Imgatien Systems Lmited, 9 Company |

ncorporated undear the srovisions of Cormpories I
act 1954 having Its Regilered Office at Jain Plastic |
Pok, M.H Mo, Bombhod. PO No. 72, Jalgoon 425001, Josuuunsauna SAppdoant

Coram : B DY Chordrachud, )
Dote: 219 Novemioer 2003
Upan fhee peatition of  1ain imgahars Ssiams lmited, tne appicant Camoony

 cbove named solennnly declared on 13 day of May 2008 ond presented to this
Hon'ble Court on 13% day of roy 2003 for sanctioning the  Amongemert
embodisd N the Scheme of Arongemend betwsean Jain Procesed Foods
Private Umited (hereinofter relered lo os the “Tramsteror Company™) with ain
Irigations Systerms Limited, (hersinofer refered fo o the " applcont Carmpany®
o Trarsfereo Compary] ond for other corsequential reliels oF mentioned in the
said petitisn AND UPON READING the sald Petition ond affidavit of rar 8.0
~Petitiomer

ﬁ, Ghodgoonkar, Company $8cretany of ARmacrRy Comoany Solemrdy alfemad
an 3% day of May 2003 verlfyng the soid Petition ANEG UPSN READING orda
dated 30" September 2003 possed by Hs Lordship Mir Justice § Rodhakishoan
theretw sonctioning the Scherne of amangsment betwesn lain Processed
Foock Frivate Lmited, the Trarsfzror Company  with Jain imgation Systers
Umited, the aApplocantfTrareferee Comoany as 52t forlh v Bdiltit € 1o e

Petition and in view of Bborly Deirg granted by virtue of the scid orcer 1o Ihe
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Applicant Compary to submit te thie Hon'ble Court for approval under Secticn
103(1) of the Compaonies Act. 1954 the Minutes reloting to the reduction of the
share Premiurn and Capital kRedemption Acceunt os on the effective daoteso s
to make rf:u:il-.lciix;:rr sitective AND UPON READING Company Application No
/f E?E'iti.i 2008 and offidavit I support dated 11 November 2003 of Shi AV
Godgaonkar, Company Secretary of Applicant Compary to the effect thgt a
sum of ks 2.04,67,80,7%8 & required to Be wriitten off against the Sharg Premium
Account, balance of Bs 2,79.94,73.093 and g sum of ks 4,79.34.012 agoinet the
Armmaigamarlon Reserve {1998) and o sum of Rs  2,00,00,000 agalnst Capital
Redemption Accoun! ond balonce of Bs 752512098 be termed as General
Reserve AND UPON PERSUING the Exhibits annexed to the soid affidavit in
A. support of Company Application No57.8. of 2003 AND UPON HEARING M
Hamant Sethi Advocaote for the Patitionsr Company and no other peson or
persors enfitled fo appear at the heaing of the Petitlon oppearng this
day eitherin support of the Company Applicalion or toshow cause ggairst
the same AMD THIS COURT DOTH FURTHER ORDER that the form of minuies under
secticn 103{1) of the Act being Exhibit-C to the atidavit insupport of Company
ﬁr Application N u?zﬁnf 23 and set forth in the Schedule hereto be ond s hereby
approved AND THIS COURT DOTH FURTHER ORDER that the certified copy of this
order inciuding the minute & aopproved be deiverad to the Regktrar of
Cormipaniss, Moharashino, Murbal  within 30 days from ths dats of sealing of
this order AND THIS COURT DOTH FURTHER CRDER THAT noilce of the regstration
by the Regsiror of Companies of this order and of the said Minutes be pubished
one 2ach in “Lokmat Times" in Englkh and “Lokmat™ In marathl and the
Maharashtra Govemnment Goeelie within 14 r:im's of tha regstration aforesaid.
Regetrar of Companies, Mahoarashira, Mumbal do foke on fle the fom of
Minules separately WITMESS SHRI CHUNILAL KARSANDAS THAKKER. the Chief

Justlee at Bembay aforesaid this 218 day of November 3003,

BY THE COURT,

v~

FOR PROTHOMOTARY AND SENMIOR MASTER

81



ORDER sanctloning the opproval of fom of Minutes)

under f2ction 103(1) of the Act, 1956 drawn on thel
Appilcation By SHRI HEMANT SETHI. Advoccte for |
the: Petitioner having ther office ot 302.5atnem )

Bldg 3-A Sion{west] Bombay - 400 022 1
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FORM OF MIMUTES
The share Premium Accaunt and Capital Redermplicn Account of Jain Imigaran Systers
Limiled o5 on 1300 October 2003 shof reguced by 35 2,04.40,60.9%8 (Rupess two nundred
four crores sty nine docs sy thowond ning hundred ninety sight only]l and Rs

200,000,000 (Rupess Two Crores onhy] respecrively.

=44 TGS a5t
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n the High Court of Judicature of Bombay
Cradnory Orglnal Chvl Jurgdictian
Company Applicction No 5768 of 2003
I
Company Fatition Mo &146 of 2003

Connaected with

Company Appication No 138 of 2003
n the matter of Section 291 & 294 of the
Cormparies AT, 1954
And
Irv the matter of Scherne of Arangement of Jain
Frocessed Foods Private Umited with Jain
mrigatiors Syeters Urnited

Jain Imgations Syslers Umited . Apilicont

CroOwIER CCTY 5%
ORDIR APPROVING FORM OF MINUTES UNDER
SECTION 103{1) OF THE COMPANIES ACT FOR
RECUCTICN OF SHARE PREMIUA ACCOUNT AND
CAPITAL REDEEMPTION ACCOUNT

DATED THIS 21% DAY OF NOWVEMEER 2003

FILED THIS H'#ba*r Ofrsrnecemb'eze'-;'iﬁ:ﬁlj /‘1’

. B e
R .:‘:F(:_Ea :
[ S f T :
P T . L T ¥ s,
..-Ii, L ‘.__ maEEsm T _-. IS :.; a HEMF'NT SETHI
B | o ADVOCATE FOR PETITIONER
-— '_:-.-_'l. . ® o m‘? Safﬂﬂm E"Jildrg
24 Slon Wesl
5‘ ZlE Hﬂ%,.m mw D002 I

E.‘.‘!T'Tl. =z ] ¥ el
Fuit -
| R ad
C-NJ-.-'--'; . L] [ e |
Reod 03 .
cody ©l e \
Lt i D wdsesansse sy a8 s g
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AFPELLATE AUTHORITY FOR INDUSTRIAL & FINANCIAL RECONSIRUCT 10N

NEW OELH]

AFPEAL MDD, 237/2003
Aol lenl g M/s Cowtham Grenites Pvi.blid.
Hespondent : BIFR & Others
Drte of Hearing: [ . 06.01,2008
Late of Order: : ' 06.01,2008

LAppes ! a-n1¢st BIFR's ﬂrdtr Dated 1.08.1003 in h&al No.l10S5j2080)
PRES ENT

Appeflsny

Mr, Atnk Dhir, Atvocate

wg. urty Moiaaha, Advocale
Kespondenti

Benk of tndia

Mg . L.H,.L2uha, S5r, Manager

Hmrd m.. mp-cﬂanr Wh f}uwﬁm Ms Py, Lad, H;GFL] a3 well as
e rl"mmﬂni;vr -.-faunk of India (BO1) which isthe Gperating w{m} in
this cmse  lnder this Authority’s mh:r order dated IJHm s Daift
Rehabilimion Scheme {DRS) was approved and circulated. 1t m Ijin m& in
that order invarm 5 that ol t!-_b}ectwsumsrhm received in respect of D‘RS will

b hennd on 67172008,

2. There was only one objecticn which was teceived and it wm from the
QA verder theie fetter No MCBB.CMIAKT 2004-05 deted 30.12,2004 wherein
they hal nluaded that through se oversight & m-inw q,hwa' was
net insluded in the DRS (DRSS  wuy drafzd "by the O.A.). After hearing the

ppoectlant ay vl as the OA un this matter and ofter taking into account the usual

"5":'.’\&.,'““*_ :
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3 Rnsm
practices D, thiv regard It iy ordered that the following default clause shall be
sdded ax pura 6.1 (vhl) (e).

y ” "It cose of defaul, penal interesi @ 1% over and above the tnterest-
churgesble as per the scheme will be applied. In case of two consecutive
Aefaulis, the OTS will be treated as cangelled and the entice cummt
Jues shall Lecowe payable at contractual rate of inerest. Cancellation of
the OTS will be subject 1o the approvul l;}f AAIFR™.

M
%, :
' L 8 ] .
3. Under this Authority’s order dated 17/12/04, ad-interim stay had been
civen on ihe attuchmenuproposed attachment by the Dy, Commercial Tax Officer
(11: Klagnam, Amlhra Pradesh inrespect ol the landed propeny of the appellant

compeny. T ul.m.m al'du‘- #w !Et ﬁ; md rewwrh hﬁﬂjw
T sy AR R ST TR

il be ziade by e w Vo Bepanmisiof -4-
dbp-aww hﬁ.urpufl'led in ﬂﬂrmwm

4 Subject th the modification and the direction stated above, tho Deat

Rehiabilitazions Scheme (DRS) is hereby n.ncthped for implementation. The
menitoring of this scheme :hallbedumuuun! by the BIFR. |

g Fnte B

{J. VASUDEVAR)
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APPELLATE AUTHORITY FOR INDUSTRIAL & FINANCIAL RECONSTRUCTION

NEW DELHI
AP . 2372003
Appellant: M/s Gawtham Granites Pvt. Ltd.
Respondents: BIFR & Ors.
Date of Mention; 1.2.2005
Date of Order: 1.2.2005
{Appeal against BIFR's Order dated 1.4.2003 in Case No.205/2000}
' PRESENT

Appellants

ORDER

A mention was made today by Ms. Purti Marwaha, leamed advocale
appearing on behalf of Dhir & Dhir Associales that in the case ol appeal
N0.237/2003 in the matter of Gawtham Granites Pvt. Ltd. the order passed by this
Authority, the sanctioned scheme which is required to be accompanied with the order
has been omiuted (hrough oversight. The sanctioned scheme incorporating the
modifications ordered should be issued forthwith,

J- oy dein_ | m B

(J. Vasudevan) ' (Dipankar Basu)
MEMBER Acting CHAIRMAN
e oo
i A : 1.2.200:
L oros W= e )
Hal ZHOR
. Ly
I T e
A.ll.--:-"- “r .k # ":“

Wel. Ino 2712730503047
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SCHEME OF AMALGAMATION — IN THE NATURE OF MERGER

This Scheme of Amalgamation / Merger is made on this 1* day of January, 2004.

BETWEEN

M/s Gowtham Granites Private Limited, a Company formed and registered under the
provisions of the Companies Act, 1956 and having its registered office at Malle, Dadugu,
Village Khammam, Andhra Pradesh, hereinafier c:ll_ul the first party, which expression shall
unless excluded by or repugnant to the context to be deemed to mean and include its
representatives, successors and assignees.

AND

M/s Juin Irrigation System Limited, a public limited Company, formed and registered under
the provisions of the Indian Companies Act, 1956 and having its registered office at N.H. No.
6, Jain Plastic Park, Bambhori, Taluka Erandol, District Jalgaon — 425501, hereinafiter called
the second party, which expression shall unless exclude by or repugnant to the context to be

deemed to mean and include its representatives, successors and assignees.

WHEREAS the first parly is carrying on the business of manufacture and sale of Granite Building
Slabs, Monuments & Tiles and is a sick indusirial Company as per the definition given under
Section 3(1 }I';n} of the Sick Industrial Companies (Special Ptuvisiu:ﬁ} Act, 1985, registered with the
Hon'ble Board for Industrial and Financial Reconstruction, New Delhi.

AND WHEREAS BIFR has vide order dated 1* April, 2003 has formed the prima facie opinion for
_winding up of first party and forwarded the said opinion to the Hon'ble High Court of Andhra .
w i .

7
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AND WHEREAS the first party, aggrieved by the aforesaid order has prefcrred an appeal w's 25 of
the Sick Industrial Companies (Special Provisions) Act, 1985, which is pending adjudication.

AND WHEREAS first party was promoted and is wholly owned subsidiary of the second partly as
the second party is holding 100% shareholding of the first paity.

AND WHEREAS the second party is carrying on the diversified business including manufacture
and sale of drip and sprinkler irrigation systems, plastic piping systems, plastic sheets, dehydrated
vegetables, solar water heating systems, fruit pulps, juice and powder, tissue culture plants ete.

AND WHEREAS the business of the first and second party are not prima-facie linked with each
other but the plant & machinery and infrastructure of the first party can be effectively utilized for
the business of second party. It would lead to substantial operational advantages to both the parties,
if they are merged.

AND WHEREAS to rehabilitate the first parly and to make it viable, certain additional
commitments are required to be incurred which the first pasty is not in a position to incur and that
the second party due 1o its strong linancial position and being in the diversified business will be able
to arrange.

- AND WHEREAS the fitst party is having substantial amount of brought forward / accumulated
losses as per the provisions of Income Tax Act, 1961, which is not in a pﬂsitiun'to absorb due to its
low level of profitability and that the said losses are likely to be lapse in case the same are not
absorbed within the period of limitation as provided in the said Act.

AND WHEREAS the merger of the first party with the second party will enable the
.-""s&olﬁ?‘my io gel the brought forward losses of the first parly fully absorbed against

~
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its taxable profits. The tax advantage so gained can be wilized in reviving the operations of the first
party.

AND WHEREAS the merger of the first party, with the second party will also result in substantial
other savings in Sales Tax and other taxes, administrative, marketing and other relevant costs.

It has therefore been agreed that the first party may amalgamate into the second party in terms of
the following scheme:-

10  PRELIMINARY -

1.1 In this scheme, unless repugnant to the context:

i) “The Transferor Company” means M/s Gowtham Granites Pvt. Limited, a Company
formed and registered under the provisions of the Companies Act, 1956 and bhaving
its registered office at Mallemadugu, Village Khammam, Andhra Pradesh.

i)  “The Transferee Company” means M/s Jain Irrigation Systems Limited, a public
limited Company, formed and registered under the provisions of the Indian
Companies Act, 1956 and having its registered office at N.H. No. 6, Jain Plastic
Park, Bambhort, Taluka Erandol, D_islﬁd Jalgaon — 425501,

iii)  “The Transfer Date” means 31" December, 2003 from which date undertaking of the
Transferor Company shall be transferred or deemed 1o be transferred without any
further act, deed or thing to the Transferee Company.

iv)  “Effective Date” means the last date on which all the sam'.lmm and approvals
referred 10 in clause 3.12 hereof have been obtained. References in this Scheme to
7 the date of ‘coming into effect of this Scheme’ or “effectiveness of the Scheme’ shall

mean the Effective Date.,

——

g !
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2.

21

“Undertaking™ shall mean

all the assets and properties of the Transferor Company as on the Transfer
Date; )

all the liabilities, duties and obligations of the Transferor Company as on the
Transfer Date (hereinafier referred to as “the said liabilities™).

Without prejudice to the generality of sub-clause (2) above, the undertaking
of the Transferor Company shall include all the Transferor Company's
reserves, movable and immovable properties, assets, including lease hold
rights, tenancy rights, industrial and other licenses, permits, authorizations,
quota rights, trade marks, patents and other industrial and intellectual
properties, import quotas, tclephones, telex, facsimile and other
communication facilities and equipment, rights and benefitis of ail
agreements and all other interests, rights and powers of every kind, nature
and description whatsoever, privileges, libertics, easements, advantages,

" benefits and approvals.

Share Capital:

The Authorised Share Capital of the Transferee Company is Rs. 257,50,00,000 (Rupees
Two hundred fifty seven Crores fifly lacs only) divided into 7,10,00,000 Equity Shares of
Rs. 10 each and 1,82,00,000 Preference Shares of Rs. 100 each and 45,00,000 unclassilfied
shares of Rs. 10 each. The issued capital is Rs. 146,53,59,840 (Rupees One hundred forty
six crores fifty three lacs fifty nine thousand eight hundred forty only) divided inio

5,30,04,084 equity shares of Rs. 10 each and 93,53,190 Redeemable Preference Shares of

Rs. 100 cach and the subseribed and paid-up capital is 146,53,59,840 (Rupees One hundred

| :‘“Eﬂjr six crores fifly three lacs [iMly nine thousand eight hundred forty only) divided into

g
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30

31

32

33

5,30,04,084 equity shares of Rs. 10 each and 93,53,190 Redcemable Preference Shares of
Rs. 100 each.

The Authorised Capital of the Transferor Company is Rs. 6,80,00,000 divided into 2,50,000
equity slm.ms of Rs. 100 each and 4,30,000 preference shares of Rs. 100 each. The issued
capital is Rs. 6,80,00,000 divided into 2,50,000 equity shares of Rs. 100 each and 4,30,000
preference shares of Rs. 100 each and the subscribed and paid-up capital is Rs. 6,80,00,000
divided into 2,50,000 equity shares of Rs. 100 each and 4,30,000 preference shares of Rs.
100 each.

The scheme

-

The undertaking of the Transferor Company shall with effect from the Transfer Date without
further act, deed or thing, be transferred to and vested in the Transferee Company and the
estate and interest of the Transferor Company but subject nevertheless to all charges, ifl;ny.
then affecting the undertaking of the Transferor Company or any part thereof and on the
Transfer Date shall be deemed to I'm;.rc been merged / amalgamated with the Transferee
Company as aforesaid.

With effect from the Transfer Date, all the said liabilities shall, without any further act, or
deed, be and stand transferred, to the Transferee Company, pursuant to the applicable
provisions of the said Act, so as to become as from the Transfer Date, the debts, lit;bilitit.s,
duties and obligations of the Transferee Company. |

Provided always that except as provided herein, the scheme shall not operate to enlarge the
security for any loan, deposit or facility created by or available to the Transferor Company,
which shall vest in the Transferee Company by virtue of amalgamation and the transferee
Company shali not be obliged lo create any [urther or additional security after amalgamation
has become effective or otherwise unless specified provided hereinalter.

K
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3.7

18

If any, suit, appeal or other proceedings of whatever nature (hereinafter referred to as the
“proceedings™) by or against the Transferor Company be pending, the same shall not abate,
be discontinued or be in any way prejudicially affected I}}r reason of the Transfer of the
undertaking of the Transferor Company or of anything contained in the scheme, but the
proceedings shall be continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as they would or might have been
continued, prosecuted or enforced by or against the transferor Company if the scheme had
not been made.

Since the Transferor Company is 2 Wholly Owned Subsidiary of the Transferec Company,
upon sanclion of the scheme the paid up share capital of the Transferor Company shall stand
cancelled and no fresh shares shall be issued hj.;r the Transferee Company to its sharcholders
as a result of the merger. Correspondingly the investment of the Transferee Company in the
Transf{eror Company shall stand cancelled. ‘

As on the appointed date, the reserves of the Transferor Company will be merged with that
of the Transferee Company in accordance with the provisions of the Accounting Standard —
14 issued by the Instilute of Chartered Accountants of India.

Further, in case of any difference in accounting policy between the Transferor Company and
the Transferee Company, the impact of the same, till the amalgamation will be quantified
and transferred to Profit & Loss Account of the Transferee Company and adjusted from the
Revenue Reserve(s) as mentioned earlier 1o ensure that the financial stalement to the
Transferee Company reflects the financial position on the basis of consistency in the
accounting policy.

Subject to the provisions contained in the scheme, all contracts, deeds, bonds,

“agreements, instruments and writing and benefits of whatsocver nature to which the

o«

i
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39

Transferor Company is a party subsisting or having effect immediately before the Effective
Date shall rémain in full force and effect against or in favour of the Transferee Company, as
the case may be, and may be enforced as fully and as effeclually as if, instead of Transferor
Company, the Transfereec Company had been a party thereto.

Upto the Scheme being approved by the Hon'ble Board for Industrial and Financial

Reconstruction and the amalgamation becoming effective in terms of the Scheme.

39

a) The activities of M/s Gowtham Granites Private Limited (GGPL) will be carried on
the name and style of M/s Jzin irrigation Systems Limited and the registered office
of the Company be changed from Malle, Dadugu, Village Khammam, Andhra
Pradesh to N.H. No. 6, Jain Plastic Park, Bambhori, Taluka Erandol, District Jalgaon
- 425501, ’ '

b)  The Transferee Company shall have full rights to use the trademarks / copynights /
patents / brands and other intelleciual properties belonging the Transferor company
on which the Transferor.Company has the right to use or which the Transferor
Company has made an application for registration.

Conduct of Business by the Transferee Company.

With effect from the Transfer Date and upto the Effective Date, the Transferor
Company:

a) shall carry on and be deemed tp carry on all its business actlivilies and stand
possessed of ils properties and assets for and  on account of and
in trust for the Transferee  Company, andthe profit or loss  arising or,

—
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il

incurred by it during this period shall for all purposes be treated as the profits or loss
of the Transferee Company as the case may be;

b)  thereby undertake to carry on its business until the Effective Date with reasonable
diligence and shall not, without the written consent of the Transferee Company
alienate, change or otherwise deal with the said undertaking or any part thereby
excepl in the ordinary course of its business;

c) shall not vary the terms and conditions of the employment of its employees except in
the ordinary course of business;

d) shall not, without the wrilten consent of Transferce Company undertake a new
business.

On sanctioning of the scheme by the Hon'ble Appellate Authority for Industrial and
Financial Reconstruction, the Transferor Company shall be merged, without winding up, in
the Transferee Company with effect from the Transfer Date.

{a)  All the employces of the Transferor Company who are in its employment on the
Effective Date of this scheme shall as from such date, becoine the employees of the
Transferee Company on the basis that their services have not been interrupled by the vesting
of undertaking of the Transferor Company in the Trml'ﬁree Company under this scheme
and that the terms and conditions of services applicable to them on the Sanction Date will
not in anyway be less favourable to them than those applicable to them immediately before
the Effective Date as aforesaid.

{b) The Providem Fund, Gratuity Fund, Super Annuation Fund or any other
Special Fund created or existing for the benefit of the employees of the
Transferor Company are concerned, upon the Scheme becoming effective, the
Transferee Company shall be substituted for the Transferor company for all the purposes

3

& |

95



3.12

3.13

1.14

whatsoever related to the administration or operation of such Schemes or Funds or in
relation to the obligation to make contributions to the said Funds in accordance with
provisions of such Schemes or Funds according to the terms provided in the respective Trust
Deeds or other documents. All the rights, duties, powers nnd‘uhligaliuus of the Transferor
Company in relation to such Schemes or Funds shall become those of the Transferee
Company. The services of the employees of the Transferor Company will be treated as being
continuos for the purpose of the aforesaid Schemes of funds.

The scheme is subject to the receipt of the following:

a) Sanction by the Hon'ble Board / Appellate Authority for Industrial & Financial
Reconstruction. o

b) Approval of the scheme by a Special Resolution passed by the Equity Shareholders
of the Transferec Company. '

c) Any requisite, consent, approval or permission of the Central Government or any
other authority, which by law or stherwise, may be necessary for the implementation
of this scheme.

All costs, charges and expenses of the Transferor Company and the Transferee Company in
relation to and in connection with negotiations leading up to the sanction of the Scheme
shall be bome by the respective parly, however, afler the sanction of the scheme all the
costs, charges and expenses of carrying on and completing the terms and provisions of (he
Scheme and / or incidental to the completion of Amalgamation and Merger of the Transferor
Company in pursuance of this scheme shall be borne and paid by. the Transferee Company. .

For the purpose of giving effect to this scheme the Board of Directors of the Transferee
Company are authorised to do such acls as may be necessary or desirable and to setile, as
they may deed fit, any questions, doubts or di[ﬁcuhy that may arise in connection with or in
the working of the scheme and do all deeds and things necessary for carrying into effect of

’ I:hE' stheme, ) i
. X
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3.15 Copy of the BIFR / AAIFR order sanctioning the scheme of Amalgamation is to be filed
with the respective Registrars of Companies within one month from the date of order
sanctioning the scheme is received by the Transferee Cmnpiny.

3.16  That in case this scheme is not sanctioned by the BIFR / AAIFR for any reason whatsoever,
or this scheme cannot be irﬁplemcmd, the same would become null and void and of no
effect and in (hat event no rights shall accrue or liabilities arise on either party and the
parties hereto shall bear and pay their respective cost and expense incurred in connection
“with or relating to the scheme or pursuant thereto,

IN WITNESS WIIEREOF the pariies hereto have sél and subscribe their respeclive names and seals
this day, month and year first mentioned above.

Sd/- (A.S. Ajgaonkar)
Signed, sealed and delivered by Director of the above named Transferor Cumpiny on its behalf in
the presence of Witnesses. '

Sd/- (A.V. Ghodgaonkar)
Signed, sealed and delivered by Company Secretary of the above named Transferee Company on its
behall in the presence of Wilnesses.

CERTYEO COTY

oo W

. - i
1 . iradd
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HIGH COURT, BOMBAY

IN THE HIBH COURT OF JUDICATURE AT BaHBOY
DROIMNARY ORIGINMNAL CiVIL JTURISDICTION

COMPANY PETITION NC.TL OF 2984
LioMNECT=D WITH
COMPANY APFLICATION NO.BAT LH- 2603

Jain Irrigation Systems Ltd. Falitianar

Mr.Hanant Sethy 1wr pesistiuner.

fr.Cadadoy with R.C.Master and M.M.Goswamis Fanel
Counse . i/ DeotVolk Kauwsnik For Riegiana
Diprsctor.

CoR S ! S.C.DHANMALM IKSHE . J.
DATE : 21=t Aprii Z26te
Ll -
Ir '
i. Thie is & company petition by the Lransferse

company.  Tne scheme of arrangesent is with Terra

ARgre Technolegies Limited which is ihe trensieror
company REvisg its registered office in the oSiate
of Tamil MNadu. The petition for sseking sanction

gy e  transteror company ls Tiled bDefors tre

Madras High Court.

Ze A% far as transferes company 1s conceriieds b
= - g
i pointed out in the peoition that Lt efuity

share hulders have passed a resolubion approving

e same. Thisw Court was pldagsecd Lo dizmpense
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HIGH COURT, BOMBAY

(E=2=2F .

with the meetings of creditors and preference
share holders. Shri  Sethi points  out  that
notices have been issued to the =scured 2s well
as unsecured creditors but no objesctions have
baen received,. The Teatures of the scheme are
pointed out in paragraphs 15 and 14. It has been
gluo  pointed out bthat the transferee cumpany
would be taking over all propertizs, rights,
powersy assetvs, debbts; liabilitiesy duties and
obligations of Ehe transferor conpany. Sihri
Sethi wstates that all compliances have been mads
antd necessary declarations st aut i Lhe

petition.

3. Shri  Jov appearing for ARegional Director
states &hat as far as Regional Direcior is
conterned, he has forwarded repart Lo Ghe
Registrer of Comparies and his FEpOrE on the
atfairs a?‘the company discloses that the soheme
is not prejudicial Lo the interest of creditors

ant  share holders. However.s he points mult that

az  far 2as aspect of increase in the 2uthorised

share caepitzal is concerned,; the petitioner will
have 4o comply with Sections 94 and 97 of the
Companies Acts 1954, Shri Sethi states what
compliance with the aforesaid provisionz wouid be
ma&h; if newsssary. In the light of the above.

the company petition deservas by me maLa
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shsolute. It ig gecordingly made absolute in
terms of prayver clause (a). Costes of Regionad
Director is quantifizd at Re.2.086/~ o be paid
to the Begional Diveclor wathin & period of two
We s . ALl concerned to 2ot on &an orcdinary COopy
of this arder and the scheme., duly auvhenticated

by the Company Registrar.
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SCHEME OF AMALGAMATION
TERRA AGRO TECHNOLOGIES LIMITED

WITH
JAIN IRRIGATION SYSTEMS LIMITED

is Scheme of Arrangemen is présentad Tor the amalgamation of Tarra Agro
echnalogies Limited {ihe “Transters: Comparny™) with Jain Imgation Systems
imited (the "Translerss Company”) pursuant 1o Secticns 391 10 394 and the
pither relavant pemvsions of the Companies Agl, 1956,

DEFINTIONS

ki Whw Schame, usless the contexl otherwise roquires, the fadkowing
eupressions snal have the fol owing meanngs:
A "Act® means the Companias Act, 1956, including any statulory
madiications, re-anactnants of amendments thereot
f2 "Apponiec Date” means st day of Apal 2005 or such olher dabe as the
F l?m may direct
3 [means Board of Direclors.

eans the Honcrable High Coun of Judicature at Muerbai or the

igh Caur of Judicature 2t Chernai, 25 the cass may be.

* means fhe kst of the following dates or such other dales

may direcl, namely:

MVon which the last of all the necessany consants, aporovals

jpgfons, resolutions, agreements, sanctions and onders as are

pgefEler relemed to have been obtained or passed: and
g date on which certified copias of the Order of the Court undar secfions

364, 362 and 384 of the Act sanclioning the Scheme are fled with the

Reqistrar of Companies, Maharashira,

18 "Record Dale® means a dabe to be fixad by the Beard of Directors of the
Transterse Compary.

1.7 “Scheme” means this Scheme of Amalgamation in its present form
submilted to the Court bor sanction or with any modiication(s) appeovad.
of imposed or drecied by e Court,

18 ‘Transleroe Company® means Jain Irgation Systerms Limisd, a comparmy
ncomparated under the Companies Act, 1256, beanng Fegistration No.
42028 and having s Regestared Office al Jam Plastc Park, N.H. No. &
Bamthon, Jalgaon 423001, Maharashira.

18 "Transleror Company® means Tarra Agro Technobogies Limited, a
company incorparated under the Companies Act, 1956, bearing
Registration No, 181-5506 of 1894 and hawing its registensa office al
147, First Street, Thire Nagar, Ukkadam Parur bye pass road,
Selvapuram, Coimbatore 600 025

1.0 "Undertaking” shall mean:

1.10.1 All the assats, progertes, cument assets, imesiments, daims, authontes,
dlictments, approvals. consents, icenses, registralion, contracls,
engagements, arrangements, estales, interests, inteflectual property
nighits, powers, rights and tifles, benefits and advantages of whatsoever
nature and wheraver situate of every description belonging to or in the
OWnership, pOwWer or possession and in the control of or vested in or
granted in favowr of or enjoyed by the Transferor Comgany s on the
J!_wmhed Date (nereinafier referrad to as “the said assets”) and;

1.10:2 Al the debls, duties, Babiities and obigations of every descrplion of, or
pettaining to, the Transieror Company as on the Appainted Date as
provided herein [a‘wei‘nl'tarmhrr&dj_n “the said Babilites”),
Without prejudice to the gererality of the i, the fanm “Undenaking”
shall include the enftire business of the Trarskeror Comgany which is
being carried out under the rads name of “Tarra Agro Technologles® and
shall include advantages of whatscever nature, agresments, allotments,
approvals, arrangements, authorizations, benefits, capital work-in-
progiess, concessions, nghls and assets, industrial and intellectual
prcperty richts of any rature whatsoever and licenses in respect theseo,

miangibles, owvestments, leasehold nghts. Iiberties, patenls, permils,
powers of ewary kind, nature and destription whatsoever, praileges,
provision hands, quota nghts, regisirations, esenves, and ail poperbes,
movable and immovable, real, comporeal or incomanaal, whenssogver
Sipated, right 10 wie and avail of telephones, lelexes, facs mile
connections, installatons ard other communication facilties and
equipments, tenancy righls, titlies, Irndemarks, trade names, all other
utifties held by the Transteror Company or 1o which the Transterar
Company i enlithed 10 on the Appointed Date and cash and bank
balgrces. all eamest moneys andior depasils nchuding secunity daposiss
paid by the Transteror Company ard al ofher interesls whiresamms
siluated, besonging 10 of in the ownershio, pawer or passession of or in
the control of or vested in or granted in favour of or enjoyed by or atisang
ko the Transberor Company.

NATURE OF BUSINESS:

21 Hawre of Business of Transteror Company: The Transteror Company is
engaged in the bus'ness of cultivation of wegetabies and atrers ¢rops,
processing of vegetables rrough dehydration methed for distibution
and sale in the expot market.

22  Naturs of Business of Transferee Company: The Transleree Company
8 eamying on diversiied businezses including manulactyse 2nd sale of
cinp and sprinkier imigation systems, plastc piping systems, prastic sheets,
cempdrated vegetaies, solar waler heating systems, fruit puips, juics
and powder, tissue culture plants etc. The detailed objects for which the

Transferee Company has been established are set out in the
Mamorandum and Aricles of Association of the Transferee Company.

4 SHARE CAPITAL:

3.1 Share Capital of Transfaror Company: The authorized, issved, subscribed
and paid-up share capital of the Transfiaror Comparny as on 315! Oclober

2005 is as follows:

Authorized Ra.

£0,00,000 Equity Shares of Ris. 10 aach 8,00,00,000

1,00,00,000 Preferance Shares of Hs. 10 each 10,00, 00,000
Totad | 5000M0

lssuwed, Subscribed and Paid-up Rs.

50,00,000 Equity Shares of Rs. 10 each fully paid-up 5,00,00.000
100.00,000 Preference Shares of fis, 10each | 1000,00,000 |

Total i 1500,00.000

32  Share Capital of Transferee Company: The aulhorized, isswed,
subscribed and paid-up share capital of the Transferee Compary as on
31el October 2005 is as lollows:

Authorized Rs.
7.35,00,000 Equity Shares of Ris. 10 each 75.50,00,000 |
1,66,30,000 Redesmatie Preference Shares of 1,86:30,00,000 |
Rs. 100 each
435,00,000 unclassilied shares of Rs. 10 each 4,50,00.000
Total : 2,64,30,00,000
Issued, Subscribed and Paid-up . | Rs.
5,81,68,141 Equity Shares of Rs, 10 each | sa1s81.410
1,85,067 Equity Shares of Rs. 10 each represantng 18,50,870
underfying 3,70.174 European Depositary Recelpts |
500,000 4% Proferance Shames of Re. 100 each 5,00,00,000
31,04.990 4% Preference Shares of Rs. 100each | 31.04,58.000
 56,23,200 4% Preferance Shares of Fa. 100 each 56.23,20,000
1,825,000 1% Praference Shares of Rs. 100 each 1,25,00,000
Total 1,51,88,51,280
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33 Share Capital on lmplernentation of Schame: Upon the Scheme DBBCOMiIng
edfizctiva, and subject bo such consents as may be necessary, and subject
1o the previsions of the said Ad, the Authordsea share capital of the
Transferee Company shall stand increased 10 As. 2 82,30,00,000 as
fodlcws:

Authorized Share Capital Rs.

8.15.00.000 Eguity Shares of Fs. 10 each Rs. §1,50.00,000

1,98,30,000 Pedeemabia Freference Shares of 5. 1,95,30,00,000

Fs. 100each

45,00,000 unclassified shames of Rs 10 each Fis. 4,50,00,000
| Total Rs. 2,82,30,00,000

The relavant clauses of te Memoransum of Association and the Artickes ef
Assaciation shall stand amendec to read as follows without any further act on
part of the Transheree Company;
Clausa V. The Autharised Share Capita! of the Company s Rs.2 82 30,00,000-
[Rupaes Two hundrad eighty two crores thirty lacs only) divided Into
B,15,00.000 Exghi crore f teenlacs number of Squity Shares o Rs. 10 each) Squity
shares of Me 10/~ [Rupee Tan cnly) aach, 1.96.30,000 (O crore ninety 5ix lac
thirty thousand) Non-convenible Redeamable Prelerence Shares of Rs. 100v-
!Hupln O Huncred each | each and 45.00.000 (Forty-live Lac) Unciassfiad
of A 105 (Rupees Ten only) each, with power ko increase and raduce
the capital and to divide the shares inthe capital for the tme baing info several
classas and bo altach tharelo respectively such preferemial, deferred, gualiied
o special rights, prvi eges orconditions as may be demminedby or nacoordance
with the requlation of the Comgarry and to vary, modify or abrogate any such
rights, privilages or conditions ir such menner as may be permittad ty the Azt or
prawidad by the ragulations of the Company, for the time deing.

ARTICLES OF ASSOCIATION :

Article 3. The Authorised Share Capity of he Company iz Fs.2 B2 50 00 600
|Rupees Two hundrad eighty twa ¢rores thisty lacs anly) divided inlo
612,00,000(Eight crore thear lacs number of Equity Sharas of As. 10 each)
Enuity shares of Fia 10/~ (Rupee Ten only] each, 1,96,30,000 (One cigre nirety
six fac thirty thowsand) Non-gonvertiie Fadeemable Praference Shares of
Fis.100- (Rupees Ona Hundred each ) sech and 45.00,000 (Forty-five Lac)
Unclassified Shares of Rs. 105 [Rupees Ten only) sach, and to atiach theret
respactivily such prafarential, ceferrad, gualifed or specal rights, privileges or
concitions as may b2 determined by or in accordance with the requialion of
the Company and 1o vany, modfy or abrogata any sich fights, prvileges or
conciions in such manner 25 may be permitied by B Act or provided by the
requafions of the Company, for the time being,

4. TRANSFER OF THE UNDERTAKING OF THE TRANSFEFOR COMPANY

&1 Transtor ol the Undestaking: With effect from the Appointad Date, and subject
to e provisions of the Scheme o refation 1o the mode of Iranstar and
vasting, the entirz Undenaking of the Trarsheror Company including the
5aid 55245 and ta sa'd lizbilites as on the Appointed Dale shal, pursuant
o the provisons of Section 334 and other applicable provisions of the Azt
withat any further act, dead, instrument, matier or thing, be and shal dlang
Irangharmed iz and vested in of deemead io have been trenstemad 1o o vasses
in the Transtarse Company, &5 a §Uing carcemn, 56 as i becoma the
Urdanaking of the Transleree Company

4.2 Transfer of Assets Subiect 1o Charges: The Translen'vesting as afsrasaid
shall be subjact to eherges. hypothecation and morlgeges, i any as may
be sutsisting, over or i raspact of the said assels or any part theraof on
the Apocinted Date. Provided howevar that, any seferenca in any security
documents or armangarnents ko which the Transferor Company i a party to
the assets of the Transferor Company ofiered or agreed 1o be cHered as
securily for ary financial azsistance or cbligations, o the secured cradtors
of the Transterar Company, shall be corstrued as relesencs only [0 the
assls pertaining 1o e ungenaking of the Transferor Compary as are
mmﬂhmﬂmns!a:eecurrmmmm of clause 4.1 above, to the and
and inlen! that s1ch securiy, marigane and charge shal not extand or be
deamed o extent 1o 2ny of the assets or o any of tFe ciher unis or diisions
ufﬂmTranslemaCnmpammleusmMWlu by tha Trznsferee

Gampany with such secured credilors and sublect to the consents and
approvals of the exising secured creditors of the Transferse Company.

4.3 Moda of Transfer of Assals: I is expressly provided that pursuant ta the
trans‘er of the Undedaking as provided in Clausa 4.1:above, all the said
855015 aie 50 fransfemed by fhe Transfaror Company to the Transferes
Compary o the end and intent that the property thevein passes o the
Trangleree Comgany pursuant to the prwisons of Section 354 of te Act
a8 an imegra pan of the Underaking,

4.3.1 Transfer of Immovabie assets; With efect from the Appointad Date,
all immeveatls assaks of the Transferor Company, indluding ut nat
imited o land hald &0 3 freshold, leasehald or any otharbasis, and
buidings, shall etand transtered, without sny further act, instrument
or geed, fo the Transferee Company, pursint 1o the provisions of
Seclion 334 of the said At 3925 1 become 4 and o the Anpointed
Dali the inmovaatie assets of the Transteres Company, and it shal
acl be recessary 19 oBbi2in 1 consent of any third party or other
parson in order 1o give effect ta the provisions of this clause. The
Transteree Company shall under the provisions of the Scheme be
asemed o be authonzed 1o executs any such instruments, desds
and wiitirgs on behall of the Transtercr Company and to implament
or carry gut all such kemaities or comgliances on the part of the
Transfacor Company 1 be carad oul of performed in order to give
aftect to the provistons of this canse.

4.3.2 Trarsfer of Movables: The movazle assats of the Transfertr Company /
consisting of eomputers, air condlionars and office equipments,
lyrnitura and fixturas, other mvesiments and cesh on Asnd shal L f‘
handed over by physical delivery ftogether with duly execyted ransi: Gd
lorms or other dacuments as may be required) to the Trangie {
Company aleng with sush ather docurments as may e
the end and intanl 1hat the property tharein passes to tha Transhe
Company on such delivesy. Furher, such o the other movable as
that are movabila by nature or are otherwise capable of ansier Ly
manual deivery of by endrsament and'or dalvery, the same may
be 50 frenslermed by the Transferor Comgany, and shall, upen such
trarsier, become the propery, esale, assels, rights, fitle, inlergst
and authorifies of the Transfaree Compary in pursuance of Section
384 of the said Act as an nlegral part of the undertaking

£.3.3 Teansler of Liablities: Pursuant to the ransher of the Underaking as
providad in Clause 4.1 above, and subiect to the provisions in the
Scheme in relation 1o the mada of iransier and vegling, all cebss,
lablites, duties and cbligations of the Transforor Company, shall *
also be and sland transfeTad or deamed 10 be Iransfemed, witheut
further act, instrument, Cead, matter or thing, 1o the Transierse
Company, pursuant to the provisions of Section 294 of the Act 5225
o bawtme as and from ihe Appointed Date, the debls, dities, Eahiias
and ochications of the Transferee Company and furtner that for the
purpose of giving elfed 1o the peawisions of this Clause, it shall not
be necessary 10 obtain the consend of any third party o other person
W13 i A pany to any contract or amangement by vidue of which such
Cebts, lisbdities, dulies and s&hgaticns have ansen. Tre Scheme
shall ral n any manner alfect the righls and intarasts of the creditars
of the Transfared Company cr by desmed 1o ba prefudicial 1o their
inferesls and in paicular the stalutory creditors of the Transfaror
Company shall continua 1o enjoy and held charge upon [heir
"espective securiies and propartiee. The Transferse Company may
al any time aher he coming into eflec: of this Schema in accondance
with 1" provisions heraof, f so required, under any law or ofhewise,
execute Deeds of Confirmation, in favour of any of the craditors of
the Teansteror Compary or in favour of any cther party to any contract
or am=ngament lo wrich the Transferor Cormpany or the Transherce
Compary is & party o, or any wellings a5 may be necessary o be
Exzculed in order lo ghee formal effact 1o the sbove provisions. The
Transfaree Company shall under the provisions of the Seharms ba
ummmammwmmwmnmmmmw
th Transferor Comoany and 1o fmplement or camy aut all such
formalitias or compliance referred to above on the part of the
Transleror Company i be camied out or perfomed.
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4,34 Transter of Profits and Reserre: With efect from the Appinted Date,
&l profits, resan/es, income aceruing 1o or losses and expendilure
(inciud ng payment of penalty, damages or such Eigalion) ansing o
incyrred by the Transferor Company shall, for all purposes, be freated
&5 tre profils of resanves of INCOMe o7 IgSses or expendiure, s the
case may be of the Tramsferes Company.

4.3.5 Transfer of Conracts: Sutject to the other provisions of the Scheme,
&l contracts, deeds, bonds, agreements and other instruments, of
whatsoever nature to which the Trensfercr Company is a party,
subsisfing or having effiect immediately on the Appornled Dake shal
be in full force and efect against or in favour of tha Translesse
Compary a5 lhe case may be and may been anforced as fully and
edfectively &s If, instead of the Transfercr Company, the Tranelerse
Company had been & pady thereto. The Transfares Company shall
senferinto andior issve and/orexecube deeds, wiitings or confirmations
‘or enter into any tipertite arangements, cenfimations, or novation,
1o which the Transteror Company will, if necessary, also be party in
order o give formal effect to the provisions of this Scheme, it so
pouirec. Further, the Transferas Company shall ba deamead to be
] zed fo execute any such deeds. wrilings or confrmations on

ullha Transteror Company and 10 implement or cary ol 2l
Fhties required on e part of the Transberor Company 1o give

b the provisions of this Sc:lmna

2l n!mcad untii the Efiective Date &5 desired by the Transteree
Company and as and ke ihe Efedtive Date shall be continued and
_, enforced by o agains! the Transfesse Company in the manner and (o
ﬂﬁm extent as would or might have been continued and enforced

b by uragams-t the Trangleror Company.
44 Place of Vesting: The vesting of the Underlaking shall by virtue of the
provisions of this Scheme, and the eflect of the provision of Section 384 of
the said Act, take place at the registered office of the Transleree Company,

5. TRANSFERQR COMPANY'S STAFF, WORKMEN AND EMPLOYEES

sn, Tahecrm ol gl the employees: The Translerce Company wil takeaver all
 pe staff, workmen and ather employeos in the senice of the
omgany immediately preceding the Effective Dale, and they
shalbnmnamm waremen and employeas of the Transferee Company.
52 Services ol Employees to be contnued uninterruptedty: The benefits relating
. . o gratuity, provident fund and superanmuation fund as per the nies of the
, __.anﬁima Camgeny shall became applicable to the empicyees of the
Transtaror Company from tha Effective Date. For all ather purposes the
samn&ui ees of the Transteror Company shall be regarded as
cantinuos any break o interrupton of service by reason of the
transfer of the Undertaking 1o the Trans’eree Company.

5.3 Tirms and codilions of senvioe shal be the same: The tems and conditions

_ -ofsenice appicanis 1o such employees on the Effactive Dale will notin any

", way,be less favourable to them than these appicable to them immedialely
beforethe Effective Date. The position, rankand ofthaemployees
wou'd, howeves; bedacidad b tha Board of the Transfansa Company, which
shall also have the right to exercsa an option, i warranted, 1o ransfer such
employeas 10 any unil of the Transieree Company a5 may be deemed to be
necassary from time ta time,

6. ACTIDNS AFTER AFPOINTED DATE

£1 Operative Date of Scheme: This Scheme, though effective from the
Appointed Date, shal be operative from u-_e Hective Da'e,

6.2 Assats and Lisbiitizs: All 23513 and lisbasties fsul ing from the opesations
of the Undertaking of the Transteror Compary from the Appointed Date
cnwards shali stand transtered 1o and vastad in the Transferee Company
on fthe Effective Data,

£.3 Profits and Lossaes: With effact from the Aspainted Dale and up io the
Effective Date 2l the profits or incomes accriing or arsing to the Transferor
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Cormpany o @XpEnditure or sses arising or incumed by the Transheror
Cormpany shall tor ab purposes be treated and b deemead b be and atoue
as the profits or incomes or axpenditure or iosses of the Transieres
Company, excent 1o the axent described in paragraph e acesunting
treaiment eisewhare in the schema,

6.4 Transactions and Proceedings: The transler of grcperty and liabilites
and confinuance of procesdings by the Trarsleree Company under this
Scheme shal not affect any iransactions or proceedings already concluded
by the Transberar Company in the ordinary course of busiress on or aiar
the Appointed Date 6 the Effective Date to the end and intent that the
Trarsheree Company ecceots and adopts all acts, deeds and things lawfully
done ard exacited by the Transteror Company lo the same exent as if
done and executed by the Transferes Company on behalf of ksalf.

6.5 Debts and Obligations: & is crarifiad thal all debis, liabilities, duties and
obligations of the Transferor Company as on the Appointad Date whethar
provided for o7 ol in the books of acocunts of the Transfaror Comparny and
all other liabilies which may accrue of arise after the Appointed Date but
which relates 1o the pesiod on or up to tha day of the Appointed Date shal
be the dabts, fiabiities, duties and obligations of the Transterée Company
inchuging any encumbrances on the assets of the Transferor Company or
cn any income eamd from those 'assets,

6.6 Eﬂmﬂ of Business: Wih effect from the Appointed Date the Transferor
mpary:

€.6.1 3hall be ceemed to have held and sto0d possessed of and shall hold

ard stand pozsessed of the entire Underiaking of The Transferor

Gompany for and on account of and for the banefit of and in trust for
the Trarsferee Company, and

€.6.2 Shell cammy on and be deemed 10 be carrying on al businesses and
activiies relatng to the Transferor Company for and'on eccount of
and for the benefit of and in trust for the Transferse Company.

67 Transtarar Company to carry on its Business with Dilgence: With effect
trom the Appointed Date, the Transferor Company has carried on and
hereafter underakes fo carry onits business with neasonable diligence
and utrmost business prodence. From fine date of ance of this
Schema by the respectve Boards of the Transfamr Company and the
Transterea Compary, tha Tiansferor hall n! alienate, charga,
ancumber, morigage or athenwise deal with its Undertaking including any
of the said assets or any part thereod, mmwwﬂtenwmud
the Transferse Company, savé and except in the ordinary course of
bugingss, or pursuant to any pre-axising obligation undertaken by the
Transferor Company prior o the Appointed Date.

68 Transleror Company not Permitied 10 undertake New Business: From
the date of acceptance of the Scheme by the respective Boards of the
Transteror Company and’the Transterse Comgany, the Transferor
Company shall not, without the prior wilen consent of the Transfares
Campany, undefake any new business of activity, including any business
requiring resolution under Sechon 149(24) of the Act

69 No change to be effected in the Capital Structure of the Transleror
Company. Save as specifically provided in tis Scheme, andfor except
with the consent of the Board of the Transferes Company, the Transtero:
Company shall not make any change in s capital structure, [y way of
bonus shares, comertible debenture, cetachable warrants, equity o
preference shares, oplions and calls, resh issue of rights shares, secured
premium notes, zeo interest bonds, or 2ny other ingtrumenis of raising
caphal) by any increase, decrease, reduction, reclassification, sub-division
or consosdation, re-organisation, or in &ny other manner.

£.10 No changes in the terms and conditions of emgloyment of the Transhero
Company's employees: From the date of acce of the Scheme by
the respective Boards of the Transteror Company and the Transleres
Cempany, the Transferor Comgany shall ot vary the lerms and conditions
of the employment of its emphoyees except in the ordinary course of
business,

£.11 Enforcement of Legal : Al proceedings of whalsoever nalure
{legal and others, -wlu:li'q any suits, appeals, arvitralion, execution
proceedings, rovisions, wiit petiions, f any) by or against e Transherst



Company shall not abate; be discontinued o ba in any way prajudicially

affacted by reason of the transfar of the: Undertaking of the Transfancr

Company or of anylhing contained in this Schema but the said

proceadings, shal, il the Effactive Data be' confinued, prosecuted and

enfiorced by or against the Transteror Company as i this Scheme had not

baen mada and thereafier be continued, prosecuted and anfoced by of

against the Transferee Company in the same manngr and to the same
extent as they would or might have been confinued, and
enforced by of againet the Transteror Company if this Scheme had not
been made, The Transferes Company shall take steps to have the
abovementiongd procaedings continued in its nama.

6.12 Enforcement of Gonlracts: Subiject to.the other provisions, of this Scheme,
altdawful agreemants, aangements, bonds, contracts; deeds and other
instruenents of whatsoever nalume 1o which the Transferor Company is a
party 1o or Lo the benefil of which it may be eligible and which are subsisting
or operative of having effe, sha'l tll the Effective Date, be in fuf forca
and effect and may be enforced as fully and elisctually as #, the Scheme
had nol been made and thereatier, shal be in full forcs and efféct against
or in favour of the Transferee Company, a5 the case may be,.and may be

enlforced as fully and effectually as if, instaad of the Transferor Company,

the Transferes Company had been a party or baneficiary therets, subject

12 such changes and vasiations in the lerms, conditions and provision

theneoi as may be mutually agreed fo between the Transeres Company

and other parties thereto. The Transferes Company shall enter andior
issue andior execute deods, witings or confimnations o enter inko any

-amangement, confimmations or novations in order 1o give formal effect to

the previsions of this ciause, i so required or i @ becomes necassary,

€.13 Paymen! of Dividands: The Transferor Company and the Transferee
Camgany shall ba entitied 1o declans and pay dividands 1o their respective
* shareholders prior o tha Effective Date. Both tha Transfaror Company
and the Transtares Compary shall be entiled 1o declars dividend only
out of the dispasable profit earned by the respective companies during
the relevant financial year and shall not transfer any amount from the
resanias for the purposes of payment of dividend. The dvidend shal be
dediared by the Transtaror Company andior the Translares Company
anly.by mutual agreemant betwaen the Board of Ditesciors of both the
. companies. It is clarified that the aforesaid provisions in ralation 1o
dectaration of dividends are enabling provisior
deemed 1o confer any right on any member of the Transierer Company of
tha Transleree Company to demand or claim or ba enfited to any dividend
which subject to the provisions of the said Act, shall be entirsly In the
discration of the Boand of Direciars and the approval of the shanahoiders
ol he respeciive companies.

6.14_ Rights of Shareholders: The holders of the shares of the Transferor
Compary and the Transferee Company shall, save as otherwise provided
under this Scheme, continue o enjoy their existing rights under thair

ivg Arficles of Association including the right to receiva dividends
WWE!M&MEW&&M

T. ~'ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

: 'the Scheme bacoming opefative, - conskdaration of tha transter
and vesling ¢f the' Underiaking ol the Transferor Company in.the
Trarseree Company in jerms of this scheme: the Transtiree Company
Shall Wwithoot ainy funtfier appiication or deed (except ak outined slsewhere)
Essiia and aliot to every member of the TransTeror Gompany: holding fully
pad Uy Equity Shares in the Transleror Company whose names appear
in'the Reglstrar of Members of the Transleror Company on such date
(hereinatter callsd the 'Record Date® a5 the Board of Direclors of the
Transferee Gompany will determine, histher heirs, execulors,

administrefors or the suceessors in tfle as the case may be
a} . 1 {Ona ) Equity Share of Rs. 10/ sach fully paid up of Transherse
~Company for every 48 ( Forty Eighl) Equity Shares of Rs.10 elch

-~ Tully paid of the Transferor Company hald lor ihe time being.

B} The Equily shases (22.50,000) of Rs. 10 aach Toeld by the Transferee
Company in the Share Gapital of the Transferor Company and the
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Praference Shares (1,00,00,000] 1% Redeemabie Preference Shares
of Rs.10 exch hedd by the Transfaree Company in the Share Capital
of the Transterer Company shall stand cancallediextinguished ard
the Transfares Compary shall not issue any equity shares in respect
ﬁﬁﬂ;ﬂmammmmemmcmm
in mﬂ&w o'y
The new Equity Shares 1o be issued and aliothed pursuant bo sub clausa
7.1 harecf shall in all respect, rank pad passu with the existing equily
shares of the Transferee Company, mmmh,mm
such new equity shares from the appointed date thareof in naspect of
dividend declared after the effective date. -~ = = .o
The rew equity shares 1o be issusd and aliorted in larms hadedd wil be
subject to Memorandum and Articles of Association of the Transferee
Company. - :
Mo fractional eoupons shall be issued by the e Company in
respect of fractional entilemants, i any, o which the sharehoiders of the
Tiansleree Company may be entitied on issue and allotment of the Equity
Shares of the Transferee Company as aloresaid, The Directors of the
Transferee Gompany shall instead consolidale all such fractional
enfilements to which e members of the Transferor Company may be
enfitied on issus and allotment of the Exquity shares and shall jssue such
consclidated shares and or iractional coupons to a Director or an Officer
of the Transleree Company on the express undarstanding that such
Director or Officar to whom such Equity Shares be allotied shall soll
same i the marked (BSENSE) at the best available price and Le
Transferae Company, the net sale procesds thersof whe %
Transierae Company shall distribule such net sale 3 tha
members of the Transieror Company in pmﬂhﬁhhf?cﬂmal%

i ik
Upon the Scheme becoming operative, allthe Shareholdsgs &
Tmmfsmﬂmpw.ifsur&mlmdhyﬂwﬁma;mm notce
in this behall, shall sumender thair Certificates representing Equjty shdves
ﬁﬁnTmmmepangmmgmmrwmﬁﬁm
the Transieree Company lor canceliation thereol, Notwithstandirey
forageing, upan e new Equity Shares being issuad and alioted 3%
aloresaid, the Share Certicates in respect of Ine Equty Shares beld in
the Trangteror Company shall be deemed to have L Butomatically
cancelzd and of no eMect and the Transtaree Compary Rslea of fequiring
susrander of such Cerlificates may direclly Issue and 'dispalch new
Cerfificates in respact of the new Equity Shares issued and aliotiad by
the Transfaree Company. L i
For the purpose of aloresaid, the Transleree Company shall, if and to the
extent required, apply for and cbiain the requisite cdnsani or apptoval of
ﬂmﬁesmemwmundmamqumam'nﬁrnmm
for the tssua and alotmand by the Translieree Company fo the respective
members of the Transterce Company, of the Equity Shares in the said
m@mﬂ?@ﬁﬁﬂﬂlﬂ@TﬁM@minmma{wﬂd.

: i Gttt ‘o e Bty SHarasn
S e o o s
of &t J6ast such nombar ol Equity' Shares"of'Rs’ 168 sach as may te
recassar) i satisfy irf d}ﬁpmruﬂnhlhhpmﬁsm of the Scharne.

-—

DISSOLUTION. OF THE TRANSFEROR COMPANY

! updin:the Sehéme being sanctiopas :And: an:Ordar.baing made.by. the
- Coirt ander Saction 394 of the Act4he Translerg( Company shall gind
! cissoived withiout windifig up oo ihe Effective Date '

ACCOUNTING TREATMENT IN THE BOOKS GF THE TRANSFEREE
COMPANY R T

Tax Benefits: The cany forward of the business losses and unabbérbed
depraciation of the Transberor Company shall be availabla to the Translerea
Company for cany lorwasd ard sel off as per the provisions of the Income
Tao Act 1961 as emended uplo dake and applicable o the fransaiction.
Recardation of Assels and Liabilies: The Transferee Company shal
recond al assats and liabdiSies vested in the Transferee Company pursuant
tathe Scheme at their baok vakues in the books of the transeror Company,



93 Adustment lor diflerences in accounting policies: In case of any cilerences
in accounding picy between the Transieror Company and the Transleres
Campany, the impact of the same 16l the ermalgamalion will be quantbied
and edustedin the Gengral Reserve of the Trans'erse Company o ensure
thet the financial statements of the Transieres Company refisct the
finencial posfion on the basis of consisient ascounting pofzy.
Procedune 1o deal with Balances as betwaen the Transtersy Company
and the Transferee Company; To the extent that thede are inler-comgany
loans, deposits, balances or debenture hoking as between the Transfersr
Campany and the Transherea Company, the obligations in respéct thersal
shall come 12 an end and there shall be no Eshiiity in that behalf ard
_ effest shall be given in the books of accourt and recerds
of the: Transieree Company for the reducfion of any assats or lighlities as
the case may be. For the removal of doubd, it is clarified that in view of e
afaove, there wondd be no accrual of interest or othar charges in respect
of any such infar-company kean, deposit o balances, with effect from the
Appointed Date.
On ihe "eflective dale’ the surplus arsing on acccunt of diference batwean
new amount to be issued as Share Capal as staled in 71
above and the armourt of Shara cmummmm
anmwngluﬂaiﬂﬂ&ﬂﬂ{mpmhumm“lmhmw
thotzsend eighty) shall stand credited 10 Amalgamation Adustment

a4

85

sypilarly tha differsnca in the value of the equily shares hald ag
syments by the Transterse Company and the izce valua reflactad in
sheron Company's  books being Rs, 1,89,33,138 (Rupees One
ty ning lace thirty eight thousand one hundred thirty eight) shal
Jnsicmed 1o Amaigamation Adjestment Account.
£ ¥y e non compete covenan lees paid by the Transteree Compary being
pf 1,30,00,000 {Fupees One crore tnidy lacsjshall be translemsd 1o
# Amalgamation Adustment Account.
8.7 «The apgregate of cumulative and non-cumulative redeemable prefarance
shares of a3 on apoointed daie above amounting w0 Fis.9.50,00,000-
Mawe been redeemed duning the yoar 2005-06 and a surplus on account
of partiad remission of the said liabifty amounting 1o As.7,98,00,000
(Rupees Seven crores ningty sight lacs only) shafl be cradited 1o
Arnagamation Adjustment Accounl
An amount of Rs.1,15,00,000 kying to the credit of the share premium
reserve gscount in the iransferee company's books as on agpointad date
shall ba tranglermad 1o Amalgamation Adusiment Account
The amount of Secured Loans as on appointed date amountng te
F5.50,00,00,000 (Rupesas Thirty crones only} has been settied during the
-,raarams-Uﬁandamppusm accoun! of partial remiceion of the said
“Niakiity amaurting 1o Rs. 24 53 84,000 (Rupees Twenty four crores ity
e lacs elghty four thousand only) shall be trarshered to Amaigamation
h:liuam Account.
8.1 Out of the amount of unsecured Loans as o eppointed date amaunting
" b Rs.12,09,83,019 (Rupoes Twehve crores nine tacs sighty thres fousand
ningteen only) an amount of R5.11,99,83,019 (Rupeas Eleven crores
* ninaty rine acs eighty three thowsand nineleen onfylhas been settfed
"turing the year 200508 and a surphus on accoent of partal remission of
the said fability amounting ta Rg. 9,68,14,010 (Rupeas Ning crores sixy
eght lacs fourteen thousand and ninateen only) shall be trangferrad to
Amalgemation Adjstment Account,
Cut of the amount of unsocured Sundry creditors &s on appokited date
amoynting 10 Rs.1,15,35.307 (Aupees One crore Bitean lacs thity fve
thousand thres hundrad sevan only) an amount of Rs.1,08,48,192 (Rupees
Qe crone sint 1acs ity four thousand one hundred ninaty two oniy) has
been sattied durng the year 2005-045 and a ug on accourt of partial
remission of Ehe said Kability amounting 5 Fie: 56,392,148 (Rupees Sixty
gid lacs ninaly two thousand ong hundred ‘nrr,r aight only} shall ba
transtemad 1o Amalgamason Adjustment Account
intha books of the translercr company as on the appointed date L., 1st
April 2005 the delit halance lyingin the Profit and Loss Account amounting
to Ris.17,80,80 828 {Rupeas Sevantaan Crores eighty lacs sixty thousand
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eight wndred twenly sight only) shall be transfamed to the Amalgamation
Adjustment Accounl

The Transferor Company hes camed out a revaluation of leesed assers
Iransferrad by s erstwinde parent al nominal valee 1o reBiect true value in
its books of acoounts. The amount of such revaluation is P, 4,50,05 443,
This amount appearing in the Capital Resense acocunt shal be transterred
i the Amaigamatien Adustment Account,

Atier he adiustmant is mada in the manner datafied in causes 95 to
9.13 above, the residuary balance amounting Yo 34,00,00,000 (Fupees
THrljrfoun:mm. only) o the credit of the Amalgamation Adjustment
Agccunt shall stand transferred to @ Confingency Reserve Account or
General Resarve Account as may be deemad it by the Transferes
Company in dua coursa of time.

The appication and retution of the Shars Premium Account and Capital
Risenve Account as per above, shall be effected asan

part of the Schoma Reslf as the same does rot invohee ether diminution
arEaility in respect of unpaid share capital or payment o any sharsholder
of any paid up share capital and the order of the court sanctioning the
Schema shall be deemed to be an order under Saction 102 of the Act
confimming the reduction.

Upon the Schema coming into effect, to the extent that there ara infer-
company lpans, debentures, wivances, deposit balances or other
uhipﬁmmrmclﬂmMMmmnanmammmﬂ
mmmwnmmmﬁmwmmmﬂm
Coerzany for the reduction of any assats or liabilities as the case may be,

Other than above, Accounting Standard 14 [A3-14) Agcounting for
Amaigamation shall be folowed for giving efiect 10 the scheme.

APPLICATION TO THE HIGH COURT FOR SANCTIONING SCHEME

Appfcation by Transferor Company: The Transferor shall with
all reasonable dispateh, meke appicationsipetitions under kil
and 384 and other prowisions of the said Act o the High Court
of Tarmil Nadu at Chennal for sanctioning of this Scheme and for dissoiution
un!me‘l‘mfamrl:amparw without winding-up undar the provisions of

memwwmm*mﬂwmm
with all reasonable dispatch, make applicationsipetiions under Section
331 and 394 and other applicable provisions of the said Act to the High
Court of Judicature at Murnbai for senctioning of this Schame under the
prowisions of law.

MODIFICATIONS TO THE SCHEME

Scheme subject to ModWications: The Scheme shall be subjeet to such
medificafions &s the Court whils sanctioning such amalgamation fo the
Trangterar Company with the Transfesse Company may direct and which
the Board of the Transferor Company and the Transteree Companty may
consent and agnes to.
Modifications and Amendmarts #0 Schame: The Tramsferor Company
and the Trarsferse Company may in their full and absolte discration,
aszent from tre to time, on beha of all persons concerned, to any
mwmmmmmrummmmmw
or condifions which the Coun andler any othar authorites under Llaw may
deem fil % approve of or direc! or impasa o which may otherwise be
comsidered necessary or desiratle of approprizte by them in the best
interest of the members for seting any question or doubt or difficuty that
may arise, whether by reason of any order of the Courd or of any directive
or orders o any other avthorifies or othenwise howsoever, ansing out of,
under or by wirtue ¢f this Schems and for the implementation andior
camying oul of the Scharme or m any mater connected tharewith and to
do ol acls, deeds and 1hings and take all such steps &5 may be necessary,
dezsirabla or gxpedient for pulting the Scheme into effect on or after
dissabstion of the Transfercr Compary. The aforesaid powers of the
Transeror Company and the Transtersa Compary may be exarcised by
their respeciive Boards. a committes or commitiees of the concemad
Board o any direstor authanized on that behef by the concemed Board,
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Wilhdrawal of Scheme: In the svent thal any conditions impasad By the
Court are found unaccaptable for any reason whatsosver by the Transferor
Company of the Transferes Company, then tha Tranglersr Company and’
or the Trans'erse Company shal be entitled to withdraw from the Scheme
I ‘whizh gvent no rights and liabalties whatsoever shal acerus ta ar be
incured inter se to or by the paries or any or them.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Schame s condiional upon and subject to the following approvals’
permissions and the shall be deamed 1o be complete on
the date on which the las! of such asprovaly permission shal have been
obiained.

Appaoval of Ihe Central Govemmen! of any ether Authority The sanclion
crapprovalunder any law or of the Cenral Govemment or any ather agency,
departiment or authorities concermied in respect of any of the matters n
respect of which such sanction or approval is requined.

14.2 Approval of both the Transferor Company and the Transfaree
Company: The approval and agreemant of the Scheme by the requisite
majories of such classes of persans of the Trangfarar Comparry and of
the Transferes Company, &5 mey De directed by the High Court of Tami
Mady at Chernai and tha High Coun ot Judicatune at Mumba: respeciivaly
on the applications made for cirections undar Section 391 of the said Act
for caling meeting and necessary nesolulions being pessed under the
saad Act,

ApprovaliConzent of Creditars: The approvals of pubfic financial
InstiLiticns, banks and craditors, whersver necessary, undar any contract
entered into with them Ly the Transferor Company and' or Transferes
Campany

Requisiie resolutions o be passed by the Sharshaldars of both the
Transberor and Transieres Company: The requisile resciusons under the
applcabie provisions of the said Act being passed by the sharehoiders of
the Translessr Cartpany and the Transferee Company, for any of the
makters provided for o relating 1o the Schame as may be requirad o be
NECAssary.

Sanction of the High Coun of Tamll Nadu 2t Channal: The sanclion of the
High Court of Tamd Nath &t Chennal undar Sections 391 and 334 and
oiher applcatle provisions of the said Act in favour of the Transferor
Company,

Sarction of the High Court of Judicature 31 Mumbai; The sanction of the
High Count of Jugicature a1 Mumbai under Sections 381 and 334 and
other applicabla provisions of the said Acl in tevour of the Translerse
Cempany.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanclions and approvals refemed 10 in the
Clauss 15 above not being obiained andior the Scheme nol being
sanclioned by the Count andier the order or orders not being passad as
aforesaid before 31 March, 2005 or wihin such further pencd or periods
a5 may be agreed Upon between the Translanor by Its Diractons
and the Transterse Company by s Disectors (and which the Board of
Directors of bolh the companies are hareby empowered and authorised
to agree to and extend from time Io ime without any limitations), the
Scheme of Amalgamation shall bacome null and veid and shall stand
revoked, cancelied and ba of no eftest, save and exceplin respect of any
atd or deed done prios thereto as & contemplatod hereunder or aa o any
right, easility of obligation which has arisen or accrued pursuznt thereto
and which shall be governed and be presarved or worked out as is
specilically provided in She Schemne or may othenwise aniss in k.

12,
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EFFECT OF NON-FULFILLMENT OF ANY OBLIGATION

In the event of non-fufilmart of any or all sbligations under the Schame,
by either the Transforor Company o the Transferae Company, the nan
periormance of which will put the other unger any obligation,
then such defautingd gorpany willindamnity all costsfintares!, st to the
olher compary, subject to a specific provision # asy fo e conlrary under
ihe Schama.

COSTS & EXPENSES "

All costs, charges and expenses of the Trarsleror Company and the

Transtares Company respecivey in ralafion ko or in connection with fhis

Scheme ard meidentai 1o the complation of the amalgamation of tha said

Urderaking of ihe Translaror Gompany in pursuance of this Schems

shail ba bome and paid by the raspective companias,

RATIONALEUJUSTIFICATION FOR THE SCHEME:

i) The Transfaror Compary and the Transferea Company ane engagas
in the businass of simiar end complementary products, The
Amalgamaled Company will banafit frem this synengy in the products
and the brand name of the Transfaree Company will further enhanca
the marketability of products manufactured under the rame of
Transfaree Comgany.

b) The Amaloamatad Company will beneft dus 1o the tex shield avallabl

from the carried forward losses of th Transleror Company, ,/f‘i

£} The Amaigamated Comparry will benefit from the managemant cope

espacially in lachnical areas, which are essential for criical L)

ol

e

d) wmwﬁhemdmwmmwmuﬁr 4

whmummﬂwmxmwmwwm%

leading o a move effective and cantraised managemantand ;

of administrative and manpower expenses and overheads which are
presenchy beng duplicaled because of separate entifies,

o} Amaigamation will result in the lamer poo! of various resoures
well a8 mangawer and will creabe a synergy, which wil snable
Amaigamaled Company to grow and prosper at a faster pace.

1 mewmummommnmmmmmwm

and more efficient ufiisation of larger rescurces and funds,

gl The combined managerial and financlal resources wil enhance the
capabllity of the Amalgamated Company 1o invest in largar and-
sophisticaled projects 1o ersure rapid growth and wil consolidale
fhe siralegic strength of the Amalgamatad Company,

R} The losses sutfered by the Transtaror Company has arverssly
anmm;riommmpmmmmmma#»mmm
and has ks resuhed in borowings &t nigher costs, Amzlgamation
ot the two Compan es will enabl consclidation and optimum ulisation
ol financial resources with ihe additional benerit of Iower interest costs.

il 1 would also lsag to growth prospects for the parsonne! and
organisation connecled wih these compenies and thus, be.in the
inderest of and for the weilars of, e of the comparies
WHMMW,mu&Imminﬁwhrgemmﬂf
the publi

I The amalgamation shal resull in significant employment generation

(peth direct and indirect) opportunity creation as it wiil rasult in

Economic activity restarding afler a 5 year period in and around the
plant location,

k) The amalgamation wil helo the Iransterea company bo extend Iis
footheid in the southem part of the Country a5 & ready base wouid
be provided in form of the rangeres company's resources.

LA

TRUE-COPY .
: @H’! sl [ f:ggfc‘j;-
@.ooo~ R

HIGH St o =
Bt 3AT

Q



In The High Court of Judicature at Bombay
Ordinary Criginal Civil Jurisdiction

Company Petition No 71 of 2006

Connected with
Company Application No 869 of 2005

In the matter of Section 391 & 394 of the

Companies Act, 1956;
And

In the matter of Scheme of Arrangement of
Terra Agro Technologies Limited with Jain
Irrigation Systems Limited

Jain Irrigations Systems Limited

AUTHENTICATED COPY OF ORDER
DATED 21 PRIL 2006 AND SCHEME
AMNMNEXED TO THE PETITION

Dated this 21 day of April 2006

28 4] 66

Appiied o1 ... ..
!ﬂg:nl:t;‘l B et ——————— S
& . .
Eo Hemant Sethi
Advocate for petitioner

E. S ALt 302 Satnam Building
Ce-. - 3A Sion West

; Mumbai 400022

Walivesed ox Q. ALASZCE
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- ‘14 THE HIGH COURT OF JUDICATURE AT BOMBAY
; _ kol i o

COMPANY PETITION NO. 41 OF 2207
CONNECTED WITH
COMPANY APPLICATION NO.1221 OF 2006

In the matter of Scheme of

Amalgamation of Eurissko Agro Ltd.
With

Jain irrigation Bystems Ltd.

i

Hurisska Agro Limitad. «s- Petitioner.

WITH

o ; COMPANY PETITION NO. 42 OF 2007
CONNECTED WITH
COMPANY APPLICATION NO. 1222 OF 2086

frrigations Systems Limiked. <=« Petitioner.

= =

Hemant Sethi for the Pebitioner.

C.JY. Joy for the Regional Director. o
K.V. Bautam, Oy. D.L,

Mr. Ricab Chandals i/607'D8 Legal for Objectors.

- DR

CORAM I DR.D.Y.CHANDRACHUD, J.
4TH MAY, 2007.

r.C. o2

L.

- L bl " The sanction of the Couri is sought to a Scheme
‘of fAmalgamation under Sectiona 3IY1L ko 94 of the

Companies Act.s 195946, -

o g - The Court hazs been inforred that in so far as

Tranaferar Company is vonsarnedy the shareholders have
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LAl

communicated  their cofsents while individual notices
have been issued to all the creditors in terms of  +the
directions issued by this Court while dispensing with
the holding of the meetings. Similaﬁly, in so Tar as
the Transfqrea tCompany is concernaed, the Court has b=en
informed that = meeting_ Wan convened of all the

shardhaldzes ak, which 4 Resolution Was passed

unanimousliys approviog the scheme.

Fe individusl noticeas are. stated to have been

isauzd to bthe areditors of the Trarsferes in purcuance
of the direciions issuved by the Court while dispensing
with the holeding of a4 meebing. tndividual natices  are
alsow stated to bhave been issued to the shareholders.

4., Goth  the Hegional Bdrector and the Official
Ligquidatnr have stated that the soheme as prnpueéd is

e i '
el contracy to the public interest or prejudicial  to

we gt
the interest of the shavanolders oar crodiburs.

S. An objection was raised al the stage of the
hearing of the Company Febition by the two Objectars Dr.
Vinmay W. Patel znd Me. Gauwtam V. Patel. Howsver, a

sebbivmant  Nas wean acriveed at bDBebtwesn e Tramstfearonr,
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al

Transferee and tHe“Uhjectnr; wiaich has been signed by
the parties and by the respective Advorates. The terms
of .qmthlemant have been taken on record and ma;ked 'gs
B The learned Counse) have stated before the Court
EN4t pursuant o bthe terins of setbtlement, chequess  a
power of aliorney and declavation have been esuchanged
arud that blank Ebransfer foarms have been duly handed
_Hhﬁgyer. " in wview of the settliement, the Ubjectors hgue no

sidjection fto the scheme. There is no uvbjectioun to  the

scheme . 8ince all the stazlutury compliances have besen

duly effecked, the Company Petition is made apaolyokes in

term:. of praver clause (a).
7. The HMetitioners.to pay costs of Rs.2566L/—~ each
Fa tive Mindishtery aof  Law and Juskrice and OFficial

Liguidalior.

- o om oW

/STe6(e0 12 e co
M. D. ARVEKAR '
HIG 1.':‘"'?4_'\ Fii ;> STRAR M
Hé{fw;' 0.3.) Section Officer £ _
BAY High Court, Appollate Sida

) . Sombay.
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SCHEME OF ARRANGEMENT BETWEEN
EURISSKO AGRO LIMITED (*TrRansFerOR") AND

JAIN 1HFI|!IGATION SYSTEMS LIMITED

r-TRaNSFEREE") UNDER SECTION 391 READ WITH
SECTION 394 OF THE COMPANIES ACT 1956

PREAMBLE:

This Scheme of Arrangement is presented for the amalgamalion of
Eurissko Agro Limited (the "Transferor Company”) with Jain Irrigalion
Systems Limited (the *Transferee Company®) pursuant to Sections 391
10 394 and the other relevant provisions of the Companies Act, 1956.

1. DEFINITIONS

In this Scheme, unless the context otherwise requires, the
foll:ing expressions shall have the following meanings:
1.1 “Act’ means the Companies Act, 1958, including any statulory
modifications, re-enaciments or amendments thereol.
1.2 ‘"Appointed Date® means 1st day of April 2006 or such other
date as the Cour may direct for the purposes of this schema
and for the Income Tax act, 1961.
*Board” means Board of Direclors.

“Court” means the Honorable High Court of Judicatura at

Mumbal.

"Effective Date" means tha last of the foliowing dates or such

other dates as the Court may direct, namely:

The date on which the last of all the necessary consents,

approvals, permissions, resclulions, agreements, sanclions and

orders as are hereinafter referred 10 have been oblalned or

passed; or

1.52 The date on which cerified copies of the Order of the Court
under Sections 391, 392 and 394 of the Aet sanctioning the
Scheme are led with the Registrar of Companies, Maharashira.

1.6 "Record Date" means a date to be fixad by the Board of Directors
of the Transferee Company for exchange of shares under the
Scheme.

1.7 "Scheme" means this Scheme of Amangement in ils present

form submitted to the Court for sanction or wilh any

modification(s) approved or imposed or directed by the

Shareholders of respective Companles or the Honorable High

Cour of Judicature al Bombay "Court”,

18 “Transferee Company" means Jain Imigation Systems Limited,

a company incorporated under the Companies Act,
1956, bearing Registration No.11-42028 and having ils
Registered Office at Jain Plaslic Park, NH No.6, Bambhori,
Jalgaon 425001,

1.9 "Transferor Company” means Eurissko Agro Limited, a company
incorporated under the Companies Acl, 1956, bearing
Registralion No. 11-067887 and having its registered office al
Gal Mo. 102, Chakan Shikrapur Road, Bhose Khed, Pune - 410
5.

1.10 “Undertaking” shall mean and include the following:

1.10.1 Al the assels, properties, current assels, investments, claims,
authorities, allotments, approvals, consenis, licenses,
registration, contracts, engagements, amangements, estates,
interests, inlellectual property rights, powers, rights and filles,
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benefits and advantages of whatsoever nalure and whenver
situate of every description belonging o or in the ownership,
power or possession and in the control of o vested in or granted
in favour of or enjoyed by the Transferor Company as on the
Appainted Date (hereinafter referred o as "the said assets”)
and;

1.10.2 Allthe debts, duties, iabdities and obligafions of every description

2.2

2.2

33

of, or pertaining to, the Transferor Company as on the Appeinted
Date as provided herein (hereinafler referred lo as “the said
liabiEties").
Without prajudice to the generality of the foregoing, the term
*Undertaking” shall include the entire business of the Transleror
which is being carried out under the frade name of
*Eurissko Agro® and shall include advanlages of whalsogver
nalure, agreements, allotments, approvals, arrangements,
authorizations, benefits, capilal work-in-progress, concessions,
rights and assets, industrial and inteflectual property rights of
any nature whatsoever and licenses in respect thereof,
intangibles, investments, leasehold rights, liberties, patents,
permits, powers of every kind, nalure and description
whatsoever, privileges, provision funds, quota rights,
registrations, reserves, and all properties, movable and
immavable, real, corporeal or incorporeal, wherescever siluated,
right to use and avall of telephones, telexes, facsimile
connections, installations and other communication facilities and
equipments, lenancy rights, litles, trademarks, trade names, all
other utilities held by the Transferor Company of to which the
Transferor Company Is entitied to on the Appointed Date and
cash and bank balances, all eamest moneys andior depasits
including security deposits paid by the Transferor Company and
all other inlerests wheresoever siuale, belonging to or in the
ownership, power or possession of or in the control of or vested
in or granted in favour of or enjoyed by or arising 1o the Transleros
Company.
NATURE OF BUSINESS:
Transteror Company; The Transteror Company is engaged in
the business of onion dehydration,
Transferee Company; The Transleree Company is camying on
diversified businesses including manufacture and sale of drip
and sprinkler irgation systems, plastic piping systems, plastic
sheels, dehydrated vegetables, solar water heating systems,
fruit pulps, juice and powder, tissue cullure plants etc. The
datailed objects for which the Transleres Company has been
established are set out in the Memorandum and Aricles of
Association of the Transleres Company.
JUSTIFICATION FOR THE SCHEME

The Transferor Company and the Transferse Company are
engaged in the business of simdar and complementary producis.
The Amalgamated Company will benefit from this synergy in the
products and the brand name of the Transferee Company will
furtherenhance the marketability of products manufactured under
the name of Transleree Comparny.

The Transteree Company will benefit due o the tax shield
avallable from the carried forward losses of the Transferor
Company.

The Transleree Company will benefit from the management
expertise especially in technical areas, which are essenlial lor
critical decisions.
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3.5
a8
37

3.8

a9

42

By the proposed Schema of Amalgamation the financial
resources of both the companies will be conveniently merged
and pooled together leading to a more effective and centralised

management and reduction of administrative and manpower
wmmandmuheadsmhrdumpmwmhgmumpiad

because of separale entities.

Amalgamation will result in tha larger pool of various resolrces
as well as manpower and will create a synergy, which will enable

the Translerea Company to grow and prosper at a faster pace. -

The amalgamation of both the companies wil pave the way for
better and mare eficient uiilisation of larger resources and funds.
The combined managerial and financial resources will enhance
the capabifity of tha Transfaree Company to invest in larger and
sophisticated projects to ensure rapid growth and will consofidate
the stralegic strength of the Transferee Company.
The losses suffered by the Transferor Company has adversely
affected its borrowing capacities, both fund based and non fund
based, and has also resulted in borrowings at higher costs. The
amalgamation of the two companies will enable consclidation.
and optimum wtilisation of financial resources with the additional
benefit of lower inlerest costs.
It would also lead to growth prospects for the personnel and
organisation connected with these compandes and thus be in the
interest of and for the wellare of, the employees of the companies
concemed in this Scheme, and will also be in the larger interest
of the public.

SHARE CAPITAL

Transferar Company: The authorized, :smad‘ subseribed and
paid-up share capital of the Transleror Company as on 30th
September 2006 is as follows:

Authorized Rs.
7,000,000 Equity Shares of Rs, 10 each 70,000,000
Tota! 70,000,000
lssved, Subscribed and Paid-up s,
5630061 Equity Shares of Fs.f0 each fully paidp |  6,89.00610
1ol £,83,00610

Transferee Company: The authorized, issued, subscribed and
paid-up share capital of the Transferee Company as on 30t
Seplember 2006 is as follows:

Authorized : . Rs.
81,500,000 Equity Shares of Rs. 10 each $15,000,000
13,630,000 Redeemably Pratarence Shares of 1,963,000,000
Rs. 100 each

4500000 unclassified shares of Rs. 10 each 45,000,000
Total 2,823,000,000
Issued, Subscribed and Paid-up Rs.
58,22 4% Ecuity Shares of Rs. 10 each hilypaidp | 582,254,330
1,685,087 Equity Shares of Rs. 10 each representing 1,850,870
underhing 3,70,174 European Depositary Recelpls

=

| hitoreed - s S

| 500000 4% Prrece Shares o . 10 each | 25,000,000
_ atmﬂhmmanumm 310,498,000
. wzmﬁmmummm 56232000 |
125.un1aamhmamdmmm S 125000000
Total 143,424,200

5.° SHARE CAPITAL ON IMPLEMENTATION OF SCHEME:

51 Transferee Company: Upon the Scheme becoming effective,

" and subject to such consents as may be necessary, and subject
1o the provisions of the sald Act, the Authorised share capital of
unTrmuaamuummmtsmumwmzusm

croras as follows: ;

Authorized - : s,

| 89E00,000 Equiy Shares of Rs. 10 each - | 895,000,000 i
19,630,000 Redeemable Preference Shares 1,963,000,000

of Fs, 100 each '

4,500,000 unciassifed shares of Rs. 10 each 4,50,00,000

Told . 2,393,000,000

The relevant clauses of the Memorandum of Associationand the Articles
of Association shall stand amended to include the above authorized
capital without any further act on part of the transferor Company.

6.  TRANSFER OF THE UNDERTAKING OF THE TRANSFEROR
COMPANY ’
6.1  Transferof the Undedaking: With effect from the Appointad Date,
‘and subject to the provisions of the Scheme in relation to
mode of transfer and vesting, the entire Undertaking of
Transleror Company including the said assets and the sa
liabilities as on the Appointed Date shall, pursuant (o
provisions of Section 394 and other applicable provisions of the
Act, without any further act, deed, instrument, malter or thing,
be and shall stand transferred fo and vested in or desmed to
have been transferred to or vested in the Transferee Company,
as a going concem, so as fo become Ihe undentaking of the
Transferee Compary. ?
6.2 Transfer Subject to Charges: The transfer/vesting as aforesaid E!
shall be subject to charges, hypothecation and morigages, if
any as may be subsisting, over or in respact of the Undertaking
or any part thereof on the Appointed Date. Provided howsever
that, any reference in any security documents of arrangements
to which the Transferor Company is a party to the assets of the
Transferor Company offered or agreed to be offered as security
for any financial assistance or obligations, to the secured
creditors of the Transteror Company, shall be consirued as
referenca only lo the assels pertaining to the Undertaking of the
Transferor Company as are vested in the Transferes
by viriue of Clause 6.1 above, to the end and intent that such
security, mortgage and charge shall not extend or be deemed
1o extent to any of the assets or to any of the other units or
divisions of the Transferee Company, unless specifically agreed
to by the Transteree Company with such secured creditors and
subject to the consents and approvals of the existing secured
creditors of the Transferee Company.

112
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MMMMWM that
pursuant fo the transfer of the Undertaking as provided in Clause
8.1 above, all the said assets are so translemed by the Transteror
Company 1o the Transferse Company fo the end and intent that
the property therein passes to the Transtares Compary pursuant
to the provisions of Section 384 of tha Act as an htﬂu'-alpamf
the Underaking.

Transfer of Immoveables; With effect from the Appointed Date,

" allimmoveabls assets of the Transferor Company included in
- the Underaking, including but not limited to land held on a

632

6.3.3

freehold, leasehiold or any other basis, and buildings, shall stand
transtemed, without any further act, instrument or deed, to the
Transferee Company, pursuant to the provisions of Section 394
of the said Act 50 as to become as and from the Appointed Dale
the immoveable assets of the Transferae Company, end it shall
nol be necessary to obtain the consent of any third party.or
other person in order to give effect to the provisions of this
Clause. The Transferee Company shall under the provisions ol
the Schema be deemed 1o be authorized to execule any such
instruments, deeds and wrilings on behalf of the Transferor
Company and o implement or carry out all such formalities or
compliances on the part of the Transferor Company to be carmied
out or performed in onder to give effect 1o the provisions of this
Clausa,

Transfer of Movables: The movable assets of the Transferos
Company consisting of plant and machinery, equipment, lools,
spares, inventory, computers, air conditioners and office
equiprments, furniture and fixtures, other investments and cash
on hand and cash in bank shall be handed over by physical
delivery (Together with duly executed transfer forms or olher
documents as may be required) 1o the Transferee Company
along with such other documents as may be necessary 1o the
end andintent thal the propery therein passes to the Transleres
Company on such delivery, Further, such of the other movable
assets that are movable by nature or are otherwize capable of
transfer by manual delivery or by endersement andfor delivery,
the same may be 5o transferred by the Transleror Company,
and shall, upon such transfer, become the praperty, estate,
assels, rights, tile, interest and authorities of the Transferes
Company in pursuance of Section 394 of the said Act as an
intagral part of the Undertaking.

Transfer of Liabiliies: Pursuant fo the transfier of the Underaking

- as provided in Clause 6.1 above, and subject to the provisions

in the Scheme in relation to the mode of transfer and vesting, al
debls, liabilities, duties and obligations of the Transferor
Company, shall also be and stand transterred or deemed to be
transferred, without further act, instrument, deed, matter or thing,
to the Transferee Company, pursuant to the provisions ol Section
384 of the Acl 50 as 1o become as and from the Appointed Date,
the dabts, duties, liabilities and obligations of the Transieree
Company and further that for the purpose of giving eflect to the
provisions of this Clause, it shalf not be necessary o oblain the
consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debls, liabilities,
duties and obligations have arisen. The Scheme shall not in
any manner affect the rights and interests of the creditors of the
Transleror Company or be deemed to be prejudiclal 1o their
inlerests and in particular the slatulory creditors of the Transferor
Company shall continue lo enjoy and hold charge upen thelr
respeciive securities and properties, The Transferee Company
may al any time afier the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any
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6.34

6.3.5

law or otharwise, execute Deeds of Confirmation, in favour of
any of the creditors of the Transferor Company or in favour of
any other party fo any contract or arrangement to which the
Transferor Company or the Transferee Company is a party 1o,
wwmgsasmayb&mwmbemmtedmmm
give formal effect to the above provisions, The Transferee
Company shall under the provisions of the Scheme be deemed
to be authorized to execute any such writings on behalf of the
Transferor Company and qunpimntqurmﬂall such
formaliies or compliance referred to above on the par of the
Tmmfmrﬂmpmrbhawmdmﬂnrpaﬂmnm

Data alp:oﬂa rasanms hmamuhgmnrhssasm
expen-:imra[i'mcl'igpapmnl penalty, damages or such
Itigation) arising or incurred by the Transferor Company shall,
for all purposes, be trealed as the profits or reserves of income
or losses or expenditure, as he case may be of the Transferee
Company. d

Transter of Contracts: Subject 1 the other pravisions of the
Scheme, all contracts; deeds, bonds, agreements and other

"+ instruments, of whatsoever nature to which the Transferor

6.36

6.4

71

T.2

Company is a party, subsisting or having etfect immediately on
tha Appointed Date shall be in full force and effect against or in
favour of the Transferee Company as the case may be and may
be enforced as fully and effectively as , instead of the Transferor
Campany, the Transferee Company had been a party thereto, The
Translerae Company shall enter into andfor issue and/or axecute
deads, writings or confirmations or enter into any Irtpartite
arrangements, confirmations, or novations, to which the
Transteror Company will, if necessary, also be party in order lo
give formal effect fo the provisions of this Scheme, if 5o required.
Further, the Transferee Company shall be deemed to be
authorized to execute any such deeds, writings or confirmations
on behall of the Transferor Company and lo implement or carry

. out all formalities required on the part of the Transferor Company

1o give efiect to the provisions of this Scheme.

Transfer of Legal Progeedings: All legal proceedings of
whatsoever nature by or against any of the Transferar Company
pending andlor arising at the Appointed Dale or in relation to its
properties, assets, debls, liabilitiss, duties and obligations, shall
be continued andlor enforced until the Effective Date as desired
by the Transieres Company and as and from the Effective Date
shall be continued and enforced by o againgt the Transferes
Comgany in the manner and to the same extenl as would or
might have been continued and enforced by or against the
Transferor Company.

Place of Vesting: The vesting of the Undertaking shail by virtue
of the provisions of this Schame, and the effect of the provision
of Section 394 of the said Act, take place at the registered cffice
of tha Transferes Company.

TRANSFEROR COMPANY'S STAFF, WORKMEN AND
EMPLOYEES

Takeover of all the emplovees: The Transferee Company wil
takeover all the permanent staff, workmen and other employees
inthe senvce of the Transleror Company immediately preceding
the Effective Dats, and they shall become the staff, workman
and employess nfmaTransfam&Gmpw

benefits rﬂhﬁng tcr gmtt.lﬂ'; pmursdeni fund and suparanmamn
fund as per the rules of the Transferes {'._‘ompamr shall become
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8.2
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8.4
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8.6

8.7

appﬁcaﬂahﬂmewmﬁasdmmnshmﬁmﬂwﬂ?m
the Effeclive Date. For all other purposes the service of
employees of the Transferor Company shall be regarded as
continuols without any break or internuption of servica by reason
nfmmdmmgmmemcmny
pditions : yme; The terms
ammﬂwmmmmmmh
Efiective Date will not in any way be less favourable to them
than thosa applicabie to them immediately before the Effective
Date. The position, rank and designation of the employees would,

. however, be decided by the Board of the Transferee Company,

mmmmmmmmmmam
totransfer such employeas to any unit of the Transferse Company
as may be deamed to be necessary from fime to time.

ACTIONS AFTER APPOINTED DATE

Operative Date of Scheme; This Scheme, though effective from
the Appointed Dale, shall be operative from the Effective Date.
Assels ang Liabilties: All asst ts and Nabiliies resulting from
the operations of the Undertaking of the Transtaror Company
from the Appointed Date onwards shall stand fransferred to and
vested in the Transferee Company on the Effective Date.

Profits and Losses: With effect from the Appainted Date and up
to the Effective Date all the profits or incomes accruing or arising
to the Transleror Company o or losses ansing or
incurred by the Transfaror Company shall for all purposes be
treated and be deemed 1o be and accrue as the prolits orincomes
or expendiure o losses of the Transferee Company, except o
the extent described in Clause 11-of this Scheme relating to
accounting treatment,

Transaclions and Proceedings: The transfer of property and
Eabilites and continuance of proceedings under this Scheme shall
not affect any transactions or proceedings already concluded by
the Transferor Company in the ordinary course of business on or
after the Appainted Date tilthe Effective Dale to the end andintent
that the Transfaree Company accepts and adopts all acts, deeds

and things kewiilly done and executed by the Transferor Company -

to the same extent as if done and executed by the Transferee
Company on its own behalf.

: It Is clarified that all debts, Eabllities,
duties and obligations of the Transferor Company as on the
Appointed Date whether pravided for or not in the books of

; mnmnmnmmmwmaummmmm

may accrue of arise after the Appointed Date but which relates

to the period on or up to the day of the Appainled Date shall be

the debis, kabililies, duties and obligations of the Transieree

Company including any encumbrances on the assets of the

Transleror Company of on any income eamed from those assels.

Conduct of Business: With effect from the Appointed Date the

Transferar Company:

8.61 Shall be deemed to have held and stood possessed of
and shall hold and stand possessed of the entire
Undertaking of the Transferor Company for and on
aceount of and for the benefit of and in trust for the
Transferee Compary, and _

862 Shall carry on and be deemed 1o be carrying on all
businesses and aclivities relaling to the Transferor
Gnmpmylu‘and on account nlandfufmabeneﬁmfsnd
in trust for the Transferee Gnn'q:anr

Transferor Company
Mheﬁeclﬁolnlmmpmmdnata lhaTmna‘nrchﬂmpany

has carried on and hereafter undertakes 1o carfy on its business
with reasonable diligence and utmest business prudence. From
the date of acceptance of this Scheme by the respective Boards
of the Transleror Company and the Transferee Company, the

Transteror Company shall not alienate, charge, encumber,
muﬂgageurnﬂmwsaduaimhhuﬂamhngmudmm
of the said assets or any part thereof, without the: prior wrillen
consent of the Translerse Company, maandawoqﬁiinme

ordinary course of business, or pursuant to any pre-existing
" - obligation undertaken by the Transferor Company prior to the
Appointed Date.

thdahﬂamﬁmﬁh&dmhymm

" Boards ofthe Transferar Company and the Transteree Company,

B9

8.10

811

shall pot vary the terms and conditions of the

the Transferor Company shallnot, without the prior written consent
of the Transferee Company, undertake any new business of
activity, mmmwmmmmmmm:m
149(24) of the Act.

mmmmmmeﬁmmﬁdm mmsmmna.amfur
exceptwith the consent of the Board of the Transferee Company,
the Transferor Company shall not make any change in its capital

 structurs, (by way of bonus shares, convertible debenture,

detachable warranis, equily or preference shares, oplions and
calls, fresh issue of rights shares, secured premium notes, bonds,
or any other instruments of raising capital) by any increase,
decrease, reduction, reclassification, sub-divisien or
mmﬁdam rarurgamsamn ofin anrnmetrrannar

employees except in the ordinary course of business.

f 1 Pr : All proceadings
whatsoever nature {legal and others, including any sUits, ™
appeals, arbitration, execution proceedings, revisions, writ
pelitions, it any) by or against the Transferor Company shall not
abate, be disconfinued or be in any way prejudicially atfected
bymamnnlmsd:morlhaumzfadmemdmﬂurgd
the Transferor Company or of anything contained in this Scheme
but the said proceedings, shall, lill the Effective Date be
continued, prosecuted and enforced by or against the Transferor
Company as if this Scheme had not been made and thereafter
be continued, prosecuted and enforced by or against the

. Transteree Company in the same manner and o the same uxtent

812
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as they would or might have been continued, prosecuted and
enforcad by or against the Transferor Company if this Scheme
had not been made. The Transleree Company shall take steps
to have the abovementioned proceedings continued in its name.

Enforcement of Confracts: Subject o the other provisions of
this Schema, all lawful agreements, amangements, bonds,
mmmmmmmrnammh
which the Transferor Company is a party to or to the benefit of
which it may be efigible and which are subsisting or operalive or
having effect, shall il the Effective Date, be in full force and
effect and may be enforced as fully and effectually as il, the
Scheme had not been made and thereafter, shall bg in full foree
and effect against or in favour of the Transferee Company, as
the case may be, and miay be enforced as fully and effectually
as i, instead of the Transferor Company, the Transferee
Company had been a pary or beneliciary therelo, subject to
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such changes and variations in the terms, conditions and
provision thereof as may be mulually agreed lo between the
Transferee Company and other parties thereto. The Transferee
Company shall enter andlor issue andfor execute deeds, wrilings
or confirmations or enler into any amangement, confirmations
or novations in order fo give formal effect to the provisions of

* this Clause, if so required or if it becomes necessary,

Payment of Dividends; The Transferor Company and the
Transferee Company shall be entiled to declare and pay

dividends to their respective sharehodders prior to the Effective
Date. The Transleror Company and the Transleree Company
shall each be entitied to declare dividend only out of the
disposable profit eamed by the respective companies during
the relevant financial year and shall not transfer any amount
from the reserves for the purposes of payment of dividend. The
dividend shall be daclared by the Transferor Company andior
the Transferee Company only by mutual agreement between
the Board of Directors of the companies. It is clarified that the
aforesaid provisions in relation 1o declaration of dividends are
enabling provisions anly and shall not be deemed to conter any
right on any member of the Transferor Company or the
Transferee Company to demand or claim or be entitled to any
dividend which subject 1o the provisions of the sald Act, shall be
entirely in the discretion of the Board of Directors and the
approval of the shareholders of the respective companies.
Rights of Sharehglders; The holders of the shares of the
Transleror Company and the Transferes Company shall, save
as otherwise provided under this Schema, continue to enjoy
their existing rights under their respective Anlicles of
Association including the right to receive dividends from the
respective companias of which they are members till the
Etfactiva Data,

SHARE EXCHANGE RATIO

Valuation Method: The proposed share exchange ratio has been
amived at by adoption ol a combination of following meihuda
with appropriate weightages:

8.1.1 Profit eaming capacity value

. 812 Netasset value method

9.1.3 Market Price method (where available)

© 914 DCF Method

9.2

10.

101

--10.2

Valuer; The exchanga ralio has been computed by Mis. Dalal &
Shah Chartered Accountants, Mumbai who were appointed as
valuation expers by the Board of the wo companies.

ISSUE OF EQUITY SHARES BY THE TRANSFEREE
COMPANY

Upon tha Sdmmhmrnhqupomm'ﬂ Inmldurra.honofma
transfer and vesting of the Undertaking of the Transferor
Company in the Transferee Company in terms of this Scheme,

" the Transteree Company shall without any further application or

deed (except as outlined elsewhere) issue and aliot lo every
member of the Transferor Company holding fully paid up Equity
Shares in the Transferor Company whose names appear in the
Registrar of Members of the Transferor Companies on the
Record Sate, hisher heirs, executors, administrators or the
successors in fitle as the case may be

2 (Two) Equity Shares of Rs. 104- each fully paid up of Transleree

- Company for every 49 (Forty Nine) Equity Shares of Rs. 10 each

fully paid of the Transferor Company.
The new Equity Shares to be issued and allotted pursuant 1o
sm-GmmenmdMi!almpm.mnkpaﬂpassuwm

115

103

104

the existing Equity Shares of the Transferee Company, including
entilement to dividend on such new Equity Shares from the
Appointed Date in respect of dividend declared ahter the Effective
Date.

Thea new Equity Shares fo be kssued and allotted in terms hereod
will ba subject fo Memorandum and Articles of Association of
the Transferee Company, )
Mofractional coupons shallbeissued byihe Transferee Company
in respect of fraclional entitiements, if any, to which the
shareholders ol the Transteree Company may be entited on issue
and aliotment of the Equity Shares of the Transteree Company
as aforesaid. The Directors of the Transferee Company shall

" instead consolidate all such fractional entitlements to which the

10.5

10.6

10.7

1.

12,

124

memibers ol the Transferor Company may beenfitled onlssue and
allotiment of the Equity Shares and shalt issue such consolidated
shares and or fractional coupons to-a Director or an Officer of the
Transfaree Company on the express understanding that such
Director or Officer to whom such Equity Shares be allotied shall
sellthe same atthe best available price and pay tathe Transferee
Company, the net sale proceeds thereof whereupon the
Transleres Company shall distibute such net sale proceeds to
the members of the Transteror Company in proportion fo their
fractional entitternents.

Upon the Scheme becoming opesalive, all the s-’rxa:emuers of
he Transferee Company, if so required by the Transferee
Company by nolice in this behalf, shall surender their cerificates
representing Equity Shares of the Transferor Company,
according to their respective entitiements, 1o the Transferes
Company for cancedation thereof. Notwithstanding the foregoing,
upon the new Equity Shares being issued and alloted as
aforesaid, the share certificates in respect of the Equity Sharas
held in the Transferor Company shall be deemed to have been
automatically canceled and of no effect and the Transferee
Company instead of requiring surrender of such cerificates may
dirgctly issue and dispatch new Cerfiticates in respect of the
new Equity Shares issued and allotted by the Transferae

For the purpose of aforesaid, the Translerse Company shall, if
and to the extent required, apply for and cbiain the requisite
consent or approval of the Reserve Bank of India and other
appropriate authorities concerned for the issue and dlotment
by the Transferse Company to the respective members of the
Transleror Company, of the Equity Shares in the said share
capital of the Transferes Company in the ratio aforesaid.

The Transferee Company shall before aflotment of the Equity
Shares in tarms of the Scheme, increase i Autharized Share
Capital by the creation of at east such number of Equity Shares

. of Rs. 10/~ each as may be necessary to satisfy ils obligations

under the provisions of the Scheme.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme being sanctioned and an Order being made
by the Court under Section 394 of the Acl, the Transferor
Company shall stand dissolved wrﬂwut winding up on the
Effective Date.

ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY

Tax Treatment; Pursuant 1o the transfer of the Undertaking as
provided in Clause 6.1 above, and subject o the provisians in the
Scheme, all tax retums, filings, assessments, payments,
deductions, withholding, rebates, benefils, incentives, set-offs,
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12.3

12.4
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12.6
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12.8

carry-forward, tax losses, unabsorbed deprecialion and olher
rights, liabilities and obligations whatsoever of the Transleror
Company, shall also be and stand transferred or deamed lo be
transferred, withoutfurther act, ingirument, deed, matter or thing,
tothe Transferee Company, pursuant to the provisions of Section
394 of the Act 50 a5 to become as and from the Appainted Date,
tha rights, liabilities and obligations of the Transfaree Company.
The camy forward of the tax losses and unabsorbed
of the Transferor Company shall ba : vaitable to the Transleree
Company. Tha Transferes Company shall have the right to reclify
tax returns and file revised tax relums and seek re-assessmant o
revisions In assessment or rectification of mistakes in fillngs,
retums or assassment in respect of any period(s) prior to the
Effective Data in the manner and to the same extent as would or
might have been done by or againstthe Transferor Company. For
the purpose of giving effect to the provisions of this Clausa, it shail
not ba necessary to obtaln the consent of any third p&rlf or

4] A ang Liabilities; The Transferee Company
Mmﬂanmmmmhmmmm
Gmpanypmuamwmammmwmkm

any dfffaremea in am:uumm poln:-,r bamaen tha Teansferor
Company and the Transferee Company, the impact of the same
fifl the amalgamation will be quantified and adjusted in the
General Reserve of he Transferee Company to ensure that the
financial statements of the Transferee Company reflect tha
MImmmmmdmmlmgpﬂq

npan Tuthe emmtthauhem
are inter-company loans, deposits, balances or debenture
holding as between the Transfercr Company and the Transfaree
Company, the obligations in respect thereof shall come 1o an
end and there shall be no fabifity in thal behall and correspanding
effect shall be given in the books of account and records of the
Transferea Company for the reduction of any assets or fabiliies
as the case may be. For the removal of doubt, it is clarified that
in view of the above, there would be no accrual of interest or
other charges in respect of any such inter-company loan, deposit
ar balances, with effect from the Appeinted Date.
On the Effective Date, the surplus arising on account of difference
between amount to be issved as Share Capital as stated in
Clause 10.1 above and the amount of Share Capital of the

Transleror Compary, amounting to Rs. 63,584,460 (Fupees St

crore thirty five Jacs ninety four thousand four hundred sixty only)
shall stand credited lo Amalgamation Adjustment Account.
The aggregate of preference sharss of the Transferor Company
ason the Appointed Date amounting fo Rs. 266,24,380have been
redeemed by the Transferor Company during the year 2006-07
and a redemption premium on account of redemplion of the said
liability amounling to Rs. 6,575,620 (Rupees Siuty five lacs
Sevanly Five thausand six hundred twenty only) shall be debited
1o Amalgamation Adjustment Account.

An amourt of As, 71,601,321 (Rupees Seven Crores sideen
Lacs one thousand three hundred twenty one only) lying to the
credit of the Special Reserve Account in the Transferor
Company’s baoks as on the Appointed Date shall be transferred
te Amalgamation Adjustment Account.

The amount of Share Application Money of the Transferor
Company as on the Appointed Date amounting to Rs. 9,834,500
{Rupees Minety etahit lacs thirty four thousand five hundred only)
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has been waived during the year 2006-07 ahd a surplus on

-account of completa remission of the sald liability amounting to

fs. 9,834,500 (Rupees Minety eight lacs thirty four thousand
mmwmmmmmimtmudhhmmhn
Adjustment Account.

In the books of tha Transferor Company as on the Appeinted
Date, tha debit balance lying in the Profit and Loss Account
including prefiminary expense (io the extent not written off)
aggregating to Rs. 72,802,208 (Rupeas Sevian crores twenty
eighty lacs two thousand two hundred eighit only) shall be
transterred to the Amalgamation Adjustment Account.

12.10 After the adiustment is made in the manner detalled in Clauses

12.1 mmmmmmawﬁmmm
65,652,453 (Rupeas Six crores fifty six lacs fifty two thousand
four hundred fifty threa only) to the credit of the Amalgamation
Adjustmant Accounl shall stand transferred to a Contingency
Reserve Account for use by the Transferee Company in due
course of ime,

1211 The appication and reduction of the Sharé Application Money

Account and Special Reserve Account or Préference Share
.edemplion premium as per above, shall be effected as an
integral pant of the Scheme itself as the same does nol invalve
aither diminution or liabdity in respect of unpald share capital or
payment o any shareholder of any paid-up share capital and

the order of the Coun sanctioning the Scheme shall be deemed *

tuhamurdermdarﬁﬂmniﬂ!!dﬁaﬂwﬁmhgm
reduction.

1212 mtmsamemmgmaﬁentmmammmm
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14.2

are inter-company loans, debentures, advances, deposit

mnrmmmmmmnmﬁ

an end and corresponding effect shall be given in the books of
aceount and records of the Transferes Company for the reduction
of any assets or liabjiities as the case may be, '

APPLICATION TO THE HIGH COURT FOR SAHE’I'IDHIHE

SCHEME

Application by Transferor Company: The Transramr Gornpany
shall with afl reasanable dispalch, make a
under Section 351 and 394 and other applicable provisions of
the said Act 1o the High Court of Judicature at Bombay for
sanctioning of this Scheme and for dissolution of the Transferor
cmymmmmwmmmﬂmam

ISIRTEE R mmmm

shal alsn mth all reasuuahla dispatch, make applications/
pefitions under Section 391 and 394 and other applicable
provisions of the said Act to the High Cour of Judicature at

Bmﬂ:ayhrsandfomgnfms-dmundarmmw

mmnr:mummmemu&

Scheme subject to Modifications: The Scheme shall be subject
to such modifications as the Court while sanctioning such
amalgamation to the Transferar Company with the Transferoe
Comipany may direct and which the Board of the Transleror
mmawammemnmm&rmmaMagm

i gme; The Transferr
merﬂﬁmﬁanﬁam&ﬁmmmynmhm full and
absolule discretion, assent from fime to time, on behalf of al
persans concemed, to any modifications or amendments to the
Scheme or agree 1o any terms andf of conditiens which the Coun
andfor any other authorities under law may deem i to approve

116
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143

15.

153 B

of or direct or impose or which may otherwise be considered
necessany or desirable or appropriate by them in the best interest
of the members for setting any question or doubt or difficulty
thal may arise, whather by reason of any order of the Court or of
any directive or orders of any other authorities or otherwise
howsoever, arising out of, under or by vitue of this Schema and
for the implementation andfor camying out of tha Scheme of in
any matter connected therewith and to do all-acts, deeds and
mmgsandtakeaﬂsummapaasmybammm desirable
or expedient for putting the Scheme into effect on or after
dissolution of the Transferor Company, The aforesaid powers
of the Transferor Company and the Transleree Company may
be exercised by their respective Boards, a commitles or
committees of the concemed Board or any director authorized
on that behalf by the concemed Board.

Withdrawal of Scheme: In the event that any conditions imposed
by the Court are found unacceptable for any reason whatsoever
by the Transferor Company or the Transferee Company, then

. the Transleror Company andlor the Transferee Company shail

be entitied o withdraw from the Scheme in which event na rights
and Eabilities whatsoever shall accrue to or be incurved inter se
{o or by the parties or any or them.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional upon and subject o the foliowing
approvals/ permissions and the amalgamation shall be deemad
to be complete on the date on which the last of such approvals!
pemisslm shall have been obtained.

[l
Emug. The app;:mral and agreernmtd mn &:hamu hyr ma
requisite majorities of such classes of persons of the Transferor
Company and of the Transferee Company, as may be directed by
the High Courl of Judicature at Murnbai on the applications made
fordirections under Section 381 of the said Act for calling meeting
and mMmhmmMMMﬂﬁm
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17.

18

resolutions under the appiicable provisions of the said Act being
passed by the shareholders of the Transferor Company and the
Transferee Company, for any of the matters provided for or
mh&rghﬂm%maumb&rmdwba ne:nsm:y

o TReh Ot of ot 8 Bombey ndee Sacons 991
and 394 and other applicable provisions of the said Actin lavour
of the Transferor Cornpany and the Transleree Company.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the avent of any of the said sanctions and appeovals refemed
tain the Clause 15 above no! being obtained andfor the Scheme
not being sanctioned by the Court andlor the order or orders not
being passed as aforesald before30 September, 2007 or within
such further period or periods as may be agreed upan between
the Transteror Company Dy its Directors and the Transleree
Campany by its Directors (and which the Board of Direclors of
both the companies are hereby empowered and authorised to
agrea 1o and extend from time to ime without any fmitations),
the Scheme of Amalgamation shall become null and void and
shall stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior therelo as is
contemplated hereunder or as o any right, liability or obligation
which has arisen or accrued pursuant thereta and which shal
bagmremdmdheprmmdnrmrﬁwdwlashspacﬁcalhf
pmﬂeﬂhhﬁd&mmmyﬂemaﬁs&nfm

EFFECT OF NON-FULFILLMENT OF ANY OBLIGATION

I the event of non-fufllment of any or all obligations under the
Scheme, by either the Transferor Company or the Transleres
Company, the non pedomance of which will put the ether

** company under any obligation, then such defaulting company

will indemnity all costafinterest, etc. to the other compe ny, subject
to @ specific provision if any to the contrary under the Scheme.

'COSTS & EXPENSES

Mlmmmdwsulmmnﬂwcmww
and the Transferee Company respectively in refation 1o or in
connection with this Scheme and incidental to the tompletion of
the amalgamation of the said Undertaking of the Transferor
Gmmnympmmdﬁﬁ&mmmﬂaibammm

by the respective companies. -

gt



In The High Court of Judicature at Bombay
Ordinary Original Civil Jurisdiction
Company Petition No. 42 of 2007

Connected with
Company Application No. 1222 of 2006
In the matter of Section 391 & 394 of the
Companies Act, 1956;
And

In the matter of Scheme of Amalgamation
between Eurissko Agro Limited and Jain
Irrigation Systems Limited

Jain Irrigation Systems Limited
«eenee - PELItIONEE

PETITION

HEMANT SETHI & CO.

PETITIONRS ADVOCATE
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BOARD FOR INDUSTRIAL ANDTINANCIAL RECONSTRUCTION

Case No0.127/2000 in re: M/s. Orient Vegetexpro

SUMNMARY RECORD OF PROCEEDINGS OF THE H

' iE.10.2007 BEFORE THE BENCH CONSISTING OF
MEMBERS

AND MRE. PAVAN RAINA

" PRESENT
M/s. Orient Vegetexpro Lid.
(OVL) .

IDBI (OA)

Department of Income Tax"

— e

BENCH-II

Name & Designation of the
Representative(s)
S/8hri

1. Milesh Sharma, FCA

R. K, Sharma, AGM

“D. R. Jaifi, Advocate

"

Central Board of Diréct Taxcs D. R. Jain, Advocate

The reference of the M/s OVL based on its audited balandg sheet (ABS) as on

31.3.99, was considered in the hearing held on 12.6.2000, when th
reference as non-maintainable on grounds of unclean hands and a4
present a truc and fair picture of its affairs and could not be relied

preferred an appeal before AAIFR against BFIR order dated 12.4

e Bench rejected the
its aceounts did not
ppon. The company

2000, AAIFR vide

order dated 35.10.2000 allowed the appeal and set aside the impugne’]

arder and remanded

-

the case to BIFR for fresh consideration. = =700
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2. Jt the hearing held on 9.1.2001 the company was granted 15 days time to n:f:t:# to
the issuds raised by the secured creditors at the hearing. " The secured creditors were
allowed further 15 days time to file their objections thereto, if any, whereafter , the Bench

was to pass further orders in the.matter according to law. .

- |
3. '1[«: company vide its letter dated 22.1.01 replied to the issues raised by the Bench
and the pecured creditors. The secured creditors too have responded to the cmpian:.r‘s

afamsaic letter,

1 | r ;
4. The Bench after observing that the reference of the company based on its NIRS as
on 31399 was filed with BIFR on 24.1.2000 with a delay of 56 days dismissed the;

reference as time barred vide its order dated 22-7-03. |f

5. The company appealed against the order of BIFR dated 22.7.03' and AAIFR vide

| - oy

its order|dated 8.11.2005 allowed the appeal, set aside the impugned order and remanded

the case pack to BIFR for further consideration accordin g to law.

k)

- -

6. I the hearing held on 22.022007, the Drafi Rehabilitation Scheme (DRS)
prepared by the OA envisaging merger of the sick industrial company - OVL with M}"s
Jain Trrigation Systems Limited w.e.f. 01.04.2006 was examined and after delibem;tiﬂr_ls,"

tI'{c Bengh directed the OA to re-submit the DRS after rectification of the deﬁciﬁncicg

observed in the hearing and after updation of the financial data, so that the Bench can‘:;

|
considerjcirculating the same in accordance with the [aw. : |

! i
X O
7. fide its order dated 29.06.2007, the Board tirculated the DRS prepared by it with:

- . . . g
cut-off date (COD) as 01.04.2006 to all concerned for their consent under Section 192}

=

read with Section 19(1) of the Sick Industrial Companies (Special Provisions) Act, 1985
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" (herelnutler referred to as ‘the Act’). Short particulars of the said sch:l e was published in

terms of the Section 18(3) ol the Act in one leading national newspaper and one state level
' e -

vernacitar newspaper for the information of sh:amhoiders,- secured /

secured / statutory

rreditors, employees of the company and otfigr involved parties, inclyding those who are

required to give consent on a time bound basis in terms of Section 19

Af the Act.

8. In today’s hcaringlmn vened to hear nﬁjmtiuns ! suggﬁiiuns
by the Board on 29.06.2007, the representative for the OA submitt

received any objections / suggestions to the DRS circulated. He fu

the DRS circulated
that they have not

er submitted that in

terms of Section 19(2) of the Act, the consent to grant the miiﬁ[’s and concessions

envisaged from the State Govt. of Maharashtra, Central Excise and

and the Department of Company Affairs, New Delhi shall be deemed

by these agencies. 4

9. The Standing Counsel for the Incomé Tax Department and (

Custom Department

| to have been given

IBDT submitted that

an exemption which is provided in the Income Tax Act can be claimgd by the company in
o

b g ™

the return of Income. Thercfore, there is no need to mention such exd

reliefs envisaged under Section 72A of the Income Tax Act in the sch

10.

exemption under Section 72A of the Income Tax Act, 1961 could be

11.  As regards the other reliefs which are not available under the
41(1), 72(3), 32, 139 read with Section 80, 43(B) and 115JB as menti
para (I11) sub paragraph (a), (b). (d), (e), (f). () and (h) may be kep

the Department.
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12, he representative for the company submitted that BIFR is the Competen f‘

ﬁllut‘nm'i
Depart

which

merger lnight not be available readily. The company. would have to wait for the Income .}

Tax Degartment to congider the : matter and it was not the intention of the Act,

13.  The Bench concurred with the views of the representative of the mmpanlj.r and

directed|ifor i mc:-rpnratmg a clause in the scheme as per which the company would get the
benefit of Section 72A of the Income Tax Act from the date of sanction of the schcmc.
The Incgme Tax Department shall convey its decision on the other reliefs and cunc:fr.siuns

within Zlmonths of sanction of scheme.

xﬁlst‘ing o the Income Tax Department as under:

to provide the relief under Section 72A of the Act and for that the Incom Tax! ._
: A
t should not be asked to consider the same. If that was done, then the benefit | |

uld have been available to the me.rged entity and which was essential for the -

14, 1 respect of other benefits, the Bench directed for modifying the paragra-_ph

a) To consider tutﬂempt the Transferor ﬂﬂﬂ‘lpal-'t}f from the pmvi-siuns of |

b)

»

il bRy

.
|
: 1

L Bl

Section 41 (1) of the Income Tax Act’ 1961 in respect of relief and "
concessions availed by the company, - 1
To grant the Transfemr company ifie benefit of carry forward its business.

losses from AY 199697 il the Same arc fully absorbed without m:-,__..;-
limitation of § yéars. ) ) -‘ f
To grant the Merged entity to carry forward its business losses and. .l:_"
unabsorbed depreciation beyond the statutory period of 8 assessment years ‘
u's 72A of the Income-tax Act from Effective Date (01 .M.?ﬁﬂﬁ}. _
To consider to condone the delays in filing the return of income in tﬁ: past II
ufs 139 read with section 80 of LT. Act, 1961 by the Transferor Company: %
To consider to allow the Transferor Company depreciation disall wed J"

unclaimed on Plant and Machinery aggregating to Rs.571 lakhs; during 5:]1: =
AY 2000-01 to AY 2003- []4 or ailuw the Merged entity to mcregs: lts

w4

g
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WDV o che extent of disallowsed [ unclaimed depreciation of the Transferor

Jampany. o

£) To consider 1o allow the benefit of expenses earlier dishilowed / unclaimed

(interest expenses for the current periods and prior yadr interest expenses)

{Rs.32 lakhs) and

AY 1993-99 (Iis40 [akhs) and pending assessment tor A"ﬂ’i 2000-01 and
therealier.

s 438 for the completed assessment for AY 1997-

g) To consider to exempt the merged entity from applicability of pavment of
MAT u/s 115 IB of the Income Tax Act® 1961 for nejdt 5 years from A.Y.
2008-09, . e "

h) Inthe event-of any liability that Lﬁa}r have devolved ajf a result of disposal
of appcais / assessments up to the year of mergen/ the department to
consider to recover such amounts without penalty and||nterest, in six equal

annual installments from Effective Date.

15.  After considering the submissions made and the material of) record, the Bench

- & 0 :‘“P-_ .
sanctioned the scheme with the following stipulations:-

16. The Beneh sanctioned the rehabilitation scheme which shall come into effect from

today in terms of section 19(3) read with section 13(4) of the |Act. subject to the
modifieations as approved in Lhe previous paragraphs,

17.  The Sanctioned Scheme appended with these proceedings is

implementation by all concerned.

. - T I“____,_,--"'
4 ' Rat <’
c&N’T f

(PAVAN RAINA) (BINOO SEN)
MEMBER MEMBER

Dated:  JC. )] f '},
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