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THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF
KAMA HOLDINGS LIMITED

. The name of the Company is KAMA Holdings Limited. *

Il. The Registered Office of the Company will be situated in the National Capital Territory
of Delhi. . ;

n. .
The objects for which the Company is established are:-

A. Main Objects:-**

1. To carry on the business of manufacturing of and dealers in ehemicals, chemical
compounds and chemical products of any nature and kind whatsoever, and as
wholesale and retail chemists and druggists, chemical engineers, analytical chemists,
importers, exporters, manufacturers of and dealers in heavy chemicals, acids, petro-
chemical compounds and elements of all kinds (solid, liquid and gaseous), drugs,
medicines, pharmaceuticals, anti-biotics etc., tannins, tannin extracts, essences,
solvents, plastics of all types, dyes, dyestuff, intermediates, teXiile auxiliaries,
cellophane, colours, paints, varnishes, disinfectants, insecticides, fungicides,
deodorants, as well as biochemical, pharmaceutical, medicinal, sizing. bleaching,
photographical and other preparations and articles of any nature and kind whatsoever.

2. To camry on the business of manufacturing, buying, selling, exchanging, converting,
altering, importing, exporting, processing, twisting or otherwise handling or dealing in
man-made fibres including regenerated cellulose rayon, nylon and the fike; nylon 8,
nylon 66 and other nylon tyre cord, fabrics and industrial yarns; polyester filament
yam, artificial silks, staple fibres, acrylic fibre and tops and such other fibres or fibrous
materials or allied products, by-products or substances or substitutes for all or any of

them, or yarn or yarns for textile or otherwise, as may be praclicable or deemed
expedient. .

3. To méke, manufacture, produce, purchase, sell, import, export or otherwise deal in all
types of raw materials, slores, goods, producls, including caprolactam,

hexamethylene-diamine, adipic acid, dimethyl terephthalate, acrylonitrile and other
allied chemicals.

"*The name of the Company was changed from SRF Polymers Limited to KAMA Holdings Limited vide
Special Resolution dated 25.09.2009 and Fresh Certificate of Incorporation issued by the Registrar of

Companies, National Capital Territory of Delhi and Haryana on 05.10.2009, pursuant lo Section 23 of
companies Act, 1856..

"By complying with provisions of Section 149(2A) of the Companies Act, 1956, the Company is authorised
to engage in the businesses mentioned in sub-clauses 51, 84 and 66 to 77.




To carry on industrial and business activities in India or abroad as promoters,
producers, manufacturers, buyers, sellers, finishers, exchangers, converters,
developers, proggssors, twisters, importers, exporters, traders, distributors, stockists,
retailers, merchants, makers, agents, suppliers, concessionaires and dealers in
plastics including PVC, polyesters, polymers, monomers, elastomers and resins of
all types, grades and copolymer formulation and in all forms (raw or finished or
processed or otherwise) such as films, fibres, powder, products, Hakes, sheets,
pipes, fittings, granules, laminates or coextrudates or as processed goods and
including specifically polyester chips, DMT, polyester metalised films, artificial zari
goods, laces, kalabatoon filaments, metallic yarn, polyethylene, polypropylene,
polyestyrene, polyvinyl chloride, polyvinyl acetate, polymethyl methacrylate, epoxy
resins, atlkyd resins, melamine resins, polycarbonates, polyamides, acrylics,
polyesters such- as polyethylene thermosetting and thermoplastic materials and
compounding agents and additives therefor or any other or new substances being
improvements upon, modifications, of or being derived from additions to
petrochemicals or other products or resulting from any processes, and/or
manufacture of materials from the waste realised from the above mentioned products
either on its own account or.otherwise and allied products, by products, substances,
substitutes for all or any of them and to carry on the business of manufacturer and

. dealers in storass, goods, products, materials of all kinds, varieties and chemical

substances of all kinds and compounds, other substances either basic or
intermediate required for the above mentioned product or products.

To carry on the business as manufacturers, formulators, processors, producers,
growers, fermentat()rs. distillers, 'reﬁners. makers, importers, exporters, buyers,
sellers, suppliers, stockists, agents, merchants, distributors and concessionaires of
and dealers in yarn or yarns for textile, synthetic fibres, man made fibres, natural
and synthetic textiles and textile materials, polyfibres and films, polyamide or nylon
fibres, nylon intermediates, acrylics and monoacrylics, vinyl and vinylidiness,

.'spandex, polyolefins, flucrocarbons, glass fibres, cellulasic fibres and films rayon

and acetate, viscose, cellulose acetate, staple, staple fibres, plasticizers, and
finishing and dyeing of textiles, bitumen, Indian rubber, gutta percha or any other
water-proofing material anywhere in India or abroad.

Incidental and ancillary Objects:-

To buy or generate for the purposes of the Company steam, heat, light, electricity,

gas or other motive powetr.

To purchase, take on lease or in exchange, hire or otherwise acquire, any real and

_personal properties and any rights or privileges which this Company may think

necessary or convenient for the purpose of its business.

To construct, improve, maintain, develop, work, manage, carry out, or control any
roadways, tramways, railways, branches or sidings, bridges, reservoirs, water
courses, wharves, manufactories; warehouses, electric works, shops, stores and
other works and conveniences which may seem calculated to advance the Company’s
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interests and to contribute 1o, subsidise, or otherwise assist or take_part in the
construction, improvement, maintenance, worklng, management, carrying out or
control thereof.

9. To apply for, purchase or otherwise acquire, any patents, trade marks, brevels

d'inventions, licences, concessions and the like conferring any exclusive or non-
exclusive or limited riéht to use, or any secret or other information as to any invention
which may seem to the Company capable of being used for any of the purposes of
" the Company or calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licences in respact of, or otherwise turn to account the
property, rights or information so acquired, and to experimant upon; testing or

improving any such patents, inventions or rights and to carry on all kinds of research
work. :

10. To acqtlire and undertake the whole or any part of the business, prope‘fty and

liabilities of any person or firm or company carrying on any business which the
Company is authorised to carry on, or possessed of property suutable for the
purposes of this Company.
11. To enter into any partnership, arrangement for sharing profits, union of interests,
' co-operation, joint-adventure, reciprocal concession or otherwise with any person
-or firm or company carrying on or engaged in or interested in or about to become
engaged in, or interested in the carrying on or conduct of any business or transaction
which the company is authorised to carry-on or engage in, or any business or
transaction capable of being conducted so as to benefit the Company.

12.. To amalgamate with any other company having objects aitogether or in part similar

to those of this Company.

13. To develop and turn to account any land acquired by the Company or in which it is

interested, and in particular by laying out and preparing the same for the building
purposes, constructing, altering, pulling down, decorating, maintaining, fitting up
and improving buildings, and by pianting, paving, draining, farming, cultivating and
letting on building lease or building agreement, and by advancing money to and
entering into contracts and arrangements of all kinds w1th builders, tenants and
others.

14. To take or otherwise acquire and hold shares, stock, debentures or other interests

in any other company, or carry on any business capable of being conducted so as
to benefit this Company.

15. To invest and deal with the moneys of the Company not immediately required in

such manner as may from time to time seem expedient and be determined.

16. Tolend money to such persons or companies on such terms as may seem expadient,

and in particular to employees or ex-employees, customers and others having ’

dealings with the Company and to give any guarantee or indemnity that may seem
conducive to the business of the Company. . .
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17.

18.

19.

 20.

21,

22.

23.

24.

25.

To receive fixed or other deposits not withdrawable by cheques, drafts or orders

~and pay interest on them at a reasonable rate for the purpose of financing the

business of the Company.

To-borrow or raise money by the issue of debentures or debenture stock (perpetual
or otherwise), bonds, mortgages or any other securities or in such manner as the
Company sh_ah think fit, and for the purposes aforesaid to mortgage or charge all or
any of the Company’s propetty or assets, present and future, including its uncalled
capital and collaterally or further seclitesany securities of the Company by trust

’ deed or other assurance.

To draw, make, accept, endorse, discount, execute and issue promissory notes,

‘bills of exchange, bills of lading, warrants, debentures and other negotiable or

transferable instruments.

To apply for, promote and obtaln any Act of Parliament, privileges, concessions,
licence or authorisation of any government, state or municipality or other authority
for enabling the Company to carry any of its objects into effect or for extending any
of the powers of the Company or for effecting any moditication of the constitution of
the Company or for any other purpose which may seem expedient, and to make

representation against any proceedings or applicatiens which may seem calculated
to prejudice the interests of the Company.

To entsr into any arrangements with any governments or authorities supreme,

- municipal, local or otherwise, that may seem conducive to thé Company’s objects,

or any of them and to obtain from any such government or authority, any rights,
privileges, and concessions which the Company may think it desirable to obtain,

and to carry out, exercise, and comply with any such arrangements pnvrleges and
concessions.

To pay all costs, charges and expenses preliminary and incidental to the formation,
promotion, registration, or establishment of this or any other company and the issue
of its capital and to remunerate any person or company for services rendered or 1o
be rendered in ‘placing or assisting to place or guaranteeing the placing of any of
the shares in or debentures or debenture stock or other securities or obligations of
the Company or in or about the promotion, formation or business of the Company;
or of any other company promoted wholly or in part by this Company.

To pay for any rights or property acquired by the Company, and to remunerate any
person or company whether by cash payment or by the allotment of shares,

debentures or other securltles of the Company credited as paid up in full orin part
or otherwise.

To pay donations to any individuals or Institutions or associations or contribute to

any charitable, religious, benevolent, national, public or general and other funds or

institutions or associations. ~~—

To procure the company to be registered or established or to be authorised to do
business as joint stock company with limited liability in any foreign country or place.
’ 4



26.

27.

28.

30.

31.

32.

33.

34.

35.

36.

.

To promote any company or companies for the purpose of acquiring all or any of the

property, rights and liabilities of this Company or for any other purpose which may

seem calculated to benefit this Company.

To sell.or otherwise dispose of the undertaking of the Company or any part thereof

for such consideration as the Company may think fit and in particular for shares,
debentures or securities of any other company.

To sell, improve, manage, dsvelop, exchange, lease, mortgage, enfranchise, dispose

of, turn to account, or otherwise deal with, all or any part of the property and rights
of the Company. )

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 it§
winding up, but so that no distribution amounting to a reduction of capital be made
except with the sanction, if any, for the time being, required by law.

To provide for the welfare of employees or ex-employees of the Company and the
wives, widows, families or dependents of such persons by building or contributing
to the building of the houses, dwelling or by grants of money, pensions, allowances,
gratuities, bonus or other payments or by creating and from time to time subscribing
or contributing to provident and other funds, institutions and trusts and by providing
or subscribing or contributing towards places of instruction and recreation, hospitals

and dispensaries, medical and other attendance and assistance as the Company
shall think fit. '

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, public places and theatres,
by radio, by-television, by producing and exhibiting films, by circulars, by purchase

and exhibition of works of art or interest, by publication of books and periodicals
and by granting prizes, rewards and donations. ‘

To apply the assets of the Company in any way in or towards the establishments,
maintenance or extension of any association, institution, fund or movement
connected with the business and activities of the Company.

To refer to arbitratjo'n any existing or future dispute or difference between the
Company and any other person, firm, company or corporation.

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

To do all such other things as are incidental or conducive to the attainment of the
above said objects or any one of them.

Other Objects

To carry on the business of ginners, spinners, weavers, flax manufacturers, balers
and pressers of all cotton, jute, silk, hemp, wool, hair, rayon and other fibrous
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37.

38..

39.

40.

41.

42,

materials including man-made fibres, and the business of buyers and sellers of and
dealers in cotton, jute, silk, flax, hemp, wool, hair, rayon and any other fibrous
materials and transatting all manufacturing, curing, preparing, colouring, dyeing or
bleaching processes and purchasing, and vending the raw materials and
manufactured articles; purchasing, combing, preparing, spinning, weaving, dyeing,
bleaching, printing, manufacturing, selling and otherwise dealing in yarn, linen, cloth,
and other goods and fabrics made from cotton, jute, silk, flax, hemp, wool, hair ,
rayon, and any other fibres, or fibrous substances including man-made fibres,
weaving and otherswise manufacturing, buying, selling and dealing in all kinds of
cloth and other goods and fabrics, whether textile, felted, netted, or looped, and
vitriol, bleaching, sizing, dyeing, printing and other processing materials.

To carry on all or any of the businesses of printers, stationers, lithographers, lype-
founders, stereo-typers, electro-typers, photographic printers, photo-lithographers,
chromo-iithographers, engravers, die- sinkers; book- binders, designers,
draughtsmen, paper and ink manufacturers, book-sellers, publishers, advertising
agents, engineers and dealers, in or manufacturers, of any other articles or things

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

. To carry on the business of iron-founders, mechanical engineers and manufacturers

of agricultural implements and other machinery, toolmakers, brass-founders, metal-
workers, boiler-makers, mill wrights, machinists, iron and steel converters, smiths,
wood-workers, builders, painters, metallurgists, electrical engineers, water-supply
enginaers, gasmakers, farmers, printers, carriers and merchants.

To carry on any business relating to the winning and working of minerals, the
production and working of metals and the production, manufacture and preparation
of any other materials, which may be usefully or conveniently combined with the
engineering or manufacturing business of the Company.

To carry on the business of a store-keeper in all its branches, and in partlcular to
buy, sell, manufacture and deal in goods, stores, consumable articles, chattels and

effects of all kinds, both wholesale and retail, and to transact every kind of agency
business.

To establish and carry on schools or colleges and to provide for the delivery and
holding of lectures, exhibitions, public meetings, classes and conferences, calculated
directly or indirectly to advance the cause of education, whether general, professional
or technical and primarily for the purposae of promoting the interest of the Company.

To purchase, take on lease or otherwise acquire any mines, mining rights and
metalliferous land in India or elsewhere, and any interest therein, and to explore,
work, exercise, develop and turn to account the same; to crush, win, get, quarry,
smelt, calciue, refine, dress, amalgamate, manipulate, and prepare for market ore,
metal and mineral substances of ali kinds, and to carry on any other metaliugrical

operations which may seem conducive to the Company's objects.
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43. -

To carry on the business of producers and suppliers of electricity or gas, whether
for the purpose of light, heat, motlve=bower, telephonic, telegraphic, industrial or
other purposes; afrd generally to provide, work, maintain and carry out all necessary
cables, wires, accumulators, lamps, exchanges, telephones and apparatus connected

_ with the generation, distribution, supplying, accumulation and employment of

44,

45.

46.

47.

48,

49.

electricity or gas.

To carry on the business of manufacturer and sellers of and dealers in and agents
for all kinds of radlo/television apparatus and other electronic appliances and
equipments, all kinds of electric lamps, including gas-filled lamps, vacuum lamps,
carbon lamps and arc lamps, electric discharge tubes and other articles, instruments
and things required for or capable of being used for or in connection with the
generation, transformation, propogation, radiation, distribution, supply, accumuiation
and employment or application of electricity, for radiating wires for wireless signalling,
lighting, heating, motive-power, X-ray, medical and other purposes whatsoever, and
to construct, maintain, carry out, work, buy, sell, let on hire and deal in works, plant,
machinery, conveniences and things of all kinds capable of being used in connection
with such purposes of any kind, including cables, wires, lines, stations, exchanges,
accumulators, dynamos, motors, batteries, switching, regulating, controlling,
signalling and medical apparatus, lamps, meters and engines.

To carry on business as financiers, concessionanes and merchants and to
undertake and carry on and execute all kinds of financial, commercial, trading and
other operations which may seem to be capable of being carried on in connection
with any of these objects, or calculated to enhance the value of or facilitate the
realization of or render profitable any of the Company's property or rights.

To carry on the business as manufacturers of and dealers in fertilisers, phosphates,
bone products, giuse, alumic product and manures and as distillers, dye-makers,
gas-makers, soap and perfume makers, mettallurgists and mechanical engineers.

_To engage in coastal and international shipping in India or in any part of the world,

to purchase, charter, hire, build or otherwise acquire, steam and other ships or
vessels, and to employ the same in conveyance of passengers, mails, and
merchandise of all kinds in any part of the world and to undertake and carry on all

or any of the trades and businesses of shippers, ship owners, ship repairers, ship
brokers, agents, aeroplane owners and carrlers,

To carry on the business of manufacture and dealers in pulp and papers of all kinds,
and articles made from paper or pulp and materials, used in the manufacture or
treatment of paper,; including cardboard, mill board and oil papers and packing
cartons and newsprint and photographic raw materials and films, paperboard, straw
board, hard board, fibre board, chip board, corrugated paper, transparent paper,
craft paper, carbons, parchment and corks.

To carry on business as tanners, curriers and manufacturers of leather, and all
description of goods, wholly or partly of leather, to design, develop, manufacture,

7




50.

51.

52.

53.

54,

55.

produce, process, assemble and distribute, export, all types of leather and allied
products manufactured.from leather such as insoles and foot-wear, maintain related

accessorles, manufacture, processing and selling regenerated [eather rolls, sheets,
and strips as may be deemed expedient. ’

To set up steel furnaces and continuous castings and rolling mill plants for producing
steel allow, steel ingots, steel and allow steel peliets of all kinds and sections and

re-rolling sections, to mine arid process ors, manufacture sinters, pellets, sponge
iron, etc.

To carry on the trade or business of leasing in lands, buildings, factories, houses,
flats and other residential, commercial, agricultural, and mining properties and all

types of plants and machinery and to carry on business and deal in the above as
agents.

To carry on business of manufacture and sale in all aspects and repairs of, motor
cars,_motor buses, omnibuses, motor lorries, motor trucks, motor cycles, scooters,
jeeps, trollays, trailers, buses, motor vans, vehicles, and other conveyances of all
kinds and descriptions, tractors and other machinery and vehicles, conveyance and
their engines, tyres and semityres of different types of vehicles and tubes thereof,
including their flaps, dry cells, inert cells and batteries, accumulators and storage
batteries; cadmium, rechargeable batteries, flash lights, carbon electrades, zine
callots and all appliances and replacement parts and things used in the manuiacture
of or in connection with such cells and batteries. To carry on business of manufacture,
fabricate and assemable and deal in all automotive parts and agricultural implements
of all kinds and descriptions, automotive gears, transmission axies, universal joints,
springs, spring leaves, head lamps, sealed beams, components, spare .parts,
accessories and fittings of all kinds for the said articles and things used in connection

‘with the manufacture thereof.

To manufacture, produce, sell, buy, import, export or otherwise deal in acidic, basic
and neutral refractores, insulators of all kinds, technical ceramics, earthenware,
pottery or articles of clay, cement, gypsum, sand or other earthly maiter, synthetic
ceramics, or a combination of two or more of them, and to carry on the business of
all kinds of these products including glass products, glass sheets, plate glass, libre
glass, optical glass, glass wool and laboratory ware.

To act as consultants, technical, financial, commercial, personnel, managerial,
marketing, purchasing, quality control, operational, projects, and in furtherance and
pursuance of which to accept appointment and act as consultants and/or in any
manner or form whatsoever, either in advisory or any other capacity, either by itself
solely or in conjuction with other units, so as to render services emanating from
above referred activities either directly or otherwise, in India or abroad.

To produce, manufacture, treat, process, refine, import, export, purchase, and sell
and distribute all kinds of cement, ordinary, white, coloured, portland, pozzolana,
alumina, biast furnaces, silica or otherwiss.
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57.

58.

59.

60.

61.

62.

To carry on the business of manufacturmg, processing, formal:smg, producing,
buying, selling, exportmg, importing of otherwise dealing in all types of photo
sensitive, photographlc, and cinematographic goods like films, photo sensitive paper,
photo-chemicals, sensitized products, whether or not exposed or developed and

films for X-ray and other medi¢inal purposes including plates, sheets, rolls or any
other form.

(i) To undertake, carry out, promote and sponsor, rurai development including
any programme for promoting the social and economic weifare of or upliftment
of the public, or any rural area and to incur any expenditure on any programme
of rural development, to assist execution and promotion thereof either directly
or through an independent agency or in any other manner, and for this purpose,
the Directors may transfer and divest the ownershlp of any property to or in

favour of any public or local body or authority or Central or State Government
etc.

(i) To undertake, carry out, promote and $ponsor or assist any activity for the
promotion and growth of national economy and for discharging what the
Directors may consider to be social and moral responsibilities of the Company
to the public or any section of the public as also any activity which the Directors
consider likely to promote national welfare or social, economic or moral

upliftment of the public or any section of the public in such manner as Dirgctors
may think fit.

To manufacture, produce, sell, buy, import, export, or otherwise deal in forgings,
castings, metal workings, light and mediunf fabricated products, aluminium products,
cuiting tools, mining and drilling tools and equipment.

To manufacture, produce, sell, buy, import, éXport, let on hire, repair, service or
otherwise deal in all kinds of internal-combustion, multi-purpose and marine engines
and motors and related parts, components and accessories thereof. \

To manufacture, produce, sell, buy, import, export, or otherwise deal in all fypes
and kinds of industrial and electrical machinery, valves, material handling equipment,
pollution contro! and effluent treatment and handling machinery, manufacturing
systems, bearings, chains, fasteners, gears, transformers, cold storage &
airconditioning machinery and parts, components and accessories thereof.

To manufacture, produce, sell, buy, import, export, let on hire, repair/ service or
otherwise deal in all types of consumer durables including ali types of home
appliances and parts, components and accessories thereof.

To carry on all or any of the business as buyers, sellers, import-traders, export-
traders, importers, exporters, distributors, agents, brokers, stockists, commission
agents and dealers of all kinds of consumer, industrial or engineering goods,
commodities, products or materials as may be permissible under trade policies and

to act as a recognised trading house and/or export house and to carry on any
business connected therewith.



63.

64.

65.

66.

67.

68.

69.

70.

71.

To carry on the activities in the field of bio-technology and non-conventional energy

sources by undertaking manufacture, production or providing services as may be
necessary.

To acquire by purchase or otherwise, land, buildings, houses, bungalows, flats and
other forms of residential premises, factories, offices and commercial premises,
farms and any other kind of estate or property for developing, constructuring,
cultivating, farming, planting, houses and commercialising and any other use relating
to the business of real estate and to sell, lease, rent out and sell on hire-purchase
and otherwise deal in the aforesaid properties in such manner as may be required.

To carry on the business of manufacture, buying, selling or otherwise dealing in
food products, aerated waters and brewers, distillers of beer, wines, spmts and
llquors of every description whether intoxicating or not,

To undertake all the functions and activities of merchant bankers including advice
to companies with regard to appropriate means of financing, channelising funds
including non-resident funds, mergers/ amalgamations and acquisitions, shares/
debentures/bonds and to carry out the media publicity plans and related matters.

To carry on all or any of the business of registrars & transfer agents, underwriters

and issue house and to offer data processing and other related facilities in connection
with such business.

To carry on the business of industrial financing, including factoring, discounting,
purchasing, acquiring or otherwise dealing in any manner with the bills receivables,
invoices and other obligations/bills at sight of other companies, supplier's guarantee
and to guarantee the payment of money of any company or of any authority and to
guarantee or stand surety for the performance of any contracts or obligations and
to give indemnities of all kinds as may be necessary.

To carry on the business of systems and applications software for both Indian and
export markets and to otherwise deal in systems design, software engineering,
programming, data processing, training, research, development of software packages
and tools and cofmputerisation and to carry on business as consuitants in the field

of computerisation and development of software packages and solutions in and
outside India.

To design, configure and offer services in the form of websites, business to business
portals, business to consumer portal, vertical industry exchanges, search engines,
web enabled knowledge and expertise management solutions and other intranel,
internet and network based solutions, e-commerce solutions, etc.

To carry on the business of remots processing services, which are Information -
Technology enabled, inter-alia, in the areas of medical transcription, heaithcare,
insurance and any other area of Information Technology enabled remote services
including services such as call centres, insurance claim handling, HTML coding,

-text publishing and other such Information Technology enabled services.
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72.

73.

74.

75.

76.

77.

y‘.

To design, manufacture, market, import, export, trade, install, assemble, hire,
repair, erect, service, use or otherwise deal in software, hardware, process
control and. systems, magnetic instrumentation systems, equipments,
computer networking and communication accessories and spare parts.

To invest in, acquire, hold, underwrite, sell or otherwise deal in shares, stocks,
debentures, debenture stocks, bonds, negotiable instruments, securities of
any company, Government, Public Body or Authority, Municipal and Local
Bodies, whether in India or abroad.

To act as consultants or advisers of any fim, body corporate, association or
other undertaking and generally subject as aforesaid, to act as consuitants or
advisers and to undertake or take part in the management supervision or
control of the business or operations of any person, firm, body corporate,
assoclation or other undertaking and, if necessary, for such purpose or
purposes to appoint and remunerate any officers of the company, accountants
or other experts or agents.

To act as financial intermediaries/portfolio managers, fund managers, asset
managers and to poo!, mobilize and manage the funds of any person or
company by investment in various avenues like Growth Fund, Income Fund,
Risk Fund, Tax-exempt Funds, Pension/Superannuation Funds and to pass
on the benefit of portfolio investments to investors as dividend, bonus, interest
and to provide complete range of personal financial services.

To .carry on the business of financial and investment consultants, finance
brokers, stock brokers, underwriters, registrars, issue house, portfolio
management.

To engage In all activities which are incidental and allied or related to
insurance business and for this purpose to apply, approach, acquire, hold and
procure such rights, titles, entitlements, licences and permissions from
Government, Semi-Govemnment, local authorities, public bodies, undertaking
and from such other authorities as may be necessary and expedient.

The liability of the members is kmited.

The share capital of the Company is Rs. 230,000,000 (Rupees Twenty Three
Crores only) divided into 10,000,000 {One Crore only) Equity Shares of Rs.
10/- each and 13,000,000,(Cne Crore Thirty lakhs only) Preference Shares of
Rs. 10/- each, with the power lo increase , reduce, divide andfor sub-divide
the share capital and attach thereto respectively such preferential, priority ,
deferred, qualified or special rights, privileges, conditions or restrictions,
whether in regard to dividend, voting, retum on capital, distribution of assets
or otherwise, howsoever, as may be determined in accordance with the law
and lhe regulations from, time to time, of the Company and to vary, modify or
abrogate any such rights, privileges, conditions or restrictions in such manner
as may from, time to time, be provided by the regulationsfresolutions of the
Company and to consolidate or sub-divide or re-organize shares or issue
shares of higher or lower denominations.

Sub-Clause 73 to 77
inserted vide Special
Resolution dated
04.12.2008

Altered vide Hon'ble Delhi High
Court’s order dated 24" February
2011 passed under seciion 394 of
the Companies Ace, 1956 in Co.
Petition No. 46772010

We, the several persons, whose name and addresses, are subscribed , are desirous of being formed into a
company in pursuance of lhis Memorandum of Association, and we respectwely agree to take the number of
shares in the capital of the Company set opposite our respective names.
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Sl. | Names, addresses and |No. of| Signatures | Signature of

No.| description shares taken|of the |Witnesses with
of subscribers subscribers |addresses  and
occupations
1. Narayanan Ramanathan -1 Sd/-
S/o Shri B. Narayanan (One)

C-11, Kailash Colony,
New Delhij - 110 048

Service
2. Om.Prakash Gupta 1 Sd/-
S/o Shri Bhagwatl Prasd {One)

22/16 (1* Floor)
Old Rajinder Nagar
New Dethi - 110 060

Service

3. Naganathan Gopalakrishnan 1 Sd/-
S/o Shri R. Naganathan (One)
C-8/8118 ' )

Vasant Kunj,
New Delhi - 110 070
Service

4. | Thittapulli Lakshmana Ramzgn 1 |~ sdr-
S/o ShriT.R. Lakshmana (One) '

Flat No. 7354, Pocket D-7

Vasant Kunj,

New Delhi - 110 070

Service

Inderjit Joshi '
S/o Shri Rawanji Joshi
15/23, Duples,
Ghaziabad
Service

5. Anoop K. Joshi 1 Sd/-
S/o Shri S.D. Joshi {One)
VI-H/19, Sector-5,
Rajendra Nagar,
Sahibabad
Service

}

Vasundhara, Link Road,

6. Narandera Kumar Gupta 1 Sd/-
S/o Late Shri L.C, Gupta {One)
B-2/14, Brij Vihar
Pitam Pura
Delhi-110 034"
Service

7. Viney Kumar Dua 1 Sdf-
S/o Shri Inder Lal Dua {One)
165-A, M.L.G. Flates,
Rajouri Garden

New Delhi - 110 027

Service

Dated, the 23 day of Maréh, Two Thousand
12



(ii)

ARTICLES OF ASSOCIATION

OF

ITAMA HOLDINGS LIMITED

INTERPRETATION

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory

modification thereof in force at the date at which these regulations become
binding on the Company.

In these regulations:-

{a) “the Act® means the Companies Act, 1956.

(b) “Proxy” includes Attorney duly constituted under a Power of Attorney.
(¢} “"the seal" means the common seal of the Company.

a1

(d} “Inwriting” and “written” inciude printing, lithography and other modes of
representing or reproducing words in a visible form.

In these regulations words importing the singular shall include the plural, and vice
versa, and words importing the masculine gender shail include females, and words
importing persons shalil include bodies corporate.

Save as reproduced herein the regdlations contained in Table ‘A’ in Schedule 1 of
the Act shall not apply to the Company.

(1)

SHARE CAPITAL & VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articles, any shares in the
Company may be issued with such preferred or other special rights, or such
restrictions, whether in regard to dividend or repayment of capital or both, as
the Company may from time to time by ordinary resolution determine, and any
preference shares may be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed on such terms and conditions as
may be determined by the Company in general meeting.

Unless the Company in General Meeting otherwise determines or the terms of
issue ot Redeemable Preference Shares otherwise provide, the redemption of
Redeemable Preference shares shall be effected in the manner set out below:-

(a) The redemption shall be made by repayment of capital paid up on such
shares, together with premium, if any, agreed to be paid on redemption
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3A

(iii)

(iv)

(i)

at any time or times after such date or dates as the Directors may
determine.

(b) Such shares may be redeemed in entirety or in parts. In the latter case,
the Directors may decide the number of shares and the individual shares
to be redeemed on each occasion in such manner as they may deem fit.

{c) The registered holders of the shares to be redeemed shall be given one
month’s notice of the intention of the Directors to redeem the same as
aforesaid at their registered addresses and also by public notice in at
least two newspapers, of which one should be in Hindi and other in
English, circulating in and around the place where the Registered Office
of the Company is situated. The notice for redemption to the registered
shareholders shall specify the particulars of the shares to be redeemed,
the date fixed for redemption and the place at which the certificates for
such shares are to be presented for redemption. On or before the date
fixed for redemption, the holder of such shares shall be bound to deliver
to the Company at the specified place the related share certificate/s for
cancellaticn. If any certificate so delivered to the Company includes
snares not redeemable on the date, a fresh certificate for unredeemed
shares shall be is>ued to the registered holder of the shares.

(d) Upon surrender of the shares as aforesaid and after the expiry of the
date fixed for redemption,the company shall pay to such holder the amount
paid up thereon together with premium, if any agreed to be paid on
redemption and accumulated dividend, subject to deduction of income -
tax at the prescribed rates whether declarad or not on the capital paid up
upto the date of redemption, whereafter dividend shall cease to accrue
on the shares so redezmaed.

Option or right to call of the shares shall not be given to any person or persons
except with the sanction of the Company in General Meeting.

In the event of winding up, the preference shareholders of the Company will
be entitled to receive all arrears of dividend accrued upto the commencement
of the winding up, whether such dividends have been earnad or declared or
nct.

The Company may from time to time in general meeting, issue Cumulative
Convertible Preference shares on such terms and conditions as it may by
Ordinary Resolution determine. Such Cumulative Convertible Preference
shares, shall have voting rights as are applicable to Preference shares under
the Companies Act, 1956 and may be compulscrily and automatically, or ai
the option of the holder, convertible into Equity shares of the Company at the
expiry of such period as the respective terms of issue may specify. The right
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5A

5B

to receive arrears of dividend, if any, on the Cumulative Convertible Preference
shares so issued upto the date of conversion shall devolve on the holders of
Equity shares on such conversion.

(i} If under an optionally convertible preference share, the option of conversion is
not exercised within the time prescribed by the terms of issue or by the Board,
such convertible preference shares shall be redeemable on such date or dates
as the terms of issue shdll provide, which shall in any case not be later than
10 years after the issue of the respective shares and fer this purpose, the
provisions of clause (ii) of Article 3 shall, unless inconsistent with the terms of
issue, apply.

(i) 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 sharas of that class, may subject to the provisions of seciions 106 and
107, 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 resoiution passed at a separate general
meeting of the holders of the shares of that class.

(ii) To every such separate general meeting, the provisions of these regulations
relating to general meeting shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class issued witn preferred
or other rights shail nct, unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed to be varied by the creaiion or issue of
further shares ranking pari passu therewith.

In the event that issue of equity shares with non-voting rights attached to such
shares is permitted by law, ithe Directors may from time to time issue such non-
voting equity sharzs upon such terms and conditions and with such righis and
privileges (including with regard to dividend) annexed thereto as may be thought fit
and permitted and/or required by law, guidelines issued by statutory authorities and
listing requirements.

The Company shall have power, subject to and in accordance with the applicable
provisions of the Act {including any notification or reenactment thereoi from time to
time), to purchase/acquire any of its own shares whether or not they are redeemable
and to make payment therefor.

(i) The Company may exercise the powers of paying commissions conferred by
Section 76, provided that the rate per cent, or the amount of the commission
paid or agreed to be paid shall be disclosed in the rnanner required by that
Section.

(i) The rate of the commission shall not exceed in the case of shares, five per
cent of the price at which the shares are issued and in the case of debentures,
two and a half per cent of the price at which the debentures are issued.
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(iii) The commission M2y be satisfied by the payment of cash or the allotment of
fully or partly paid shares or debentures or partly in the one way and partly in
the other.

{iv) The Company may also, on any issue of shares or debentures, pay such
brokerage as may be lawful.

Except as required by law, the Company shall not be bound to recognise any person
as holding any share upon any trust, and the Company shali not be bound by, or be
compeilled in any way to recognise, even when having notice thereof, any equitable,
contingent, benami, future or partial interest or claim in any share, or any interest
or claim in any fractional part of a share, or, except only as by these regulations or
by law otherwise provided, any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

() Every person whosa name is entered as a memboer in the register of mambers
or in the register of holders of debentures shall be entitled to receive within
three months after allotment or within such other period as section 113 of the
Act provides:-

{a) One certificate for each class of shares or debemures without payment; or

(b) Several certificates each foi or one or more of his shares or debentures,
upon payment o1 one rupee or such smaller amount or without payment
of any fee as the Board may decide for cvery certificate after the first.

Provided, however, that the Company may not entertain an application
for sub-division/ consolidation of share or debenture certificates, as the
case Inay be, into denomination less than the respective market units of
trading, axcept where such sub-division/ consolidation is necessitated to
comply with an order of a competent court of law/ authority or in cases
where in the option of the Board, it is necessary so to do to mitigate
hardship.

(i) Every certificate shall be under the seal and shall specify the number and
distinctive numbers of the siares or debentures to which it relates and the
amount paid up thereon.

(ili) In respect of any share or shares or any debenture or debentures held jointly
by several persons, the Company shali not be bound 1o issue more than one
certificate, and delivery of a certificate for a share or debenture to one of
several ioint holders shall be sufficient delivery to all such holders.

(iy 1f a share or a debenture certificate is tarn, defaced, lost or destroyed, it may
be renewed on payment of one rupee or such smaller amount as the Board
may decide, and on such terms, if any, as to evidence and indemnity and the
payment of out-of-pocket expenses incurred by the Company in investigating
evidence, as the Board thinks fit.
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10.

11,

12

13.

14,

(ii) If any share or debenture certificate is old, decrepit, worn out, defaced,
mutilated or torn or if there is no further space on the back of a share or
debenture certiticate tor endorsement of transfer then upon production of the
same to the Company, the Company may order for the cancellation of the
certiticate and for the issue of a new certiticate in lieu thereof without tee or
on payment of one rupee or such smaller amount as the Board may decide.

Notwithstanding anything in Articles 8 and 9 above, the Directors shali however,
comply with such requirements of the Stock Exchange where shares of the Company
may be listed or such requirements of any Rules made under the Act or such
requirements of the Securities Contracts (Regulation) Act, 1956, as may be
applicablea.

LIEN

The Company shall have no lien on its fully paid up shares. In the case of partly
paid up shares. the Company shall have a first and paramount lien only in respect
of moneys (whether presently payable or not) calied or payable at a fixed time in
respect of such shares. Any such lien shall extend to all dividends from time to
time declared in respect of such shares. Unless otherwise agreed, the registration
of a transfer of shares shalil operate as a waiver of the Company’s lien, if any, on
such shares. The Directors may at any time declare any shares to be wholly or in
part exempt from the provisions of this Article.

The Company may seil, in such manner as ihe Board thinks fit, any shares on which
the Company has a lien:

Provided that no sale shall be made:-
(a) Unless a sum in respect of which the lien exists is presently payable; and

(b} Unti! 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.

(i} Togive effect to any such sale, the Board may authorise some person to transfer
the shares sold to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in
: any such transfer.

(iii) The purchaser shalil not be bound to see 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.

(i} The proceeds of the sale shall be received by the Company and applied in




15.

16.

18.

18.

(i)

(ii)

(iit)

payment of such part of the amount in respect ¢! which the lien exists as s
presently payable.

The residue, if any, shall subject to a like lien for sums not presently payable
as existed upon shares before the sale, be paid to the person entitled to the
shares at the date of the sals.

CALLS ON SHARES

The Board may, from time {0 time, make calls upon the members in respect of,
any moneys unpaid on their shares, whether on account of the nominal value
of the shares or by way of premium, and not by the conditions of allotment
thersot made payable at fixed times.

Provided that no call shall te payable at less than one month from the date
fixed for the payment of last preceeding call.

Each member shali, subject to receiving at least fourteen days’ notice pay to
the Company at the time or times and place or places specified in the notice
the amount called on his shares.

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

A cail shall be deemed to have been made at the tima when the resolution of the
Board authorising the call was passad and may be required to be paid by instalmerts.

The joint holders of a share shall be jointly and severally liable to pav all calls in
respect thereof.

(i)

(i)

if a sum called in raspect of a share 1s not paid beforz or on the day appointed
for payment thereof, the person from whoin the sum is due shall pay interest
thereon from the day appointed for payment therzof to the time of actual
payment not being later than the last date specified in the notice of forfeiture
for payment of the sum due and interest thereon, at eighieen per cent or at
such lower rate, if any as the Board may detarmine.

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

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

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




20.

21.

22.

23.

24,

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

On the trial or hearing of any suit for the recovery of any money due for any call, it
shall be sufficient to prove.that the name of the member sued is entered in the
register of members of the Company as the holder or one of the holders of the
shares in respect of which such debt accured; that the resolution making the call is
duly recorded in the minute book; and that notice of such call is duly given to the
member sued, in pursuance of these presents, and that the call is unpaid, and it
shall not be necessary tc prove the appointment of the directors who made such
cali, or any other matters whatsoever, but the proof of the matters aforesaid shall
be conclusive evidence of the debt.

The Board :

(a) May, if it thinks fit, receive from any member willing to advance the same, all
or any part of the moneys uncalled and unpaid upon shares held by him; and

{b) Upon all or any of ihe moneys so advanced, may, until the same would, but for
such advance, become presently payable, pay interest at such rate not
exceeding, unless the Company in gereral meeting shall otherwise direct, eight
per cent per annuni, as mayhe agreed upon between the Board and the member
paying the sum in advance, provided ihat monies paid in advance of calls shali
not in respect thereof confar a right to dividend or to participate in pruhts.

The money so paid in advance of call shall not be regarded as a loan to the Company
and shall not be refundabie.

TRANSFER OF SHARES

(i) The instrument of transfer of any share in or debenture of the Company shall
be executed by or on behalf of both the transferor and transferee.

(ii) The transferor shall be deemed to remain a holder of the share or debenture
until the name of the transferee is entered in the register of members or register
of debenture holders in respect thereof.

Prcvided, however, that payment of dividend, offer of right shares and issue of
bonus shares, if any, shall be made by the Company in accordance with Section
206A of the Act.

The instrument of transfer shall be in writing and all the provisions of Section 108 of
the Companies Act and of any statutory modification thereto, for the time being,
. shall be complied with in respect of all transfers of shares and the registration
thereof.




25. The Board shall noi refuse to register the transfer of any share/debenture except on
one or more of the following grounds:

(i)

25A.

(ii)

(iii)

(iv)

(v)

{vi)

That the instrument of transfer is not proper or has not been duly stamped and
executed or that the certificate relating to the share/debenture has not been
delivered to the Company or that any other requirement under the law relating
to registration of such transfer has not been complied with;

That the transfer of the share/debenture is in contravention of any law;

That the transfer of the share/debenture is likely to result in such change in
the composition of the Board of Directors as would be prejudicial to the interests
of the Company or to the public interest;

That the transfer of the share/debenture is prohibited by any order of any court,
tribunal or othes authority undrer any law for the time being in force;

That the share/debenture is partly paid-up and on which the Company has a
lien under the provisions of these Articles;

That there is any other just and sufficient ground.

Without in any way derogating from the powers conferred on the Board by Article
25, the Board may be entitled to decline to register any transter of shares/debentures
less than the market unit of trading cf shares/debentuses of the Company subject,
howaever, io the following axceptions:

(i)

(i)

(iii)

(iv)

Transfer of shares/debentures made in pursuance of any provisions of law or
statutory regulation or an order of a competant court of law/authority;

Transfer of the entire holding of shares/debentures by a share holdsr/dehenture
holder holding iess than the respective market units of trading of the Company's
shares/debentures by a single transfer to a single or joint names; or

lransfer of shares/dabantures:

(s) by a transferor whose share/debanture holding after the transfer will
result in his holding the market unit of trading of the Company's share/
debentures or a multiple of such units, as the case may be, or

(b) to one or more transferee(s) whose share/debenture holding after the
transfer (in case of transfer from more than one transfercr all transfers
being presented to the Company for approval simultaneously) together
with the shares/debentures already held by him/them wiil result in a
holding of the respective market units of trading of the Coinpany's shares/
debentures or a multiple of such units, as the case may be; or

Transter of shares/debentures of less than the market unit of trading held by a
share/debenture holder, where the Board may at its discretion and in
exceptional circumstances or in cases of genuine hardship or for any other
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just and sufficient cause (the decision of the Board being final and conclusive),
accept such transfer.

The provisions of this Article shall not apply to a transmission of shares’
debentures.

26. The Company may decline to recognise any instrument of transfer of shares unless
the instrument of transfer duly stamped and executed is accompained by the
certificate or certificates of shares to which it relates and such other evidence as
the Board may require to show the right of the transferor to make the transfer.

27. Subject to the provisions of section 154 of the Act, the registration of transfers may
be suspended at such times and for such periods as the Board may. from time to
time, determine.

Provided that such regisiration shall not be suspended for more than foity-five days
in the aggregate in any year.

28. (i) Notwithstanding anything contained in these Articles and subject to the
provisions of Sections 109A and 109B of the Companies Act, 1956, every
member and debentureholder of the Company may at any time nominate in
the prescribed manner, a person to whom his shares or debentures of the
Company shall vest in the event of his death.

(ii} In case of mcie than one holder, the joint holders may together nominate, in

" the prescribed manner a person to whom all the rights in the shares or
debentures of the Company shall vest in the even: of death of all the joint
holders.

(iii) The nominee shall, or. the death of the holder of chares or debentures of the
Company or all the joint holders therecf as the case may be, become entitied
to all the rinhts in such shares or debentures of the Company to the exclusion
ol ail other persons, unless the nomination is varied or cancelicd in the
prescribed manner,

(iv} Where nominee i a minor, the holder of shares or debentures of the Company
may appoint a person to become entitled to such shares or debentures, in the
event of his death during the minority of nominee.

(v) Only individual holders of shares or debentures can make nominations. Non
individuals including Society, Trust, Body Corporate, Partnership Firm, Karta
of Hindu Undivided Family (FUF), Holder of Power of Attorney cannot nominate
and none of these can be appointed as a nominee.

(vi) Transfer of shares or debentures in favour of a nominee and payment of amount
of debentures on redemption to nominee shall be valid discharge by the
Company against the legal heirs.




29,

30.

31.

(i)

(i)

(i)

(ii)

(i)

(i)

(iii)

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors, where the member was a
joint holder, and his legal representatives where he was a sole holder, shall be
theenly persons recognised by the Company as having any title to his interest
in the shares.

Before recognising any executor or administrator or legal representative, the
Board rnay require him to obtain a.grant of Probate or Letters of Administration
or other legal rapresentation as the case may be, from some competent court
in India and having effect in Delhi. ' '

Provided nevertheless that in any case, where the Board in their absolute
discretion think fit, it shall be lawful for the Board to dispense with the production
of Probate or Latters of Administration or such other legal representation upon
such terms as to indemnity or otherwise as the Board in their absoiute
discretion, may consider adequate.

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

Any person bacoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced, and subject
to such indemnity, if any, as may from time to time properly bs required by the
Company and subject as hereinafter provided, elect, either:-

(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.

The Company shall in either case, have tha same right to deciine or suspend
registration as it would have iiad if the deceased ur insolvant member had
transferrad the share before his death or insolvency.

If the person so becoming entitled shall elect to be registered as holder oi tnhe
shares himself he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects.

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

All the limitations, restrictions and provisions of these regulations relating to
the right to transfer and the registration of transfers of shares shall be applicabie
to anv such notice or transfer as aforesaid as if ihe death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by
that member.
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32.

33.

34.

36.

37.

A person becoming entitled to a share by reason of the death, or insolvency, or
liquidation of the holder shall be entitled to the same dividends and other advantages
to which he would be entitied if he were the registered holder of the share, except
that he shal!l 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 Company may, at any time, give notice requiring any such person
to elect either to be registered himself or to transfer the share, and ii the notice is
not complied with within such time, not being less than fourteen days, as the
Company may prescribe, the Company may withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the requirements of
the notice have been complied with.

FORFEITURE OF SHARES

If a member fails to pay any call, or instaiment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part
of the call or instaiment remains unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any interest which may
have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

The notice aforesaid shall :

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

(b) state that, in the event of non-payment on or before the day so nained, the
sharcs in respect of which the cal! was miade will be liable to be forfeited.

If the requirements of any such notice as aforcsaid are not complied with, any share
in respect of which the notice has been given may, at any time-thereafter, before the
payment required by the notice has been made, be iorfeited by a resolution of the
Board to that eifect.

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

(i) A forfeited share may be sold or otnerwise disposed of on such terms and in
such manner as the Board thinks fit.

(i) At any time before sale or disposal as aforesaid, the Board may annul the
forfeiture on such terms as it thinks fit.
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38.

39.

40.

41.

42.

() A person whose shares have been forfeited shall cease to be a member in
respect of the forteited shares, but shall notwithstanding the forfeiture, remain
liable to pay to the Company all moneys which, at the date of forfeiture were
presently payable by him to the Company in respect of the shares.

(i) The liability of such person shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the shares.

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

(i) A duly verified declaration in writing that the declarant is a director, the manager
or the secretary of the Company, and that a share in the Company has been
duly forfeited on a date stated in the dectaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to the
share.

(i) The declaration afcresaid and the receipi of the Company for the consideration,
if any, given for the share on any sale or disposal thereof shall constitute a
good title to such shares. The Company may appecint some person to execute
a transter of the share in favour of the person to whom the share is sold or
disposed of.

(i) The transferee shall thereupon te registered as the holder of the share.

(iv) The transferee shall not be bound to see to the application of the purchase
maney, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedinys in reference to the forfeiture. sale, or disposal of
the share.

(v) The validity of sale sha!l not be impeached by any person and the remedy of
any person aggrieved by the sale shall be in damages only and against the
Company exclusively.

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

The provisions oi these regulations as to forfeiture shall apply in the case of issue
or a non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue of a call duly made and
notitied.
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43.

ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as may be specified
in the resolution.

The Company may, by ordinary resolution -

(a) Consolidate and divide.all or any of its share capital into shares of large amount
than its existing shares;

(b) sub-divide its existing shares or any of them inio shares of smaller amount
than is fixed by the Memorandum, subject, nevertheless, to the provisions cf
clause (d) of sub-section {i) of section 94 of the Act.

(c) cancel any share which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

The Company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law:

(a) its share capitai;
(b} any share premium account; or
(c) any capital redemption reserve fund.

Provided that such special resolution shall not Le necessary in case of application
of share premium account and capital redemption reserve fund in the manner
prescribed under sections 78 and 80 of the Act.

45A (i) Dafinitions

For the purpose of this Article:-

‘Member’' means a member as defired under Section 41 of the Companies
Act, 1956,

‘Beneficial owner' means a person whose name is recorded in the Register
maintained by a Depository under the Depositories Act, 1996.

‘SEBI' means the Securities and Exchange Board of India.

‘Depository’ means a company formed and registered under the Act and which
has been granted a certificate of registration by SEBI under the provisions of
the Securities and Exchange Board of india Act, 1992.

‘Security’ means such security as may be specified by SEBI from time to time.
(ii) Dematerialisation of securities

Notwithstanding anything contained in these Articles, the Company shall be
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(i)

(iv)

(v)

(vi)

entitled to dematernalise its securities and to offer securities in a dematerialised
form pursuant to the provisions of the Depositories Act, 1996 or otherwise.

Issue of securities and option for investors

Notwithstanding anything contained in these Articles, an issue of security by
the Company may also be in the dematerialised form and the Company shall
intimate the details of allotment to the depository immediately on allotment of
such securities.

Investors in a new issue and the beneficia! owners shall have the option to
rematerialise the securities subsequent to the allotment or dematerialisation,
as the case may be, in which event the Company shall issue to the investor /
beneficiary the required certificates of securities subject to the provisions of
applicable laws,rules,regulations or guidslines. The shares so rematerialised
shall bear new distinctive numbers so as to identify them from the shares not
dematerialised.

Securities in depository mode to be in fungible form

All securities held in the depository mode with a depository shall be
dematerialised and be in fungible form. To such securities held by a depository
on behait of a beneficial owner, nothing contained in Sections 153, 153A, 1538,
187B and 187C of the Aci shall apply.

Right of Depositories and Beneficlal Owners

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

(b) Save as otherwise provided in (a) above, the depository as the registered
owner of the secnirities shall not have other membership rignts ir respuct
oi the securities held by it.

(c) Every person holding securities of the Company and whose name is
cntered as the beneficial owner in the regisier maintained by a depository
shall be deemed to be a member of the Company. The beneficial owner
of securities sha!l alone be entitled o all the rights and benefits and be
subject to all the liabilities in respect of ihe securities held in the depository
mode of which he is the beneficial owner.

Service of documents

Notwithstanding anything contained in the Act or these Articles to the contrary,
where securities are held in a depository mode, the records of the teneficial
owner may be served by a depository on the Company by means of electronic
mode or by delivery of floppies or discs.
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46.

48,

49.

50.

(vii) Transfer of securities

Nothing contained in Section 108 of the Act or these Articles shall apply to
transfer of securities effected by a transieror and transferee both of whom are
entered as beneficial owners in the Register maintained by a depository under
the Depositories Act, 1996.

(viii) Distinctive numbers of securities held in the Depository mode

Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company shall apply to
securities held in the depository mode.

(ix) Register and Index of Beneficial Owners

The Register and Index of beneficial owners maintained by a depository under
the Depositories Act, 1996 shall be deemed to be the Register and Index of
members and holders of securities ior the purposes of these Articles and the
Act”

GENERAL MEETINGS

(a) The Company shall in each calendar year hoid, {(in addition to any other
meeting/s in that year) a general meeting as its Annual General Meeting, at
the intervals, and in accordance with the provisions of the Act.

(b) All general meetings other than Annual General Meetings, shall be called extra-
ordginary generai meetings.

The Board may. whenever it thinks fit, call an axtra-ordinary general meeting and
extra-ordinary generai meetings shall also be called on such requisition, or in deiault,
ray be called by surh requisitionists as provided by section 169 of the Act. If at
any time there are not within India directors capable of acting who are sufficient in
number to form a quorum, the director or directors of the Company in India may
call on extra-ordinary general meeting in the same manner as nearly as possible,
as that in which a meeting may be calied by the Board.

PROCEEDINGS AT GENERAL MEETINGS

Five members present personally shall form a quorum for a general meeting, and
no business shall be transacted at any general meeting unless the requisite quorum
be present at the commencement of the business.

The Chairman of the Board shall preside as Chairman at every General Meeting of
the Company. In the absence of the Chairman of the Board, the Vice-Chairman of
the Board shall so preside.

If there is no Chairman/Vice Chairman of the Board or if at a meeting, the Chairman/
Vice-Chairman of the Board is not present within fifteen minutes after the time

15




51.

52.

54.

55.

56.

57.

appointed for holding such meeting or is unwilling to act as Chairman of the meeting,
the Directors present shall elect one of their number to be Chairman of the meeting,

It at any meeting no Director is willing to act as Chairman or if no Director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their number to be Chairman of the meeting.

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

{il  No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

(iii) When a meeting ic adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in tha case of an criginal meeting.

(iv) Save as aforesaid, it shall be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

In the casc of an eauality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the
poll is demanded shall be entitied to a second or casting vote.

Any business othsr than that upon which a poll has been demanded may be
proceeded with, pending the taking oi the poll.

VOTES OF MEMBERS

Subject to any rights or restriciions for the time being attached to any class or
classes of shares:-

(a) onashow of hands, every member prasent in person shall have one vote; and
(b) on a poll, tha voting rights of members shall be as laid down in section 87.

In the case of joint holders, the vote of the senior who tenders a vote, whether ir
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders. Several executors or administrators ot legal representatives of a deceased
member in whose name any share stands shall, for the purpose of this Article be
deemed joint holders.

For this purpose, seninrity shall be determined by the order in which the names
stand in the register of members.

-,

(i) A member of unsound mind, or in respect of whom an order has been made by
any Court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll, by his committee or other iegal guardian, and any such committee
or guardian may, on a poll, vote by proxy.
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51.

62.

58.

59.

60.

63.

64.

(1) A minor member may vcte, whether on a show of hand or on a poll. through
his guardian duly appointed by a Court of competent jurisdiction, or if no such
guardian is appointed through his guardian registered in the register of
members, and any such guardian may, on a poll, vote by proxy.

No member shall be entitled to vote in respect of any share registered in his name,
whether singly or jointly with, on which any call or other sums presently payable by
him have not been paid on in fegard to which the Company has and has exercised
any right of lien.

(i) No objection shall be raised to the qualification of any voter, whether on show
of hands or on a poll, except at the meeting or adjourned meeting at which the
voie objectad is to given or tendered, and every vote not disallowed at such
meeting shall be vaiid for ali purposes.

(il Any such objection made in due time shall be referred to tize Chairman of the
meeting whose decision shall be final and conclusive.

() Theinstrument appointing a proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy of that power or
authority, shall be deposited at the registered office of the Company nct iess
than 48 hours before the time ior holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, and in default,
the instrument of proxy shall not be treated as valid.

(i, No member shall be entitled to appoint more than one proxy to attend the
same meeiing or any adjournment thereof.

in case a proxy is lodged before the expiry of the time, and another proxy in favcur
of another person is lodged after the expiry of the time, the first proxy shali not be
daemec to have been revoked.

An instruinent appointing a proxy shall be in either of the forms in Schedule IX to
the Act or a form as near thereto as circumstances admit.

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 of the authority under which the proxy was executed, or the transfer of
the shares in respect of which the proxy is given.

Provided that no intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at its office before the commencement o:
the meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

Until otherwise determined by a general meeting, the number of Directors of the
Company shall not be less than three nor more than fifteen. The first Directors of
the Company are:-
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65.

65A

1. Shri Narayanan Ramanathan

2.  Shri Om Prakash Gupta
3.  Shri Naganathan Gopalakrishnan

The Directors shall have authority from time to time to appoint or accept the
nomination of Directors, not liable to retirement by rotation, subject to the condition
that the number of such Directors, as are not liable to retirement by rotation, shall
at nc time exceed one third of the total number of Directors for the time being of the
Company.

Notwithstanding anything to the contrary contained in these Articles, 30 long as any
moneys remain owing by the Company to the industrial Development Bank of India
(IDBI), Industrial Financial Corporation of India (IFCI), The industrial Credit and
Investment Corporation of India Limited (ICICI) and Life Insurance Corporation of
india (LIC) vr to any other Finance Corporation or Credit Corporation or to any
other Financing Company or body out of any loans granted by them to the Company
or so long as IDBI, IFCI, ICICI, LICA AND Unit Trust of India (UT!) or any other
Financing Corporation or Credit Corporation or any other Financing Ccmpany or
body (each of which IDBI, IFC!, ICIC!, LIC and UT} or any other Finance Corporation
or Credit Corporation or any other Financing Company ur Body is hereinafter in this
Article referred to as “the Corporation) continue to hold debentures in the Company
by direct subscription or nrivate placemciit, or so long as the Corporation hotds
shares in the Company as a result of underwriting or direct subscription or co 1ong
as any liability of the Company arising out of any guarantee furnished by the
Corporation on behalf of the Company remains outstanding, the Corporation shall
have a right to appoint from time to time, any person or persons as a Director or
Directors, wholetime or non-wholetime (which Director or Directors is/are hei einatier
referred to as ‘Nominee Director/s') on tive board oi tihe Company and to remove
from such office any person or persons so appointed and to appoint any person or
persons in his or their place/s,

The Board of Directors of ihe Company shall have no power to remove irom oifice
the Nominee Director/s. At the option of the Corporation such Nominee Director/s
shall not be required to hold any share qualification in the Company. Also at the
option of the Corporation such Nominee Directors shall not be liable to retirement
by rotation of Directors. Subject as aforesaid, the Nominee Director/s shal! be entitled
to the same rights and privileges and be subject to the same obligations as any
other Director of the Company.

The Nominee Director/s so appointed shall hold the said otfice only so long as any
moneys remain owing by tne Company to the corporation or so long as the
Corporation holds debentures in the Company as a result of direct subscription or
private placement or so long as the corporation holds shares in the Company as a
result of underwriting or direct subscription or the liability of the Company arising
out of any Guarantee is outstanding and the Nominee Director/s so appointed in
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65B.

exercise of the said power shall ipso facto vacate such office immediately the
moneys owing by the Company to the Corporation is paid off or on the Corporation
ceasing to hold debentures/shares in the Company or on the satisfaction of the
liability of the Company arising out of any Guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all
notices of and attend all General Meetings, Board Meetings, and the meetings of
the Committee of which the Nominee Director/s is/are memberi/s as also the minutes
of such meetings. The Corporation shall aiso be entitled to receive all such notices
and minutes.

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

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

Provided further that if such Nominesg Director/s is an officer of the Reserve Bank
of India, the sitting fees in relation to such Nominee Director/s shall alsc accrue to
IDB) and the same shall ascordingly be naid by the Company directly to IDBI.

Provided also that in the event of the Nominee Diractor/s being appointed as whole-
time Director/s which may be exercised only in the case of a default, such Nominee
Director/s shall exercise such powers and duties as may be approved by the Lenders
and have such rights as aje usually exercised or available to a whole-time Director,
in the management of the affairs of the Burrower. Such Nominee Director/s shall
be entitied to receive such remuneration, fees, commission and monies as may be
approved by the Lenders.

Notwithstanding anything to the contrary contained in these articles and subject to
Article 65A of the Articles of Association of the Company and subject further to
these present, if any debentures have been issued by the Company, inter-alia,
conferring on the holders of the said debenturas the right to nominate a Director,
then in the case of any and every such issue of debentures, the person or persons
having such power, may exercise such power, from time to time, and to appoint a
Director accordingly. Any Director so appointed may be removed from office at any
time by the person or persons in whom for the time being the power under which he
was appointed is vested and any other person may be appointed as a Director in his
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67.

68.

69.

place. The Director so appointed shall not be liable to retire by rotation nor required
to hold any qualification share. '

Provided however, the power under this Article can be exercised only through the
Agent and Trustees of debenture holders in terms of issue of the Debentures, only
if the Company makes default in the payment of interest/repayment of principal on
due dates.

A Director shall not be required to hold any qualification shares in the Company.

(i) The remuneration of every Director by way of sitting fee for each meeting of
the Board or a Committoe thereof attended by him shall be such sum as the
Board may determine from time to time but not exceeding such sum as may be
prescribed by the Act or the Central Government from time to time.

(i) The Directors shall also be entitled to payment of travelling allowance for
attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the Company, or for any journeys
performed in connection with the business of the Company at the following
scale, viz.

(a) Where the journey is performed by air. 1 1/41h of the plane tare.

(b} Where the journey is performed by rait, 1 1/3 of the fare by air conditioned
coach or first class as the case may be.

{c) Where the journey is performed by rvad, actual expenses.

(iii) The Directors shall be further =ntitled to re-imbursement cf their reasonable
hotel and other expenses incurred in connection with attending Board meeting
including Commiitee Meetings, General Meetings and any cther business of
the Company.

It any director being, willing, shall be called upon to perform extra services or
entrusted with any extra work or to make any special exertion for any of the purposes
of the Company o1 in giving special attention to the business of the Company as a
member of a committes of directors or otherwise, such director may be remuneraied
in such manner as may be determined, subject to the provisions of Sections 309
and 314 of the Act.

POWER OF DIRECTORS

(i) Subject to the provisions of the Act, Board of Directors shall be entitled to
exercise all such powers, and to do all such acts and things, as the Company
is authorised to exercise and do in furtherance of its objects, specified in the¢
Memorandum of Association, for which the Company is established, except
such powers which are required by the Act or the Memorandum or Articles of
Association of the Company to be exercised or done by the Company in general
meeting. In exercising any such powers or doing any such acts or things, the
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75.

Board shall be subject to the provisions contained in that béhalf in the Act, or
in the Memorandum or Articles of the Company or in any regulations not
inconsistent therewith and duly made thereunder, including regulation made
by the company in general meeting.

(i) No regulation made by the Company in general meeting shall invalidate any
prior act of the Board which would have been valid if the regulation had not
been made. -

The Company may exercise the powers conferred on it by Sections 157 and 158
with regaid to the keeping of a foreign register; and the Board may, subject to the
provisions of those sections, make and vary such regulation, as it may think fit,
respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Ccmpany shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by the managing
director/s or manager of the Company or by such person and in such manner as the
Board shall from time tc time by resoiution determine.

The BRoard shall noi, except with the consent of the Company in General Meeting
borrow moneys where the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business), and remaining outstanding arnd
undischarged for the time being will exceed tne aggregate of the paid up capital of
the Company and its free reserves, that is to say, reserves not sat apart for any
specific purpose.

The Dirertors arc authorised to pay donations to any individuals or contribute to
any charitable, religious, bercvolent, national public or general and other funds not
directly relating to the business of the Company, or the welfare of its employees,
any sums the aggregate of which will, in any financial year, not exceed twenty five
thousand rupees or five percent of the average net profits of the Company, as
determined in accordance with Section 349 and 350 of the Act, during the three
financial years imrnediately preceding, whichever, is greater and may, with the

~consent of the Company in general meeting, contribute any sums in excess of suci

limits.

The Board may authorise or empower any director or directors, managing directors,
manager or secretary of the Company either by name, by virtue of office or otherwise,
or any other person or persons, either singly or jointly, to exercise or perform ail or
any of the powers, including the power to sub-delegate, authorities and duties
conferred or imposed on the directors by law or articies of association, subject to
such restrictions and conditions, if any, and either genetally or in specific cases as
the Board may think proper.

The Board may appoint and, at their discretion, remove or suspend such officers,
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77.

78.

79.

80.

81.

82.

by whatsoever designation called, managers, engineers, experts, legal advisers,
solicitors, clerks, agents, salesman, workmen, and other servants or professionals.
for permanent, temporary or special services, as the board may from time to timg
think fit and determine their duties, fix their salaries or emoluments and delegate tg
or confer upon them such powers, including the power to sub-delegate authoritieg
and discretions as the Board may think fit.

Every director present at any meeting of the Board or of a committee thereof shaiy
sign his name in a book to be kept for that purpose.

(i  The Board shall have power at any time, and from time to time, to appoint a
person as an additicnal director who shall hold office until the next following
general meeting.

(i) Such person shall, however, be eligible for appointment by the Company =t
that meeting as a director, after the meeting has, if necessary, increased the
strength cf the Board.

PROCEEDINGS OF BOARD

(i) The Board of Directors may meet for the despatch of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(if) A director may, and the manager or secretary on the requisition of a director
shall, at any time, summon a meeting of a Board.

() Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

(ii) In a case of equality of votes, the Chairman of the meeting, if any, shall have
a second or casting vote.

The continuing directors may act notwithstanding any vacancy in the Board; tut, if
and so long as their number is reduced below the quorum fixed by the Act fnr a
meating of the Board, the contiruing directcrs or director may act for the purpose of
increasing the number of directors to that fixed for the quorum, or of summoning a
general meeting of the Company, but for no other purpose.

() The Board, from time to time, may elect one of their number to be (a) the
Chairman oi the Board, (b) the Vice-Chairman of the Board and the Board
shall determine the period for whiciy cach ot them is to hold such office.

(i) If at any meeting of the Board the Chairman is absent, the Vice-Chairman
shall be the Chairman of the meeting; and if both of them are absenrt or are
not present within five minutes of the appointed time for holding the meeting.
or if no Chairman/Vice-Chairman has been elected, the Directors present shall
choose one of their number to be the Chairman of such meeting.

(i) The Bear~ may, subject to the provisions of the Act, delegate any of its powers
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84.

85.

86.

87.

to committees consisting of such member or members of its body as it thinks
fits.

(i) Any committee so formed shall, in the exercise of the powers so delegated.
conform to any regulations that may be imposed on it by the Board. All acts
dorne by any such committee in conformity with such regulations and in
fulfiiment of purpose of their appointment but not otherwise, shall have the
like force and effect as if done by the Board.

Expianation : Membership of any committee constituted hereunder shall not
confer on the director(s) concerned individually or collectively the powers or
other autherity of a managing director.

(i A committee may elect a chairman of its meeting.

(i) !f nosuch chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the meeting, the
members present may chooce one of their number to be chairman of the
meeting.

{i) A committee may meet and adjcurn as it thinks proper.

(ii) Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of any equality of votes,
the Chairman shall have a second or casting vote.

All acis done by any meeting of the Board or of a committee thereoi or any person
acting as a director, shali be notwithstanding that it may be atterwards discovered
that there was some defect in the appointment of any one cr more of such directors
or of any person acting as aforesaid, or that they cr any of them were disqualified,
as vaiid as if every such director or such person had been duly appointed and was
qualified to be a directcr.

Save as otherwise exnressly provided in the Act, a resolution shall be deemad to
have been duly passed by the Board or by a committee thereof by circulation, if the
same has been circulated in draft, together with the necessary papers, if any, to all
the directors, or to all the members of the committee, then in India, not being less in
nuinber than the quorum fixed for a meeting of the Board or committee, as the case
may be, and io all other directors or members at their usual addresses in India, and
has been approvad by such of the directors as are then in India or by a majority of
such of them as are entitled to vote on the resolution.

The Directors may, from time to time, appoint one or more Directors as the Managing
Director or joint Managing Directors for such term and with such powers and at
such remuneration, whether by way of salary or commission, or partly in one way
and partly in another, as they may think fit, and a Director or Directors so appointed
shall not, while holding that office be, subjected to retirement by rotation, or taken
into account in determining the rotation or retirement of Directors.
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Subject to the control, direction and supervision of the Board of Directors, the
Managing Director or joint Managing Directors shall be entitied to look after and
manage the business of the Company, purchase and sale of goods, enter into and
sign contracts, borrow or lend money with or without security, open bank accounts,
current or overdraft, sign, draw and endorse, cheques, hundies and other drafts
and generally to do all such acts, deeds and things and sign all such papers and
documents as may be necessary for carrying on the business and managing the
affairs of the Company.

(i) A manager or secretary may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit, and any manager
or secretary so appointed may be removed by the Board.

(i) A director may be appointed as Manager or Secretary.

Any provision of the Act ur of these regulaiions requiring or authorising a thing to
be done by a director and the manager or secrstary shali not be satisfied by its
being done by the same person acting both as director and as, or in place of, the
manager or secretary.

THE SEAL

The Directors shall provide a Common Seal for the purpcse of the Company and,
from time to time, destroy the same and substitute a new Seal in lieu tliereof, and
shzll provide for the safe custody of the Seal for the time being. The Seal of the
Company shall only be affixed to any instrument or any document by ihe authority
of the Directars or of a Committee of the Directors authorised by the Directors in
that behalf, and unless otherwise provided by the Act or any rules made thereunder,
in the presence of a Director of the Company or a constituted Attorney or the
Secretary or such other person/persons appointed for the purpose ty the Directors.
The Director or the constituted Attorney or the Secretary or the person or persons
in whose presence thc 3eal of the Company is afiixed to an instrument or any
document shall sign the same.

The Compariy may exaicise the powers conferred by Section 50 with regard to having
an official seal for use abroad, and such powers shall be vested in the Board.

DIVIDENDS AND RESERVES

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

The Board may from time to time pay to the members such interim dividends as
appear to it to be justified by the proiits of the Company.

(iy  The Board may, before recommending any dividend, set aside out of the profils
ot the Company such sums as it thinks proper as a reserve or reserves which
shall, at the discretion of the Board, be applicable for any purpose to which
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97.

98.

99.

100.

the profits of the Company may be properly applied, including, provision for
meeting contingencies or for equalising dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the Company or be invested in such investments other than shares of the
Company, as the Board may, from time to tims, think fit.

(i) The Board may also carry forward any profit which it may think prudent not to
divide, without setting them aside as a reserve.

-

(i) Subject to the rights of persons, if any, entitled to share with special rights as
to dividand, all dividend, shall be declared and paid acccrding to the amounts
paid or credited as paid on the shares in respect whereof the dividend is paid.

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

(iii) All dividends shall be apportioned and paid proportionataly to the amounts
paid cr credit as paid on the shares during any portion or portions of the reriod
in respect of which tlie dividend is paid; but if any share is isstued on terms
providing that it shali rank fcr dividend as trom a particular date such share
shall rank for dividend accordingly.

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

Any general Meeting declaring a dividiend may make a cali on the members of siich
amount as the meeting fixes, but sn that the call on each member shalil not exceed
the dividend payable to him and so that the ca!l be made payable at the same time
as the dividend and the dividend may be set off against the call.

No dividend shall be payable except in cash, provided that nothing in this Article
shall be deemed to prohibit the capitalization of profits or reserve of the Company
for the purpose of issuing full paid-up bonus shares or paying up any amount for the
time being unpaid on any shares held by the members of the Company.

{i) Any dividend/interest or other mcneys payable in cash in respect of shares or
debentures may be paid by cheque or warrant sent through the post direct to
the registered address of the holder or, in the case of joint holders, to registered
address of that one of the joint holders who is first named on the register of
mernbers or the register of the debenture-holders, as the case may be, or to
such person and to such address as the holder or joint holders may in writing
direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent.

Any one of two or more joint holders of a share may give effectual receipts for any
dividends, bonuses or other moneys payable in respect of such share.
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101. Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

102. No dividend shall bear interest against the Company.

103. (i)

(i)

104. (i)

(i)

105. (i}

(1)

The Company shall not be responsible for the loss of any cheque, dividend
warrant or postal money order sent by post in respect of any dividend, interest
or other moneys payable in cash in respect of shares or debentures, whether
by request or otherwise, at the registered address or the address communicated
to the office before hand by thie shareholder or holder of debentures.

The Company may issue a duplicate cheque or dividend warrant or interest
warrant on the shareholder or holder cf debentures furnishing such indemnity
or otherwise as it may think proper.

The Board shall from time to time determine whether and to what extent and
at what times and places and.under what conditions or regulations, the accounts
and books of the Company, or any of them shall be open to the inspection of
members not being directors.

No membar, not being a director, shall have any right of inspecting any account
or book or dccument of the Company except as coinferred by law or authorised
by the Board of by the Company in general meeting.

CAPITALISATION OF PROFiITS

The Company in general meeting may, upon the recommendation of the Board,
resolve :-

(a)} Thatiiis 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

(b) Tnat such sum be accordingly set frea for distribution in the manner
specified in clause (ii) amongst the members whc would have been
entitled therato, if distributed by way of dividend and in the same
proportions.

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

(a) Paying up any amounts for the time being unpaid on any shares held by
such memters respectively;

(b) Paying up in full, unissued shares in or debentures of the company to be
allotted and distributed, credited as fully paid up, to and amongst such
members in the proportions aforesaid; or
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107.

108.

108.

(iii)

(i)

(c) Partly in the way specified in sub-clause (a) and partly in that specified
in sub-clause (b).

A share premium account and a capita! redemption reserve fund may, for the
purposes of this regulation, only be applied in the paying up of unissued shares
to be issued to members of the Company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the Company in
pursuance of tnis reguiation.

Whenever such a resoclution as aforesaid shall have been passed, the Board
shall :-

(a) Make all appropriations and application of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully paid shares
cr debentures, if any; and

{bj Generally do all acts and things required to give effect thereto.

The Board shall have full power to make such provision by the issue oi fractional
certificates or by payment in cash or otherwise as it thinks fit, in the case of
shares or debentures becoming distributable in fractions.

A general meeting may resolve that any surplus moneys arising from the realization
of any capital assets of the Company or any investments representing the same or
any other undistributed profits of the Company be distributed amongst the members
on the footing that they receive the same as capital.

(i)

(i)

(iii)

WINDING-UP

If the Company shall wound up, the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the
Act, divided amongst the members, in spacie 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.

For the purpose aforesaid, the liquidator may set such value as he deems fair
upon any property to be divide as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members.

The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit, but so that no member shali be
compelled to accept any shares or other securities whereon there is any liability.

INDEMNITY

Every officer or agent for the time being of the Company shall be indemnified out of
the assets of the Company against any liability incurred by him in defending any
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110.

111,

112,

113.

114.

proceedings, whether civil or criminal, in which judgement is given in his favouy or
in which he is acquitted or in connection with any application under section 833 in
which relief is granted to him by the court.

Subject to Section 201 of the Act, no director or other officer of the Company shall
be liable for the acts, receipts or defaults of any other director or officer or for joining
in any receipt or other act for conformity or for any loss or expenses happening to
the Company through the insufficiency of title to any property acquired by order of
the directors for or on behalf of the company or for the insufficiency or deficiency ot
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 tortious act of
any person with whom any moneys, securities or effects shall be entrusted or
deposited or for any loss occasioned by any error of judgement or oversight on his
part, or for any other loss, damage or misfortune whatever, which shall hagpen in
the execution of the duties of his office cr in relation ihereto, unless the same happens
through his own dishonesty.

SECRECY

Every director, manager, auditor, trustee, member of committee, officer, servant,
agent, accountant or other person employed in the tusiness of the Company shall,
if so required by the Board, before entering upon his duties, sign a declaration
pledging himsel! to observe a strict secrecy respecting all transactions of the
Company with the customers and the state of accounts with individuzals and in matters
relating thereto, and shall by such declaration pledge himself not to reveal any of
the matters which may come to his knowledge in the discharge of his duties except
when required so to do by the Board or by any meeting or by a court of law and
except so far as may be necessary in order to comply with any of the provisions in
these presents contained.

Subject to Article 105 hereof, no member or other person (other than a diractor)
shall be entitled, to enter the oroperty of the Company or to inspect or examine tha
Company’s premises or propearties or the books of accounts of the Company without
the permission of the Board of Directors of the Company for the time being or to
require discovery cf or any information respecting any detail of the Company's trading
or any matter which is or may be in the nature of trade secret, mystery of trad2 or
secret process or of any matter whatsoever which may relate to the conduct of the
business nf the companv and which in the opinion of the Board it will be inexpedient
in the interest of the Company to disclose or communicaie.

A document may be served by the Company on any member either personally, or by
sending it by post to him to his registered address, or if he has no registered address
in India to the address, if any, within India supplied by him to the company for the
giving of notices to him.

Wnere document is sent by post, service thereof shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the document and to
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116.

118.

119,

have been etfected in the case of a notice of a meeting at the expiration of 48 hours
after the letter containing the same is posted and in any other case, the time at
which the letter would be delivered in the ordinary course of post.

A document advertised in a newspaper circulating in the neighbourhood of the
registered office of the Company shall be deemed to be duly serviced on the day on
which the.advertisement appears, on every member of the company who has no
registered address in India and has not supplied to the Company an address within
India for giving of notices io him. '

A document may be served by the Company to the joint holders of share by serving
it on the joint holder first named in the register of members in respect of the share.

. A document may be served by the Company to the persons entitled tc a share in

consequence of the death or insolvency of a member by sending in through the
post iri a prepaid letter addressed to them by name, or by the titie of representatives
of the deceasad, or assignees of ithe insalvent, or by any like description at the
address, if any, in India supplied for the purpose by the persons claiming to be so
entitled, or until such an address has been so supplied, by serving the document in
any manner in which the same might have been served if the death or insolvency
had not occurred.

(i) Notice of every general meeting shall be given in any manner herein before
mentioned:-

(a) to every member of the Company;

{5} 10 the person entitled to a share in consequence of the death or insolvency
of a member; and

{c} to the auditor or auditors for the time being of the Company.

(i) Any inctdenrtal ommission to give notice to, or the non-receipt of notice by any
member or other person to whom it should be given shall not invalidate the
proceedings at the meeting.

Any notice to be given by the Company shail be signed by the Managing Director or
manager or such officer as may be authorised, by the Board of Directors and the
signature thereto may be written, printed, lithographed or stamped.
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Sl.

No.

Names, addresses and
description
of subscribers

No.

of

shares taken

Signatures
of the
subscribers

Signature
Witnesses
addresses
occupations

of
wlith
and

Narayanan Ramanathan
S/o Shri B. Narayanan
C-11, Kailash Colony,

New Delhi - 110 048 g
Service

Om Prakash Gupta
S/o Shri Bhagwatl Prasd
22/16 (1* Floor)

Old Rajinder Nagar
New Delhi - 110 060
Service

Naganathan GopalakrlshnarJ
S/o Shri R. Naganathan
c-8/8118

Vasant Kunj,

New Delhi - 110 070

Service

Thittapulli Lakshmana Ram
S/o Shrl T.R. Lakshmana
Flat No. 7354, Pocket D-7
Vasant Kunj.

New Dethi - 110 970
Service

Anoop K. Joshi
Sio Shri S.D. Joshi
VI-H/19, Sector-5,
Rajendra Nagar,
Sahibabad

Service

Narandera Kumar Gupta
S/o Late Shri L.C. Gupta
B-2/14, Brij Vihar

Pitam Pura

Delhi - 110 034

Service

Viney Kumar Dua

S/o Shri inder Lal Dua
165-A, M.I.G. Fiates,
Rajouri Garden

New Delhi - 110 027

(One)

(One)

(One)

{One)

(One)

(One)

(One)

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Inderjit Joshi
S/o Shri Rawanji Joshi
15/23, Dup!les,
Vasundbhara, L.ink Road,
Ghaziabad

Service

Service

Dated, the 23" day of March, Two Thousand
30




R

.

IN THE HIGH COURT OF DELH!I AT NEW DELHI
(Original Jurisdiction)
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF AMALGAMATION,
ARRANGEMENT & RECONSTRUCTION

BETWEEN
Company Petition No.339 of 2001
" Connected with
Company Application No.1236 of 2001
IN THE MATTER OF :
SRF Limited,
having its registered office at ‘Express Building’, 9-10, Petitioner Company No.1
Bahadur Shah Zafar Marg, (within the Jurisdiction of this
New Delhi 110 002 : Court)
AND
SRF Chemicals Limited,

having its registered office at ‘Express Building’, Petitioner Company No.2
9-10, Bahadur Shah Zafar Marg, (within the Junsdiction of this
New Delhi 110 002 Court)

AND

IN THE MATTER OF :

M/s. Tyrecord Fabric Limited, Non Petitioner Company
having its registered office at Plot K-1 (outside the Jurisdiction of
SIPCOT Industrial Complex, Gumidipoondi, this Ceurt)

Tami! Nacdu 601 201 ‘

BEFORE THE HON'BLE MR.JUSTICE MUKUL MUDGAL

" DATED THIS 17™ & 22"° DAY OF JANUARY, 2002

RD ER SECTION 394

The above petition coming on for hearing on 17 & 22/1/2002 for sanction of the
Scheme of Arnalgamation, Arrangement & Reconstruction proposed to be made
between SRF Limited, SRF Chemicals Limited (hereinafter referred to as “the Petitioner

: company No.1” and “Petiiioner Company No.2” respectively) and M/s Tyrecord Fabric

Limited (hereinafter referred to as “the Non Petitioner company”), upon reading the said
petition, the order dated 13.8.2001 whereby the meetings of shareholders and cieditors
of petitioner company No.2 were dispensed with since the shareholders and unsecured
creditors of the petitioner company No.2 had given their written consent to the said
Scheme and Petitioner Company No.2 had no secured creditors and Petitioner Company
No.1 was ordered to convene a meeting of its shareholders and secured & unsecured
creditors for the purpose of considering, and if thought fit, approving, with or without
modification, the Scheme of Amalgamation, Arrangement & Reconstruction annexed to
the affidavit of Shri Arun Bharat Ram, Authorised Signatory of the Petitioner Companies
1
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No.1 & 2 filed on 10.8.2001 and the newspapers n imely (1) Indian Express (English) @)
Jansatta (Hindi) both dated 12.9.2001 each containing the advertisement of the sajq
notice convening the said meetings directed to be held by the said order dated
13.8.2001, the affidavit of Shri Mukul Gupta, Advocate filed on 7.9.2001 showing the
publication and despatch of the notices convening the said meetings, the report of
Chairman of the said meeting filed on 17.10.2001 as to the result of the said meetings
and upon hearing Shri Rajiv Nayar, Senior Advocate with S/Shri Sanjay Khaitan, Ashish
Dholakia and Abhimanyu Mahajan, Advocates for the petitioner Companies and Shij
Saud Ahmed. Asst.Registrar for the Regional Direclor ard it appearing from the reports
that the proposed Scheme of Amalgamation, Arrangement & Reconstruction has been
approved unanimously without any modification by the said shareholders and creditors of
the Petitioner company No.1 present and voting either in person or by proxy and upon
reading the affidavit dated 5.1.2002 of Shri L.M.Gupta, Regional Director, Northern
Region, Department of Company Affairs, Kanpur on behalf of the Central Government
stating, inter-alia, that the Central Government has no objection to the grant of proposed
Scheme of Amalgamation, Arrangement & Recunstruction, subject to a submission
made in para 9 of the Affidavit regarding change of name of the Petitioner Company
No.2 and after considering the submission made by the Petitioner Companies that upon
sanction of the Scheme and with effect from the effective date, the Memorandum of
Association of SRF Chemicais Ltd., Petitioner Company No.2 shall stand altered and
amended by substitution of the following new clause 1 in place and instead oi the
existing clause 1: “The name of the Company is SRF Polymers Limited” and that the
Scheme postulates [para 5.C} that upon the sanction of the Scheme and with effect from
the effective date, the name of the Company will become “SRF Polymiers Limited” and
this would meet the sole objection raised on behalf of the Regional Director, their
being no investigation prcceedings pending in relation to Petitioner companies under
Sections 235 to 251 of the Companies Act, 1956 and the Affidavit of
Mr.8.G.Y.Narayanan, Authorised 3ignatory of the Petitioner Companies, dated
15.01.2002 filed on 15.01.2002 having been filed on record stating that Scheme of
Amalgamation, Arrangement & Reconstruction in respect of non-petitioner company hes
been sanctioned by the Madras High Court vide order dated 21.12.2001.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMATION,
ARRANGEMENT & RECONSTUTITON set furth in Schedule —| annexed hereto and
DOTH HEREBY DECLARE the same to be binding on all the shareholders and
creditors of the Petitioner Companies and Non-Petitioner Company and all concerned
from the appointad date tc be effective from 1.1.2001.

AND THIS COURT DOTH FURTHER ORDER:

1. That all the property, rights and powers of business undertakings namely EP
Division, the FNT Division and the PF Division of SRF Ltd., Petitioner Company
No.1 be transferred withcut further act or deed to the SRF Chemicals Ltd.
Petitioner No.2, specified in the First, Second and Third Parts of the Schedule-ll
hereto and all property, rights and powers of the Tyrecorc Fabric Limited (TFL).
non-petitioner company be transferred to and-vest without further act or deed in
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G W A e kel

-

SRF Ltd. Petitioner Company No.1, specified in the First, Second and Third parts
of the Schedule-lI-A hereto; and

That all the liabilities and duties and employees of the EP, FNT & PF business
undertakings and of TFL, Non-Petitioner Company be transferred without further
act or deed to the SRF Chemicals Ltd. and SRF Ltd. respectively and accordingly
the same siall pursuant to Section 394(2) of the Companies Act, 1956 be
transferred to and become the liabilities and duties of the SRF Chemicals Ltd. and
SRF Ltd. respectively.

That all proceedings now pending by or against the EP, FNT and PF and by or
against TFL (Non-Petitioner Company) be continued by or against the SRF
Chemicals Ltd., Petitioner Company No.2 and by or against SRF Ltd., Petitioner
Company No.1 respectively. '

That the SRF Chemicals Ltd., Petitioner Company No.2 do without further
application allot to such members of the SRF Ltd. Petitioner Company No.1 as
have not given such notice of dissent as is required by Clause 8 in the Scheme of
Amalgamation, Arrangement & Reconstruction herein the shares in the SRF
Chemicals Ltd. to which they are entitied under the said Scheme, and upon the
Scheme finally coming into effect and in consideration of the transfer of the said
assets and liabilities of TFL to SRF Ltd. in terms of Clause 9 and 15 of the
Scheme, the equity shares held by SRF in TFL shall stand cancelled as TFL
being a wholly owned subsidiary of SRF Ltd.

That on the Scheme becoming effective, TFL shall stand dissolved without
winding up.

The Clause 1 of Memorandurn & Articles of Association of SRF Chemicals Limited
shall stand altered and amended by substitution of the following new clause “rhe
naine of the Company is SRF Polvmers Limited”.

That the Petitioner Company No.1 & 2 do within 30 days after the date of this
order cause a certified copy of this order along with the certified copy of the order
passed by the Madras High Court in respect of TFL to be delivered to the
Registrar of Companies for registration.

That any person interested shall be at liberty to apply to the court in the above
matter for any direction that may be necessary.




SCHEME OF AMALGAMATION, ARRANGEMENT AND RECONSTRUCTION

BETWEEN
SRF LIMITED
AND
SRAF CHEMICALS LIMITED
AND
TYRECORD FABRIC LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

WHEREAS:
1) SRF Limited ("SRF™} is a well reputed 2xisting company carrving on business through the following several

2)

3)

4)

5)

6)

7}

8)

business undenakings:

1 Industrial Synthatics Division,
ii} Industrial Fabrics Division,

i} Fluorochemicals Division,

iv) Engineering Plastics Division,
v) Fishnet Twine Division,

vi) Polyester Films Division, and
vii} Infotel Division.

The Industrial Synthetics, Industrial Fabrics and Fiuorochemicals undertakings are large. capital intonsive
businesses, constituting the main business activities of SRF arid requiring sharp management focus for maintaining
global leadership. The Infotel Division is a nascent new economy business which will require corporate
organisational infrastructure and other resnurces for its growth and development.

The Engineering Plastics, Fishriet Twine and Foiyster Film undertakings are smailer businesses and are primarily
‘developmental’ and ‘outsourcing intensive’ businesses whare segregation through rastructuring is appropriate.
These businesses can be conveniently combined and divested in a separate company to facilitate beiter
management focus and nurturing of the distinct competencies required for their success.

Tyrecord Fabric Limited (“TFL"), a wholly owned subsidiary of SRF, is engaged in the Tyre cord fabric business.
SRF Chemicals Limited ("SRFC’) has been incorporated to carry on the business of manufacture and dealing in
polyester films, man made fibre, chemicals, chemical compounds and chemical products of any nature and kind
whatsoever.

It has been decidad by the Board of Directors of SRF to take appropriate steps to (i) demerge each of the
smaller business undertakings as a going concarn and o vest them in SRFC, ta (ii) continue to carry on the
large businesses and the Infotel Division in SRF, and, to (i} subsequently merge TFL with SRF, as this would
be in the larger interest of all the companies, their shareholders, creditors, employees and the general public.
The proposed restructuring by way of demerger of the small business undenakings of SRF to SRFC, and
merger of TFL with SRF, would result in enhancement of shareholder value by creating focussed entities.
consolidating like businesses, lead to operational efficiencies and synergies and enable exploitation of growth
opportunities for all companies.

The Scheme has been arrived at by the respective Boards of Directors of SRF, SRFC and TFL and it has been
decided to make the requisite applications before the Hon’ble High Court of Delhi at New Delhi and the Hon'ble
High Court of Judicature at Madras for sanction ot this Scheme.
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PART - |

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the following
meanings: -

1.1

12

18

19
110

i)

b

“Court” means the Hon'ble High Court of Delhi at New Delhi and the Hon'ble High Court of Judicature at

Madras or any of them as the context requires.

11.1 "EP” means the “Engineering Plastics Division” of SRF and shall mean and include the business
undertaking for manufacture, sale and cealing in engineering polymers and allied products carried
out in the premises of SRF located at Manzli Industrial Area, Manali, Chennai 60G 068 on a qoing
cuncern basis and comprising inter alia its assets, moveable or immovable, tangible or intangible,
liabilities and debts, all rights, entitiements, privileges, licenses and intellectual property, including
the benefit of all contracts and agreemenis, and all other interests in connection with, appertaining
to and/ or allocated 10 EP as on the Effective Date as per the records of SRF and the erapioyees of
SRF engaged in or in relation to EP, more specifically set oul in Part i of this Scheme.

“FNT"” means the “Fish Net Twine Division” ¢f SRF being the business undertaking comprising inter atia

Monomer Recovery, Batch Poly and De-Poly plants for manufacture of Nylon Chips and includes sale and

dealing in Polymer Chips, Fish Net Yamn/Twine and allied products carried out in the premises of SRF

located at Manali Industrial Area, Manali, Chennai 600 068 on a going concern basis and comprising inter
alia its ascets, moveable nr immovable, tangible or intangible, liabilities and debts, all rights, entitlements,
privileges iicenses ard intellectual property, including the benefit of ail contracts and agreements and afl
othar interests in connection with, appertaining to and/ or altocated to FNT as on the Effective Date as per
the records of SRF and the &émployees of SRF engaged in or in relation to FNT, more specifically set outin

Part Il of this Schemae.

“PF” means the “Polyester Films Division” of SRF and shall imean and include the business undertaking

for manutacture, sale and dealing in Polyester iilim carried out in the premises of SRF located at Plot No.

12, Rampura, Ramnagar road, Kashipur, Distt. Nainital, Uttaranchal, on a going concern basis and com-

prising inter alia its assets, moveable or immovable, tangible or intangible, liabilities and debts, all rights,

privileges entitlements, licences and intellectual property, including the beneiit of all zontracts and agree-
ments, and all othcr interests in connection with, appertaining to and/ or allocatad to PF as on the Effective

Date as per the records of SRF and *he empioyees of SRF engaged in or in relation to PF more specificaily

set out in Part Il of this Scheme.

“Record Date” means the date to be tixed by the Board of Directors or a Committes thereof of SRF for the

purpose of determining the members of SRF to whom shares oi SRFC will be allotted pursuant to ihis

Scheme.

"SRF™" means SHF Limited, a coimpany incorporated under the Companies Act, 1956, naving its registered

office at Express Building, 9-10 Bahadur Shah Zafar Marg, New Delhi — 110 002.

“"SRFC"” means SRF Chemicals Limited, a company incorporated under the Companies Act, 1956 and

having its registered office at Express Building, 9-10 Bahadur Shah Zafar Marg, New Delhi-110002.

“TFL" means Tyrecord Fabric Limited, a company incorporated under the Companies Act, 1956 and having

its registered office and business undertaking at Plot K-1 SIPCOT industiial Complex,- Gumidipoondi,

Tamil Nadu 601 201,

“the Act” means the Companies Act, 1956 or any stalutory modification or re-enactment thereof for the

time being in force.

"the Appointed Date™ means the 1st day of January, 2CC1.

“the Effective Date” means the date on which the transfer and vesting of EP, FNT and FF into SRFC, and

of the entire undertaking of TFL into SRF shall be complete i.e. the date as specified in Clause 16 of the

Scheme.

“the Members of SRF” means the persons who are registered as tha holders of the fully paid up Equity

Shares in the capital of SRF on the EHective Date or on the Record Dale as the Board of Directors of SRF

may determine. .

“the Scheme” means this Scheme of Amalgamation, Arrangement and Reconstruction inciuding its

Annexure(s) under the provisions of Sections 391 to 394 of the Act, in its present form or with any

modification(s) approved or imposed or directed by the shareholders of the respective companies and/or

by the Court, whereunder EP, FNT and PF are 1o be transferred to SRFC, and then TFL is to be amalgamated
with SRF,




2. SHARE CAPITAL:

2.1

22

2.3

SRF has an Authorised Share Capital of Rs.336,00,00,000/- (Rupees Three hundred thirty six crores oniy)
divided into 12,00,00,000 Equity Shares of Rs.10/- each, 10,00,000 Preference Shares of Rs.100/- each,
12,00,000 Cumulative Convertible Preference Shares of Rs.50/- each and 2,00,00,000 Cumulative Prefer.
ence Shares of Rs,100/- each. SRF has an Issued Share Capital of Rs.70,47,14,110/- (Rupees Seventy
crores forly seven iacs fourteen thousand one hundred and ten) divided into 7,04,71,411 Equity Shares of
Rs.10/- each. SRF has a Subscribed Share Capital of Rs65,54,32,808/— (Rupees Sixty five crores fifty

four facs thity two thousand eight hundred and eighty only) of which the Paid Up Share Capital is Rs.

64,52,60,890/- {Rupees Sixty four crores fifty two lacs sixty thousand eight hundred and ninety orly} di-
vided into 6,45,26,089 Equity Shares of Rs.10/- each against which a sum of Rs.33,000/- (Rupees Thirty
three thousand) represents calls in arrears and Rs.54,080 is lying with SRF in Share Capital Suspense and
Rs.1,01,51,838 (Rupees One crore one lac fifty one thousand eight hundred and thirty eight ) is against
forfeited shares.

SRFC has an Autharised Share Capital of Rs. 5,00,000/- (Rupees Five Lacs) divided into 50,000 Equity
Shares of Rs. 10/- each and an Issued, Subscribed and Paid up Share Capital of Rs.70/- divided into 7
Equity Shares of Rs.10/- each fully paid up.

TFL has an Authorised Share Capital of Rs. 286,00,00,000/- (Rupees Two hundred and eighty six crores)
uivided int 28,10,00,C00 Equity Shares of Rs.10/- each and 5,00,000 Preference Shares of Rs.100/- each
ard an Issued, Suhscribed and Paid up Share Capital of Rs.280,62,18,250/- (Rupees Two hundred eighty
crores sixty two lacs eighteen thousand two hundred and fifty) divided into 28,06,21,825 Equity Shares of
Rs.10/- each fully paid up.

PART -1l

3. DEMERGER AND TRANSFER OF THE BUSINESS UNDERTAKINGS OF EP, FNT AND PF TO SRFC

3.1

3.2

33

Subject to the provisions of this Scheme in relation to tive modalities of transfer and vestmg, the entire
undertaking as a whoie, comprising the entire businass and properties and assets (both immovable ancd
movable) of and /or appertaining to and/or allocated to EP, FNT and PF, whersesoever situated including
EP's, FNT's and PF's, inter alia, all other assets, capital work-in-progress, current assets, bank accounts,
cash in hand, investments, powers, authorities, alfotments, import entitiements and uther quotas or ben-
efits, income tax credits, deposits and exemptions, sales tax credits, deposits anu exemptions, approvals
and consents, licences, central excise registrations, excise credits, deposits and exemptions, contracts,
engagements, arrangements, office equipment, telephone, telexes, facsimile connectiors, communication
tacilities, equipment and installations and utilities, electricity, water and other service connegtior:s, eamest
money and/or deposits including security deposits, motor vehicles, inventories, rights, titlas, interests,
benefits and advantages of whatsoever nature and Lelonging to or in the ownership, power or possession
and in the control of or vested in or, granted in favour of or enjcyed by EP, FNT and PF, including but
without being lirited to all patents, trade names, trade marks, websites and domain name and other
intellectuat and industrial rights of any nature whatsocver and licenses in respect thereof, all necessary
records, enginecring and process information, computer programmes, soltware, liberties, easements, ad-
vantages, benefits, privileges, leasss, industrial land leases, tenancy righls, entry and occupation rights,
ownership flats, quota rights, subsidies, concessions, exemptions, approva!s, authorisations, services of
all types, benefit of all agreements and all other interests arisingto EP, FNT and PF shall, without any
further act or deed, with effect from the openiny, of business as on the Appointed Date, stand transferred to
and be vested in or be deemed to be transferred to and vested in SRFC on a going concern basis pursuant
to the provisions of Section 394 of the Act, for al! the estate, right, title and interest of SRF therein so as to
become the property of SRFC but, subject to all morigages charges and encumbrances, if any, in favour of
the banks or the financial institutions or other lenders then affecting EP, FNT and PF as may be modified,
re-adjusted, apporticned or re-allocated by them, without such charges in any way extending to the exist-
ing undertaking or assets of SRFC.

Notwithstanding the provisions of clause 3.1 above, such of the assets as stated in clause 3.1 above as are
moveable in nalure or are otherwise capable of transter by physical delivery or by endorsement and delivary.
the same shall be so transferred by SRF to SRFC after the Scheme is sanctioned by the Court without
requiring any turther order of the Court or any deed or instrument of conveyance for the same and shall
become the property of SRFC accordingly.

All debits, liabilities (including contingent liabilities) duties and obligations of every kind, nature and descrip-
tion of EP, FNT and PF including proportionate common habilities in the ratio of book value of the assels
of EP, FNT and PF and the total assets of SRF, whether recorded or unrecorded, disclosed or undisciosed.
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4.1

4.2
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4.4

4.5
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shall on and from the Appointed Date onwards devolve and shali stand transterred or be deemed to be
transferred without any further act or deed, to SRFC pursuant 1o the provisions of Section 394 of the Act, so
as to become the debits, liabilities, duties and obligations of SRFC with effect from the Appointed Date.
All assets and liabilities resulting from the operations of the undertakings of EP, FNT and PF from the
Appointed Date onwards shall stand transtferred to and vested in SRFC on the Effective Date.

All the properties and liabilities of EP, FNT and PF shall be transferred at values appearing in the books of
accounts of SRF immediately before the Appointed Date. For determining the value of the properties and
liabilities referred to above, any change in the value of assets consequent to their revaluation shail be
ignored. )

The excess of book value of assets over book value of liabilities of EP, FNT and PF shali be recorded as
general reserves in the books of SRFC to the extent the same exceed the Share Capital to be issued in
SRFC pursuant to clause 8.1 herein. The amount corresponding to the cxcess of assets over liabilities
shall be reduced from the total reserves and surplus of SRF.

Upon the Scheme becoming effective, as of the Appointed Date, the Balarce sheet of SRFC as on the
Appointed Date shall be as is provided in the Opening Reference Balance sheet of SRFC annexed hereto
as Anhexure i. )

The details of the immovable properties of EP and FNT and of the immovable properties of PF respeciively

to.be transterred to and vested in SRFC are stated in Ahnexiires V and VI respectively to the Scheme.
. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other instru-
ments of whatsoever nature refating to EP, FNT aind PF to which SRF is a party subsisting or having etfect
immediately before the Effeciive Date shall remain in full force and effect against or in favour of SRFC and
may be enforced as fully and as effectually as if, instead of SRF, SRFC had been a party thereto.

The transfer of the said assets and kabilities of EP, FNT and PF to SRFC and the continuance of all
contracts or legal proceedings by or against SRFC shall not affect any contract or proceedings aiready
concluded by SRF on or after the Appointed Date.

With effect from the Etffective Date, SRF and SRFC shall co-operate with and assist each other and formalise
arrangements for making available to and from each other, iii a proper and timely manner, materials, utilities
inciuding power from ovm generation (without requiring any approval whatsoever), ard services as may be
required for the smooth anrd proper functioning of the respective undertakings of SRF and SRFC. Thes2
arrangements may also extend to lease/use of factory buildings and sheds, availment of storage space, con-
tract jobs, canteen and other facilities, amenities and/or other services that may need to be shared.

Even atter ihe Effective Date, SRFC shall be entitled to realize all money and complete and enforce all
pending contracts and transactions in respect of the EP, FNT and PF in the name of SRF in so far as may
be necessary until the transfer of rights and obliyaiion of SRF to SRFC.

As a consequence of the transfer of EP, FNT and PF ‘o SRFC in accordance with the provisions of clause
3 herein, the recording of change in name from SRF to SRFC, whether for the purposes of any licence,
permit, approval or any other reason, or whether for the purposes of any transter, registraiion, mutation or
any othar reason, shall be carried out by the concerned statutory or regulatory or any other authority
without the requilemecnit o7 payment of anv transfer or registration fee or any other charge or imposition
whatsoever.

LEGAL PROCEEDINGS AND OTHER PROVISIONS

6.1

5.2

5.3

Any legal proceedings of whatever nature by or against EP, FNT and PF, or by or against SRF and relating
to EP, FNT and PF, if pending, on the Effective Date the same shall not abate, be discontinucd or be in any
way prejudicially affected by reason of the transfer of EP, FNT and PF or of anything contained in this
Scheme but the proceedings may be continued, prosecuted and enforced by or against SRFC in the same
manner and to the same extent as it would or might have been conrtinued, prosecuted and entorced by or
against EP, FNT and PF as if this Scheme had not been made. If proceedings are initiated against SAF,
SRF will defend the same as per the advice of SRFC at SRFC's cost and SRFC will reimburse and indem-
nity SRF against all liabiiities and obligations incurred in respect thereo.

SRFC shall have all legal or other proceedings by or against SRF pending on the Effective Date and -

relating to EP, FNT and PF transferred in its name and have the same continued, prosecuted and enforced
by or against SRFC after the Effective Date.

Upon sanction of this Scheme and with effect from the Effective Date, the Memorandum of Association of
SRFC shatl stand aitered and amended by substitution of the following new clause i in place and stead of
the existing Clause !:
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5.5

“The name of the Company is SRF Polymers Limited.”

SRFC shall take such steps as may be required to give effect to the provisions of clause 5.3 above.
SRFC shali also take such steps as may be required to increase its Authorised Share Capital to enable the
issue of Equity Shares to the Members of SRF in accordance with the provisions of clause 8 of the Scheme,

. EMPLOYEES OF EP, FNT AND PF

6.1

6.2

All the employees of SRF engaged in or in relation to EP, FNT and PF in service on the date immediatety
preceding the Effective Date shall become the employees of SRFC on such date without any break or
interruption in service and upon terms and conditions not less favourable than those subsisting with refer-
ence to SRF on the said date. SRFC agrees that the service of all such employees with SRF upto the
Effective Date shall be taken into account for purposes of all retirement beneiits to which they may be
eligible in SRF and such past service shall be taken into account for oayment of any retrenchment com-
pensation. ‘

In respect of the Provident Fund, Gratuity Fund, Superannuation Fund or Welfare Trusts and any other
special fund or trusts created or existing for the benefit of the employees of EP, FNT and PF, upon the
Scheme becoming effective, the contributions and amounts pertaining to Provident Fund, Gratuity, Super-
annuation and such other funds of the aforesaid employees would continue 10 be deposited by SRFC in
the Provident, Gratuity, Superannuation Funds or Weltare Trusts and any other special fund or trusts
maintained by SRF until SRFC constitutes its own Provident and other Fund and receives necessary
approvals for the same, and such deposits by SRFC sliall have the same eftect as if they were made in
funds registered and maintained by SRFC. Thereupon, the balances in the aforesaid funds in SRF (to the
extent they relate to the employees of EP, FNT and PF; shall stand transferred to the funds created by
SRFC. As from the Effective Date, all the rights, duties, powers and obligations of SRF in relation to the
employees of EP, FMT and PF who are members of such funds, shail beconie those of SRFC. The
services of the employees of EP, FNT and PF will be treated as having been continued for this purpose.

. CONDUCT OF BUSINESS BY SRF

71

7.2

73

From the Appointed Date until the Effective Date, SRF:

i) shall stand possessed of the business undartaking comprising of the properties and the assets of the
business undertakings of EP, FNT and PF referred to in Clause 3 above, in trust for SRFC;

ii) shall carry on its business activities including that of FP, FNT and PF with reasonable diligence, busi-
ness prudence and shall not alienate, charge, morigage, encumbaer or otherwise deal with the said
assets or any part thereof except in the ordinary course of business, without tne prior writien concent
of SRFC, or pursuant to any pra existing obligation undartaken by SRF prior to the Appointed Date.

As the Schemae will come into effect with effect from the Appointed Date, SRF shall be deemed to have

carried on the business and activities of EP, FNT and PF as and from the Appointed Date for and on behalf

of and for the beriefit of. and on account of SRFC. Any income or piofit accruing to EP, FNT and PF and all
costs, charges znd exganses or oss arising or incurred by EP, FNT and PF on and from the Appointed

Date shall for all purposes and intents be trealed as the income, profits, costs, charges and experces 07

loss of SRFC, as the case may be. SRF may, if so required, utilise the profits relating to EP, FNT and PF for

the pariod falling on or after the Appoirted Date for the payment of dividend recommended or for declara-
tion of payment of any further dividend, in such proportion as it may decide.

Upon ihe Scheme becoming effective, it SRFC is required to pay income tax on the profits of EP, FNT ang

PF accruing atter the Appointed Date, SRFC shall arrange to pay the amount so due within 90 days from

the Effective Date. If in the meantime, SRF has already deposited any Income tax on such profits, SRFC

shall be entitled to get credit of the same against the amount of income tax required to be paic by SRFC as
aforesaid.

. ISSUE AND ALLOTMENT OF SHARES BY SRFC

8.1

Upon the Scheme becoming effective and transfer laking place as stipulated under clause 3 hereof, SRFC
shall without any further application or deed, subject to the provisions of clause 8.5 herein, issue and allot
to the Members of SRF 1 {One) Equity Share of the face value of Rs. 10/- {Ten) each of SRFC, credited as
tully paid up for every 10 (Ten) Equity Shares of Rs. 10/- each held by the Members of SRF in SRF
excepting that those Members of SRF whose entitiement in the above proportion will be 20 (Twenty) of
less Equity Shares of Rs. 10/- each in SRFC, will not receive any share in SRFC, but such entitlements will
be consolidated along with the fractional shares and dealt with in the manner as more fully stated in clause
8.3 herein.
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8.2

8.3

8.4

8.5

8.6

8.7
8.8

8.1

The Equity Shares when issued and allotted by SRFC in terms of the Scheme, shall be subject to the
Memorandum and Articles of Association of SRFC and shall from the Appointed Date, rank for dividend,
voting rights and in all other respects pari passu with the existing Equity Shares of SRFC. The holders of
the shares of SRF and SRFC shall save as expressly provided otherwise in this Scheme, continue to enjoy
their existing rights under their respective Articles of Association including the right to receive dividends
from the respective companies of which they are members till the Appointed Date.

All Fractional Shares resulting from the exchange ratio and the entitlements as referred to in clause 8.1
above, shall be consolidated, allotted and held by a Trustee (who shall be a Member of SRF} to be
nomitiated by the Board of Directors of SRFC, upon Trust to seli the same at the best available market
price and 1o pay the net proceeds thereof after deducting the costs of sale and incidentals thereto and the
assessed distribution costs, to those Members of SRF entitled to the same in the proportior: in which they
are so entitled. If any fraction is left even after such consolidation as above, the same shall be ignored. In
respect of payments that may need to be made to non-resident Members of SAF, the same shall be made
in foreign exchange in accordance with and subject to the provisions of the Foreign Exchange Management
Act, 2000 and the Regulations made thereunder.

All the Members of SRF shall accept the Equity Shares of SRFC to which they are entitled or the net
proceeds of sale of the said Shares against their entitlements as stated in clause 8.3 above in proportion to
their shareholding in SRF in full and final satisfaction of all their claims,

The calls in arrears in respect of the Equity Sharas issued by SRF, shail upon this Scheme becoming
effeciive, continue tc be outstanding obligations of the respective Members of SRF to the full extent of the
entire amouitt in arrears iogether with any interest payable thereon in accordance with the provisions of
the Articies of Association of SRFC as if they were the Articles of Association of SRF. SRFC shall be
entitled to reserve the allotment in respect of the corresponding Equity Shares and/or keep in abeyance
the issuance of the Equity Shares of SRFC to be allotted in lieu of the coriesponding Equity Shares.
During the pericd that such Equity Shares are so kept in abeyance, the holder of such Equity Shares in
SRFC shall not be regarded as a Member of SRFC in any respect and consequently shall not be entitled to

any dividends, rights, borus or other benefits declared or paid during the period prior to such holder becoming .
a Member ot SAFC in respect of such Equity Shares. For the removal of doubts, it is clarified that SRFC

shall cancel the entitiement to its Enuity Shares held and reserved or abeyance as provided above on any
forfeiture of corresponding SRF shares on which calls are in arrears.

Upon issue and allotment of the Equity Shares of SRFC as referred to above, such Equity Sharac shall be
listed on the Delhi and Mumbai Stock Exchanges.

There shall be no reduction in the capital of SRF.

The exchange ratio stated in clause B.1 herein, has been determined by the Board of Directors of SRF and
SAFC Lased on their independent judgement and taking into consideration views of
PricewaterhouseCoopers Sccurities Frivate Limited, Financial Advisors, whose assessment is primarily
vased upon the share capital servicing capability of SRFC considering factors like natuse and size of
business, eamings capacity and risk, expected future cashflows and volatility, proposed dividend policy,
market comparable indices and other relevant factors

PART -1Iit

. AMALGATION OF TFL WITH SRF

Subsequent to Part Il and subject to the provisions of this Scheme in relation to the modalities of tranisfer
and vesting, the entire undertaking as a whole comprising the entire business and properties and assets
{both immovable and movable) of and/or appertaining to TFL wheresoever situated including inter atia all
oiher assets, capital work-in-progress, current assets, bank accounts, cash in hand, investments, powers,
authorities, allotments, import entitiements and other quotas or benefits, income tax credits, deposits and
exemptions, sales lax credits, deposits and exemptions, central excise registrations, excise credits, de-
posits and exempiions, approvals and consents, licenses, registrations, contracts, engagements, arrange-
ments, office equipments, communication facilities, equipment and installations and utilities, electricity,
water and other service connections, eamest money and/or deposits including security deposits, motor
vehicles, inventories, rights, titles, interests, benefits and advantages of whatsoever nature belonging to or
in the ownership, power or possession and in the contro! of or vested in or granted in favour of or enjoyed
by TFL, including but without being limited to all patents, trade names, trade marks, websites and domain
name and other intellectual and industrial rights of any nature whatsoever and licenses in respect thereof
alt necessary records, engineering and process information, computer programs, software, liberties,
easements, advantages, benefits, privileges, leases, industrial land leases, tenancy rights, entry and occu-
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1"

12.

13.

pation rights, ownership flats, quota rights, subsidies, concessions, approvals, authorisations, services of
all types, , benefit of all agreements and all other interests arising to TFL shail, without any further act or
deed, with effect from the opening of business as on the Appointed Date, stand transferred 10 and be
vested in or be deemed to be transferred to and vested in SRF on a going concern basis pursuant to the
provisions of Section 394 of the Act, for all the estate, right, title and interest of TFL therein so as to
become the property of SRF but, subject to all mortgages, charges and encumbrances, if any, then affect-
ing the undertaking of TFL without such charges in any way extending to the undertaking or assets of
"SRF.Existing mortgages, charges and encumbrances on the existing undertaking and assets of SAF shall
not extend to the undertaking or assets of TFL upon the Scheme becoming effective.

9.2 Nciwithstanding what is provided ir clause 9.1 above, such of the assets as stated in clause 9.1 above as
are moveable in nature or are otherwise capable of transfer by physical delivery or by endorsement and
aelivery, the same shall be so transferred by TFL to SRF after the Scheme is sanctioned by the Court
without requiring any further order of the Court or any deed or instrument of conveyance for the same and
shall become the property of SRF.

9.3 Alidebts, liabilities {including contingent liabilities), duties and cblinations cf every kind, nature and description
of TFL whether recorded or unrecorded, disclosed or uidisclosed, shall on and from the Appointed Date
devolve and shall stand transferred or be deemed to be transferred without anv further act or deed, 10 SRF
pursuant to the provisions of Section 394 of the Act, so as to become the debts, lizbiiities, duiies and
obligations of SRF with effect from the Appointed Date.

94 All assetls «nd liabilities resulting from the operations of TFL from the Appointed Date onwards shall stard
transferred to and be vested in SRF on the Effective Date.

9.5 The details of the immovable properties of TFL to be transferred io and vested in SRF are staled in
Annexure IV to the Scheme.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

10.1 Subject 1o the otner provisions of the Scheme, all contracts, deeds, bonds, agreerments and other instru-
ments of whatsoever nature to which TFL is a party subsisting or having effect immediately before the
Effective Date shall remain in full force and etfect against or in tavour of SRF and may be enforced as fully
and as effectually s if. instead of TrL, SRF had been a party thereto.

10.2 The transfer of the said assets and liabilities of TFL to SRF and the cuntinuance of all contracts or tegal
proceedings by or against SRF shall not affect any contract or proceedings already concluded by TFL on or
after the Appointed Date.

10.3 As aconsequence of the amalgamation of TFL with SRF in accordance with the provisions of clause 9 herein,
the recording of change in name from TFL to SRF, whether for the purposes of any licence, permit, approval
or any other reason, or whether for the purposes of any transfer, registration, mutaton or any other reason.
shall be carried out by the concemed statutory or regulatory or any other authority without the requirement of
paymen: of any transfer or registration fee or any other charge or impositicn whatsoever.

LEGAL PROCEEDINGS '

11.1 Al legal proceedings of whatevei nature by or against TFL, if pending, cri the Effective Date, the same
shall not abate. be discontinued or be in any way prejudicially affected by reason of the transfer of the
undertaking of TFL o: of anything contained in the Scheme but the proceedings may be continued, pros-
ecuted and enforced by or against SRF in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against TFL as if the Scheme had not been made

11.2 SRF shall arrange io have all legal or other proceedings by or against TFL pending on the Effective Date
transferred in its name and have the same continued, prosecuted and enforced by or against SRF after the
Efrective Date.

DISSOLUTION OF TFL
On the Scheme becoming effective, TFL shall stand dissolved without winding up.

EMPLOYEES OF TFL
13.1 Allthe employees of TFL in service on the date immediately preceding the Effective Date sha!l become the
employees of SRF on such date without any break or interruption in service and upon terms and conditions
not less favourable than those subsisting with reference to TFL on the said date. SRF agrees that the
service of all such employees with TFL upto the Effective Date shall be taken into account for purposes of
all retirement benefits 10 which they may be eligible in TFL and such past service shail be taken into
account for payment of any retrenchment compensation.
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13.2 In respect of the Provident Fund, Gratuity Fund, Superannuation Fund or Welfare Trusts and any other
special fund or trusts created or existing for the benefit of the employees of TFL, upon the Scheme becoming
effective, the contributions and amounts pertaining to Provident Fund, Gratuity, Superannuation and such
other funds of the aforesaid employees would be deposited by SRF in the Provident, Gratuity,
Superannuation Funds or Weilare Trusts and any other special tund or trusts maintained by TFL untl SRF
transfeis the balances in such funds to its existing funds and receives necessary approvals for the same,
and such deposits by SRF shall have the same effect as if they were made in funds registered and maintained
by SRF. Thereupon, the balances in th2 aforesaid tunds to the extent Lhey relate to the employees of TFL,
shall stand transferied to the existing funds of SPF. As from the Effective Date, all the rights, duties, powers
and obligations of TFL in relation to its employees who are members of such funds, shall become those o!
SRAF. The services ¢! the employees of TFL wilf be treated as having been continued tor this purpose.

14. CONDUCT OF BUSINESS BY TFL.

15.

16.

17.

14.1 From the Appointed Date untit the Effective Date, TFL:

i) shall stand possessed of the business undertaking comprising cf the properties and the assets
referred to in Clause 9 above in trust tor SRF.

i) shall carry on its business activities with reasonable diligence, business prudence and shall nct alien-
ate, charge, mortgage, encumber or otherwise deal with the said assets or any part thereof except in
the osdinary course of business, v.ithout tire prior wriiten consent of SRF or pursuant to any pre exist-
ing obligatiun undertaken by TFL prior 1o the Appninted Date.

ity shall not make any change in its capitai structure (Paid up Capital) either by any increase (Ly a fresh
issue of Right Shares, Equity or Preference Stiares, Bonus Siiares, Convertible Debentures or otherwise)
or by any decrease, reduction, reclassification, sub division or consolidation, reorganization or in any
other mannar, except by the written consent of the Board of Diractors o1 SRF.

14.2 As the Amalgamation is to lake place wi‘h eifccl frum the Appointed Date, TFL shall be deemed to have
carnied on its business and activities as and from the Appointed Date for and on behalf of and for the benefit
and on account uf SRF. Any income or profit accruing to TFL and ali costs, charges and expenses or loss
arising or incurred by TFL on and from the Appointed Date shall for all purposes and intents be treated as
the income, profits, costs, charges and expenses or loss of SRFF as the case may be.

143 Even aftes thc Effective Date, SRF shall be entitied to realize all monay and coniplete and enioice al!
pending contracts and fransactions in respect ol TFL in the name of TFL in s0 far as may be necessary untii
the transfer of rights and obtigation of TFL to SRF under this schere is fcrmally accepted.

CANCELLATION OF SHARES HELD BY SRF

Upon tire Srheme finaily coming into effect and ir conzideration of the transfer of all the said assets and liabilities
of TFL to SRF in terms of Clauses 9 and 16 of the Scheme, the Eqnity Shares held by SRF in TFL shall stand
cancelled.

PART ~ IV
OPERATIVE DATE OF THE SCHEME :
This Scheme, though operative from the Appointed Date, shall be effective from the last of the dates on which
certified copies of the crders of Court under Sections 391 to 394 of the Act are filed with the apgpropriate Registrar
of Companies by SRF, SRFC and TFL respectively.

REFERENCE BALANCE SHEETS

17.1 Upon the Scheme becoming operative as on the Appointed Date the Balance Sheet of SRF shall be as
provided in the reference Balance Sheet of SRF annexed to the Scheme as Annexure !l and all the assets
and liabilities of TFL (incorporated in the reference Balance Sheet of SRF after 1aking into consideration
tihe valuations as referred to in clause 17 2 teiow) are listed in the Balance Sheet of TFL as on 31%
December, 2000 annexed lo the Scheme as Annexure lil.

17.2 The Accounts of SRF as per the above arrangement are on the basis of business values of various busi-
nesses comprised within SRF. For assessing the Business Values, PricewaterhouseCoopers Securities
Private Limited, financial adviscrs, has carried out business valuations, on a prudent basis, of the signifi-
cant cperational businesses proposed 10 be comprised within SRF. These Business Valuations represent
an assessment on the {air inherent valve of the significant operational businesses on a going concern
basis. focussing on the fuiure earnings-cash:ffows. The Business Valuations have been carried out using
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18.

19,

20.

Discounted Cash Flow, Market Value/Multiples and Realisable Value Estimation approach. Revaluation of
fixed assets comprised within these businesses have been carried out by Price Waterhcuse, Chartered
Accountants, using the Depreciated Replacement Cost basis, which valuation has received due consid-
eration in the assessment of Business Values. The results from application of different approaches for
business valuation have been given due consideration before concluding on a value range placing greater
weightage on future earnings/cash flows in accordance with objectives and intents. The assets and liabili-
ties of SRF and TFL have been incorporated in the books of accounts by the management of SRF based
on valuations discussed above. The opening reierence Balance Sheet of SRF as on the Appointed Date
takes into account the fact that the Scheme is formulated on the basis of prudent valuation of separate
businecses romprised therein, and in accordance with prudent and permissiole accounting principles, and
gains and losses arising on such vaiuatior. on the Appointed Dale have been recognised in the opening
reference Balance Sheet of SRF. Any modification / adjustment /variation / restatement of values made in
the accounts for the purpose of preparation of the Revised Balance Sheet of SRF shall be without preju-
diced to the right of recovery of the original amount under the applicable law.

CONDITIONALITY OF THE SCHEMF
18.1 This Scheme is conditional upon and subiect to :
) " the Scheme being approved by the requisite: majority of the members and creditors of SRF, SRFC and
TFL as the case may be, as required under Sections 391 and 394 oi the Act;
i) the sanction of the Scheme by the High Court of Delhi at New Delhi and the High Court of Judicature
at Madras, under Sections 391 l0 394 of the Act;
iii) the certified copies of the orders of the concerned High Court referred to in this Scheme, being filed
with the respective Registrars of Companies i.e. with the Registrar of Companies, N.C.T. o1 Deihi and
Haryana and the Registrar of Companies. Tainil Nadu.

APPLICATION TO THE HIGH COURTS

SPF, SRFC and TFL shall make necessary applications/peutions under the provisions of Sections 391 to 394 and
other applicable provisions. *f any, uf the Act to the High Court of Delhi at New Delhi and the High Court of Juc:cature
at Madras, as the case may be, for sanctioning of the Scheme and far the dissolution without winding up of TFL.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

20.1 SRFC (by its Directors), TFL (by its Directors) and SRF (by its Directors) may make or assent from time to
time on behaif of all persons cencerned to any modifications or amendments of the Scheme, or to any
conditions or limitations vshich the Court and/or any authorities or any sharehelder or creditor may impose.

20.2 Atany time prior to the Effective Date, SRF and/or SRFC and/or TFL shall be at liberty to withdraw froni this
Scheme In case any condition or alteration imposed by any Authority is unacceptable to them.

- 20.3 If any doubt or difference or issue shall arise between the parties hereto or any of their shareholders,

21,

creditors, employees and/cr any person entitled to or claiining any right to any shares in SRFC, 1FL or
SRF as ta the construction hereof or as 10 any account, valuatiun or apportionment to be taken or made of
any asset or liability transferred 10 the SRFC ur SRF as the case may be, or as to the accounting treatment
thereol or as to anything else as cantained in or relating to and/or arising out or the Scheme, the same shall
be referred to the Board of Directors of SRF whose decision shall be final and binding.

21.4 Inorderto give effect to the Scheme or to any modifications or amendments thereof, the Board of Directors
ot SRF may give and are authorised to ive all such directions as may be necaessary including directions for
setlling any question, doubt or difficulty that may arise.

20.5 In the event ot the Scheme failing to take effect finally before the 31st day of July, 2002 or withir, such further
period or periods as may be agreed upon by SRFC, TFL and SRF (through their respective Board of Direc-
tors), the Scheme shall at the option of all Companies (through their respect:ve Board of Directors) become
null and void and 1n that event no nghts and liabilities whatsoever shall accrue or be inzurred inter se to or by
the parties ur any of them except to the extent that all income. profils, costs. charges and expenses or loss of
TFL with eflect from the Appomted Date till tre date referred to in this Clause 20 4 shall be to the account of
TFL . and that all income. profits. assets rharges. expenses oricss of EP, FNT and PF with effect from the
Appointed Date till the date relerred 10 1n this Clause 20.4 shall be to the account of SRF.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes, including duties. levies and fees and all other expenses. if any. arising out of or
incurred in carrying out and implementing the terms and conditions or provisions of this Scheme and incidentat
thereto shall be borne and paid by SRF.

12
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Annexure-|

'SRF Chemicals Limited

Regd. Office : Express Building, 8-10, Bahadur Shah Zatar Marg,
New Dethi-110 002.

REFERENCE BALANCE SHEET ON THE APPOINTED DATE 1ST JANUARY 2001

Rs.in Lakhs
Sources of Funds Schedule As at January As at December
Shareholders' Funds 1,2001 31, 2000
Share Capital 1 645.32 -
Reserve & Surplus 2 4,446.98 (0.07)
' 5,052.30 (0.07)
Loan Funds
Secured Loans 3 1,221.80 —
Unsecured Loans 4 514.47 0.50
1,736.27 0.50
TOTAL 6,828.57 0.43
Application of Funds
Fixed Assets
Gross Block 5 7,086.32 —
Less: Depreciation 2,825.88 -
Net Block 4,260.44 —
Less: Lease Adjustment Account
Capital Work in Progress 4,260.44 —
Investments
Current Assets, LoAns & Advances
Inventories 6 1,015.59 -,
Sundry Debtors 7 1.967.18 —
Cash and bank balances 8 184.72 0.40
Loans and Advances 9 80.61 —
3,248.10 0.40
Less: Current Liabilities & provasicins
Current Liabilities 10 G€0.13 0.13
Provisions 2,567.97 0.27
Miscelianoeus Expenditure {to the extent not written off) 0.16 0.16
Sigrificant Accounting Policies & notes 0 accounts 11
TOTAL  6.828.57 0.43

Significant Accounting policies and notes to Accounts form an integral part of the Balance Sheet
As per our review report of even dale

For Price Walerhouse
Chartered Accountants

Usha Rajeev
Partner

New Delhi
Dated: 8.8.2001
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SCHEDULES TO THE REFERENCE BALANCE SHEET AS AT JANUARY 1, 2001
Rs in lakhg
SCHEDULE 1: SHARE CAPITAL Balance as at Balance as at
01-Jan-2001 31-Dec-2000
Authorised
7500000 Equity shares of Rs 10 each 750.00 5.00
(Previous year 50000 equity shares of Rs. 10/- each)
1000000 Preference shares of 10 each 100.00 —
850.00 5.00
Issued, Subscribed and pald up
7047141 Equity shares of Rs 10 each (previous year Rs. 70/-) 704.71 0.00
704.71 0.0¢
Subscribed
6452615 Equity shares of Rs 10 each (previous year Rs. 70/-) 645.26 —
tully paid up
645.26 -
Adr: Share Capital Suspense 0.06 —
Total 645.32 —
SCHEDULE 2: RESERVES AND SURPLUS
General 1eserve 4447.05 —
Profit and Lcss Account (0.07) (0.07)
Total 4446.98 (0.07)
SCHEDULE 3: SECURED LOANS
From Banks :
Cash Credit \ WCDL 145.90 -
Term Loans
From Financial Institutions
Term Loans 1075.90 -_
Total 1221.80 -
SCHEDULE 4: UNSECURED LOANS
Fixed deposits 513.97 -
From others 0.50 050 !
Totat 514.47 050
SCHEDULE 5: FIXED ASSETS
Additions to Gross Block Accumulated Net Block as at i
as at 01-Jan-2001 Depreciation 01-Jan-2001
Freehold Land 24.02 -— 24.02
Buildings 418.60 94.03 324.57
Plant & Machinery 6.452.87 2,631.40 3.821.47
Furniture & Fixture .
Oltice Equipments etc. 190.83 100.45 80.38

Total 7.086.32 2.825.88 426044




SCHEDULES TO THE REFERENCE BALANCE SHEET AS AT JANUARY 1, 2001

SCHEDULE 6: INVENTORIES Balance as at Balance as at
11172001 31/12/2000
Raw Material 410.20 —
Stores & spares 35.38 —
Finished Goods 42772 —
Stock-in-Process 142.29 _
Tota! 1015.59 —_
SCHEDULE 7: SUNDRY DEBTORS
{UNSECURED}
Debts over six nonths
Considered good — —
Ccnsidered doubtful 172.02 —_
Other debts
Considered good 1967.18 -
Considered doubtful —_ —_
Less: Prcvision for doubtful debts 172.02 —_
Total 1967.18 —_

SCHEDULE 8: CASH AND BANK BALANCES

Cash and stamps on hand 3.05 -—
Balances with Scheduled Banks

Current Accounts 181.67 0.40
Total 184.72 0.40

SCHEDULE 9: LOANS AND ADVANCES

Advances recoverable in cash or in
kind or for value to be received

Considered good 58.79 —
Considered doubtfui 4.18 _
60.97 -

Less : Provision for doubtful advances 4.18 —
56.79 —

Other Defposiis 14.78 —
Claims Recoverable 9.04 —
Total ‘ 80.61 —

SCHEDULE 10: CURRENT LIABILITIES

Sundry creditors :
Dues to SS! units — -
Dues to others 668.88 —
Total Sundry creditors 668.88 —
Security Deposits 11.25 —
Total 680.13 —




SCHEDULE 11: SIGNIFICANT ACCOUNTING POLICIES AND NOTES TO ACCOUNTS
A) ACCOUNTING POLICIES

1.

BASIS OF PREPARATION OF FINANCI2L STATEMENTS _
The financial statements have been prepared on the historical cost convention basis (except for revaluation

of certain fixed assets and providing for depreciation on revalued amounts). The generally accepted
accounting principles and the Accounting Standards referred under section 211 (3C) of the Companies Act
1956 have been adopted by the Company and disclosures made in accordance with the requirements of
Schedule VI of the Companies Act 1956 and the indian Accounting Standards.

FIXED ASSETS
Gross Block of Fixed Assets have been stated at their original cost.

EXPENDITURE DURING CONSTRUCTION
in respect of new projects, all expenses including interest incurred upto the aate of commencement of

commercial production are capitalized. in respect of substantial expansion of businesses at existing localior_ws
only direct costs are capitalized together with interest on the funds relatable to them upto the date of commercial

procuction.

DEPRECIATICN
4.1 Depreciation is provided on lixed assets with reference to their histurical cost (exclusive of modvatable
Customs/Excise duty).

4.2 Depreciation is provided on:
a. Al assets (‘including plant and machinery} cosling less than Rs.5,0C0/- for the full value thereot.

*Provided such assets are less than 10% of the aggregate valie of plant and macninery i each
division. ’

b. Furniture & Fixtures, Office Equipment, Data Processing Equipment and Vehicles on Straight-line
method at rates specified in Schedule X1V to the Companies Act, 1956.

¢. Roads, Buildings and Plant & Machinery on straight line basis at rates based cn rates specified in

Schedule X!V.

AMORTISATION
No expcnditure is treated as Deterred Revenue.

FOREIGN CURRENCY TRANSACTION: TRANSLATION AND CONVERSION

a. Transaction in loreign currencies are recarded at the rate prevalent on the date of transactions.

b. All Foreign Currency nabilities and monetary assets are stated at the exchange rate prevailing as at the
date of 8alance Sheet or at the contracled rate and the difference taken 1o Profit & Loss account as
Exchange Fluctuation icss or gain.

c. Foreign Currency fluctuations on liabiuties reiatable to fixed assets are considered as additions to or
deletions from the gress block in the year in which such fiuctuations occur; depreciation on such addition/
deletion is provided or adjusted over the remaiming uselful life ot the asset.

RESEARCH AND DEVELOPMENT
Revenue expendilure on Research & Development are included under the natural heads of expenditure.

Capital expenditure on Research & Development are treated in the same manner as expenditure on other
fixed assets.

VALUATION OF INVENTORY
a. Closing stock of finished goods is valued at the lower of cost or estimated realisable vaiue. For this
purpose, cos! is being reckoned as full cost (exclusive of interest and administrative overheads) net of

excise duty and includes excise duty on the firished goods.
b. Closing stock of work in-progress is valued at the lower of the cost or estimated realisable value; for this

purpose cost does not include excise duty.
C. Inventory of raw material 1s valued at weighted average cost or net realisable value whichever is lower:

cost being net of Excise duty.
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d.
e.

P T :
Reprocessable waste, grouped under raw material, is valucd at raw material cost less variahle
reprocessing cost.

By products are valued at net selling price.
Inventory of Stores and spares is valued at cost, exclusive of excise duty.

9. RETIREMENT BENEFITS

a.
b.

C.

The retirement benelit for encashment of leave salary is fully provided for on actuarial basis.

The liability on account of retirement benefits such as provident fund, gratuity, superannuation are
administered through separate funds.

Gratuity 1s accrued on actuarial valuation basis: contribution to provident and superannuation funds are
accounted al respective specified rates.

10. CONTINGENT LIABILITY ‘
Liabilities, though contingent, are provided for if there are reasonable prospects of such liatilities maturing.
Other contingenl labilities, barring frivolous claims, not acknowledged as debt. are discloscd by way ot
note.

11. REVENUE RECOGNITION

a.

b.
C.

Sales are inclusive of excise duty and net of trade discounts. Export sales include gnods invoiced
agains! confirmed orders and cleared from excisa and cusicms authonties.

Expoit incentives receiveble in cash are recognised as income on exports being made.

Other items nf revenue are recognised in accordance with the Accounting Standard (AS-9). Accordingly.
wherever there are uncertainties in the ascertainment /realization of income such as interest from
customers (including the financial condition of the perscn from whom the same is to be realised), the
same is not accounted for.

12. TAXATION

Tax

provision has is mace, taking into consideration the provisions of minimum alternate tax and the

contentions of the Company and also the fact that certain expenditure becoming allowable on payment
being made before 1iling the return of income/wealih.

B.NOTES TO ACCOUNTS

a) The accounts have been preparec taking into account the effect of proposed scheme of amalgamation,
arrangement and reconstruction between SAF Limited', SRF Cnemical Limited and Tyrecord Fabrics Limited.
The accounts will be cfiective onlv after necescary approvals have peen received from Honourable High Court
of Delhi and High Court of Judicature of Madras and after all formalities required to effect the scheme have
been complied with. )
Pursuant to the scheme of amalgamation , arrangement and reconstruction, referred to above, the Company
has acquired the business of Enginearing plastics, Fish Net Twine and Polyester Films including the fixed
assels, current assels, current liabilities, rigints and power tcgether with all present & future liabitities including
contingent liabilities and obligations thercin irom SRF Limited. Consequently the addition to asséts and liabilities
in these accounts on the basis of book values {ignoring revalued values} of SRF Limited arc as foliows:

b)

Acquired from

SRF Limited

(Rs in lakhs)
Fixed Assets (Net) 4260.44
Current Assets 3247.70
{A) 7508.14
Current Liabilities 680.00
Secured Loan 1221.80
Unsecured Loan 513.97
(B) 2415.77
{A - B) 5082.37
To be adjusted as
Issue of Share Capital 645.32
Transfer to General Reserve 4447.05
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¢) Share Capiltal
Share capital suspense represents 541 Equity shares 10 be issued pursuant to the allotment to the erstwhile
shareholder of Flowmore Polyesters Ltd. (FPL) in SRF Limited pending settiement of calls in arrears in respect
of their shareholding in FPL.

d) Debentures
224 numbers 13.5% Debentures of Rs. 100 each, which have matured for payment and are partly paid are
included under the head 'Unclaimed debentures’ in SRF Limited. 896 Equity Shares will be issued and allotted
by SRF Limited to the holders of these Debentures effective June 1, 1987, upon receipt of arrears due alongwith
interest thereon. Further pursuant to aforesaid scheme of amalgamation, arrangement and reconstruction 90
Equity Shares will be issued and allotted to the holders of the atoresaic debentures in the Company.

e) Details of Security for Loans

Loan Outstanding Security

1 Term loan from Amount Tern: ioans from financial institutions are secured by equitable
financial institutions  (Rs. Lakhs) mortgage and hypothecation ot Company's immovable and
led by ICICI. 1075.90 moveable properties, both present and future {with certain

exclusions) situated at Manali and Viralimalai both in the State of

Tamil Nadu, Jhiwana in the State of Pajasthan, Kashipur in the

State of Uttar Pradesh and Malanpur in the State of Madhya

Pradesh. Such equitable mortgage ranking paripassu inter se

between debentures, term loans from financial institutions and

subject to prior charges created/to be created on certain specified

movable assets for working capital facifities mentioned in Il & I

below.

Short Tern Foreign Currency loan of equivaient to Rs.GCO million is

not secured by Equitahle Mortgage. tn Addition

1) Term ioans trom Financial Institution amounting to Rs. 16172
iakhs have been guaranteed bv tne Vice. Chairman & Sr.
Managing Director

?) Term loans from ICICI amounting Rs 1800 lakhs  have been
secured by pledge of 32,49,990 equity shares of India
Ophthalmic Lenses Manufacturing Co. Pvt. Ltd and 12,99,994
equity shares of Essilor SRF Optics Limited.

3) Term loans from IDBI amounting Rs.1135.30 lakhs have been
secured by pledge of Fixed Depusit of Rs.160.07 lakhs with
them.

4) Foreign currency loans from ICICl and IFCI amounting to
R5.11879 lakhs have been secured by pledge of 1,15,97,951

. eouity shares of SRF Overseas Ltd.
1l Cash credit working 122.28 Secured by hypothecation of stocks, stores and hook debts and is

capital demand loans / further secured by way of secord charge on Company's immo able
L/Cs Guarantees issued and rmovable properties, both present and tutura, {with certain
by Consortiur banks exclucions) situated at Manali and Viralimalai both in the State of

Tamil Nadu, Jhiwana in the State of Rajasthan, Malanpur in the
State of Madhya Pradesh and Kashipur in the State ot Uttar

Pradesh.,

n Loans from others: 23.62 Secured by hypothecation of stocks, storés and book debts both
Cash Credit /working present &future situated at Manali & Viralimalai both in the state ol
Capital Demand Loan, Tamil Nadu, Jhiwana in the state of Rajasthan, Malanpur in the
L/Cs, Cuarantees issued state of Madhya Pradesh and Kashipur in the state of Uttar Pradesh.

by ICICI Bank

Out of the above loans, a sum of As. 171.91 lakhs would become due for payment within a year from the date of the
balance sheet

Pursuant to the proposed scheme of amalgamation, arrangement and reconstruction, the aforesaid charges will be
altered/amended to give effect to the scheme once it becomes effeclive.

:
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1} Capital Commitments

The estimated amount of contracts remaining to be executed on capital account and not provided for amounts

to Rs 23.66 lakhs .

g} Contingent Liabilities
Claims against the Company not acknowiedged as debts on account of:
Current Year

(Rs. Lakhs)
Income Tax 5.03
Excise duty 16.96
Saies Tax * 464.84

* Amount deposited Rs 55.52 lakhs

The Company has been advised that its contentions in the matter of disputed demands are legally tenable and

hence the possibility of these maturing is remotoc.

The company has been served with show cause notices regarding certain transactions as to why additional
cusloms/excise duty amounting to Rs 22.62 lakhs should not be levied. The company has been advised that
the contenticn of the departiment is not tenabie and hence the show cause notice may not be sustained.

a) Sundry Debtors

The Company has requested for confirmation of major balances of the creditors, debtors, loans and advances.

Huwever only few confirmations have been received.

b) Leased Asseis

The Company has taken on lease ceriain fixed assets, the original cost and depreciated value and lease rental

for balance duration, are as under:

As on January 1, 2001

(Rs. lakhs)
As on January 1, 2001

Cost Net deprecieted Lease Rent for

value balance perlod

Vehicles 23.72 20.64 21.92
TOTAL 23.72 20.64 21.92




Annexure-ii

SRF LIMITED

Regd. Office : Express Building, 9-10, Bahadur Shah Zafar Marg.
New Delhi-110 002.

REFERENCE BALANCE SHEET AS ON THE APPOINTED DATE 1ST JANUARY, 2001

Rs. in Lakhs
Sourees of Funds Schedule As at January As at December
1, 2001 31, 2000
Shareholders’ Funds
Share Capiial 1 6,554.33 6,554.33
Reserve & Surplus 2 32.519.97 42,966.21
39,074.30 49,520.54
Loan Funds -
Secured Loans 3 37,616.03 38,837.83
Unsecured Loans 4 2,972.80 3,386.77
40,488.83 42,224.60
TOTAL 79,563.13 91,745._1_4_
Applicaticn oi Funds
Fixed Assets
Gross Block 5 87.814.96 83,778.78
Less: Depreciation 30,603.51 34,069.23 )
Net Block 57,211.45 49,709.05 ‘
Less: Lease Adjustment Account — — ,
57,211.45 49,709.05 ’
Capital Work in Progress 1,503.04 1,272.39 ;
58,714.49 50,981.44 ¢
investments 6 7,321.19 15,711.30 i
Current Assets, Loans & Advances I
Inventories 7 10,908.89 10,008.39 (
Sundry Debtors 8 11,189.86 12,487.31
Cash and bank balances 9 2,778.72 2,719.80
Loans and Advances 10 6,514.12 17,356.06 F
31,391.59 42,571.56 1
Less: Current | iabilities & provosions
Current Liabilites 11 17,610.14 17,265.16
rovisions 12 204 00 25400 g
13,527.45 25,052.40 .
Miscellanoeus Expenditure (to the extent no! written o#) S
Signiticant Accounting Policies & notes to accounts 13 e
TOTAL 79,563.13 91,745.14  F
T LT
Significant Accounting policies and notes to Accounis form an integral part of the Balance Sheet i P
Ti
As per our review repon of even date
For Price Waterhouse
Chartered Accountants - &
Usha Rajeev fF
Partner Te
New Delhi '

Dated: 8.8.2001
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SCHEDULES TO THE REFERENCE BALANCE SHEET AS AT JANUARY 1, 2001

Bs in lakhs
SCHEDULE 1: SHARE CAPITAL Balance as at Balance as at
1.1.01 31.12.2001
Authorised
120000000 Equity shares of Rs 10 each 12,000.00 12,000.00
1000000 Preference shares of 100 each 1,000.00 1.000.00
1200000 Cumulative Convertible Preference Shares of 50 each 600.00 600.00
20000000 Cumulative Preference Shares cf 100 each 20.000.00 20,000.00
33,600.0C 33,600.00
Issued, Subscribed and paid up
70471411 Equily shares of Rs 10 each 7,047.14 7.047.14
7.047.14 7.047.14
Subscribed
64526089 Eauily shares of Rs 1C each fully paid up 6,452.61 6,452.61
l.ess: Calls in arrears® 0.33 033
6452.28 6452.28
Add: Amount paicd on Forleited Shares 101.51 101.51
Add: Share Capital Suspense 0.54 0.54
Total 6,554.33 6,554.33
* Due from Directors NIL
SCHEDULE 2: RESERVES AND SURPLUS
Share premium account 9995.98 13,553.30
Amudlgamation Reserve —_ 1.921.92
Capital redemption reserve — 240.00
Capitai reserve 4040.24 4,040.24
Pevaluatior, reserve 8670.82 11,697.82
'nvestment aliowance reserve 362.75 362.75
General reserve 5397 55 7.097.55
28467.34 98,913.58
Profit & Loss account 4052.63 4,052.63
Total 32519.97 42,966.21
SCHEDULE 3: SECURED LOANS
From Banks :
Cash Credit\ WCDL 1347.36 1,493.25
From Financial Institutions
Term Loans 36264.03 37,339.94
From Others: 4.64 4.64
Total 37615.03 38,837.83
SCHEDULE 4: UNSECURED LOANS
Fixed deposits 2872.80 3,386.77
Total 2872.80 3,386.77
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Schedule 5 : Fixed Assets

Adjusminst on Restruciuring Groas Block Cumm. Dep. Net Block
st ss ot Adjusiment on Total Cumm, Dep. anat an
31.12.2000 Additions Deletiona 1.1.2001 31.12.2000 restructuring as at 1.1.2001 1.1.2001 31.12.2000
Freehold Land 742.77 122.74 24.34 846.17 Q.00 0.00 0.00 B46.17 747.77
Lessehoid Land 1483 88 43435 0.00 918.24 0.24 0.00 0.24 918.00 483.64
Acad 28229 3397 0.00 31825 45.90 0.00 45.90 27035 23839
Buikdings 9.351.10 4,383.08 483.72 13.230.48 1,761.04 Q.51 185853 1157193 7.560.08
Piant & Machinery 70,928.48 8076.70 8.447.07 70,558.10 31,219.35 3.250.94 28,06041 42497.70 39,609.13
Furnitune & Sixture '
Office Equipmernts aic. 1.618.03 150.33 196.41 1,771.95 942.70 ‘404,27 B838.43 933.52 875.33
vehicies 168.73 706 0.01 173.78 0.00 0.00 . 0.00 173.78 166.73
Total B3.778.28 13.188.23  9.151.55  B7.814.96 34.089.23 3.465.72 3060351 5721148 49,709.05
SCHEDULES TO THE REFERENCE BALANCE SHEET AS AT JANUARY 1, 2001
Rs In Lakhs
SCHEDULE 6 : INVESTMENTS Balance at Balance at
1/1/2001% 31/12/2000
Non-trads investments(at cost)
-quoted 65.01 119.33
-unquoted 7255.18 15,591.97
Total 7321.19 15,711.30
SCHEDULE 7 : INVENTORIES
Raw Material 4190.13 3,485.09
Stores & spares 1335.08 1,357.35
Finished Gonds 3704.04 3,935.25
Stock-in-Process 1679.64 1,230.71
Totat 10908.89 10,008.39
SCHEDUILE 8 : SUNDRY DEBTORS
Debts over six moriths
Considered good 182.95 182.95
Consirdered doubtfui 720.82 877.92
Other debts
Considared good 11006.91 12,304.36
Considered douttful 435.36 435.36°
Less: Provision for doubtful debts 1156.18 1,313.28 4
Total 11189.86 12,487.31
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SCHEDULE 9: CASH AND BANK BALANCES

Cash and stamps on hand
Balances with Scheduled Banks
Cuirent Accounts

Unclaimed Dividend

Fixea Deposits *

Remittances in transit

Total -
* includes margin money

SCHEDULE 10: LOANS AND ADVANCES .

Unsecured, considered good
(Uniess otherwise stated)

Advances recoverable ir: c3¢h or in kind or for value to be received

Considered good L
Considered doubtful .

.~

.
o

Less : Provision for doubtful advances

Deposit with Excise and Customs _
Other Deposits . .
Claims Recoverable :
Modvat recoverable v

Total

4

SCHEDULE 11: CURRENT LIABILITIES

Amount received -in trust
Acceptances

Sundry creditors :

Dues to SSI units

Dues to others

Total Sundry creditors
Security Deposits
Unclaimed Debentures
Unclaimed Dividends

Interest and commitment charges accrued but r.ot due

Total

.

SCHEDULE ;lz:zPROVlSIONS

Provision for Taxation {net)
Total

Rs in Lakhs

Balance at Balance at
1/1/2001 31/12/2000
31.36 34.02
2436.82 2.375.24
25.55 25.55
284.73 284.73
0.26 0.26
2778.72 2,719.80
274.79 274.79
4572.84 15,319.00
361.07 204.65
4933.91 15,623.€5
361.07 204.65
4572.84 15,319.00
162.90 168.30
1433.62 1,667.41
178.71 187.74
166.05 13.62
) 6514.12 17,356.06
1305.18 1,305.18
652.07 652.07
6.35 6.35
14654.97 14,298.74
14661.32 14,305.09
336.43 347.67
33.60 33.60
25.55 25.55
595.99 595.99
17610.14 17,265.16
254.00 254.00-
254.00 254.00




SCHEDULE: 13 ACCOUNTING POLICIES AND NOTES TO ACCOUNTS

A) ACCOUNTING POLICIES
1. BASIS OF PREPARATION OF FINANCIAL STATEMENTS.
The financial statements have been prepared on the historical cost convention basis (except for revaluatior.
of certain fixed assets and providing for depreciation on revalued amounts). The generally accepted
accounting principles and the Accounting Standards referred under section 211(3C) of the Companies Act
1956 have been adopted by the Company and disclosures made in accordance with the requirements of
Schedule VI of the Companies Act 1956 and the Indian Accounting Standards.

2. FIXED ASSETS

Gross block of fixed assets (other than those which have been revalued and are stated at revalued
values, the base for revaluatior being the current cost of depreciated assets at the time of revaluation)
are stated at their Orlginal cost.

If the revaluation shows an increase in the value of a category of assets, the same is added to the historical
value net of any decline in value in any asset of that category. The decline in value of any individual asset in
a category is charged to revenue over the remaining useful life of that assel by making adjustment from the
withdrawal of the revaluation reserve.

3. EXPENMITURE DURING COMSTRUCTION
In respect of new projerts, all expenses including interest incurred upto the date of commencement of
commercial production are capitalised. in respect of substantial expansion of businesses at existing locations
only direct costs are capitalised together with interest on the funds relatable to them upto the date of commercial
production.

4, DEPRECIATION
4.1 Depreciation is provided on fixed assets with refe;enc2 o theii histarical cost (exclusive of modvaiable
Customs/Excise cuty) or the revalued valuc as the case may be. '
4.2 Depreciation is provided on:

a. All assels ("including plant and machinery) costing less thar Rs.5,000/- for the full valig thereof.
*Provided such assets are less than 10% of the aggregate value of piant and machinery in each
division.

b. Furniture & Fixtures, Office Equipments, Data Processing Equipment, cylinders and Vehicles on
Straight-line method at rales specilied in Schedule XIV to the Companies Act, 1956,

¢. Roads, Buildings and Plant & Machinery on straight line basis at rates based on usetul life prescribed
by valuers periodically on revalued value or at rates specified for similar method in Schadule XIV on
the historical cost, whichever amount of depreciation is higher.

d. Inrespect of additions betwecen two valualion dates, on the basis of usetul life as determined by the
Management based upon similar assets;

The depreciatior. raies based on useful life varies between 3.17% and 31.66%.
e. Assets given on lease, on straight line basis at raies specified in Scheduie XIV on the historical cost.
4.3 Where assets have bean revalued and depreciation provided on thein based on their useful life as
determined by the valuers/Management, then a transfer is made from the Revaluation Reserve 1o the

Profit and Loss Account for the sum of the differances as below:-

a. Inrespectof revalued Assets, the difference between the amount of depreciation on 1evalued value
at rates based on useful life prescribed by vatuers and on the historical cost al rates prescribed in
Schedule XiV if the former is higher.

b. Where assets are discarded or disposed off, the difference between the writien down value
as per revalued value and historical cost.

5. AMORTISATION
No expenditure is treated as Deferred Revenue.

6. FOREIGN CURRENCY TRANSACTION: TRANSLATION AND CONVERSION

a. Transaclion in loreign currencies are recorded at the rate prevalent on the date of transactions.

b. Al Foreign Currency liabilities and monetary assets are stated at the exchange rate prevailing as at the
date of Balance Sheet or at the contracted rate and the difference taken to Profit & Loss account as
Exchange Fluctuation loss or gain.

c. Foreign Currency fluctuations on habilities relatable to fixed assets are considered as addiions 10 or
deletions from the gross block in the year in which such fluctuations occur; depreciation on such addition/
deletion is provided or adjusted over the remaining useful life of the assel.
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7. RESEARCH AND DEVELOPMENT
Revenue expenditure on Research & Development are included under the nalural heads of expenditure.
Capital expenditure on Research & Development are treated in the same manner as expenditure on other

fixed asselts.
8. VALUATION OF INVENTORY

a.

~o0

g.

Closing stock of finished goods is valued at the lower of cos! or estimated reatisable value. For this
purpose, cost is being reckoned as full cost (exclusive of interest and administrative overheads) net of
Excise Duty and includes excise duty on the tinished goods.

Closing stock of work in-progress is valued at the lower of the cost or estimated reahisable value; for this
purpose cost does not include excise duty.

Inventory of raw material is valued at weichted average cost or net realisable value whichever is lower:
cost being net of excise duty.

Reprocessable wasle, grouped under raw material, is valued at raw material cost less variable
reprocessing cost.

By products are valued at net selling price.

Inventory of Stores and spares is valued at cost, exclusive of Excise duty.

MODVAT is accounted for on utilisation of materials, even it no set off is taken in payment oi duty.
Quoted Shares, held as stock-in-trade, dre valued at the lower of cost or market value.

9. RETIREMENT EENEFITS

a.

The retirement ber.efit for encashnient or lcave salary is fully provided for on actuarial basis except for
unit located at Gummidipoor.ai where provisicn for leave encashment is made based on the maximum
amount payable at the year end. ‘

The liability on account of retirement beretits such as provident fund, gratuity, super-annuation are
administered through separate funds.

Gratuity is accrued on actuarial vatuation basis; contribution to provident and superannuation funds are
accounted at respective speciiied rates except in case of unit located at Gummidipoondi where liabilities
ir respect of gratuity and superannuation are determined in accordance with the Schemes formulated
oy the Company and contributions as per the rules of the said Schemes are made to the respective
Funds administered by Life Insurance Corporalion of India. All contributions are charged to Profi and
Loss Account as they become due.

10. CONTINGENT LIABILITY
Liabilities, though contingent, are provided for if there are reasonable prospects of such iiabilities maturing.
Other contingent liabilities, barriny frivolous claims, not acknowledged as debt, are disclosed by way of
note.

11. REVENUE RECOGNITION ,
a. Sales are inclusive of excise duty and nei of trade discounts. Export sales inciude goods invoiced

b.
c.

against confirmed orders and cleared from excise and customs authorities.

Export incentives receivable in cash are recognised as income on exports being made.

Otheritemns of revenue are recognised in accordance with the Accounting Standard (AS-9). Accordingly,
wharever there are uncertainties 1n the ascertainment/realisation of income such as interest from
customers (including the financial condition of ihe person frem whom the same is to be realised), the
same is not accounted for.

Profit/ loss on sale of revalued fixed assets are stated with reference to the wrilten down vaiue deterrined
on the basis of their historicat cost.

12. RESERVES

a.

b.

C.

Revaluation reserve represents the difference between the revalued amount of the assets and the
written down value of the assets on the date of revaluation net of withdrawals therefrom as stated in
para 4.3 above and as adjusted as per the scheme of amalgamation, arrangement and reconstruction.
Debenture redemption reserve is created to the extent prescribed by SEBI| guidelines in prorated equated
installments from the date ot issue of debentures and also witharawn on discharge of the liabilities.
Capital receipts are credited to Capital Reserve.

13. TAXATION
Tax provision is made, taking into consideration the provisions of the Minimum Alternate Tax and the contention
of the Company and aiso the fact that certain expenditure becoming allowable on payment being made
betore filing the return of income/wealth.
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B) NOTES TO ACCOUNTS

1) The accounts have been prepared taking into account the effect of proposed scheme of amalgamation,
arrangement and reconstruction between SRF Limited, SRF Chemicals Limited and Tyrecord Fabric Lim-
ited (TFL) and the accounts will be effective only after necessary approvals have been received from the
Honorable High Court of Delhi and High Court of Judicature of Madras and after ali formalities required to
effect the scheme have been complied with.

2) Pursuant to the scheme of amalgamation, arrangement and reconstruction, referred to above, the Engineer-
ing plastics, Fish Net Twine and Polyester Film businesses of the Company including the fixed assets,
current assets, current liabilities, rights and powers together with all present & fulure liabilities including
contingent liabilities and obligations therein have been transferred to SRF Chemicals Limited. Furiher, TFL,
a subsidiary of \he company, has been amalgamated with the company aloengwith ils fixed assets, current
assets, current liabilities, rights and powers together with all present and future liabilities including ce:tin-
gent liabilities and obligations. For the purpose of the scheme, the Tyre Cord Fabric, Industrial Fabric,
Fluorochemicals businesses (including the business of TFL), investments and loans & advances have been
valued by independent valuers to arrive at the current values as on January 1, 2001 and the consequential
difference from book values as on January 1, 2001 have been accounted for in these accounts.

The effect of these accounts is as follows:

} Rs in Lakhs
Cn Demerger of Englineering plastics, Fishnet twine and Polyster Fiim business:
Decrease in Fixed Assets (Net) (4260.44)
Decrease in Current Assets {3247.69)
Decrease in Cuirerit Liability 680.00
Transter of 1.oans 1725.77
(A) {5082.36)
On Amalgamaticn of Tyracord Fabrics Limited (TFL)
Increase in Fixeo Assets 10085.25
Increase ir Current Assels : 2794.73
Increase in Current Liability . {1024.98)
Cancellation of investment in TFL (3325.29)
{B) 8529.11
Decrease in value of Investments (5064.22)
Decrease in value of Loans & Advances (10727.C1)
Increass in Fixed Assets on Revaluation 1908.24
(C) {13882.99)
A+B+C (10446.24)
Adjusted against:
Amalgamation Reserve 1921.92
Revaluation reserve 3027.00
Share premium 3557.32
Genera! Reserve 1700.0C
Capilal Redemption Reserve 240.00

3. Share Capital
a) Subscribed equity shares include 2034848 shares allotted as fully paid up by way of bonus shares by
capitalization of reserves.
b) Share capital suspense represents 5408 Equity shares which are awaiting allotment to the ersiwhile
shareholders of Flowmore Polyesters Ltd. (FPL) pending setflemeni of calls in arrears in respect ¢f their
shareholding in FPL.

4. Debentures
224 numters 13.5% Debentures ¢f Rs. 100 each which have maturad for payment and are partly paid (and
included urder the head ‘Unclaimed debentures'). 896 Equity Shares will be issued and allotied ‘o ti e holders
of these Debentures effective June 1, 1987, upon receipt of arrears due alongwith interest thereon.
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5. Details ot Security for Loans *

Loan Outstanding
Amount
(Rs. Lakhs)
t.  Term loan
from financial
institutions

led by ICICL.  36268.13

Il. Cash credit/ 1129.21
working
capital demand
loans / L/Cs
Guarantees
issued by
Consortium
banks

ili. Loans from 218.14
others: Cash
Credit/working
Capital Demand
Loan, L/Cs,
Guarantees
issued by ICICI
Bank

Iv. (i) HDFC 4.64

Security

Term loans from financial institutions are secured by equitable mortgage
and hypothecation of Company's immovable and moveable properties,
both present and future (with certain exclusions) situated at Manali and
Viralimalai both in the State of Tamil Nadu, Jhiwana in the State of Rajasthan,
Kashipur in the State of L'ttar Pradesh and Malanpur in the State of Madhya
Pradesh. Such equitable mortgage ranking paripassu inter se between
debentures, term loans from financial institutions and subject to prior charges
createdfto be created on certain specified movable assets for working capitat
facilities mentioned in il & 11 below.

Short Tern Foreign Currency loan of equivalent to Rs.800 million is not
secured by Equitable Mortgage.

In Addition

1) Term loans from Financial institution amounting 1o Rs. 19172 lakhs
have been guaranteed by the Vice. Chairman & Sr. Managing Director.
2) Term loans from IC!CI amounting Rs 1800 lakhs have been secured b
by pledge of 32,49 990 equity shares of India Ophthalmic Lenses
Manufacturing Co. Pvt. Ltd and 12,399,994 equity shares qf Essilor SRF
Optics Limited.

3) Term loans from IDBI amounting Rs.1135.30 lakhs have been secured
by pledge of Fixed Deposit of Rs5.160.07 fakhs with them.
4) Foreign currency loans from ICICI and IFCt amounting to Rs.11879
lakhs have been secured by pledge of 1,15,97,951 equity shares of SRF
Overseas Ltd.

Secured by hypothecation of stocks, stores arnd book debts and is further
secured by way of second charge on Company's immovable and movable
properties, both nresent and future, (with certain exclusions) situated at
Manali and Viralimalai both in the State of Tamil Nacdu, Jhiwana in the
State of Rajasthan, Malanpur in the State of Madhya Pradesh and
Kashipur in the State of Uttar Pradesh.

Secured by hypothecation of stocks, stores and book debts both present
&future situated at Manali & Viralimalai both in the siaie ot Tamil Nadu,
Jhiwana in the state of Rajasthan, Malanpur in the state of Madhya Pradesh
and Kashipur in the state of Uttar Pradesh.

Deposit of title deeds of certain immovable property of the Company
situated in Bhiwadi in the State of Rajasthan.

Out of the above loans, a sum of Rs. 4138.28 lakhs would become due for payment within a year from the date

of the balance sheet

Pursuant to the proposed scheme of amalgamation, arrangement and reconstruction, the aforesaid charges will
be altered/amended to give effect tc the schame once it becomes etfective.

6. Capital Commitments

The estimated amount of contracts including investment in shares remaining to be executed on capital account
and not provided for amounts to Rs. 3921.06 lakhs.
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7. Contingent Liabilities
a Liability on account of Bills discounted Rs 576.93 lakhs.
b (i) Claims against the Company not acknowledged as debts on account of:

Current Year

(Rs. Lakhs)
Excise duty * 1610.53
Sales Tax ** 397.19

* Amount deposited Rs. 20 lakhs

** Amount deposited Rs. 31.44 lakhs

TFhe Company has been advised that its contentions in the matter of disputed demands are legally

tenable and hence the possibility of these maturing is remote.

{iil The company has been served with show cause notices regarding certain transactions as to why additional
customs/excise duty amounting to Rs. 2690.99 lakhs should not be levied. The company has been
advised that the contention of the department is not tenable and hence the show cause notice may not
be sustained.

The Collector Stamps and District Cellecter, Bhind has passed an order raising a demand for 8s. 2372.50

lakhs towards stamps duties for conveyancing of the immovable properties at Malanpur, District Bhind. The

company has obtained interim stay of the demand and has filed a reference against the order before CCRA,

Gwalior, The liability if crystallized, will be added to the cost of the assets.

The Company has been served with show cause notices regarding import of N66 yarn as to why additionat

custom duty amounting to Rs 533.34 lakhs should not be levied. In an appeal made by the Company the

Commissioner {(Appeals) has remanded the order hence no provision has been made.

Export obligation undertaken by the Company to be completed over five years on account of import of capital

goods at concessional import duty amount to Rs.7420 lakhs.

Guarantees Provided on behaif of other companies for repayment of loans and interest thereon

31/12/00
{Rs. lakhs)
SHF Overseas Ltd 3644.16
(A wholly owned subsidiary company)
Shriram Needle Bearings Ltd 825.45
(An erstwhile subsidiary company)
Total 4469.61

The Company has received communication from SIPCOT demanding the following in respect of the unit at

Gummidipoondi ;

(i) To remit the differential land cost at the rate of Rs 7.5 lakhs per acre towards the land allotted.

(i) To return the unutilized part of the land

(i) To reimburse to SIPCOT the cost of the dedicated water supply pipe line of Rs 342.40 lakhs provided
through TWAD board '

(iv) To surrender the private land of 31.73 acres acquired from private sources, as it has not been used for
the purpose it has been acquired
As the Company has taken up the matter with SIPCOT for the wavier of the above demands/conditions,
no provision has been made in the books in this matter.

8. - Fixed Assets

a.

The deed of assignment in respect of freehold land at Manali, Chennai has been executed in respect of
136.49 acres in the possession of the Company. The provisional payment made for land is in respect of
150.38 acres amounting to Rs.18.44 lakhs.

Conveyancing of Buildings and other superstructures located at Company’s plant at Malanpur including
immovable machinery is in progress.

The title deeds in respect of the freehold land at Goomudipoondi are yet to be transferred in the name of the
Company.



9. Statement of Investments (Non-Trade unless otherwisé stated)

(Rs in lakhs)
S. Name of the security / Numbers as Nominal value  CurrenY Book Book Values
No. Name of the. Company on 01.01.01 per unit ValueCost ason

01.01.01 31/12/2000
| Long Term Investments
(A} Quoted Equity Shares:

(i) DCM Shriram Consolidated Ltd 40000 Rs. 10 fully paid 20.40 68.00
(i) Industrial Finarice Corporation of India Ltd 500000 Rs. 10 fully paid 31.50 50.00
Total @ 51.90 118.00

(B} Unguoted Equity/Preference Shares :-
() SRF Overseas Ltd. Dubai *

{Wholly Owned Subsidiary Company.)

Equity ~ Trade 19077951 $1 tully paid. 6765.58 6765.58
(i) SRF Americas Inc. -

(Wholly Owned Subsidiary Company) - :

Equity - Trade 1600000 $1 fully paid. 00.00 561.81
(i) SRF International {BVI). Ltd. -

{(Wholly Owned Subsidiary Company.) —

Equity - Trade 50000 $10 fully paid. 00.00 157.33
(iv) SRF Transnational Holdings Ltd.

{and reduced) - ( Wholly Owned

Subsidiary Company) - Equity 1124184 Rs100 fully paid. 00.00 1472.57
(v) Shriram Bearings Ltd — Preference

Shares. 22250000 Rs.10 fully paid 00.00 2225,00
{vi) Essilor SRF Optics Limited — Equity** 1299994  Rs.10 fully paid 49.35 130.00
(vii) Indian Ophthalmic Lenses

Manufacturing Co. Pvt. Ltd. —Equity** 3249980 Rs.10 fully pald 57.59 325.00
(viiiy Sanghi Spinners Ltd — Equity 670000 Rs.10 fully paid 11.69 243.00

Total (B) 6884.21 11880.29

{C) Short Term Investments
(i) Quoted Equity Shares:

() ICICILtd 6430 Rs 10 fully paid. *6.04 0.94
(i) Housing Development Finance
Corporation of India Ltd. 1490 Rs 10 fully paid. 8.06 0.39
Total (C) @ 14.10 1.33

(D) Unquoted Investment other Investment
(i)  State Bank of India _
-~ Bonds **** 2500 Rs 1000 31.40 25.12
(i) Canara Bank Mutuat Fund 100 Rs. 1000 1.00 1.00
(iv) Unit Trust of India (US 64) (Repurchase
price of As. 13.80 as on 31.12,2000
against the average cost of acquisition
of Rs. 15.21). **** 2453524 Rs. 10.00 338.58 359.66
Total (D) 370.98 385.78

|
§ .
E * 11597951 Shares are pledged with ICICI as security for loans obtained

; ** These are joint venture companies and if shares are sold sale proceeds are to be repaid to ICICI.
} """ Represents liquid investments earmarked for Fixed Deposits.

i @ Aggregate market value of quoted Investment

. As. lacs
a) Long Term 51.90
-b) Short Term 14.10
Total 76.00
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10.

1.

12.

13.

14,

15.

16.

Leased Assets
The Company has taken on lease certain fixed assets, the cost and net depreciated value and lease rental for
balance duration, are as under: -
{Rs. lakhs)
01.01.01 01.01.01
Cost  Net depreciated Lease Rent for
value balance period

Furniture and Fixture, Office Equipment, etc. 143.40 48.16 91.39
Plant and Machinery 2720.61 1346.863 247.08
Vehicles 447.83 381.85 307.03
TOTAL 3311.84 1776.64 645.50

Sundr’ Debtors
Sundry debtors include Rs.399.48 lakhs due from SRF Americas Inc. a wholly owned subsidiary.

Loans and Advances
a. Rs. B0O lakhs to SRF Employees Welfare Company Limited (SRFEWC) with a view 1o enabling the said

SRFEWC to subscribe to the convertible debentures/shares of the Company to be held by it for the benefit

of employees of the Company.

b. Loans to Officers of the company:

(i} Interest free housing loan to a former Managing Director (currently working as CEO & Group Head)
Rs.111.70 lakhs. Maximum balance Rs. 111.70 lakhs.

(i) Interest bearing loan to an officer Rs.0.33 lakhs, Maximum balance Rs. 0.36 lakhs.

c. Advances recoverable in cash or in kind or for value to be received included under the head Loans and

Advances include:

() HAs.55lakhs being interest free loans repayable on demand to a wholly owned subsidiary. The Company
has a fien on the investments made by the subsidiary out of these loans and its share capital and a
right to charge interest thereon retrospectively.

(i) RAs.799.51 lakhs as security deposit for accommodation taken on lease.

Amount received in Trust

Amount received in trust shown under Current liabilities represent moneys received in foreign exchange by the
Company on bshalt of M/s. E.l. Dupont Denemours Co., USA for eliecting settiement for the liabilities of M/s.
Dupont Fibers Ltd, India (now known as Tyre Cord Fabric Ltd} which is being amalgamated with the Company.
Over dues to SSI Unit over Rs. 1 lakhs

Party Name Amount (Rs. Lakhs.)
{1) Jhansi Plastics P. Lid 1.77
(2) Polifil Corporation 1.98

The Company has requested for confirmation of major balances of creditors, debtors, loans and advances.
However only few confirmations have been received.

Provision for Taxation
Provision has been made for the tax liability u/s 115 JA of the Income Tax Act 1961.
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- Annexure-ili

[

AUDITORS’ REPORT

To the Shareholders of
TYRECORD FABRIC LIMITED

We have audited the altached Balance Sheet of Tyrecord Fabric Limited, as at 31st December, 2000 and the Profit
& Loss Account for the period ended on that date annexed thereto and report that:

1. We have obtained all the information and explanations which, to the best of our knowledge and belief, were
necessary for the purpose of our audit.

2. inour opinion, proper books of account as required by law have been kept by the Company so far as it appears
from our examination of the books.

3. The Balance Sheet and the Profit & Loss Account, dealt with by this report, are in agreement with the books of
account and returns.

4. In our opinion the Balance Sheet and the Profit & Loss Account comply with the mandatory Accounting Stand-
ards referred in Sub Section (3c) of Section 211 of the Companies Act, 1956.

5. Attention is drawn to the note no. 2(b), regarding the company having received communication from SIPCOT
making demand, for return of unutilised land, surrender of land acquired from private sources, remittance of
ditferential cost of land and reimbursement for water supply pipelines, and the company having taken up the
matter with SIPCQOT for waiver of the abovementioned demands/conditions.

6. In our opinion and !o the best of our information and according 10 explanations given to us, the said accounts
read together with the accounting policies and notes thereon give the information required by the Companies Act,
1956 in the manner so required and give a true and fair view:

(i} in the case of Balance Sheet, of the state of affairs of the Company as at 31st December, 2000; and

(iiyin the case of Profit & Loss Account, of the loss incurred by the Company for the period ended on that date.

Chennai For THAKUR, VAIDYANATH AIYAR & CO;
July 12, 2001 Chartered Accountants,
V. Rajaraman

Parner
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TYRECORD FABRIC LIMITED

(formerly Dupont Fibers Limited)
Regd. Office : Plot K-1, SIPCOT Industrial Complex, Gumidipoondi-601 201, Tamil Nadu

BALANCE SHEET AS AT DECEMBER 31, 2000

Schedule

SOURCES OF FUNDS
Shareholders’-Funds
Share Capital 1 2,806,218,250
Reserves and Surplus 2 241,111,290
- Share Premium Account
Loan Funds
Unsecured Loan 3
(from holding company)
Total
APPLICATION OF FUNDS
Fixed Assets 4
Gross Block 2,232,972,370
Less : Depreciation 479,333,863
Net Block 1,753,638,507
Capital Work in Progress 26,526,795
Current Assets, Loans and Advances
Inventories 5 191,609,405
Sundry Debtors 6 66,972,745
Cash and Bank Balances 7 24,323,678
Cther Current Assets - Interest accrued on
bank deposits
Loans and Advances 8 34,079,823

’ 316,985,652
Less :
Current Liabilities and ]
Provisions
Liabilities 123,992,357
Fl’rovisions 1,518,460

125,510,817

Net Current Assets
Profit and Loss Account

Total

Notes on Accounts 16

As at

Dec 31, 2000
Rs.

3,047,329,540

14,500,000

3,061,829,540

1,780,165,302

191,474,835

1,090,189,403
3,061,829,540

The Schedules referred to above form an integral part of the Accounts.

For THAKUR VAIDYANATH AiIYAR & CO.,
Chartered Accountants

V. Rajaraman
Partner

Chennai

Dated: 12.7.2001

Chiet Manager (Finance)

2,806,218,250

241,111,290

2,231,551,920
356,068,741

1,875,493,179

96,050,735
97,249,639
61,077,672

74,314
33,028,610

287,480,970

81,688,753
1,292,335

82,881,088

Director

As at

March 31, 2000
Rs.

3,047,329,540

3,047,329,540

1,875,493,179

204,599,882
967,236,479

3,047,329,540

Director
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PROFIT AND LOSS ACCOUNT FOR THE NINE MONTHé ENDED DECEMBER 31, 2000

Chennati

Schedule Period ended Year ended
Dec 31, 2000 March 31, 2000
Rs. Rs. Rs.
Income
Sales {including Excise Duty) 222,452,366 729,107,484
Conversion Income : 16,082,587
Other Income 10 4,706,654 20,789,251 10,267,507
243,241,616 739,374,991
Expenditure _
Raw Materials Consumed 11 185,761,743 419,551,814
{Increase) \ Decrease 12 (66,942,092) 79,095,459
in closing stock
Excise Duty 51,285,318 117,924,616
Cost of Nylon 6,6 Yarn - Traded .
Employee Costs 13 19,117,090 33,633,446
Other Expenses 14 52,465,344 126,939,346
Depreciation 123,275,123 166,390,311
Interest and Finance Charges 15 1,232,015 5,013,033
Preliminary and Detferred
Expenses amortised / written oft — 103,159,234
366,194,540 1,051,707,259
Loss for the perlod 122,952,924 312,332,268
Extra-ordinary ltem
Technical know-how fee written off 73,052,100
Loss for the period 122,952,824 385,384,368
Balance brought forward from prior period 967,236,479 581,852,111
Loss carried to the Balance Sheet 1,090,189,403 967,236,479
Notes on Accounts _ 16 —_— —_—
. The Schedules referred to above form
" an integral parnt of the Accounts
i
" For THAKUR VAIDYANATH AIYAR & CO.,
! Chartered Accountants
Chief Manager (Finance) Director Director
. V.Rajaraman
Pantner




SCHEDULES FORMING PART OF THE ACCOUNTS

As at
December 31, 2000
Rs.

SCHEDULE 1 - SHARE CAPITAL

Authorised

281,000,000 Equity shares of Rs. 10 each 2,810,000,000
500,000 Preference shares of Rs. 100 each 50,000,000
2,860,000,000

Issued and Subscribed
280,621,825 (held by SRF Limited, the holding company and its
nominees) Equity Shares of Rs. 10 each fully paid up

2,806,218,250

2,806,218,250

SCHEDULE 2 - RESERVES AND SURPLUS

As at
March 31, 2000
Rs.

2.810,000,000
50,000,000

2,860,000,000
2,806,218,250

2,806,218,250

Capital Reserve ( Refer Note 3 a ) 117,180,000 117,180,000
Securities Premium Account {Refer Note 3 b) 123,931,290 123,931,290
i 241,111,290 241,111,290
SCHEDULE 3 - UNSECURED LOAN
Loan from Holding company - Interest Free 14,500,000 —
_ 14,500,000 —
SCHEDULE 4 : FIXED ASSETS
Grobs Block Depreciation Net Bicck
Descriplion Costas at Delelions Cosl as 3! Upio Uplo As al Asal
March 31,2000  Adddions  Adjusimerils Sales  Dec 31 2000 March 31,2000 For the peticd On sales Dec 31, 2000 Dec 31. 2000 March 31, 20CC
Leasshold
Land 65,776,530 - - — §5,776.520 - - - - €5,776,530 65,776,510
Freehold Land 13,732,480 1,173,000 - - 14,805,483 - — - - 14,905,483 13,722,483
Buldings 858,357,682 - - — 858,357,662 62,830,722 21,496,775 - 84,387 497 773,970,185 795,466,960
Plantané .
Machinery 128,143,908 - - — 1236143909 260,255,568 97,011,855 ~ 365267423 B92B76.485 999,888,341
Fumwe,
Fixtwes
and Ofhce
Equspment 33,936,763 247450 - - 34,184,212 23,948,984 4,553,112 . 28,502,096 5682117 9,987,779
Vehicles 1,604,553 - - - 1,604,553 “ 9¢3.467 213.380 - 1,178,847 427,706 £41.086
Total 223,551,820 1,420,480 - — 2232872370  356,058.741  123,275.122 - 479,233,863 1,753,628,507 1,874,483,179
Previous pericd  2.267,136.814  4,767.912 13523,013 26,829,793 2231551920  200,663.057 166,390,311 10,994,627 356,058,741
Note:
The additons n Freehold land represents astabashment crarges pad 1o SIPCOT
As at As al
December 31, 2000 March 31, 2000
Rs. Rs.
SCHEDLULE 5 - INVENTORIES
Raw materials 111,524,958 82,601,353
Stores and spares 1,310,991 1,618,018
Stock-in-Process 19,650,383 6,207,786
Finished Goods 59,123,073 5,623,578
191,609,405
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SCHEDULE 6 - SUNDRY DEBTORS

Unsecured - Considered good
Debts outstanding for a period exceeding six months
Considered good
Considered doubtful
Other debts
Considered good
Considered doubtful

Less : Provision for doubtful debts

SCHEDULE 7 - CASH AND BANK BALANCES
Cash on hand
Balances with scheduled banks

Current account

Deposit account

SCHEDULE 8 - LOANS AND ADVANCES
Unsecured

. As at
December 31, 2000
Rs,

1.491,857

66,972,745

68,464,602

1,491,857

66,972,745

37,955

24,285,723

24,323,678

Advances recoverable in cash or in kind or for value to be received

Considered good
Considered doubtful
Balances with excise and customs
Considered good
Considered doubtful
Cenvat Recoverable
Other Deposits

Less : Provision for doubtful advances

SCHEDULE 9 - CURRENT LIABILITIES AND PROVISIONS
LIABILITIES

Sundry Creditors

Other liabilities

Due to Holding Company

PROVISIONS
Leave encashment

SCHEDULE 10 - OTHER INCOME

Saie of scrap etc.

Agency Commission

Interest on deposits etc ( Gross )

( tax deducted at source Rs.66,019

[ previous period - Rs. Nil ])

{ tax deducted at source Rs.Nil [ previous year - 83,566 | )
. Provisions no longer required written back

. Miscellaneous income
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11,378,096
5,788,360

. 338,764
10,271,844
15,243,493

7,119,470

50,140,127
16,060,304

34,079,823

113,769,455
(62,863)
10,285,764
123.992,357

1,518,460
1,618,460

Period ended
December 31, 2000
Rs.

1,103,748

1,658,152

1,903,043
_ 41T
4706654

As at
‘March 31, 2000
Rs.

97,249,639
1,172,844
98,422,483

1,172,844

97,249,639

1,043

26,076,629
35,000,000
61,077,672

7,498,688
4,542,937

408,212
9,870,545
18,194,915
6,926,795
47,442,092
14,413,482

33,028,810

81,476,564
- 112,189

- 81,588,753

1,292,335
1,292,335

Year ended
March 31, 2000
Rs.

1,408,868
1,054,734
702.225

5,406,884
1,694,796
10,267,507



SCHEDULE 11 - RAW MATERIALS CONSUMED

Operiing Stock
Add: Purchases
Sub Total

Less: Closing Stock

Raw Materials Consumed

SCHEDULE 12 - (INCREASE) \ DECREASE IN STOCK

Opening Stocks
Work-in-progress
Finished goods
Ciosing Stocks
Work-in-progress
Finished goods

(INCREASE) / DECREASE

SCHEDULE 13 - EMPLOYEE COSTS
Salaries and Wages

Contribution to Provident and

Other Funds

Welfare Expenses

SCHEDULE 14 - OTHER EXPENSES

Stores and spares consumed
Dipping Charges
Power and Fue!
Rent
Repairs and maintenance
Buildings
Plant:and Machinery
Others
tnsurance
Rates and Taxes
Communigation
Advertisement
Travelling and conveyance
Professional and legal expenses
Auditors' Remuneration
Audit Fee
Other Services
Qut of pocket expenses
Exchange loss
Software Expenses
Selling Expenses
Loss on fixed assets sold / discarded
Provision for doubtful debts / advances
Miscellaneous Expenses

Period ended Year ended
December 31, 2000 March 31, 2000
Rs. Rs.
82,601,353 95,580,798
214,685,348 406,572,369
297,286,701 502,153,167
111,524,958 82,601,353
185,761,743 419,551,814
6,207,786 17,787,432
5,623,578 11,831,364 73,139,391 90,926,823
19,650,383 6,207,786
59,123,073 78,773,456 5,623,578 11,831,364
(66,942,092) 79,095,459
13,787,373 25,447,135
1,706,557 3,137,974
3,623,160 __M
19,117,090 33,633,446
2,594,790 7.012,738
2,619,272
32,692,445 55,640,502
927,368
17,623 275,049
2,303,505 3,918,657
331,423 2,652,451 1,099,336 5,293,042
3,145,274 ’ 2,338,435
471,526 1,283,527
1,253,792 3,933,344
— 365,572
933,876 4,001,256
999,139 2,141,935
300,000 400,000
— 1,667,000
300,000 26,085 2,093,085
17,184 2,558,100
427,447 1,327,229
4,227 772,208
- 11,450,289
720,412 15,586,326
6,252,781 . 7,595,118
52,465,344 126,939,346




Period ended " Year ended

Dec 31, 2000 March 31, 2000
Rs. Rs.

SCHEDULE 15 - INTEREST AND FINANCE CHARGES
Interest on term loans 61,540 3,406,894
Bank Charges 1,170,475 1,606,139
1,232,015 5,013,033

SCHEDULE 16 - ACCOUNTING POLICIES AND NOTES TO ACCOUNTS

A Accounting Policies
1 Basis of preparation of financial statements
The financial statements have been prepared on the historical cost convention basis. The generatly accepted
accounting principles and the Accounting Standards referred under section 211(3C) of the Companies Act 1956
have been adopted by the Company and disclosures made in accordance with the requirements of Schedule VI
of the Companies Act 1956 and the Indian Accounting standards.
2 Fixed Assets
Fixed assets are stated at historical cost. Costinciudes taxes, duties, freight and otherincidental expenses related
to acquisition, construction and installation including finance cost on borrowings incurred during the construction
period and is net of duty credits under Modvat Scheme where applicable.
3 Depreciation
(1) Building, Plant & Machinery are depreciated on straight line method as per rates prescribed in Schedule XIV
of the Companies Act 1956.
(2) OtherAssets, economic usful life being shorterthan the life envisagedas per rates prescribed under Schedule
XV of the Companies Act 1956 are depreciated over such economic useful life under straight line method at
the following rates:

Asset category Rates used (Per annum}
Electrical Equipment 7.07%
Furniture, Fixtures and Office Equipment

Furniture and Fixtures 9.50 %
Office Equipment 23.75%
Computers 31.66 %
Vehicles 18.00 %

Depreciation on additions/ deletions is restricted to the period of use. Assets costing individually upto Rs.5,000
are fully depreciated in the year of addition.
4 Inventories
*  Closing stock of finished goods is valued atlower of cost or estimated realisable value. For this purpose, cost
is being reckoned as [ull cost {exclusive of interest, selling and distribution and administrative overheads) net
of excise duty on yarn and includes excise duty on the finished goods.
*  Closing stock of work in-progress is valued at the lower of the cost or estimated realisable value; for this
purpose cost does not include Excise duty.
* Inventory of raw material is valued at lower of weighted average cosl and net realisable value of the final
product after deducting the fully variable costs of manufaciure.
Inventory of Stores and spares is valued at weighted average cost.
5 Foreign Currency Transactions
Foreign currency transactions are accounted at the exchange rates ruling on the date of the transactions. The year
endforeign currency assets and liabilities are restated at the ciosing exchange rates. Exchange differences arising
on actual payments / realisations and from year end restalement are
- adjusted to the cost of fixed assets if the related foreign currency payment is made / liability is contracted for
acquisition of fixed assets and
- reckoned in the revenue, in all other cases.
6 HRetirement Benefits .
Liabilities in respect of gratuity and Superannuation are determined in accordance with the Schemes formulated
by the Company and contributions as per the rules of the said Schemes are made 10 the respective Funds
administered by Life Insurance Corporation of India. All contributions are charged to Profit and Loss Account as

they become due. Provision for leave encashment is made based on the maximum amount payable at the year
end.

*
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Notes to Accounts

Estimated amount of contracts (net of advances) remaining to be executed on capital account and not provided

for Rs.277.11 lakhs{ Previous year Rs.Nil)

Contingent Liabllities

a Thecompany has been served with show cause notices regarding import of N66 yarn as to why additional levy
of customs duty amounting to Rs.533.34 lakhs (previous year Rs.Nil) should not be levied. In an appeal made
by the company the Commissioner (Appeais) has remanded the order hence no provision has been made.

b Company has received communication from SIPCOT demanding the following:
i. Toremit the differential land cost at the rate of Bs.7.5 lakhs per acre towards the land allotied.
ii. To return the unutilised part of the land.
iii. To reimburse to SIPCOT the cost of the dedicated water supply pipeline of Rs.342.40 lakhs provided

through TWAD Board.
iv. Tosurrender the private land of 31.73 Acres acquired from private sources as it has not been used for the
purposes for which it has been acquired.

As the company has taken up the matter with SIPCOT for waiver of above demands / conditions, no provision
has been made In the books In this matter.

Reserves and surplus

a Capital reserve represents the amount waived by DuPont Chemical and Energy Operations inc USA out of
the loan taken from them,

b  Securities premium represents premium at the time of conversion of series B zero % Optionally Convertible
Debentures in the year 1999

Fixed Assets

The title deeds in respect of freehold land are yet to be transferred in the name ot the Company.

After the agreement for transfer of entire share capital of the company to M/s. SRF Limited was concluded, a
petition was filed against the company from transferring, selling and alienating any of its properties including land
and factory at Pathappalayam Village, Gummidipoondi or shares thereunder. Against the said order, the company
filed a revision petition with Honourable High Court of Madras who by their order dated 27.04.2000 have set aside
the order to extent it relates to injunction restraining the transfer of shares. The company has thereafter effected
the transfer of shares in favour of SRF Limited and its nominees.

Subsequently, a contempt of court petition was filed against the company for effecting the transter of shares in
favour of M/s. SRF Limited. Steps are being taken to vacate the said petition.

Consumption of Raw Materials

December 31, 2000 March 31, 2000

Description % to total Quantity Value % to total Quantity Value
consumption Kgs RAs consumption Kgs Rs
Nylon Yarn ( imporied ) 98 1,348,134 182,448,684 99 2,943,979 413,790,652
Cotton ( indigenous) 2 16,726 3,313,059 1 33,881 5,761,162
100 185,761,743 100 419,551,814

Registered and Installed Capacity and Actual Production
Nylon Tyrecord Fabric Quantity Quantity
) Kgs Kgs
Registered Capacity - Kgs per annum 13,000,000 13,000,000
Installed Capacity - Kgs per annum 6,500,000 6,500,000
Actual Production” - Own account - Kgs _ 1,280,642 2,944,638
- Conversion Contract - Kgs 529,460 -

Particulars of Sales and Stocks

December 31, 2000

March 31, 2000

Quantity Value Quantity Value
Kgs Rs Kgs Rs

Nyton Tyrecord Fabric -
Opening Stock 24 425 5,623,578 406,332 73,139,391
Sales 1,021,824 221,972,665 3,326,431 715,129,252
Samples — —_ 114 —
Closing Stock 283,243 59,123,073 5,623,578

24,425
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- December31,2000 March 31, 2000

Rs. Rs.

9. Value of imports calculated on CIF basis

Raw Materials . 141,580,994 276,308,559

Capital Goods Nil 1,763,581
10. Expenditure in Fareign Currency

Travel Nil 101,263

Interest on term loan Nil 3,406,894

Others : 562,422 276,160
11. Earnings in Foreign Exchange

F.O.B. Value of Exports 212,887 1,145,027

Commission Nil 1,054,734

12. The Company is in the process of recruting and appointing a company secretary.

Bafance Sheet abstract and Company’s general business proflle as per part IV of Schedule VI to the
Companies Act, 1956

. Registration detalls

Registration no 38801
Balance Sheet date 31.12,2000
State Code 18
Il Capital ralsed during the year
Public Issue Nil
Rights Issue NIl
Bonus Issue Nil
Private Placement Nil
i Position of mobliisation and deployment of funds Re. 000
Total Liabilities 3,061,830
Total assets 3,061,830
Sources of funds .
Paid up Capital 2,806,218
Reserves and surplus 241,111
Secured loans -
Unsecured loans 14,500
Application of funds ,
Net fixed assets 1,780,165
Net current assets ' 191,475
Profit and Loss Account 1,080,189
IV  Performance of company Rs.000
Turnover 243,242
Total expenditure 366,195
Profiv/(Loss) before tax ' (122,953)
Profit/(Loss) after tax __(122,953)
Earnings per share Nil
Dividend rate Nil
Generic names of three principal products/services of company (as per monetary terms)
ltem Code no. (ITC code) Product description
54071000 i Nylon 6.6 Tyrecord Fabric
59.02 f Nylon 6 Tyrecord Fabric

Previous year tigures have been regrouped/recast wherever necessary to conform to current year’s classification.
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ANNEXURE - IV

DETAILS OF THE IMMOVABLE PROPERTIES OF TFL TO BE TRANSFERRED TO AND VESTED IN SRF

1. 32.91.275 acres of freehold land bearing Survey Nos. 13576, 141/3,141/3, 142/5A, 135/2A1, 134/8B, 134/98,

141/5, 134/6, 141/5, 141/4, 134/7, 134/4, 138i5A, 142/9, 142/7, 134/1, 142/1, 135/3D, 135/4, 135/2A3, 135/2A4,
142/5C, 138/8, 141/2, 142/68B, 138/8, 143/6, 135/1, 135/2A2, 142/5B, 142/3B, 138/7B, 134/9A, 143/58, 142/6A,
141/1B, 142/8B, 142/8D, 134/8A, 135/3A, 134/9C, 135/3B, 141/1C, 142/8C, 142/8A, 142/4, 142/2, 143/4A, 138/
5B, 135/9, 138/7A, 135/8B, 143/4A, 142/3A, 142/10, 135/2B, 135/8A, 141/1, 142/8, 135/5, 143/4C, 143/5A, 134/
3, 134/5, 135/3C, 134/2, 135/7, 141/1A, 142/8A, 143/4B and 143/4D situated within the village limits of
Pappankuppam Taluk of Gummidipundi Sub-Registration District of Chengai MGR Revenue District in the State
of Tamil Nadu, along with the buildings standing thereon and 137.70 acres of leasehold land bearing Survey
Nos. 139 part, 140, 144, 145, 146, 147, 148, 149, 150, 151, 152, 153, 154, 258, 259, 260 and 261 part situated
atPlot Nos. K1 in the SIPCOTSs Industrial Complex at Gummidipoondi within the village limits of Pappankuppam
Taluk of Gummidipundi Sub-Registration District of Chengai MGR Revenue District in the State of Tamil Nadu,
along with the buildings standing thereon, the details of which are available in the books of accounts of TFL, and
wilkbe more fully stated in the Schedule of Assets to e filed subsequent to the sanction of the said Scheme.

ANNEXURE -V

DETAILS OF THE IMMOVABLE PROPERTIES OF EP AND FNT DIVISIONS OF SRF TO BE TRANSFERRED TO
AND VESTED IN SRFC

1.

Proportionate share in 13.63.992 acres of freehold land bearing Survey No. 234 situated at Manali Industrial
Area, Village Manali, Ambattar Taluk, Thiruvallavar District {formerly Taluk Saidapet, District Chingleput) in the
State of Tamit Nadu, along with the buildings standing thereon, the details of which are availabie in the books of
account in respect of EP and FNT, and will be more fully stated in the Schedule of Assels to be filed subsequent
to the sanction of the said Scheme.

ANNEXURE - Vi

DETAILS OF THE IMMOVABLE PROPERTIES QOF THE PF DIVISION OF SRF TO BE TRANSFERRED TO AND
VESTED IN SRFC

1.

12 acres of freehold land bearing Khasra No.12 situated at Plot No.12, industrial Area in Tehsil Kashipur, Village
Rampura, District Nainital in the State of Uttaranchal, aiong with the buildings standing thereon, the details of
which are available in the books of account of PF and will be more fully stated in the Schedule of Assels to be
filed subsequent to the sanction of the said Scheme.
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SCHEDULE

Schedule of Assets of SRF Limited to be
transfe[red to SRF Chemicals Ltd.

Part |
(Insert a short description of the freehold property
of the transferor company)

1. Details of the immovable properties of EP and FNT Divisions of SRF Limited ¢

Proportionate undivided share of land admeasuring 13.63992 acres out of a total
of 139.49 acres of freehold land bearing Survey No. 234/2 (part) and Survey No.
234/3 (part) situated at Manali Industrial Area, Village Manali, Ambattur Taluk,
Thiruvallavar District (formerly Taluk Saidapet, District Chingleput) in the State of
Tamil Nadu, along with the buildings as stated hereinbelow standing thereon.

Bounded on the North by :
Bounded on the South by:
Bounded on the East by :
Bounded on the West by :

SRF Limited Plant Building — main corridor
Internal Road of SRF Limited,

Internal Road of SRF Limited, _
Polymer Plant building and lawn of SRF
Limited

Details of Buildings

Details of Buidlings Area (EP Division) Area (FNT Division
Ground Floor 868 Sq. Meters 255 Sq. Meters
0.0 Meter '
First floor 172 Sq. Meters 250 Sq. Meters
5.5 Meters

Second Floor Nil 750 Sq. Meters
10.0 Meters

Third Floor Nil 650 Sqg. Meters
15.0 Meters

Fourth Floor Nil 650 Sq. Meters
19.0 Meters

Fifth Floor Nil 300 Sq. Meters
23.0 Meters i

Sixth Floor Nil 50 Sq. Meters
25.4 Meters — :
Total Area 1040 Sqg. Meters 2905 Sq. Meters |
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Details of immovable properties of the PF Division of SRF Limited

12 acres of freehold land bearing Khasra No.12 situated at Piot No. 12, Industrial
Area in Tehsil Kashipur, Village Rampura, District Nainital in the State of
Uttaranchal, along with the buildings standing thereon and

Bounded on the North by :  Khasra No. 10 and 11

Bounded on the South by : Khasra No. 14 and 15

Bounded on the East by :  Nahar (Canal) and state highway
Bounded on the West by Khasra No. 13 and Railway Track

art i
(Insert a short description of the leasehold property
of the transferor company)

Nil

Part 1l
{Insert a short description of all stocks, shares,debentures and other
charges in action of the transferor company)

Nil




SCHEDULE

Schedule of Assets of Tyrecord Fabric Limited
to be transferred to SRF Limited

Part |
(Freehold immoveable property of the transferor company)

32.91.275 acres of freehold land bearing Survey Nos.135/6, 141/3, 142/5A, 135/2A1,
134/8B, 134/9B, 134/6, 141/5, 141/4, 134/7, 134/4, 138/5A, 142/9, 142/7, 134/1, 1421,
135/3D, 135/4, 135/2A3, 135/2A4, 142/5C, 138/8, 141/2, 142/6B, 143/6, 135/1, 135/2A2,
142/58, 142/3B, 138/7B, 134/9A, 143/5B, 142/6A, 141/1B, 142/8B, 142/8D, 134/8A,
135/3A, 134/9C, 135/3B, 141/1C, 142/8C, 142/8A, 142/4, 142/2, 143/4A, 138/5B, 135/9,
138/7A, 135/8B, 142/3A, 142/10, 135/2B, 135/8A, 141/1, 142/8, 135/5, 143/4C, 143/5A,
134/3, 134/5, 135/3C, 134/2, 135/7, 141/1A, 143/4B and 143/4D situated within the
village limits of Pappankuppam Taluk of Gummidipundi Sub-Registration District of
Chengai MGR Revenue District in the State of Tamil Nadu, along with the buildings
standing thereon.

Part Il
(Leasehold immoveable property of the transferor company)

137.70 acres of leasehold land bearing Survey Nos.139 part, 140, 144, 145, 146, 147,
148, 149, 150, 151, 152, 153, 154, 258, 259, 260 and 261 {part) situated at Plot Nos.K1
in the SIPCOTs Industrial Complex at Gummidipoondi within the village limits of
Pappankuppam Taluk of Gummidipundi Sub-Registration District of Chengai MGR
Revenue District in the State of Tamil Nadu, along with the buildings standing thereon.

Part i

(Stocks.shares.debentures and other charges in action of the transferor cgmg' any)
L

Dated this the 17" & 22™ day of January, 2002

(By order of the Court)

{Registrar Admn. Judl.)




Orders
22.1.2002
Present: Mr.Abhimanyu Mahajan for the petitioner.
CP.No.339/01

Upon being mentioned by the learned counsel for the petitioner, the matter is
taken up today. :

The learned counsel for the petitioner prays for modification of the Order dated 17"
of January, 2002, Accordingly, the Order dated 17.1.2002 is modified and will now be
read as under:

“17.1.2002

Present: Mr.Rajiv Nayar, Senior Advocate with S/Sh.Sanjay Khaitan, Ashish
Dholakia & Abhimanyu Mahajan for the petitioners. Mr.Saud Ahmed,
A.R. for Regional Director, Department of Company Affairs, Kanpur.

CP No.339/01

This petition is filed under sections 391(2) and 394 of the Companies Act praying
for grant of sanction to a Scheme of Amalgamation between M/s SRF Ltd.; M/s SRF
Chemicals; M/s Tyrecord Fabric Ltd., (Transferor Companies) and their respective
shareholders (Transferees) . The petitioners herein are SRF Ltd., and SRF Chemicals
Ltd.

The registered offices of the petitioner companies are situated at Express Building,
9-10, Bahadur Shah Zafar Marg, New Delhi 110 002, within the territorial jurisdiction of
this Court.

A copy of the Scheme of Amalgamation/Arrangement and Reconstruction
(Annexure ‘A’ at pages 27-100 to the petition) has been placed on record. The salient
features of the Scheme and the circumstances which necessitated the amalgamation of
the companies have been explained in the petition.

The Boards of Directors of the petitioner companies have passed the separate
Resolutions, approving the Scheme of Amalgamation, the true copies of which have
been placed on record. The petitioner companies had filed CA.Nos.1236-37/2001,
praying for directions regarding dispensing with the requirement of convening and holding
the meeting of the shareholders/creditors of SRF Chemicals Ltd. and also prays for
convening and holding of the meetings of the shareholders/creditors of SRF Ltd., for the
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purpose of considering and approving the Scheme of Amalgamation. By Qrder.dated 13"
August, 2001, passed in the said applications, directions were issued by this Court to
dispense with the requirement of convening and holding the meeting of the
shareholders/creditors of SRF Chemicals Ltd. for the purpose of considering and
approving the scheme and further directed the convening and holding the meeting of the
shareholders/unsecured creditors of SRF Ltd. for the purpose of considering and
approving the Scheme. Chairperson & Alternate Chairperson were appointed by the
Court to conduct the said meeting. The Chairperson appointed by the Court has filed
Report, stating that the meetings of the shareholders/creditors have unanimously
approved the Scheme of Amalgamation. It is stated in the petition that no proceedings
under Sections 235 to 251 of the Companies Act are pending against the petitioner
company.

Notice of this petition was issued to the Regional Director, Northern Region,
Department of Company Affairs, Kanpur. The Regional Director has filed its Report dated
7" of January, 2002, stating that it has no objection to the grant of sanction to the
proposed Scheme of Amalgamation, Arrangement and Reconstruction except a
submission made in Para 9 which read as follows:

“That the Deponent craves leave to refer that as per sub para 5.3 of the Scheme
wherein it is stated that upon sanction of this scheme and with effect from the
Effective Date, the Memorandum of Association of SRFC shall stand altered and

amended by substitution of the following new clause | in place and stead of the
existing Clause 1: '

“The name of the Company is SRF Polymers Limited” The Deponent,
therefore, submits that the petitioner company namely SRF Chemicais Ltd.
be directed to get its name changed under section 21 of the Companies Act,
1956.”

Mr.Nayar, the learned Senior Counsel, appearing for the petitioners has drawn
attention of this Court to Para 5.3 of the Scheme which reads as under:

“* Upon sanction of this Scheme and with effect from the Effective date, the
Memorandum of Association of SRFC shall stand altered and amended by

substitution of the following new clause | in place and stead of the existing Clause
I:

“The name of the Company is SRF Polymers Limited.”

The said Scheme postulates that upon the sanction of the Scheme and with
effect from the effective date, the name of the Company will become "SRF
Polymers Limited” and this would meet the sole objection, raised on behalf of the
Regional Director, Department of Company Affairs of the change of the name of
the Company to SRF Polymers Limited.
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Notice of the petition was also advertised in ‘Indian Express’ (English) and
‘Jansatta’ (Hindi). However, nobody has filed any objection to the grant of sanction
to the said Scheme.

Having regard to the averments in the petition and the materials placed on
record, | am satisfied that the petitioner companies have disclosed to this Court all
material facts  relating to the companies as required under Section 391 of the
Companies Act. Since the shareholders and the creditors of the companies have
approved the said Scheme and since the Central Government has no objection to
the grant of sanction to the said Scheme and since nobedy has filed any objection
to the Scheme, | do not find any legal impediment to the grant of sanction to the
Scheme of Amalgamation, Arrangement and Reconstruction. In my view, the
prayer made in the petition deserves to be allowed in the interest of justice.

In the above circumstances, sanction under Section 391(2) of the
Companies Act is granted to the proposed Scheme of Amalgamation, Arrangement
and Reconstruction.

In view of the above, the Order dated 17™ of January, 2002 stands
modified.

A copy of this Order be given Dasti to the learned counsel for the petitioner.

Sd/-
22" January, 2002 Mukul Mudgal J.
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Orders

17.1.2002

Present: Mr.Rajiv Nayar, Senior Advocate with S/Sh.Sanjay Khaitan, Ashish Dholakia
& Abhimanyu Mahajan for the petitioners.
Mr.Saud Ahmed, Asst.Registrar for Regional Director, Department of
Company Affairs, Kanpur.

CP No.339/01

This petition is filed under Sections 391(2) and 394 of the Companies Act praying
for grant of sanction to a Scheme of Amalgamation between M/s SRF Ltd.; M/s SRF
Chemicals Ltd.; M/s Tyrecord Fabric Limited (Transferor Companies) and their respective
shareholders ( Transferees). The petitioners herein are SRF Ltd., and SRF Chemicals
Ltd.

The registered offices of the petitioner companies are situated at Express Building,
9-10 Bahadur Shah Zafar Marg, New Delhi 110 002, within the territorial jurisdiction of this
Court.

A copy of the Scheme of Amalgamation,Arangement and Reconstuction {Annexure
A at pages 27-100 to the petition) has been placed on record. The salient features of the
Scheme and the circumstances which necessitated the amalgamation of the companies
have been explained in the petition.

The Boards of Directors of the petitioner companies have passed the separate
Resolutions, approving the Scheme of Amalgamation, the true copies of which have been
placed on record. The petitioner companies had filed C.A.Nos.1236-37/2001, praying for
directions regarding dispensing with the requirement of convening and holding the meeting
of the shareholders/creditors of SRF Chemicals Ltd. and also prays for convening and
holding of the meetings of the shareholders/creditors of SRF Ltd., for the purpose of
considering and approving the Scheme of Amalgamation. By Order dated 13" August,
2001, passed in the said applications, directions were issued by this Court to dispense
with the requirement of convening and holding the meeting of the shareholders/creditors of
SRF Chemicals Ltd. for the purpose of considering and approving the scheme and further
directed the convening and holding the meeting of the shareholders/unsecured creditors of
SRF Ltd. for the purpose of considering and approving the scheme. Chairperson &
Alternate Chairperson were appointed by the Court to conduct the said meeting. The
Chairperson appointed by the Court has filed Report, stating that the meetings of the
shareholders/creditors have unanimously approved the Scheme of Amalgamation. It is
stated in the petition that no proceedings under Sections 235 to 251 of the Companies Act
are pending against the petitioner company.
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Notice of this petition was issued to the Regional Director, Northern Region,
Department of Company Affairs, Kanpur. The Regional Director has filed its Report dated
7" of January, 2002, stating that it has no objection to the grant of sanction to the
proposed Scheme of Amalgamation, Arrangement and Reconstruction except a
submission made in Para 8 which read as follows:

"That the Deponent craves ieave to refer that as per sub-para 5.3 of the Scheme
wherein it is stated that upon sanction of this Scheme and with effect from the Effective
Date, the Memorandum of Association of SRFC shall stand altered and amended by
substitution of the following new clause | in place and stead of the existing clause I

“The name of the Company is SRF Polymers Limited”. The Deponent,
therefore, submits that the petitioner company namely SRF Chemicals Ltd.
be directed to get its name changed under section 21 of the Companies act,
1956."

Mr.Nayar, the learned Senior Counsel, appearing for the petitioners has drawn
attention of this Court to Para 5.3 of the Scheme which reads as under:

“Upon sanction of this Scheme and with effect from the Effective Date, the
Memorandum of Association of SRFC shall stand aitered and amended by
substitution of the following new clause | in place and stead of the existing
Clause I:

“The name of the Company is SRF Polymers Limited”.

The said Scheme postulates that upon the sanction of the Scheme and with effect
from the effective date, the name of the Company will become “SRF Polymers Limited”
and this would meet the sole objection, raised on behalf of the Regional Director,
Department of Company Affairs of the change of the name of the Company to SRF
Polymers Limited.

Notice of the petition was also advertised in ‘Indian Express” (English) and
‘Jansatta” (Hindi). However, nobody has filed any objection to the grant of sanction to
the said Scheme.

Having regard to the averments in the petition and the materials placed on record, |
| am satisfied that the petitioner companies have disclosed to this Court all material facts
;] relating to the companies as required sunder section 391 of the Companies Act. Since the
i shareholders and the creditors of the companies have approved the said Scheme and
since the Central Government has no objection to the grant of sanction to the said
Scheme and since nobody has filed any objection to the scheme, | do not find any legal
impediment to the grant of sanction to the Scheme of Amalgamation, Arrangement and
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Reconstruction. In my view, the prayer made in the petition deserves to be allowed in the
interest of justice.

In the above circumstances, sanction under Section 391(2) of the Companies Act
is granted to the proposed Scheme of Amalgamation, Arrangement and Reconstruction.
Consequent on the Amalgamation, Arrangement and Reconstruction the transferor
companies shall stand dissolved without the process of winding up.

The petition stands disposed of in the above terms.

Dasti to the parties.

Sd/-
17" January, 2002 Mukul Mudgal J.
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT

BETWEEN

COMPANY PETITION NO.467/2010

CONNECTED WITH

COMPANY APPLICATION (M) NO.155/2010

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

AND
IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

M/s Narmada Farms Pvt. Ltd.

having its Regd. Office at

2, Silver Oak Avenue, Westend Green

Farms, Rajokari, New Delhi-110038
...Petitioner/Transferor Company No.1

M/s Bhairav Farms Pvt. Ltd.

having its Regd. Office at

1, Silver Oak Avenue, Westend Green

Farms, Rajokari, New Delhi-110038
...Petitioner/Transferor Company No.2

M/s SRF Polymers Investments Ltd.

having its Regd. Office at

C-8, Commercial Complex, Safdarjung

Development Area, New Delhi-110016
...Petitioner/Transferor Company No.3

M/s Srishti Westend Greens Farms Pvt. Ltd.

having its Regd. Office at

2, Silver Oak Avenue, Westend Green

Farms, Rajokari, New Delhi-110038
...Petitioner/Transferee Company No.1

M/s Karm Farms Pvt. Ltd.

having its Regd. Office at

1, Silver Oak Avenue, Westend Green

Farms, Rajokari, New Delhi-110038
...Petitioner/Transferee Company No.2

M/s KAMA Realty (Delhi) Ltd.

having its Regd. Office at

C-8, Commercial Complex, Safdarjung

Development Area, New Delhi-110016
...Petitioner/Transferee Company No.3

M/s KAMA Holdings Ltd.

having its Regd. Office at

C-8, Commercial Complex, Safdarjung

Development Area, New Delhi-110016



...Petitioner/Transferee Company No.4

BEFORE HON’BLE MR.JUSTICE MANMOHAN
DATED THIS 24" DAY OF FEBRUARY, 2011

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition came up for hearing on 24/02/2011 for sanction of Scheme
of Arrangement proposed to be made between M/s Narmada Farms Pvt. Ltd.
(hereinafter referred to as Transferor Company No.1); M/s Bhairav Farms Pvt. Ltd.
(hereinafter referred to as Transferor Company No.2); M/s SRF Polymers Investments
Ltd. (hereinafter referred to as Transferor Company No.3) and M/s Srishti Westend
Greens Farms Pvt. Ltd. (hereinafter referred to as Transferee Company No.1); M/s Karm
Farms Pvt. Ltd. (hereinafter referred to as Transferee Company No.2); M/s KAMA Realty
(Delhi) Ltd. (hereinafter referred to as Transferee Company No.3); M/s KAMA Holdings
Ltd. (hereinafter referred to as Transferee Company No.4) comprising of two stages: (A)
being in the nature of demerger of the ‘Demerged Undertaking’ of the Transferor
Companies No. 1, 2 & 3 into Transferee Companies Nos. 1, 2 & 3 respectively, and (B)
being in the nature of amalgamation of the residual Transferor Companies Nos. 1,2 & 3
into Transferee Company No.4. The Court examined the petition; the order dated
16/09/2010, passed in CA(M) 155/2010, whereby the requirement of convening and
holding the meetings of the Equity Shareholders and Unsecured Creditors of the
Transferor Companies Nos.1, 2 & 3 and Transferee Companies Nos.1, 2 & 3 was
dispensed with; and the meetings of the Secured Creditors of the Transferor Company
No.3 and Equity Shareholders, Secured and Unsecured Creditors of the Transferee
Company No.4 were ordered to be convened for the purpose of considering and if
thought fit approving with or without modification, the Scheme of Arrangement
annexed to the affidavits of Mr. Viney Kumar Dua, Mr.Rajat Lakhanpal and Mr.Kartikeya
Bharat Ram, Directors of the Petitioner Companies, dated 16™ day of August, 2010;
there being no Secured Creditors of the Transferor Companies Nos. 1 & 2 and
Transferee Companies Nos. 1, 2 & 3 and the publication in the newspapers namely
Statesman (English) and Jansatta (Hindi) both dated 01/10/2010 containing the
advertisement of the notice convening the said meetings; and the reports of the
Chairpersons/Alternative Chairpersons showing the publication and despatch of the
notices convening the said meetings.

The Court also examined the affidavit dated 17/01/2011 of the Regional
Director, Northern Region, Ministry of Corporate Affairs wherein the objections taken
with regard to the increased authorized share capital of the transferee companies and
the change of Memorandum of Articles of Association of a company were dismissed
being without any merits. Observations made in the said affidavit by the Regional
Director with regard to substitution of name in the charge documents and for advice to
transferee company no.4 to comply with the conditions raised by the Bombay Stock
Exchange were also resolved upon the undertaking given by the petitioners.



Upon hearing Mr. Akhil Sibal, Advocate, Ms. Malini Sud, Advocate with Mr. Rahul
Dua, Ms. Aditi Sharma and Mr. Pradeep Chhindra, Advocates for the Petitioners, Ms.
Purnima Sethi, Advocate for the Official Liquidator and Mr. K.S. Pradhan, Dy. Registrar of
Companies and in view of the approval of the Scheme of Arrangement without any
modification by the Equity Shareholders and Unsecured Creditors of the Transferor
Companies Nos.1, 2 & 3 and Transferee Companies Nos.1, 2 & 3 and in view of the
affidavit of the Official Liquidator dated 17/02/2011 stating therein that the affairs of
the Transferor Companies have not been conducted in a manner prejudicial to the
interest of its Members or to public interest, and there being no investigation
proceedings pending in relation to the Petitioner Companies under Section 235 to 252
of the Companies Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT set forth
in Schedule-l annexed hereto and Doth hereby declare the same to be binding on all the
Shareholders & Creditors of the Petitioner Companies and all concerned and doth

approve the said Scheme of Arrangement with effect from the appointed date i.e.
01/04/2010.

AND THIS COURT DOTH FURTHER ORDER:

Stage (A):

A-1. That all the property, rights and powers on demerger of the ‘Demerged
Undertaking’ of the Transferor Companies Nos.1, 2 & 3 specified in Schedule-II hereto
be transferred without further act or deed to the Transferee Companies Nos.1, 2 & 3
respectively and accordingly the same shall pursuant to Section 394 (2) of the
Companies Act, 1956 be transferred to and vest in the Transferee Companies Nos. 1, 2 &
3 respectively for all the estate and interest on the demerger of the ‘Demerged
Undertaking’ of the Transferor Companies Nos.1, 2 & 3 respectively therein but subject
nevertheless to all charges now affecting the same; and

A-2. That all the liabilities and duties of the ‘Demerged Undertaking’ of the Transferor
Companies Nos.1, 2 & 3 be transferred without further act or deed to the Transferee
Companies Nos.1, 2 & 3 respectively and accordingly the same shall pursuant to Section
394 (2) of the Companies Act, 1956 be transferred to and become the liabilities and
duties of the Transferee Companies Nos.1, 2 & 3 respectively; and

A-3. That all the proceedings now pending by or against demerger of the ‘Demerged
Undertaking’ of the Transferor Companies Nos.1, 2 & 3 be continued by or against the
Transferee Companies Nos.1, 2 & 3 respectively; and

A-4. That the Transferee Companies Nos.1, 2 & 3 do without further application allot to
such members of demerger of the ‘Demerged Undertaking’ of the Transferor companies
Nos.1, 2 & 3 respectively as have not given such notice of dissent as is required by



Clause 20(a), 20(b) & 20(c) of Part IV respectively given in the Scheme of Arrangement
herein the shares in the Transferee Companies Nos.1, 2 & 3 respectively to which they
are entitled under the said Arrangement; and

A-5. That the Transferor Companies Nos.1, 2 & 3 do within 30 days after the date of this
order cause a certified copy of this order to be delivered to the Registrar of Companies
for registration; and

Stage (B):

B-1. That all the property, rights and powers of the amalgamation of the residual
Transferor Companies Nos.1, 2 & 3 specified in Schedule-1l hereto be transferred
without further act or deed to the Transferee Company No.4 and accordingly the same
shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and vest
in the Transferee Company No.4 for all the estate and interest on the amalgamation of
the residual Transferor Companies Nos.1, 2 & 3 therein but subject nevertheless to all
charges now affecting the same; and

B-2. That all the liabilities and duties on the amalgamation of the residual Transferor
Companies Nos.1, 2 & 3 be transferred without further act or deed to the Transferee
Company No.4 and accordingly the same shall pursuant to Section 394 (2) of the
Companies Act, 1956 be transferred to and become the liabilities and duties of the
Transferee Company No.4; and

B-3. That all the proceedings now pending by or against the amalgamation of the
residual Transferor Companies Nos.1, 2 & 3 be continued by or against the Transferee
Company No.4; and

B-4. That the Transferee Company No.4 do without further application allot to such
members on the amalgamation of the residual Transferor Companies Nos.1, 2 & 3 as
have not given such notice of dissent as is required by Clause 21(a) & 21(b) of Part IV
given in the Scheme of Arrangement herein the shares in the Transferee Company No.4
to which they are entitled under the said Arrangement; and

B-5. That the Transferor Companies Nos.1, 2 & 3 do within 30 days after the date of this
order cause a certified copy of this order to be delivered to the Registrar of Companies
for registration and on such certified copy being so delivered, the Transferor Companies
Nos.1, 2 & 3 shall be dissolved without undergoing the process of winding up and the
Concerned Registrar of Companies shall place all documents relating to the Transferor
Companies Nos.1, 2 & 3 and registered with him on the file kept in relation to the
Transferee Company No.4 and the files relating to the said Transferor and Transferee
Companies shall be consolidated accordingly; and



6. It is clarified that this order will not be construed as an order granting exemption
from payment of stamp duty that is payable in accordance with law; and

7. That any person interested shall be at liberty to apply to the Court in the above
matter for any directions that may be necessary.



Sthdale -T

“SCHEME OF ARRANGEMENT”
BY AND BETWEEN = -

KAMA HOLDINGS LIMITED AND OTHERS _'

UNDER SECTIONS 391 TO 394 OF THE COMPAN]ES ACT; 1956

BETWEEN . '
NARMADA FARMS PVT.LTD. (heremafter referred to as ‘NFPL')
(1st Transferor Company)

AND
BHAIHAV FARMS PVT. LTD ‘(hereinafter teferred to as ‘BFPL') ‘
. (2nd Transferor Company) -

AND !

SRF POLYMERS INVESTMENTS LTD. (hereinafter referred to as ‘SRFP\L‘)_
_ (3rd Transferor Company)

AND

.SR]SHTI WESTEND GREENS FARMS PVT. LTD. (herelnaﬁer referred to as ‘SWGFPL )

(1st Transferee Company)

AND
KARM FARMS PVT. LTD (heremafter referred to as ‘KFPL )
{2nd Transferee Company)

: AND .o
KAMA REALTY (DELHI) LTD. (heremafter referred to as ‘KRDL’)
) (3rd Transferee Company) ]

AND

KAMA HOLDINGS LTD. (Earlier Known és ‘SRF- POLYMERS LTD ).
. (heremafter referred to as ‘KHL")
(4th Transferee Corn_pany)

AND
Thelr respectlve shareholders and credltors .



PREAMBLE

A. DESCRIPTION OF THE COMPANIES

@

©

WHEREAS Narmada Fanms Pwt. Lid. (heremafter referred

10 as'NFPL) is, a privaté {imited company registered under

the Companies Act, 1956. The company’s registered office
is situated at 2, Silver Oak Avenue, Westend Gieen Farms,

Rajokari, New Delh|r11 0038. NFPL isa pait of Afun Bharat' .

Ram Group; being a group as defined under the MRTP Act.
NFPL is a company that has two divisions the ohe being real
estate division owning immovable properties and the second -
being the investment division owning shares, inter-alia, of
group companies, viz.; SRF, Limited and KAMA Holdings
Limited-{formérly known as SRF Polymers Limited). The real
estate division (as-defined hereinafter) is’ proposed to be hived
off along with all its assets and liabililies i.e., it is proposed
to be demerged from NFPL (herelnafter the "NFPL demerged -
undertaking”) and merged with Srishti Westend Greens Fams

- Pvi. Lid. The residuary NFPL, i.e. after demerging the NFPL

Demerged Undertaking along with all its assets and-liabilities .
(hereinafter referred 1o as “Residual NFPL")-is.proposed tobe -

" amalgamated with KAMA Holdings Ltd.
®

WHEREAS Bhairav Farms Pvt. Lid. (hereinafter referred to

+as BFPL) is a private limited company registered under the
Companies Act, 1956. The eompany’s reglstered office is -

situated at 1, Siiver Oak Avenus, Westend Green Farms,

'Rajokari, New Delhi-110038. BFPL is a part. of Amun Bharat .

Ram Group, being a group as defined under the MRTP. Act.
BFPL is a -company that has two divisions the one being reat
estate division owning.immovable properiies and the second -

) .berng the investmient division owning shares, inter-alia, of:
“group -companies, viz., SRF Limited and KAMA Holdings
‘Limited (formerly known' as SRF-Polymers’ Limited). The real

estate division {as defined hereinafter) is proposed to be hived

,off along with all its-assets and liabilities i.e. it is proposed to -

be demerged from BFPL (hereinatter the “BFPL demerged-
undertaking”) and merged with Karm Farms Pvt-Lid. The

residuary BFPL, i.e. after demerging the BFPL Demerged )

Undertaking along with all Its assets-and liabilities (hereinafter

- referredto as “Residual BFPL") is proposed to be amalgamated -

with KAMA Holdings Ltd: 7
WHEREAS SRF .Polymers Investments Lid. (hereinaﬂer

referred to as SRFPIL) s a public limited company-registered’; *

under the Companies Act, 1956. The company’s registered .
office Is situated at C-8, Commercial Complex,’ Safdarjung..
Development Area, New Delhi-110016. SRFPIL is a part of
Arun Bharat Ram Group, being a group as defined undér the

MRTP Act. SRFPIL is a company that has two divisions the .. -
one being real estate division owning immovable properties - -

and the second being the investment division owning shares,
inter-alia, of group companiés, viz., SRF Limited and KAMA
Realty (Delli) Limited. - The real estate division (as defined

hereinatter) is proposed to be hived off and along with all its -~

assets and liabilities i.e. it is proposed 1o be demerged from ™
SRFPIL {hereinafter the “SRFPIL demerged undertaking®) and
merged. with. KAMA Realtty (Delhi) Ltd. The residuary. SRFPIL,
i.e. after demerging.the . SRFPIL Demerged Undertaking -
along with &l its assels and liabilities ‘(hereinafter referred to
as “Residual SFIFPIL') is proposed to be amalgamated wrh
KAMA Holdrngs Ltd

.

e

1) The dén

B. PURPOSE OF THE SOHEME

Far the reasons set out in the forthcoming section “Rationale
. for the Scheme of Arrangement’, thrs Scheme of- Arrangement
provides for the followrng :

erger ot the ‘Demerged Undanakrng of NFPL'
{as definéd hereinafter) from NFPL and its merger
-into Srishti Westend Greens Farms Pvt Ltd the 1st
Transferee Company

(i} The demerger-of ‘the ‘Demerged Undenakmg of BFPL'
(as deficed hereinafter) from; BFPL and its merger into
Karm Farms Pt. Ltd., the 2nd Transferee Company.

(i) The demergerof the ‘Demerged Undertaking of SRFPIL’ -
{as defined hereinafter) from SRFPIL and its merger
into KAMA Reahy (De]hi) Limited, the 3rd Transferee
Company -

@) ‘The amalgamahon ‘of Hesrdual NFPL, Residual BFPL
.and, Residual SRFPIL (as defined hereinafter) with
KAMA Holdings Lirnited, the 4th Transferee Company.

- With the aforesaid hjective, .the following companies have .
been- identified to grve effect to the terms of this Scheme of ~
Arrangement:

() The Srishti Westend Greens Farms Pvt. Lid, (heremafter
.referred. 10 'as SWGFPL)-has -bgen incorporated as a
" pnvate Inmrted company with fts'main object as follows:

“To acqurre by purchase, lease, exchange hite or
otherwise or seli freghold, lease hold or other lands,
both agncultural and non agncultura] including farm
. houses;. house’ properties, commetcial -propetties,
flats of any tenure or any share or shares, interest
or intefests therein and to provide for tenants and
accupiers thereof all the conveniénces withih India
and outside India and erect, construct, develop,
. build,” re-bulld, . puII down,, demolish, enlarge,
purchase own, conven, sell, take or give on lease
or license or hire or hire- purchase, “Including sub-
lease, sub-license, sub-hire, sub-hire purchase land -
and building and other properties-and realize rents, -
- ficense fees, charges for hire purchase and- sub-
letting charges, sub-licerise fees, sub-hire charges, -
malmenance charges and othsr charges

(r) The Karm Farms Pwt, Ltd (hereinaﬂer referred to-
" as KFPL) has been incorporated as a private limited
company wlth its maln object as follows:

“To aoquwe by puirchase, lease, exchange hlre or
otherwise or séll fréehold, lease hold or other fands,
both agricultural and non agricultural including farm,
houses, house propeities, commercial propertles,
- flats of any tenure or.any -share or shares, interest -
or interests therein. and to- provide for tenarﬁs anhd
‘occupiers thereof all the conveniences within India

and outside India_and: erect,’ consiruct, "develop,

build, re-bulld, - pull  down,- demolish; enlarge

purchase, own, convert, sell, ‘take .or give on lease
or licenss or hire. or hire purchase, including sub-
Iease sub-hcense,sub-hlre. sub-hxre purchase land -



()

-' and. bulldnng and olher propemes and reallze rents .
- licénse fees, charges for hire purchasé and sub- =~ -

_ letting charges, sub-license fees, sub-hire oharges,
. maintenance charges and: other oharges '

(“ ()] The KAMA Realty (Délhi) lelted (herelnafter referred

fo as. KRDL) ‘has been incorporated-as a pubhc limited .
* company wnth fts main objects as-follows: -

1.  “To purchase, sell, develop. take in exchange or'
on lease -hire or otherwise. acquire, whether for .

investment or sale, or working the same, any: real
or personal estate including lands, mipes, business,

building, factories, mill, houses, cottages, shops. )
depots, warehouses, machmery, plant, stock in

trade, mineral. rights, concessions, . privileges,

licenses, easement or.interest in or with respect’

o any propeity or interest in or with respect to
any property whatsoever for the purpose of the

. company in consideration for a gross sum or rent:

or partly in one way and partly in the ather or for
any other consideration and to carry.on business as
proprietors of flats and biildings and to let on lease
or otherwise apartments therein and to provide
for the conveniences commonly provided.in flats,
suites and resndemlal and business quarlers o

2, *To purchase or otherwise aoquire and sell, dispose

off and deal in real or personal property of.all kinds
and'In particular lands, butldings, hereditaments,
business concems -and undertakings, mortgages,
. charges, -annuities, palents licenses, shares,
" stocks, debentures, debénture stock, securities,
concessions, options, produce, policies, book debts

and-any interest in real or personal property and any .

clalms agalnstsuch property or against any persons
or company.”

(lv) KAMA Holdmgs Limited (hereinafter referred to as

- KHL) is a -company Incorporated -under. the provisions
of Companies Act, 1956 having its registered office in
C-8, Commercial Complex, Safdarjung Development

-Area, New. Delhi-110016. KHL was earlier known as

SRF Polymers Limited. In the year 2009 the name of
the Company was changed o KAMA Holdlngs Limited

" (KHL).

The demerger- of the Demerged Undertakmgs (as defined
hereinafter) under this Scheme ofArrangernent will be effected
under the:provisions of Sedtions 391 1o 394 of the Companies
Act, 1956. The demerger complies with the provisigns of
Section 2(19AA) of the Income Tax Act, 1961 such that:

0

(i

ali the property of the undertaking, being transferred

by the demerged company, immediately before the

demerger, becomes the property of the Transieree

- Company by Virlue of the demerger;

all the Ilabrlmes relatable to the undertaking, being
transferred by the demerged company, immediately
before the demerger, become the [habilities of the
Transfereé Company by virtile of the demerger;

the" property and the liabilities of the uRdertaking or
undertakings being transferred by the - demerged
company are transferred at values appearing in its
books of accounts immediately before the detmerger;

(IV)

v

) A. {vi)

the Transferee Company issues, .in . consideration .of

~ the demerger, its shares to the shareholders of the

demerged company pn a proportionate basis; -

the shareholders. of the demerged company holding
not less than-threé-fourths In -value of shares In the
demerged company (other ‘thian shares alréady heid
therein - immediately .before the demerger, or by a
nominee for; the Transferee Company or, its subsrdlary)
become :share-holders of the Transféree Company or
‘companles by virtue of the demerger, otheiwise than as
a result of the aoqunsrlron of the property or assets of the
demerged company or any undertaklng thereof by the
Transferee Company; *

the transfer of the undenaklng isona gorng concem

basis.

{d) The amalgamation. of the Hesidual NFPL, Re‘sidual BFPL
and Residual SAFPIL (as defifed hereinafter) with KHL
as envisaged-in the Scheme of Awmangement shall be In
accordance with the provisions of Section 2(|B) of the Income
Tax Act, 1961 such that: .

0]

All lhe propedy/asets of the Residual Undertakings
as on the Appointed Date becomes’the property of
amalgamated company by virtue of amalgamation;

Alltheliabilities of the Residual Underiakings immediately
before the amalgamation becomes the liabilities of the
amalgamated campany by virtue of amalgamatlon

Shareholdersof NFPL, BFPL, SRFPIL (Olherthan shares
held therein immediately before the amalgamation by,

- or'by a nominee for, the Transferee Company or its

subsidigry) holding not less than three-fourth of the value
of the shares'in the amalgamating company becomes
sharehoiders of the Transferee Company by vlrlue ofthe
amalgamation. !

C. RATIONALE FOR THE SCHEME OF ARRANGEMENT .
(a) Through this Scheme of Arrangement, it is intended that the
followmg bensfits will accrue:

0

@i

(il

_ The nattire of the risk and competition involved In each of

the businesses is distinct from others and consequently
each business or undertaking is capable of atiracting a
different set of investors, strategic partners, lenders and
other stakeholders. There are also ditferences in the
manner in which each of these, business are required
to bie managed: In order to enable distinct focus of the
investors to Invest In some of the 'key undertakings
and to lend greater focus to the operation of each of its -
demerged underiaking, the Demerged or the Transferor
Companies proposes” to demerge their demerged
undertakmgs to the Transferee Company; ’

Further, each of these underlaklngs have tremendous
growth and profitability potential and are at a stage
where they require focused leadership and management
attention. Hence, this reorganization ard segregation of
the businesses, as envisaged in the preamble above, is
indispensable to provide focused managemen'( attention
and Ieadershrp required by the businesses which are to
be segregated and demerged;

‘Also 1t is believed that the proposed segragahon will
create enhanced. value for shareholders and allow a



().

focused strategy in 6nerations. which would be in best
interest of the companies, its shareholders, creditors,
and all the person connected with the companies. The

reorganization proposed by the.scheme will enable
investors to separately hold invéstment in businesses

with * different Investment characterisfics, thereby
enabling them to select Investments which hest suit thetr
investment strategles and nsk profiles;

(iv) Further, the amalgamation of the residual _undertaklngs '

with the 4th Transfere Company will enable pooling of
resources of the compariies to their comman advantage,
resuiting In more productive utilization of the said
resources, cost & operational efficiencies Wwhich would
be beneficial for all stakeholders;

(V) Also, this \.Ni!l resuit In greetar econories of scale, tax
efficiency and other expenses; and

(vi) the amalgamation wilt achieve business ‘synergies and
the businesses can be carned on more ecenomically
and efﬁmently

AND-WH_EREAS itis the expectaﬁon of the Board of Directors
. of the' abovementioned companies that thé proposed Scheme
of Arrangement would result In gensration of greater business -

'opponumtles. higher profits and surpluses, and would therefore

‘be in the best'interests of the -shareholders, creditors and

. -. - employees otdllithe compames and would also be inthe larger
" . publicinterest.” -

(o)

To achieve the aforesaid- objectiyes,‘me Scheme Of

Arrangement, as explained above, has been approved by the

"PART -1 OF THE SCHEM_E

1. DEFINITIONS

Inthis Scheme unless repugnant to the meemng or context thereof,

the following exprassions shall have the following meaning:

1.1,

12

1.3,

14.
15.

18.

"Scheme” or “"Scheme of Arrangement” means this
composite Scheme of Arrangement including any modification
or amendment hereto as-made by the Parfies to the Scheme or
as required by any regulatory authority or by the Hon'ble Court.

“Act” means the Cempamee Act, 1956 or any stattnery modt-
ﬁcatsonorre—enactment thereof for the time bemg inforcs.

"Appolnted Date" means, forthe purpose of this arrangement,
Apnl 1st 2010 or such other date as the Hon'ble Hrgh Court
may direct or.approve.

“1st Transieree Company” means Srishti Westend Greens.

Farms Pvi. Lid. (hereinafter referred to as SWGFPL) having

its reglstered office at:2, Silver Oak Avenus, Westend Green

Farms, Rajokari, New Delhi-11 0038

“2nd Transferee Conipany” means Karm Farms Pvt. Lid, -
..{hereinafter referfed to as KFPL) having its registered office at )
1, Silver Oak Avenus, Westend Green Farms,. Ftajokan, New

i Delh|~110038 : -

- %3rd’ Transferee company means KAMA Ftealty (Delhl).

Limited (hereinafter referred to as KRDL) having its registerad

office’at'C-8, Commercial COmpIex, Safdanung Development .
Area, New Dethi-11 0016 '

.Boards.of Directors of all the abovementioned companies and

it has been'dacided to make the requlsite application before.
the Hon'ble Righ Court under sections 391 to 394 of the
Companles Act, 1856, for the'sanctlon otthe tollowmg Scheme
of-Arrarigement given hereunder: -

D. PARTS OF THE SCHEME
This Scheme of Arrangement is drvrded into followmg parts:

()

(b)

(©

()

. PART | which deals with the definition and share capital of

Transferor Companies, and Transferee Companies as well as
that of the 4th Transfereé Company.

_PART 1l which ‘deals with demerger of each Demerged
' Undenaklng to respective Transferee Company

PART I which deals with Amaigamation of Residual
Undenakings of the transferor Compames with the 4th

-Transferee Company.

PART IV which deals v'vrth Reorganization of Capital of -

_ Transferor Companies, Transferea Compames. ‘and 4th

(e)

R

(a}

17..

Transferee Company.

PART V ‘which deals with Accounting Treatment fer
Arrangernent in the books of-each of Transferor Companies,
Transteres Companies, and 41h Transferee Company.

"PART VI which deals with General Temxs and Cond‘mons

applluble to thrs Scheme of Arrangément.

PART Vil which deals with Other Terms arid Conditions
-applicable to this Scheme ot,Arrangement. ,

*“1st Transferor Company” means Narmada Farms Pvt. Ltd.
(hereinatter referred to as NFPL) having its registered office at

" 2, Silver Oak Avenue, Westend Green Farms, Ftajokan New

. Delhi-110038.

1.8.

1.9.

“2nd Transferor Cémpany” ineans Bhalrav Farms Pvt. Lid.
(hereinafter referred to as BFPL) having its registered office at
1, Silver Oak Avenue, Westend Green Farms, Ra;okan. Nelv
Delhr-1 10038. : : .

“3rd Transferor - COmpany’ means SRF Polymers -
Investments Limited (hereinaﬂer referied to as SRFPIL)

-having its registeréd ‘office al C-8, Commerclal Complex,

- Safdarjung Development Area, New Delhi- 110016

© 110,

1.1,

“4th Transferee Company means KAMA Holdlngs Limited,

earlier known.as SRF Palyfners lelted {hereinafter. referred .
to as KHL), having its registered. office at-C-8, Commercial
Oomplex. Safdanung Development Aréa, New Delhi-110016.

-“Demerged Undertaklng of’ ‘NFPL" (as mentioned in sub-

clause (a) of Clause A of the Preamble) means the real estate,
‘Division of NFPL cOmpnsnng of and rncludlng the following;-

(a) All properties and_ essets. movablg and immovable,
tangible and mtangible. real and personal corporeat
and . Incorporeal ‘in possession or in reversnen, present
and future, contingent or of whmsoever naturd, where-

- so-ever-situated, as on the Appointed Date along with



land and burldlnge, btant and machtnery; cap'rta'l-work

in progress, vehicles, equipiments, fumniture and fittings,
-suhdry . debtors, investments; -Inventories, .cash - and. -
" bank baIAnoes, bills “of- exchange, deposits, loans and
advances etc. relating to the real estate divlsmn (detarls
. glven in Annexure A) .

(b} All- ownerehlp nghts and aII other rights obllgatlons

* :and interest of the NFPL, pertaining to the Real Estate
Division belng demerged and all other interests or rights
in‘or arising out-of or. relatmg to such properties together’
with zall rights, powers, interests; charges, privileges,
benefits, entittements and other. licenses (and/or
‘conditions attached thereto), liberties, easements,

_ ddvantages perfaining 'to the Real. Estate Division,
equipment, electricity and other such connections, rights
and benefits of all agreements and allotments held by
.oF applied for by the NFPL: after fhe appointed date and
pertaining to the demerging Real Estate Division and/
or to which the NFPL is entitled to in respect of the said
Division of whatsoever kind, nature or description held,
applied for or may be obtained thereafteror to which the .
NFPL s entitled toiri respect of the said Division 'together
with ihe benefit of all contracts, engagements, all books,
papers, documents, records, and all rights, obligations,
benefits available under any rules, regulations, statutes
lncludlng direct ‘and indirect taxes in respect of the
Demerged Real, estate Dmsmn

(o Al debts, Ilabllmes, loans. lncludmg related guarantees ’
and obligations; povisions; deposits présent and future,
- contingent or. of whatsoever nature, relating to the
Demerged Real estate Division of the NFPL.

All. the above together may be referred to as "Demerged
Undertalnng of NFPL"

112, “Demerged Underteklng of BFPL" (as mentioned in sub-
clause.(b) of Clause A of the Preamble) means the real estaté
Division of BFPL comiprising of and including the following:-

@ . Al propertles ‘and assels; movable and immovable,
.tangible and intangible, real and persona, corporeal
and incorporeal, in possession or in reversion, present
and future, contingent or of. whalsoever nature, where-
so-ever situated, as on the Appointed Date along with
land and buildings, plant and machinery, capital work
in progress, vehicles, equipments, fumiture and fi ittings,
sundry’ debtors, .investments, . inventories, ‘cash and_
bank balances, bills of exchange; deposits, loans and
advances etc. relating to the real’ estate division (detalls
given |n Annexure B).

(b) Al ownershlp nghts and etl other rights, obligations and
interest of the BFRL, pertaining to the Reat Estate Division
being demerged and all other interests or rights in or
arising out of or- relating to such properties together with
all rights, powers, interests, charges, privileges, benefits,
entitlements and other licenses (and/or conditions

obtamed thereaﬂer or to which. the BFPL is entttled ™ in

. respect.of the said Division together with the behefit of all
-contracts, * engagements. all'books, papers, dociiments;,

records, and all rights, cbligations, benefits- available .
undér any rules, regulations; statutes including directand
indirect taxes_in. respect of the Demerged Real estate__, .

: Dmswn

©

All debts, iabilities, Ioans mclud’ ng related guarantees

-‘and obligations, provisions, deposits present and future,

contingent or of. whatscever nature, relating 1o the
Demerged Real estate DIVISIOI‘I of the BFPL.

All the . above together may be reterred to as- "Demerged
Undertaking of BFPL" .

1. 13 "Demerged Undertaking of SRFPIL" (as mentioned In sub-
- clause (c) of Clause-A of the Preamble) méans the-real estate
. Division of SRFPIL eompnsrng of and including the lollowmg

@

(b)

Al propertles -and assets ‘movable - and |mmovable,
tangible “and intangible, real and personal, corporeal
and incorporeal, in. possession or in reversion, present
and future, contingent or of whatsoever nature, where-
so-ever sttuated, as on the Appoinied Date along with
land and buildings plant and machinery, capital work
in progress, vehicles, equipments; fumiture and fittings,
sundry debtors, investrients, inventories, cash and bank
balances, bills of exchange, deposits, loans and advances

- efe. relating 1o the . real estate d|V|S|on (detalls given in

Annexure C)

Al ownershnp rights and all -other rights, obhgahons
and interest of the SRFPIL, ‘pertaining to'the Real Estate -

" Division being demerged and all ofher interests or rights in
~ or arising out of or relating to such properties: togetherwith

all rights, powers, interests,.charges, privileges, benefits,
entitlements and other - licenses " (and/or condltions
attached thereto), liberties, "easements,” advantages
pertaining -to the Real Estate Division, equipment,

- elciricity and other stich connections, rights and benefits

of all agreements and. allotments held by or applied for
by the SRFPIL after thé appointed date and pertaining to

" the demerging Real Estate Division and/or fo which-the

(©

SRFPIL is entitied to in respect of the said Division of

" whatsoever kind, nature or description held, applied for

or may be obtained thereafter or to which the SRFPIL is
entitled to in respect-of the said Division together with the
beneflt of all contracts, engagements, all books, papers,
documents, records, and all rights; obligations, benefits.
available under any rules, regulations, statutes including
direct and mdreettaxeehrespedolheDemergedRealestate
Division.

All debts, liabilities, foans includlng related guarantees
and obligations, provisioris, deposits present and future,
contingent or of whatsoever nature, relating to the

. Démerged Real estate Division of the SFtFPIL

attached thefeto), liberties, easements, advantages
pertaining to the Real Estate Division, equipment,
electricity and other, such connections, rights and benefits

All the above together may be referred to as Demerged.
Undertaking of SRFPIL”.

-1.14. “Demerged Undertakings™ means collectlvely. the Demerged_

of all-agreemerits and afiotments held by or applied for by
the BFPL after the appointed date and pertaining to the
demerging Real Estate Division and/or to which the BFPL
is entitled to in respect of the said Division of whatsoever

kind, nature or deseription held, applied for or may.be .

lo

undertaking of NFPL, Demerged undertaking of BFPL, and the

Demerged undertaking of SRFPIL and the ferm “Deémergéd .. .

Undertaking” ‘means any of the demerged undertakings, as

the context may require.
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1.15. “Transferor Companles for the purpose of demerger (more
specifically for the purpase of Part li), means collectively, the

1stTransferor'company, 2nd Transleror company and the 3rd -

Transferor company and the term “Transteror company”
means any of the Transferor companies, which own the
Damerging Undertakings as the context may. r'equire

1.16. “Transferee Companies” means collectively, the 1st
Transferee . Company. 2nd Transferee Company, 3rd
Transferee -Company and the term “Transferee Company”

. means any of the Transferee compames. as the context may
require. -

1.17. “Record Date" means_the date as may be fixed by the
respective Boards of Transferor Companies, the Transferee
Companies & 4ih Transferee Company for the purpose of
issue of Equity/Preference Shares to the Equity Shareholders
of Transferor Companles except in the case of 4th Transteree
Company as the Transferor Company No. 3 is the wholly
owned Subsrdrary of the 4th Transferee Company.

1.18. "Resldual NFPL" means, alf the undertakings, businesses,
activities and operations of the 1st Transferor Company other
than those comprised in the"Demeérged- Underrakmg of NFPL.
(details given in Annexure D). '

“1.19. “Resldual BFPL” means, all the undertakings, businesses,

acfivities and operations of the 2nd Transferor Company other
than those comprised in the Démerged Undertaking of BFPL.
(details given in Annexure E).

. 1.20. “Residual SRFPIL™ means. allthe undertakmgs, busrnesses,

agtivities and operations of the 3rd Transferor - Company
other than those compnsed in the Demerged Under!akrng of
- SRFPIL. {details given in Annextire F), -

1.21. “Resldual Undertakings”, for the purpose of amalgamatron
{more specificalty for the puipose of Part i) means collectively,
. the Residual NFPL, Residual BFPL, and the Residual SRFPIL
and the term “Residual Undertakings” means any or all of
rha residual undertakings, as me context may requrra

1.22. “Courl" or “Hrgh Court” means the Hon’ble High Court of
Defhi at New Delhi, and shall include Natronal Company
Tnbunal if applicable.

1.23. “Eﬂecuve Date” means the fast of fhe dates on whrch the
condition and matters referred to in Clause 30 of this Scheme
occur of have been fulfilled or Waived-and the order of the

. High Court sanctioning the Scheme of Arrangement is filed
with the Registrar of the Companies by the each of Demerged’

Companies, Transferee Companies and the 4th Transferee

Company. Referencs in'this Scheme to date of “Coming into
effect of this Scheme"” or “Eifectlveness of this Scheme”
shall mean the Effective Date

2, SHAHE CAPITAL
2.1. Transferor Companles:

(a) The Share Capital of 1st Transferor Company (NFPL) as
. on 31st March 2010 is as under:

'} ISSUED, SUBSCRIBED AND PAID-UP

_ not listed on any Stock Exchange.

The Equity Shares of the 1st Transferor Company are, at present,.
not listed on any Stock Exchange..

) The Share Capital of 2nd Transferor Company (BFPL) as
~on 31st March 2010 is as under:

. o Amount (in Rupees)
AUTHORISED ’ |
Compiising of 1,000 equity shares of Rs
100/- each 100,000
.ISSUED, SUBSCRIBED AND PAlD-UP '
Comprising of 1,000 equity shares of Rs
100/- each . 100 000

The Equity Shares of the 2nd Transferor Company ars, at present
not listed on any Stock Exchange..

() The Share Capital of 3rd Transferor Company (SRFPIL)
as on 31st March 2010 is as under: .

Amount (in Rupees)
Aumomsso ' c
Comprising of 42,99,820 ‘A’ Equrty Shares
of R$ 100/~ each .
Comprrsing of 30 ‘B" Equity Shares of Rs
100/- each .
Comprising of 50, 6% Fledeemabls
Preference Shares of Rs 100/- each
Compris‘rng of 100, 4% 'Redeemable |- '
 Preference Shares of Rs 100/~each = *

" 429,982,000
3,000
5,000 |-

10,000

Comprising of 42,05,002 ‘A’ Equrty Shares
| of Rs 100/ ‘each
e Equ arés of he 5

420,500,200
mpany.are, at present,

ransferor

2.2. Transferee Companles )
The Share Capital of 4th Transferee Company (KHL) as on 31st
March 2010 isas under

Amount {in Rupees)
AUTHORISED ’

Comprising of 10; 000000 Equrly Shares of
Rs 10/- each

Comprising of 5,000,000 Preference Shares
of Rs. 10/~ each

ISSUED, SUBSCRIBED AND PAID-UP .

Comprising of 6,452, 615 Equrty Shares of Rs
10/~each. -

The Equity Shares. of the 4th Transferee Company are Ilsred on the
Bombay Stock Exchange.

2.3. Transferee Companles
(a) The Share Capitdlof 1st’ Transferee Company (SWGF PL)‘
ason 01 st Apnl 20108 as under'

100,000,000

50,000,000 |.

| 64,526,150

- _ . Amount (in Rupees) Amaunt (in Rispees)
: 'AUTHORISED ) ' Aun-romsso '
Comprising of 1.000 equity shares of Rs 100/- ’ |- | Comprising of 10,000 equlty shares of - Hs 10/-. R
leach . . .-~ 100,000 each- . - - 100,000°

. Comprismg of 1,000 equrty shares of Rs 100/

ASSUED, SUBSCR!BED AND PAID-UP

each 100,000

".| Comprising &f 10000 equny shares ‘of Bs 10/-

ISSUED*, SUBSCRIBED AND PAID-UP*

jeach ‘ {100,000

,



'Incorporated on 01 st Apn! 2010,

) “lssued and Paid-up on. 21st Apnl 2010. .
The Equuy Shares of the 1st Transferee Company are at pment, not fisted

on any Stock Exohange
{b)  The Share Capital of2nd Transferee Corrpmy (KFPL)‘ ason D151Apri 2010
: is &s under: . '
Amount (' n Rupees)
AUTHORISED = .
* | Comprising of 10,000 equny shares of Rs 10/- each 100,000
ISSUED" SUBSCRIBED AND PAID-UP"' B
Comprising of 10000 equlysmresomsml-ead\ 100,000

“Incorporated on Oist April 2010.

: r"lssuedandPald-uponﬂstAprﬂzom

The Equiity - Shares ‘of the 2nd Transferee Company are, at
present, notlistéd on any Stock Exchange.

PART-l OF THE SCHEME

DEMERGED UNDERTAKINGS‘

4. Transfer of Demerged Undertaldngs

4.1. Transfer of Assets )

(@. Uponcommgmtoeﬁec’roﬂhrssohemeandwllheifecﬂrom
the Appointed Date, each of the Demerged Undertakings
. (including all the_estate, assets, rights, clalms. fitles,
interest and authorities including the accretions and
. appurtenances ‘of the Demerged Undertaklngs) shal,
pursuant to the provisions of Sections 391-to 394 of the:
ACT, without any-further act, deed, matter or _thing be
deemed to have been transferred.to and vested in the
relevant Transieree Gon‘rpany as mentioned In clause
B (a) to-the Preamble given above on a gorng concen’

basls, in thé following manner

i Al propames and assets‘ movable and immovable,
: tangible and ntangible, real and personal, corporeal
‘and ‘incorporeal, in.. possession ‘or -In reverston,
present and future, contingent or of whatsoever
nature, where-so-ever situated, as on the Appointed
Date along with land and buildings, plant and
machinery, capilal, work In progress, vehicles,
equipments, fumiture and’ fittings, sundry debtors,
Investments, inventories, cash and bank balances,
 bills of'exchange, deposits, loans and advances etc.
relating to the real estate division (detarls given in
Annexure A). -

(iy AII ownership nghts and aII other nng, obligations
‘and inferest of the NFPL, pertaining to the Real
Estate Division belng domerged and all other

- interests or rights in or arising out of or ‘relating
to such propertres logether with afl rights, powers,
interests, charges, prlvlleges benefits, entitiemerits
and other licenses (andor conditions attached
thereto); liberties, - @asements,.
peftaining to the Real Estate Dlvision; equipment,

" electricity and other such connections, rights and
benefits of all agreements and allotments held by or

. . o e Amoint (m Rup,eeg)_
AUTHORISED ' :

-| Comprising of 2 000 000. equity shares of Rs o
10f-each. . . . 20,000,000] -
ISSUED, SUBSCRIBED' AND PAlD-UP o
Comprising of 50, 000 equlty shares of Rs 10/-
each . 500 000

advantages

(c) ‘Ihe Share Capltal of 3rd Transferee Company (KHDL) as on
- 8istMarch2010is as under'

The Equity Shares of the. 3rd Transieree Company are, at . .

present; not listed on any Stock Exchange.

-3, - DATE WHEN THE SCHEME COMES INTO OPERATION .

1110ugh this scheme shall ‘become effoctive’ from the Effective Dafe.
the provisions of this scheme shall be apphcable and come into

) operatron from the Appointed Date.

applied for by the NFPL. after the appointed date and
" pettaining to. the demerging . Real Estate Division
and/or to. which the NFPL is.entitled to in respect
 of the-sald Division of whatsoever. kind, nature or- .
-description heéld, applied -for or may be obtained
thereafter or 1o which the NFPL is enfitied to ‘in
respect.of the said Division together with the benelfit
- of all contracts, engagements, all books, papers,
documents, records, and .all rights, obligations,
. benefits available under. any rules, regulations,
. statutes including direct and indirect1axes in respect
of the Demerged Real estate Divislon.

(i) Al debts, liabilties, loans including related

guarantees and' obligations, provisions, deposits

- . present and future, contingent or of whatsoever

nature, relating to the Deémerged Real estate
Division of the NFPL.

(iv) All properties and assets, movable and immovabte, '
tangible and intangible, reat and personal oorporeal
-and incorporeal, in possession or in reversion,
present and future, contingent or of whatsoever
" nature; where-so-ever situated, as.on the Appomted .
Date along with land and -buildings, plant and
. .machinery, capital work .in progress, vehicles,
equipments, fumiture and fittings, sundry debtors,’
investrents, Inventories, cash and bank balances,
* bills of exchange, deposits, loans and advances étc.
relating to the real estate. division (detalls given in
‘Annexure B).

(v) All  ownership nghls and all other ﬁghts

‘obligations and interest of the BFPL, psriaining

10 the Real Estate Division being demerged and

all other interests or rights in or arising out of or

relating to such properties together with all rights,

powers, _.int,eres‘ts, charges, privileges, benefits, -
entittements and othor licenses (and/or conditions

=N



altached thereto), liberties, easements, advantages
pertaining to the Real Estate Division, equipment,
electricity and 6ther such connections, rights and
benefits of all agreements and aliotments held by or
applied for by the BFPL after the appointed date and
pertaining to the demerging Real Estate Division

and/or to which the BFPL is entitled to"in respect

of the said Division of whatsoever kind, nature or
description held, applied for or may ‘be obtained
thereafter or to which the’ BFPL is entitied to in
respect of the said Division together with the benefit
of all contracts, engagements, all bodks, papers,
documents, records, and all rights, obligations,

- benefits available under. any rules, reguiations,

{vi)

statutes including divect and indirect taxes in respect

- of the Demerging Real estate Division.

Al debts, liabilities, loans including related

" guarantees and obligations, provisions, deposits

(vii)

present and future, "contingent or of whalsoever
nature; "relating to the Demerging Real estate
Division of the BFPL. .

All properties and assats, moyable and immovable,

tanglble and intangible, real and persenal, corporeal ’

and |ncorporeal in possession or in. reversion,
present and future, contingent -or of, whatsoever
nature, where-so-ever slituated, as on the-Appointed

" .Date along with land and buildings, plant and

(vm) Al

machinery, capital work .in. progress, vehicles,
equipments, furniture and fittings, sundry. debtors,
investments, inventories, cash and bank balances,
bills of exchange, deposits, loans and advances etc.
relating. to-the real estate division (detalls gnven in
Annexure C).

ownership . nghts and an other’ rights,
cobligations and interest of the SRFPIL, pertaining
fo the Real Estate Division bemg demerged and
all other interests or rights in or arising out of or
refating to such.properties together with all rights,
powers, interests, charges, privileges, benefits,
entitiements and other licenses (and/or conditions
attached theretp), liberties, easemerits, advantages
pertaining to the Real Estate Division, equipment,
electricity and other such connections, rights and

benefits of-dll agreements and allotments held by .

or applied for by the SRFPIL after the appointed
date and pertalning to the demerging Real Estate
Division and/or to which the SRFPIL is entitled to
in respect of the said Division of whatsoever kind,

-~ ature- or description held,- applied for or may. be

. (-lx)

.obtained thereafter or to which the SRFPIL is .

entitted to n respect of the said Division together

‘with the benefit of all contracts, . engagements, all

books, papers, documents, records, and all rights,
obligations, benefits -available nder any rules,
regulations, statutes including direct and mdirect
taxes in respect of the Demerglng Fteal ostate
Drvtston

Al debts,

Irabilmes. loans

_ " guarantees and obhgations, prov;srons deposits
" present ard future. contingent or of whatsoever

nature, relating fo the Deierging Real estate

Dwision of the SHFPIL

Includlng related .-

®)

(©

All assets.or investments, nghts title, orinterest acquired
by the Demerged Undertaking after the Appointed Date
but prior to the Efféctive Date in rélafion to the said
Demerged Undertaking shall also, without any further

" act, instrument or deed, be.and stand transferred-to and

vested In and be deemed to have beén transferred to
and vested in. the relevant Transferee Company upon
the coming into effect. of this scheme pursuant to the

provisions of Section 391 to 394. of the Act; provided
however that no onerous-assets shall have been

acquired in rélation to any Demetged Undertaking after
the Appointed Date without the prior written consent of
the refevant Transferee Companies.

Itis expressly clarified that the movable assets pertaining
toits Demerged Undertakings as appearing in the audited
balance sheset as on the closure of business on the date

‘immediately preceding he Appointed Date capable of
- transfer by physical delivery or endorsement shallbe so

tranisferred and/or delivered to the relevant Transferee
Company io the end and Intenit that the movable assets
shall become the property of the relevant Transferee
Company on the Appointed Date. L.

4.2, Contracts, deeds; ete. |

- - (o).

13

(&

(b}

Upori coming into effect of this -schema -and sub;ect

_to the provisions of this scherns, all contracts, deeds,

bonds, agreemeénts, schemes, arrangements, and
other instruments of whatsoever nature in relation to
the Demerged Undertakmgs or-to the benefit of which

. the Demerged Undertakings may be-eligible and which

are subsisling or have -effect immediately befora the .
Effective-date, shall'continué in full force and effect on of
against or in favour of, as the case may be , the relevant
Transferee Company in which the respective Demerged
Undertakings vests by way of the demerger hereunder
and may be enforced as fully and éffectually as.if,
instead of the Demerged Undertakings, such Transleree

- Company had been a party or benet'crary or ablige

thereto or thereunder

Without prejudrce to other provlsnons of the scheme and
notwithstanding the fact of vesting of the Demerged
Undertakings by virtus of the scheme itseif in each of the
relevant Transferee Companies, the relevant Transferor
Company may, at any time after the- -coming into ‘effect

" of the Scheme In -accordance with: the provisions

hereof, i so, required under any law or otherwise,
take such action and execute such deed (inciuding
deeds of adherence); confirmation or-other writings or
tripartite. agreemenits with ‘any party to any contract or
arrangementto ‘whichthe relevart Transferor Company
is a party or any writings-as may be necessary in order
to give formal effect to the provisions of the- Scheme.

. Each of the Transferée Companies shall, under the

provisions' of Part Ii_of this scheme, be deemed to be
authorized to execute any such writing on behalf of the
Demerged Undertaking/T ransferor Company and fo -
cany out or perform all such formalities.or'compliances
referred to above on part of the Demerged Undertakmg

o be.carried out or performed )
Forthe avordanca of doubt and without preiudrce to the .

generality of the fgregcung. itis clarified that upon coming
into -effect of this Scheme, all consents, permissions,
licenses, cerlificates, clearances,. authorities, power



' of attomey gwen by, issued to or executed in relahon

" to. éach of Demerged Undertakings: -shall -stand -
transferred .10 the relevant Transferes Company in’
which the respective: Dermnergéd Undertaking shall vest

by way of the Schemie hereunder, as if the same. weére

originally givén by, issued o or exécuted in favour of .

" guch ‘Transferes- Company, .and such’ obligations and
duties thereunder, and the rights and bénefits under the
same shall be available to' such Transferse’ Company.

. The Transferee Companies . shall make applications
to and -obtaln relevant: approvals from the concemed

Govemmental Authontnes as may be necessary in thls .

behalf

o d It |s clarified lhat if any assets- (esta1e claims, nghts-

title, interest, in or authorities, relating to such assets)

or any contract, deeds, ‘bonds, agreements, schemes, .

arrangements or other instruments of whatsoever nature
in relation to any. of the Demerged Undertakings of the

Transferor ‘Companies which the said undertaklngl'

Transferor Company owns or to which the said
undertaking/Transferor Company is. a party-and for
which any documents remaln to be-executed 1o perfect
the tran§fer to the relevant Transferée Company for
any reason whatsoever, the Demerged Undertaking/

" Transferot. Company shall hold such asset or contract,

deeds, bonds, agreements, scheme, -armangements or

other msimmonts .of whatsoever in nature in trust for the

benefit of the relevant Transferee Company to which the

respective Demerged Undertaking is' being transforred

in terms of this schems, insofar as it is permissible so to
: do, till such time transfer is perfected. .

4.3. Transfer of Liabliitfes

4.31 :

(& ‘Upon lhe comlng lnlo eﬂect of .this Scheme, all
-debts, liabiliies; loans raised and used, Jiabilities and
obllgations incurred, duties or obligations of any kind,
nature-or description. (including contingent liabilities) of
the Demerged Undertakings (as on the Appointed, Date)
‘specitied-in Schedule A, Schedule B and Schedule C
shall, without any further act or deed, be demerged from

. the Transferor Company and be stand transferred to and
be deemed to be transferred to the relevant Transferes
Company to the extent that they are outstanding as on
the Effective Date and on the same terms and condltions
as applicable to the Demerged Undertaking, and shall
become the debts, liabilities, duties and obligations of

. the relevant Transleree Company which shaJl meet,'

discharge and satisfy the.same.

(b) Where any of the debts, labilities, loans raused and
used, liabilities and. obligations incurred, duties and
obligations of the Demerged Undertaking as on the
Appointed Date are deemed to have been transferred to
any of the Transferée Companles have been discharged

by the Demerged Undertaking after the Appointed Date"

. and prior to the effective date, such discharge shall be
deemed to have been for and on account of the relevant
Transferee Company

(¢} Al loans raised and used and all liabilities and
obligations incurred by the Deamerged-Undertaking after
the Appointed | Date arid prior to the Effeétive Date, shail,
subject to the terms of this'Scheme, be deemed to have

. been ‘raised, used- o incuired for and on behalf of the -
" relevant Tmnsferee Company in ‘which the ‘respective

Demerged . Undertaking - shall vest in terms of this
Schefme and to the: extent they are outstanding on the
Effective Date, shall also without any. further act or deed.

. stand transferred to-and be deemed to stand transferred

to the relevant Transferee Company w.e.i. the Appointed
Date and shall become the debts, Jiabilities, duties and”~
obligations of the said Transferee Company which shall
meet discharge and satisfy the same. Provided howsver.
that no debts, liabilities, loans raised and used, liabilities
and obrrgatlons incurred, dues’ and- obiligations shall

_have beern asumed bythe Demerged Undertaking after

the Appointed Date without the prior written consent of
the relevant Transferee Company

. 432 e
" (@) -The demerger and the transfer and ves'ang of the assets -

{b)

comprised In the Demerged Undertakings to and in each
of the ralevant Transfereé ‘Companies under clause
4.1 of this Scheme  shall be subject to the mortgages

" and charges, if any, affectmg the same as herelnafter
- provided.

The | exrshng securities, mongages, charges,
encumbrances or liens {the “Encumbrancés”) or those,
if any created by the Demerged Undertaking after the
Appointed Date, in terms of this Scheme, over the assets
comprised in the said Undertakings or any part-thereot

transferred to" the respective Transfereo Companies

by virlue of this scheme, shall after the' Effective Date,

. contiruie 1o relate and attach to such assets or any

*- part thereof to which they related or attached prior to

©

@

the Effective date-and as are transferred to the relevant

. Transferee ‘Company and such Encumbrances shall -

not relate or attach to any of the. other assets of that
Transferee Company or the assets forming part-of any

“other Demerged Undertaking transferréd. to the “other

Transferee Companles orto the Resjdual Companies.

in so far as any encumbrances over the assets
comprised in the Demerged Undertakings.are security
for liabilities of any of ffie Residual Underiaking retained -

‘with the Transteror Company, the same shall, on the

Effective Date, without any further act, instrument or
deed be modified to the extent that all such assets shall
stand released and discharged from the obfigations and
security relating to the liabilities of respective Residual
Undertakings and the encumbrances shall only extend
fo'and continue to operate against the assets of the
respective Residual Undertakings and shall cease to
operate against any of the assets transferred to the
Transferee Companies in terms of this Scheme. The
absence' of any formal améndment which may be

_required by a lender or third. party shall not. aﬂecl the

operation of the above.

Without prejudice to the provisions of the foregoing
clauses and upon the effectiveness of this Scheme,
the Demerged-Undertaking and each of the Transferee
Companles shall execute any instrumients or documents
Il the agls ad deeds as may.be required, including
tha_ﬂl]ng of necessary particulars and/or modification(s) -
of charge; with the Régistrar of Companies to give formal
effactto the above provisions, if requlred :



(e) Upon the coming into effect of this Scheme and
with effect from the Appointed Date, the Transferee
Companiles shalt be liable to-petiorm- all obligations in

respect of the liabilities, which have been transferred-to-

them along with the Demerged Undertakmg .in terms
of the Scheme. and the Transieror' Company shall not
have any obligations in respect of such liabilities, and
each of the Transferee Companies shall indemnify the
Transferor Company in relation to' any claim, at any

_ time, against the Transferor Company in respect of the ‘
llabilities which have been transferred to the Transferee

Companies.

() Itis expressly provided that, save as mentioned in this

clause 4.3.2, no other terms or conditions of the liabilitles
transferred to the Transferee Companies is modified by
viflue of this Scheme except to the extent that such
amendment is required by necessary implication.

(g} Subject to the necessary " consents being obtained in
accordance with the terms of this Scheme, the provisions
of. this Clause. 4.3.2 shall operate notwithstanding
anything to the contrary contained in-any instrument,
deed or wrifing or the terms of sanction- or issue or any
security document; all of which instruments,. deeds or
.writings shall stand modified and/or superseded by the

. foregorng provrsions o

5. Transfer at Book Values .. -
All the assels, properties and liabilities of the Demerged
Undertakings shall be transferred to the Transferee Companies:
atthe values appearing in the booksof the Transferor Company
- (at historical cost less depreciation) -on the close of business
- on 31st March 2010 (as per Annexure A,B,C).

6. Legal Proceedings
{a) All . legal or other proceedings by or agamst the

_ Transferor Company. whether pendingron the Appainted .

Date or any matter arising before the Appointed Date,
and relating to the Demerged Undertakings Iricluding
those relating to any property, rights, power, liability,
_obligation or duty of the Transferor Companies in respect

of the Demerged Undertakings shall be contested:

* and enforced by or against the relevant Transferee
Company. If any proceedings aré instituted against
- the Transferor Company in respect thereof before the
Effective Date, the Transferor Companies will defend
_ the same with due hofice to-the relevant Transferee
‘Company for indemriification -from -and " against all
liabilities, obligations, actions, cfaims and demands in
respect thereaf, However, after. the Effective’ Date, ‘the
parties hereto skiall také appropnate steps to-substitute

the'name-of the relevant Transferee Company for thatof .

the Transferor Company therein.-

(o) It is clarified .that the settlements or compromisés
.in favour of the Transferor Company in respect of
-all businesses ‘inciuding the Demerged Business/
Demerged Undertaking shall confinue to be enforced
e by the Transferor Company and.any monies paid under
the said setﬂementslcompromrses shall be paid to the

" relevant Transferee Company

.7, Conduct of Bushiess

.71, The Transferor Company, wlth effect frorn the Appolnted :

: Date and upto and includmg ‘the Effective Date _

(a) shall be deemed to have _been canying on and to

. " be-camying on .all business and activities relating.
to each of the Demérged Undeitakings and shall -
hold and stand:possessed of and shaill be deemed
to hold and stand poeeessed of all the estates,
assets, rights, title, interest, authorities, contracts,
investments and strategic decisions of each of the
Demerged Undertakings for and on account,

{b) all profits and income accruing or_arising to
the Transferor Company from the Demerged
-Undertakings, and losses and expenditure arising
or incurred by it (including taxes, if any, accruing or
Ppaid in relation to.any profits or income) relating to-

- the Demerged Undertakings based on the audited
accounts of the Transteror Company shall; for all
purposes; be treated ‘as and be deemed to be the
profits, income, losses or expenditure, as the case-

.may . be, bf the respectrve Transferee Companles,
- and .

(c) - any of the rights,. powers, authonhes. pnvrleges._ -

' attached, refatéd or' pertaining to thé Demerged

Undertakings exercised by the Transferor Company

shall be. deemed to "have been exerclsed by the

Transferor - Company- for and on- -behalf of, and

in.trust for and a§ an agent of the respective

Transferee .Companigs. - Similarly, any of the

: oblrga'nons duties “and. -commitments attached,

related or pértaining to the Demerged Underakings

that have been undertaken or discharged by the

Transferor Company shiall be deemed to have been
undertaken for and on behalf of and as an agerrt for

the respecﬁve Transferee Companles '

7.2 With effect from the Appolnted Date and .until- the

Effeclrve Date, the" respective Transfenor Companles
undertakes that it-will' preserve. and camy on the

"business of respective Demerged Undertakings with

reasonable diligence and business pridence and shall
not undertake ﬂn,ancral commitments- or séll, transfer,
alienate, ‘charge, mortgage, or encumber any of the
Demerged Undertakings or any part thereof save and
except in each case:: °

(a) i lhe same is'in its ordmary course of business as
Lcarried on by it as on the date-of filing this Scheme
with the ngh Court(s); or

by I the same is expressly permmed by thls Scheme; . -
or-

(e K the prior wntten consent of the Board of Directors

- of the* relevant Transferee Company has been
obtained.

7.3 As and from the ‘Appointed Date and 1l the Effective -

Date

(a) Al debts liabilities, loans raised and used‘
“liabilities* and obﬁgaﬁons incummed, duties and "
-obltgahons as on. the close-of blisifiess on Mareh .
31, 2010, whether or not provrded in the books of
‘the Transferor Company in respect of any of the

. Demerged Underfakings .as specified in. Annexure
AB,C and all. debts, jiabilities, loans raised and
used liabilitles and obhgauons incurred, dutm and’



"{b)

{©)

ohligations relatrng thereto whrch arise or accrue to

the Transfercr Company on.or aftér the ‘Appointed :
Date .in"accordance. with this Scheme, - shall - be - -
.deemed 1o be the debis Iiabllmes, Ioans ralsed and

) oblrgatlons of the relevant Transferee Company o

which 1Hat Demerged Undertaklng is transferred

"{b) All assets and pmpertm compnsed In any of the

Demerged Undertakings as on the date immediately
preceding the Appomted Date; whether or- not
_ included in the-books of the Transferor Company,
and all assets and properties relating thereto,
which ‘are acquired by the, Transferor Company in
Telation to any of the Demerged Undertakings, on
or after the"Appdinted Date, -in accordance with

.this scheme, shall be.dsemed to be the assets and

properties of the: relevant Transferee Company to
whiich that Demerged Undertakmg—ls transferred.

8. Employees
_{a) Upon the coming it effecl of this scheme, all -
" employees of the Transferor Company engaged in or in

relation 1o the respectlve Demerged Undertakings and
who are in such employment as on the Effective Date
shall become the enployees as the case may bé, of
Flespechve Transferee Company, and, subject to the

provisions of this Scheme, on terms and ¢onditions not’
.less favorable than those on which they are engadged -
by the, Transforor Company and without any interruption

of or break in service as a result, of the 1ransfar of the

’ Demerged Undertakings.
In so far as the existing provident fund, gratuity fund and :

pension and/or superannuation fund, frusts, retirement

fund or.benefits and any other funds or benefits created -
-~ by the Transferor Company for the employaes ‘of each of

the-Demerged Undertakings are'concemed (coflectively
referred 1o as the “Funds®), the Funds and such of the
investmenis made by the Funds which are associated
to the employees of each Demerged Undertaking bsing

.transferred to the respective Transferee Companies in -

terms of sub clause (a) above shall be transferred to the

relevant Transferee Company and shall be heldfor their
benefit pursuant to this Scheme in the manner provided.

herelnafter. The Funds shall, subject to.the necessary
approvals and permissions and at the discretion. of the
relevant Transferee Company, either be continued
as separate funds of the Transferee Company for the
beneflt ‘of the employees -of the respective Demerged

- Undertaking or be transferred to and me}ged with other

similar funds of the relevant Transferee Company. In
the event that any Transferes Company does -not
hdve -its own funds in respect of any of the above,

such Transferee Company ay, subject to necessary’

approvals and permissions, continue to contribute to
the relevant Funds of the Transferor Company, until

-such time that the Transferee Company creates its

own fund, at which time the Funds and the investments
and contributions pertaining to the employees of the

Demerged Uridertaking shall be transferred to the funds’

created / maintained/ contributed to by the respective
Transferee Company.

In so far as the extsirng prowdem fund, gratuity fund
and pension and/or superannuation fund, trusts created

. by the Transferor Gompany for the employees ot the
Residuat. Undertaking ‘are concemed; the same shall

continue and thie Transferor Company shall continue fo
contributé to such furids anid trusts’ in-accordance with .
the provisions thereof, and such funds and trusts, it any,

‘ . shall be heid for the benefit oi the employees of’ the

@

*  special

Hesrdual Undertgklng .

Since' each and all of the nghis, tile and ownership.
interest inthe Demerged Undértaking togéther with
permissions, approvals, consents, sanctions, remissions, -
reservations, Tax Holidays, Incentives,
Concessions and other -authorizations peﬂalmng to
the Demerged Undeértaking shall stand vested in the

" respective Transfereg Company by order of sanction of

(€

the said scheme-by. the Hon'ble Delhi High Court the

“partiés shall file the requisite/refevant intimations for the

record of the concemed Statutory Authorities who shall
take them on file, pursuant to the sanction of 1he said
scheme.

The Transteror Company and the respecuve Transferee
Company are expressly permitted to revise their Income- .
fax, sales tax , and other statutory retums inchuding
without Ilmllauon, TDS certificates and the right to ¢laim -
refund, advance tax credits etc., upon this Scheme

" becoming effective and have expressly reserved the

right to make such revisions in the Income-lax returns
and related TDS certificates and the right to claim

‘refund, advance lax credit etc. pursuant to lhe sanctlon :
"of this Scheme.

The Transferor Company hereby undenakes, from the
Appointed Date upto and including the’Effective Dats,
to carry on the business in the ordinary course and not

o alienale, charge or étherwise deal with'or dispose of
" its assets or any part thereof exoept as provided in | para

7.2(a) to 7.2( c)

9.  Saving of Concluded Transactions

@

{b)

©

10. Directors

(@

The transfer and vesting of the “assets, liabilities, and
obligations-of the Demérged Undertakings under Clause
4 hereof shall not affect any transactions or proceedings
already completed by the Transferor Company on or
before the Appointed Date to the end and intent that,
each 'of the “Transferee: Companies accepts all acts,
desds and things done and executed by and/or on behaif- -
of the Transferor Company in relafion te the Demerged
Undertaking which shall vestin that Transferee Gompany
in terms of this Scheme of Arangement as acts; deeds
and things made, done and executed by and-on behaif -
of that Transferee Company.

No |nvest|gauonlproceed|ng is pending agamst none of

the Transieror Companies or Transferee Companies -
under Section 235 to 251 or any other provision of the

Compames Act, 1956,

In the event of non-fulfillment of any obligations under
the Schemes, inter-se or 1o the third parties and non-
performancsé of which will put the other company under
any obligation, then ‘such company will indemnify the
other against all costs, Imerests and charges..

The Directors of each of 1he Transferor Cornpany andthe ‘
Transferee Company may be deemed to be_concemed



and/or interested in the Scheme to the extent of their
shareholding in the Companies, or to the extent the said
Directors are common Directors in both the Companijes,
or to the extent the said Directors are the partners,
directors, members-of the companies, firms, association
of persons, bodies corporate and/or beneficiary of trust,

that hold shares in any of the Companles The detalls of.

 PART-lll OF THE SCHEME
AMALGAMATON OF RESIDUAL UNDERTAKINGS WITH THE 4TH TRANSFEHEE COMPANY

.11. Transfer of Resldual Undertaklngs
11.1 Transfer of Assets

@)

®)

@

Upon coming into gffect of this Scheme and with effect from
the Appointed Date and subject to the provisions of this
Scheme in relation to-the modalities of transfer and vesting,

the Residual Undertakings of the Transferor Companies’

(including all the estates, rights, titles and.interests of the
Transferor Comp‘ariies therein) shall, without any further at

- or deed, be transferred t0-and vested in the-4th Transferee

Company pursuant to the provisions of Section-394 of the Act,
s0 as to become the property of the 4th Transferee Company
but, subject to all mortgage, charges and encumbrances, if

.any, then affecting the Transferor Companles without such
charges in any way extending to the existing properties of the -

4th Transferee Company as on the Appointed Date.

All assels or investments, rights, title, or interest relating to the .

Residual Undertakings acquired by the Transferor Companies

after the Appointed Date but prior to the Effective Date shall .

also, without any further act, instrument or deed, be and stand
fransterred to and vestéd in and be deemed to have been
‘transferred to and vested in the 4th Transferée Company upon

. the coming into effect of this scheme pursuant to the prowsrons

of Section 391 to 394 of the Act.

It Is expressly clarified that the movable assets pertaining to
its Residual Undertakings as appearing in the audited balance
sheet as on the closure of business on the date immediately
precedlng the Appointed Date capable of transfer by physical
delivery or endorsement shall be so transfetred and/or
delivered to the 4th Transferes Company to the end and Intent

.that the movable assets shall become the property of the 4th
Transferee Company on the Appointed Date. The venus for’

vesting of all such assets shall by virtue of the provisions of this

. Scheme under the provisions of Section 394 of the said Acr wilt-
- be eﬂected and shall take place at New Delhi.

11.2
(@

Contracts, deeds, etc

Upon commg into -effect .of .this scheme and subject 1o the.

provisions of this: scheme, all contraets, deeds, "bonds,
agréements, schemes, arrangerents, and other instruments
relating to the Residual Undertakings of the Transferor
Companies which" are ‘subsisting ‘or, have effect immediately

-before the Efféctive date, shall continue in fufl force and sffect

. onor agalnst or in favour of, as the case may be’, the 4th

Transferee Company by way of the, merger hereunder and
may be enforced as fully and effectually as if, instead of the
Transferor Companles,” such 4th Transferee Company had

beena party or baneﬂclary or obhge marelo or thefeunder. -

(b)

{0

@

the Dire_otors of the Transferor Companies, Transferee
‘Companies and 4th Transferee Company are annexed
- hereto and marked Annexure G. .

This Schems will. have no, efféet on the_Interests - of
- the Directors of each of the Companies exoept in their
capacity as shareholders of the Companies.

{b)

Without pre]udlce to olher provisions of the scheme and
notwithstanding the vesting of the Residual Undertakings of
the. Transferor Companies by viitue of the scheme itself, in
4th Transferae Company the 4th Transteree Company may,
at any time after the coming into effect of the Scheme’in

-accordancs with the provisions hereot, in case required under
" any law or otherwise take such action and execute such deed

(including deeds of adherence) confirmation or other writings
or fripartite agreements with any party to any contract or
arrangement to which the Transferor Cornpanles are a party
or any wrilings as may. be hécessary in order to give formal
effect.to the provisions of the Scheme. The 4th Transforee

. 'Company shall, underthe provisions of Part lll of this scheme, -
.be deemed to be authorized to execute any such writing on

behalf of the Transferor Compariies and fo carry outor perform
all such formalities or comphances referred to above on part of
the Transferor Compames to bé carried out or performed for,
the same, in so faras they relate to the Flesldual Undertakings
of the Transferor Company. -

For. the avoidance of doubt - and wlthout prejudice to the
generality of the foregoing, itis clarified that upen coming into
effect of . this’ Schemg, ll consents, permrsslons, Ilcenses,
certificates, clsarances, authorities, power of attorney given by,
issued to or executed in favour of the Transferor Companies
In so far as they relate to the Residual  Undertakings shall
stand transferved to the 4th Transferee Company by way of
the merger hereunder, as if the same were onglnally given
by, Issued to.or executed in favour of such 4th Transferee
Company. and such obligations and duties- thereunder, and
the rights and benefits under the same shall be avaflablé to
such 4th.Transferes Company The 4th Transferee Company
shall make applicationis to and obtain relevant approvals from
the concemed Govemmental Authenhes asmay be necessary
in this behalf

It is clariﬂed that if any assets (estate, olalms, nghts tie, - -
imerest, in or authorities relating to such assets ) or any
contract, deeds, bonds, agreements, schemes, _arrangements

.‘orother instruments of whatsoever nature which the Transferor

Companies ‘owns or to ‘which_the Transféror Companles is
a party & which relaté to the Residual Undertakings of the
Transferor Companles™ and-for which to perfect the transfer of
the same to the 4th Transferor Company, certain fuither steps -
are to ber taken or documents are- requrred o be executed,

the Transferor Compan!es shall- hold such asset or contract,

.deeds, bbnds, agreements; scheme, arrangeménts or other

instruments' pf ‘whatsoéver in nature in trust for the benefjt of

L - the 4th Transferee Company insofar as it is permrssnble soto’

do till such hme as the transfer is perfected



113 Transter of Liabllities
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(a) Upon the t_:oming mto eﬂect of 1h|s Scheme, all.

b)

(¢)

debts, liabilities, ‘loans” rajséd and used, liabilitles and

obligations incurred, dutxes or obligations of any kind, .

nature or descnpnon (mcludnng contingent liabflities) of
the Residual Undertakings of the Trarisferor Companies

(as an the Appoinied Date) inciuding those specified in
Annexure D,E,F shal, without any further act or deed, be_

.stand’ transferred to and be deeméd to bie transferred to
the ath Transferes. Company to the extent that they are

outstanding as on the Effective Date‘and on the same

terms and conditions as- applicable to the Transferor

'Compames, and shall become the debts, liabilities, -
. duties and obliganons of the 4th Transferee: Company N

which shall meet di scharge and satisfy the same.

Where any of the debts, Ilabilmes, loans raised and used

liabilitles and obligations incurred; duties and obligations
of the Resldual A Undertakings of " the Transferor
‘Companies as orl the Appointed Date déemed 1o be
transferred to any of the 4th Transferee Company, have
been discharged by the Transferor Companies after
the Appointed Date and prior to the effective date, such
discharge shall be deemed 1o have been for and on
account of the 4th Transferee Company.

All loans raised and used. and all liabilities and

oblugatrons incurred by the Transferor Companiés. after
the Appointed Date and pI'IOI' 1o the Efféctive Date, and
relahng to'the Resldual Undertakings shall; subjectto the

. terms of this Scheme, be deemed to have been raised,

. uséd or incurred for and on behalf of the 4th Transferee
Company and shall vest in terms. of this Scheme andto -

the extent they are outstandihg oh the Effective Date,
and shall aiso without any. further act or deed be and
stand transferred to and be deemed 1o be transferred

" fo the 4th Transferee Company and shall become the

debts, liabiliies, dutids ‘and obligations of the said 4th. -

Transferee Company whxch shall meer dlscharge and
saﬂsfy the same. )

1132

(@)

®)

©

The merger and the transfer and vesting of the assets
comprised in the Residual “Undertaking under clause
11.1 of this Scheme shall be subject to the charges, if
any, affecting the same as hereinafter provided.

The- existing secufities,” mortgages, charges,
encumbrances or liens (the "Encumbranoes’) or those,
if any créated by the Transferor Companies after
the Appointed Date; in terms of this' Scheme, over

the assets or any part thereof transferred to the 4th

Transferes Compaity by virtue .of this schems, shall
afterthe Effective Date, continue to relate and attach to
such assets or any part thereof'to which they related or

attached prior to the Effective date and-as are transferred -

to the'4th Transferee Company and such Encumbrances
shall not retate or attach to any of the other assels of that
4th Transferee Company.

Without prejudice to the provisions of the foregoing

clauses and upon this Scheme becoming Effective, the

. Transferor Companies and each of the 4th Transferee

Company shall execute any instruments or documents or

do all the acts and deeds as may bé required, including -

- the ﬂl]ng of necessary partrculars and/or modiflcauon(s)

(@)

--(e)

M

of.charge, with the Registrar of Companie to glve formal
éffectto the above provislons if required.

Upon the eommg lnto ffect of this Scheme. and with
effect from the Appointed-Date the- 4th Transferee"
Company alpne shall be liable fo perform all obligatiofis

 ih respect of the liabilities, which have been transferred

to it in-ferms of the Scheme, and-the Transferor
Companles shall not have any -Obligations in respect
of such liabilittes, and 4th Transferee Company shall
mdemmiy the Transferor Gompanies In refation to any
claim, at any timé, against the Transferor Companies in
respect of the liabilities which-have been transferred fo
the 4th Transferee Company .

It is expressly prowded that, save as. mentroned in
- this clause 11.3.2, no other terms- or .conditions of the

liabilities' transferred to the 4ih.Transferee ‘Company
is modified by virtue of this Scheme except to the
extent that such amendment is requlred by necessary
implication,

Subject to the necessary consents berng obtalned in
accordance with the terms of this Scheme, the provisions
of this Clause 11.3.2 shall operate, notwithstanding
anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or.issue or any
security document; all of which instruments, deeds or
writings shall stand modified and/or superseded by the-
foregoing provrsrons

12. ‘Transter at Fair Values’
. Alithe assets, properties and liabilities' relatmg tothe Hesidual
" - Undertakings of the Transteror Companies shall be transferred-

to the 4th Transferee Company at their fair vaiues on the.close-

. of-business on 315t March 2010.- The net’ falr value .of the

13,

‘Residual Undertakings of the: Transferor Companies being

amalgamated with the -4th Transferee Company. has been
taken as per certlf cate of S.R. Dinodia & Company, Chartered
Accountants.

Legal Proceedlngs

(@)

&)

Alllegal’or other proceedings by or agamst the Transferor
Company, whether pending on the Appointed Date orany

" matter-arising before the' Appointed Date, and relating

to the Residual Undertakings including those relating to

- any property, rights,. power, liability, obligation or duty

of the Transferor Companies in respect of the Residual
Undertakings shall be contested and enforced by or
against the 4th Transferee Company. who shall alons be
liable and responsible for the same. If any proceedings
are instituted against” the Transferor Company in
respect thereof before the Effective Date, the Transferor
Companies will defend the same with due riotice to the
4th Transferee Company for indemnification from and
against all liabliities, "obligations, actions, claims and
demands in respect thereof. However, after the Effective
Date, the-parties heroto shall take appropriate steps to

substitute the name of the 4th Transferee Company for

that of the Transferor Company therein.

It Is clarified that the settleménts or compromises in
favour of the Transferor Company in respect of / relating -

‘to the Residual Undertaking shaltcontinue o be enforced

by the Transferor-Company but any monies paid under-



the sard setﬂements/oompromlses shall be pard by the

4th Transferee Company.

14. Conduct of Business '
-14.1 TRe Transferor Companies, with -effect from the

. Appointed Date and upto and |nclud|ng the Effective
vate:

(a)” shall be deemed to have been carrymg on and to
_ be carrying on all business and activities relating

to each’ of the Residual Undertakings and shall
hold and stand possessed of. and shall be deemed

to hold and stand possessed of all the estates,
assets, rights, title, interest, authorities, contracts,

investments ‘and strategic decisions of-@ach of the

" Resldual Undertakings for and-on account.-

(b) alt profits and income accruing or arising to

the Transferor Company from the Residual
Ungdertakings, and losses and expenditure arising
or incurred by it.(including taxés, if any, accruing
‘or paid in relation to any profits or income) relating
- to the Residual Undertakings based op the audited
_accounts of the Transferor Company . shall; for alt
purposes, be treated as and be deemed to be the
profits, income; Josses. or expenditure, as the case
- may be, of the 4th Transferee Company; and

(c)’ any of the nghts powers; authorities, prrv1eges.
attactied, related’ or pertaining to' the . Residuat
Undenrtakings exercised by the Transferor Company
shall be deemed to have been exercised by the

Transferor.Company forahd on behalf of, andintist

for and as an agent of the 4th Transferee Company.
- Similarly, any -of the' obligations, duties " and
' commitments attached, refated or pertaining to-the
Residuat Undertakings that have beén undertaken
of discharged by the Transferor Company shall be
-deeméd to have been undertaken for and on behalf
of'and as an agent for the 4th Transferee Company.

"14.2 With effect .from the Appointed Date and until the

Effective Date, the Transferor Company undertakes
that it will preserve and carry on the business of each

- of the Residual Underlakings with reasonable diligence

and business prudence and shall not undertake
financial commitments or sell, transfer, alienate, charge,

" ‘mortgage, or encr.mbera.nyof the Residual Undertakings
' orany part thereof save.and exceptin each case:

.._'(a') It the same is In ds ordinary course of business as

camied on by it as on the date of filing this Scheme
with the High Court{s); or

(b) If the same is ‘expressly permitted. by this Schem_e:
or o . . L

(c) - If the prior written consent of the Board of Directors -

“of the 4th Transferee Company. has been obtained.

14.3 As and from the Appolnted Dale and tﬂl the Effective

Date:

(a) - Al debts liabilities, loans ralsed and used liabilities

- and obligations incurred, duties and obligations as

onithe elose of business on March 31, 2010, whether

or not provzded in the books of the Transferor . .

- Company ‘in- respect of any of ‘the Residuat
’ _Undqnaklngs including those specified in'Annexure

D,E,F and all debts, liabilities, loans raised and
_used, liabilities and obligations incurred, duties and -.
obligations.relating thereto which arise or accrue to
the Transferor Company on or after the Appointed
Date in atcordance” with this Scheme, shall be
‘deemed to be the debs, liabilities, loans raised and
used, liabilities and obligations incurred; duties and _
obligations of the 4th Trasisferee Company to which-

that Residual Undertaking is transferred.

b) -Al assets and properties - compnsed in any of
the Residual Undertakings of the Transferor
Company. as on clgse of business on March
31, 2010, whether or ‘not included in the books
of the Transferor.Company, -and all assets and
properties relating Iherejp, which dre acquired by
the Transferor Company in relation to any. of the
Residual Undertakings of the Transferor Compariy,
on or after the Appointed Date, in' accordance with
this scheme, shall be deemed to be the assets and
properties of the 4th Transferee Company.to which
the Transferor Company is transferred.

15 Employees_ .
(a) Uponlhacoming|M0effectofmisscheme.allemployees .

@

consultants .and advisors of the Transferor Company

'engaged in or in relation’ o' the respective Residual

Undériakings and who are in such employment as on the
Effective' Date shall- become the employees consultants
or -advisors as the case may be, of 4thTransfereo

Company. and subject tq the piovisions of this Scheme, -

on térms and conditions not less favorable than those on
whlch'they afe engaged by the Transferor Company and.
without any interruption-of or break in service as a result

. of the transfer of the Residual Undertaklngs

In sofaras the’ existfng provident fund gratuny fund and
pension and/or superannuation.fund, trusts, retirement
tund or benefits and any other funds or benefits created -
by the Transferor Company for the.employees of each
of the Flesmual Undertakings are concerned (collectively
referred to as the “Funds”), the Funds and such of the
investments made by the Funds which ‘are associated
fo the employees of each Residual Undertaking being
fransferred to the 4th Transferée Company in terms,

_of sub clause (a) above shall be transferred to the

4th Transferee Company and shall ‘be heldfor their
benefit pursuant to this Scheme in the manner provided

herelnafter. The Funds shall, subject to the necessary '

approvals - and permisslons and at the discretion of

“the 4th Transferee Company,_ éither be continued as .

separate funds 6f the 4th Transferee Company for the
beneflt of the employees of the Transfercr Company or
be transferred to and-merged with"other similar funds
of the' 4th Transferee Company. In the event that any
4th Transferee Company does.not have its own funds
in respect of any of the above, such 4th Transferee .
-Company may, subject to necessary approvals and .

permissians; continue to contribute to the relevant Funds _

" of the Transferor Company, until-such fime.that the 4th
- Transterce- Company creates .its own fund, at which
- imé thie Funds ‘and the investments. and ‘contributions -

pertaining to the employess of the Residual Undertaking
shall be transferred to the' funds created / maintained /

' contribitted by-the 4th Trarisferee Company. ,



(c} 4th Transferee’ Company.shall be entitied o realize all

monies. and complete and enforce all pending contracts

and transactions in respect of the’Résidual Undertaking, .

. inthe ndnie of the Trarisferor Company'in so far.as may
" be necessary until the Transfer of fights and obligations
of the Transfetor- Company to the 4th- Transferee

Company under this Scheme ﬁnally stands devolved on

the parties concemed

{d) ‘Al iricomie, receipts and-gains of whatsoever nature and -
- all expenses, payments and losses of whatsoevernature -
relating to the Residual Undertaking not accounted for

" or disclosed in the books of the Transferor Company
_as on the Appointed Dale, ‘but pertaining to the period
upto the Appointed -Date shall.be to the account of
the 4t Transferee Comipany. All continuing gains/
losses, .income/expenses, recelpts/paymems relating
to the Residual Undertaking in respect of the, period
on and after the. Appointed Date shall accru 1o the 4th
Transferee Company’s account only.

.(e) Since each and all of the rights; fitle and ownership,
interest in the Residual Undertaking together with
permissions, approvals, consents, sanctions, remissions,
special . reservations,. Tax Holidays, ~ Incentives,
Concessions -and other authorizations -pertaining to
the Residual Undertaking shall'stand vested in the 4th
Transferee Company by order of sanction of the said
-schemé by the Hon'ble Delhi High Court, the parties shall
file the requisité/relevant intimations for the record of the

concermed:Statutory Authorities who shall take them on'-

file, pursuant to the sanctaon of the said scheme..

H The Transferor Companles and the, 4th- Transleree.

‘Company dre expressly perrmtted {o revise their Income-
tax, sales’ tax, and other- statutory: retums: including
" without limitation, TDS ceriificates and the right to claim
refund, advance tax- credits etc upon this Scheme
becoming effective and have expressly reserved the
right to make such revisions in‘the Income-tax retums

* and related TDS certificates and the right.to claim’

refund, advance tax credit efc. pursuant to the sanction
of this Scheme where apphcable

PART-IV OF THE SCHEME

16.

17.

(g) The Amalgamahon of the Resrdual Undenakmgs as
a-going contem 1o the 4th Transferée Company is in’
accordance with' sectron 2(1 B) of the Income-tax Act, s
1961. -

“(h) The :Transferor .Companles hereby undenake from .

the. Appointed Date upto and’including the Effective”
Date, to carry on the business relatmg to the Residual
Undertakings in the erdinary course and.not to alienate,
charge or otherwise deal with or dispose of its assets or -
any part thereof except.in the usual course of busmess
‘except as provided in 14.2(a) to () above '

Saving of Concluded Transactions

“The transfer and vesting of the assets, liabllities and obllgatlons
- of the Residual Undertakings under Clause 11 hereof shall not

affect any | transactions or proceedings already completed by
the Transferor .Company ‘on or before the Appointed Date to,
the end and intent that, the 4th Transferee Company accept
all acts, deeds and things done and executed by and/or on
behalf of the Transferor Company in relation to the Residual
Undertakings which shall vest in that 4th Transferee Company

_in terms of thi§ Scheme of Arrangement as acts, deeds and

things made, done and executed by and on behalf of 1har 4th

"Transferee Company

Directors
~{a) The Directors of each of the Transferor Company ; and
the 4th Transferee Company may be deemed to be
concerned and/or interested -in- the - Scheme to the-
extent of .their shareholdirig in-the Companies; or to’
. the extent the said Directors are comron Ditectors in
.. both the Companies, or to the extent the said Directcrs
© are.the partners. directors, members of the companies,
firms, association of persons, bodies corporate -and/
" or béneficiary of trust, that hold shares In any of the
Companies: The details of the Directors of the Transferor
Companies, Transferee Companies and 4th Transferee
Company have already been annexed'as Annexure G. - -

(b). This Scheme will have no efiect on the interesls of
the Directors of each-of the Companies except in the|r
capacny as shareholders of the Compames

REORGANIZATION OF CAPITAL OF TRANSFEROR COMPANY TRANSFEREE COMPANY AND 4TH TRANS-
FEREE COMPANY

18.

19.

Provisions to Prevalil

The Provisions of this Part IV shall operate notwithstanding

anything to the' oontrary in this Scheme.

Reorganization of Share Capltal :

In consideration of the transfer and vesting of the Demerged
Undertakings in‘the respective Transfereé Companies and
of the Residual Undertaking in the 4th Transferee Company
in accordance with the provisions of Part Il and Part |ll
respectively of this Scheme and as an integral part of this
Scheme, the share capital of the Transferee Companies and

the 4th Transferee Company shall be increased in the manner -
- set out in’ Clausas 20 to 23 below based on the Vajuation -

Report determining the share Entitiement Ratio forthe Scheme
issued by 8.R. Dinodia and Company, Chartered Accountants.

20.

.Issue of Sljnares,by each Transferee Company -

After the Scheme takes effect, in considetation of the demerger
including the transfer and vesting of each of the Demerged
Undertakings in the relevant Transferee Companies pursuant
to Part II'of this-Scheme, each of the Transferee Companies
shall, without any further act or deed, issue and allot to each
member of the respective Transferor Company whose name
is recorded Iin- the register ‘of members ‘of the respective
Transferor Company on the Record Date, equity sharss in the *
respective Transferee Company in the foflowing ratios:

(a) in the case of the 1st Transferee Company, in the ratio
- of 10 equity shares in the 1st Transferee Company of
the face value of Rs.10/- (Rupees Tan) each credited

as fully paid-up for every one equity share of Rs. 100/-



©

(@

2,

each fully paid up held by such member er his/herits
heirs, executors, administrators or successors in the 1st
Transféror Company-(the “Share Entitlement Ratio”)
resulting in issue of 10,000 number of Equity shares of
the 1st Transferee Company of Rs. 10 each fully paid
up;y
(6) Inthe case of,th'e 2nd Transferee Company, in the ratio
of 10 equity share in-the 2nd Transferee Company of
the face value of Rs.10/- (Rupees Ten) each credited
as fully paid-up, for every one equity share of Rs. 100/~
" each fully paid up-held by such member or his/herfits
heirs, executors, administrators orsuccessors in the 2nd

Transferor Company (the “Share Entitlement Ratlo”)

resulting in.issue of 10,000 number of Equity shares of
the Transferee. Companyof Rs. 10 each fully pald up;

In the case of the 3rd Transferee .Company, in the rafio of.

0.002 equity shares in the.8rd Transferee Company credited
for 1 equity share of Re.100/- each fully paid-up, held by

- such member or his/erfits heirs, executors, administrators,

or successors, in the 3rd Transferor Company. (the .*Share
Entitlement Raﬂo") resulnng In lssue of 10,020 number of
shares of the Transferee Company

All equity sharas issued and allotted by the ]‘ransferee

" Companles shall rank pari-passu in all respects with effect from

the Appointed Dafe. The Sharehotders.list of the Transferor
‘Companies, Transferee Company..& The 4th Transferee

_Company as on-the Appomted Date is annexed hereto and
. marked" Annexure H.

Issue of New Shares by 4th Transferee Company

~ Upon' coming in to effect of this Scheme, in consideration

of the-transfer and vesting. of each Residual Undertaking of
the Transféror Companies No. 1 t¢ 3 In the 4th Transferee

Company, pursuant to Pant Ill of. this _Scheme, the 4th.

Transferee Company shall, without any further act or deed,
issue and aflot to each member of the Transferor Companies
No. 1 and 2 whose name'is recorded in the register.of members
of tHe Transferor Companies on the Record Date, Equity

“ Shares & Preference Share in the 4th Transferee Oompany in -

the following ratios;

(@) In the case of the 1st Transferor Cornpany. 2;119._124
equity share of the face value of As,10/- (Rupees Ten)

each arid 6566. 513, 8% Non- Cumulatlve Redeemable -

Preference Share (herein .after referred as “NCRPS?)
of face value of Rs.10/- (Rupees Ten) each shall be
“credited as fully paid-up, for every One equity shiare of
Rs. 100/~ each fully paid up held by stich member or his/
herfits heirs, executors, administrators or successors in

the 15t Transferor- Company {the “Share Entlttement
Ratio”);

Tha_t the Investment by 1st Transferor Company;'in the
. equity capital of the 4th Transferee Company shall be
cancelled, i.e., the Capital of KHL shall stand reduced by

Rs 24,191 240 (2,419,124 number equuty shares of face .

value of Rs. 10 each)

" (b) Inthe caseof the'2nd- Transferof Company. shares shall- -

be.allottad in the 4th Transferee Company in the ratio
. 0f-2439.125 equity share’ of the jace value of Rs.10/-
. (Rupees Ten) each: and 6352905 8% Non- Cumulative,
. Redsemables Preference Share’ (herein after referred as:
'NCRPS”) of faoe value of Rs.10/- (Hupees Ten)-each

]

()

credited as fully- paid-ﬁp. for every One equity share of
Rs. 100/- each fully-paid up held by such member or his/
herfits heirs, executors; administrators or successors in

" the 2nd Transferor Company (lhe "Share Entitlement

Ratio”);

That the investment by the 2nd Transferor Company in
the equity capital of the 4th Transteree Company-shall
be cancelled, i.e., the Capital of KHL shall stand reduced
by Rs 24,191,250 (2,419, 125 nurnber eqully shares of
taoe value of Rs. 10 each).

In the case of the 3rd Transféeror Company, since
the whole of the pdid-up capital of the 3rd Transferor
Company is held by the 4th Transferee Company itself
(i.e. the 3rd Transferor Company is the wholly owned
subsidiary of the 4th Transferee Company) the 4th
Transteres Company will not issue any Shares to the -
shareholders of the 3rd Transferor company.

Notwtthstandmg the provisions ot clause 21 (a), 21 (b)and
21(c) above such portion of share capital of Transferor
Company held by. the - 4th Transferee Company shall
stand cance!led upon the Scheme becoming effective
without any further application; act or deed and there
would be no issuance .of shares by the “Ath Transferee

. Company in relatmn to $Such shares.

-2 General Provlsions applicable to Issue of Shares -

ot

(8)

Issue of Shares ln Dematerlalized/Physical Form:

The equ:ty shares o be isstied by each of the Transferee
and 4th Transferee Company (colléctively hereinafter
referred as Issuing Company) pursuant fo Clause 20
& 21-above shall be issued in ‘dematerialized form by
each of the Transféree Company (hereinafter referred
1o as the Issuing Company, Issuing Companies unless
otherwise notifled in writing by the shareholders of.the

_. Transferor Company (collectively hereinafter referred as

Recipient Company) to the relevant Issuing Company on

-‘orbefore such date as may be determined by the Board of

Directors of the Issuing Company or a commitiea theréof.
In the event that such notice has not beén received by
any of the Issuing Companies in respect of any of the
membersof the Recipient Company, the equity shares

" shall be issued to such members in demateriaiized.forrh

provided that members’ ‘of the Issumg Company. shall be
required to have an account with a depository participant
and shall be reqmred to.provide details thereof and such
other confirmations as may be required. Irvthe event

_ that the issuing Company has received notice-from any

()

merber that equity shares are o be issued in physical
form or if-any member Has not provided the requisite
detalls relating to his/her /s account with ‘a depository.

- participant or other confimations as may be reqiired-

or if the details furhished by any member do not permit’
electronlc credit of the shares of 4he Issuing Company,
theh the Issuing Company shall issue equity shares in

physical form to such member or members.

Pendlng Share Transfers ete.:

() In the evént of there bemg any pen‘ding shares
" frainsfers, ‘whether dodged .or -outstanding; of any -

* shareholder. of the Regipient Company. the Board of
Directors or-any committee thereof of the Recipient

", Company shall be e_mpowered in appropriate cases,



. pnor to or even subsequent to the Record Date to .

effectuats such, atransferin the Recipient Company

‘as i such, changés in thie registered holder were . . -
operahve as on the Record Date, in order to remove.

any dlfﬂculnes -arising to thie fransferor or transfereg
7 of.equity shares inihe lssulng Compames after the:
T effectheness of this Scheme

(ii). The.new’ equ:ty shares to be- lssued by the lssurng
“Company pursuant to this Scheme in respect of any
equity share of the [Regcipient Company which were-
held'in absyarice ‘undér the provision of Section

206A of the Adt or othérwise shall be pending .-

-allolment or settlement: of. dispute by the order of
court or otherwise, be held in abeyance by the
Issuing Company

(c) New Equlty Shares subject 10, same terms
M The new equity shares |ssued and allotted by.the’

", ssuing Company in-terms of this Scheme shall be

- subject to the provisions’ of the. Memorandum &.

articles of Association of the Issuing Company aﬂer
the etfectiveress of this Scheme

. (ii) Equity shares ofthe 4th Transferee,Company issued

_in terms of Clause 21 of this Scheme will be listed
"dnd or/admitted to trading on the Bombay Stock

Exchange whére the shares of the 4th Transferee.

Company are fisted and for admitted to trading in
terms of the SEBI (Issue of capital and Disclosure
_Requirements) Hegulatrons 2009. - The lssulng

Company shali enter into- such 'arrangements and -

“give” such confirmations and /- or. undgrtakings
as may be nécessary in-‘accordance -with the
applicable laws of regulations for complying withthe
formafities of the sald Stock Exchanges On such
formalities being fulfilled the said Stock exchanges
-shall list-and /-or admit such euity shares also for
the purpose oftrading. -

{i) The equity shares to be issued by Ihe Issuing
. Company pursuant to this’ Scheme in. respect of

. shares of the Recipient Company, which are not
fuliy paid up shall also be keptin abeyanoe and dealt

‘with by the Issurng Company based on information -

'penodk:ally provided by the Recip;ent Company to
the relevant Issuing Compames

(iv) In respect of equity shares ofthe Recipient Company

where the calls in arrears, without prejudice to any
remedies that the Reciplent Company or the Issuing
Company as'the case may be, shall. have in this
behalf, the lssuing Company: shall not bound to
issue any shares of Issuing Company nor to confer
any entrtlement to such holder untll such time as the
calls in anears are pazd in full

(V) Unless otherwise determmed by the Board of
,Dlrectors or any committee théreof of the Recrprent
Company and the Board of Directors or .any
committee thereofof the relevant Issuing Company,
issuance of equity shares-in terms of Clause 20 &
21 above shall be done wrthln 45 days from the

- Effective Date.

a8

@
- shareholders of the Recipient Comparly, ‘the Issurng :
- Company shall, i arid to the extent required, apply for

s

Obtalnlng the Approva!s ’ ’
‘For the purpose of issue of equ:ty shares to 1he

and obtain the required statutory- approvals and other
concemed regulatory authorities for the. issue .and
allotment by the Issuing; Company ofsuch equny share.s. -

Fractional Entitiement

No fractional certificates, entmemems or credit shall
be. given by the Issuing Company in respect of the
fractional entrtlement if any, to which the sharehoiders

- ot the Recipient'Company are enitied on the issue and

alloiment of equity shares by the lssumg Company in
"accordance with tHe' Scheme. The Béard of Director
shall iristead consolidate all such fractional entitlements

" to which the shareholder of the Recipient Company may

be entified on the issue and allotment of équity shares
of the Issuing Company as aforesaid and shall, without
any further application, act, deed, issue and allot such-
entitlament directly to an individual trustees or a board
of trustee’ or a corporate trustee. (the “Trustees"). who-
shall hold such fractional entitlements with ali accretions . -
or addition thereto in trust for the benefit of respective
shareholders to whom they belong and their respective
-helrs, -executors, administrator or successors for thé
specific purpose of selling such fracticnal entitlement
at such price and such fime as the Trustees may in
its sole discretion decide and on such sale pay 1o the

" Issuing Company the net sale proceeds.thereof end any .
-~ _additlon and accretion, whereupon the Issuing Company

U]

.shall, subject to withholding tax, if any, distribute such
sale proceeds.to the concemed shareholders of the

" Recipient Company in proportion to therr respecﬂve
. fractiona) entitement. -

Terms of Issue of NCRPS ~
Coupor'lhate

The NCRPS shall, subjecttothe provisions of the Articles
of Association of 4th Transferee Company and subject
to the provisions of the Act, confer on the holders thereot

- aright to a fixed non-cumulative preferential dividend of

8% per annum In priority 1o the equity shares subject to
deduction of taxes at source if appllcab!e

Redemption

The NCRPS are redeemable on-the expiry of Twenty
years from the date of allotment thereof. However, 4th
Transferee Company may on its own discretion redeem
pait or whole of the NCRPS at any time from the date
of allotment, in one or more tranches, by giving notice of
not legs than thirty days, to the holders of NCRPS,

Winding-up

In the gvent of winding up of 4th Transferee’ Company,
the holders of NCRPS shall have a right to receive
payment of the ‘paid-up- préference share capital of 4th
Transferee Company but shall not have. any further right
1o participate in the profits or assets ‘of 4th Transferee
Company

Listing
The NCRPS will not be listed on any of the Stock-
Exchanges.



23.

Intrease in Share Capitat

Transferee cornpanles

Upon the coming into sffect of this Scheme. the authonzed
share capital of each of the Transferee Companies shall
stand increased and the existing capital clause contained in

the respective Memorandum of Association of each of the
_ Transferes Companies shalt, upon thé coming into effect of

this Scheme, be altered and substituted as follows:

{a) The aulhonzed capital of the 1st Transferee Company
shall be increased from:Rs.1,00,000/- {(Rupees One Lakh
only) divided into 10,000 (Ten Thousand) Equity Shares
of Rs.10/- each to Rs 2,00,000/-(Rupees Two Lakhs)
divided into 20,000 .(Twenty Thousand) Equity Shares
of Rs.10/- each and Clatise V of the Memorandum of
Association of thie 1st Transferee Company shall, upon
coming'into effect of this Schemé, be substituted by the
following new Clause:.

"l‘he share capital of the Company is Rs 200000/-

' (Rupees Two Lakh only) divided into 20,000 (Twenty ~ -

Thousand) equity shares of Rs.10/- (Rupees.Ten)
each, with the power to increase, reduce, divide and/
or sub-divide the share capital and attach thereto such
preferential, priority, deferred, qualified or special rights,
privileges, conditions or restrictions, whether in regard io
dividend, voting, retumn of capital, distribution of assets
or otherwise, howsoever, as may be determined in
accordance with the. law and the regulations from time
to time of the Company and to vary, modify or abrogate
any such rights, -privileges, conditions or réstrictions
in such manner-as may from timie to fime be provided
by the regulations/ resolutions of the Company and to
consolidate or sub-divide or reorganize shares or issue
- shares of hlgher or lower denominations.”

{b) The authcrized capital of the 2nd Transferes Company
shall be -increased from Rs.1,00,000/- (Rupees One
Lakhs only) divided Into 10,000 (Ten Thousand) Equity
Shares of Rs. 10/- each to Rs. 2,00,000/-(Rupees Two
Lakhs- only) divided into 20,000 (T wenty Thousand) -
Equity Shares of Rs. 10/~ each and Clause V of the

" Memorandum of Association of the 2nd Transferee
Company shall, upon coming.into effect of this Scheme,
be substituted by the following new Clause

"The share capital of the Company is Rs 200000/-
(Rupees Two Lakh only) divided into 20,000 (Twenty
* Thousand) ‘equity . shares of Rs.10/- (Rupees Ten)

. each, with the power to.increase, reduce, divide and/
or sub-divide the share capital-and attach thereto such
preferential,-priority, deferred, qualified or special rights,

- privileges, conditions orrestrictions, whether.in regard to

. dividend, voting, retum of capital, distribution of assets -
or otherwise, howspever, -as may be. determined in
accordance with the law and the regulations from time
to-time of the Company and o vary, modlfy or abrogate
any such Tights, privlleges conditions or restncbons '

in such manner as may from time to time be provided
by the regulations/ resolutions of the Company and to

- consolidate or. sub-divide or reorganize. shares or issue
shares of higher or Jowbr denominations.”

_Upon this Scheme becoming effective and after the allotment
of the new equity shares by the Transteree Companies, the
issued, subscribed and paid-up capital of each Transferee

-'Company shall, assuming full allotment of shares stand
mcreased as follows: .

(@) the rssued subscribed and paid-up capltal of Ihe 1st
Transferee Company shall stand incregsed to Rs,
2,00,000/-(Rupees’ Two Lakhs) dividéd into 20, 000
(Twenty Thousand)EquIty Shares of Rs.10/-each fully
paid-up; and .

{b) the issued, subscribed and pard-up capital of the 2nd
" Trapsferee Company shall stand increased to Rs.
2,00,000/{Rupees Two' Lakhs) divided into 20,000
(Twenty Thoiisand) Equny Shares of Rs. 10/- (Rupees

Ten only) each fully paid-up; and

(¢) the Issued, subscribed and paid-up oapxtal of 1he 3rd
Transferee Company shall stand Increased to 8s.
600,200/ divided.into 60 \020 Equity ‘Shares of Rs. 10/-
{Rupees Ten only) each. fully paid-up )

. 4th Transteree Cctmpany

Upon. the Scheme ¢oming_into eﬁect. the althorized share capital’
of the 4th Transferee Company in terms of its Memorandum of
Association and Articles of Association shall starid enhanced to an
amount of Rs.230,000,000/- divided Into 10,000,000 Equity Shares
of Rs. 10/~ each-and .13,000,000 Preference Shares of Rs. 10/-
each and the Capital clause’ belng Clause V of the Memorandum
of Assocaanon of the 4th Transferee Compariy shall on the Eﬂectrve
Date stand substltuted o read as follows: :

“Theé share capital of the Company is Rs 230,000,000 (Rupees
Twenty Three Crores only) divided ifto 10,000,000 (One Crore
only) Equity Shares of Re.10/- each and 13,000,000 (One
Crore Thirty Lakhs only) Preference Shares of Rs,10/- each,
with the power to increase, reduge, divide andfor sub-divide the
share capital and attach thereto respechvely such preferentual
priority, deferred, qualmed or special Tights, privilegss, -
conditions of restnc'uons whether in regard to dividend,
voting, retum on capital, distribution of assets or otherwise,
howscever, as may be determinéd in accordance with the law
.and the regulations from, timé to time, of the, Company and’to

" - vary, modify or abrogate any such rights, privileges, conditions

. or restrictions In such manner: as may from, time to time, be _
provided by the regulaﬂpnslreso!uuons of the Company-and = .

" 1o consolidate or- sub-divide or re-organize shares ¢r issue
shares of higher or lower denomlnatrons.

‘Upon the Scheme bacoming: effective, the Issued, Subscribed' and

Paid-up Capital of the 4th Transferee Company shall stand sultably
increased-consequent upon ‘the Issuance of new’ Equity Shares &
Preference Shares in.accordance with Clause 21 above.



-. PART-V OF THE SCHEME

' ACCOUNTING TREATMENT OF SCHEME OF AFIRANGEMENT IN BOOKS OF TRANSFEROR COMPANY TRANS- o

: FEREE COMPANY AND 4TH TRANSFEREE COMPANY

24, Aooounﬂng Ttulment in Books of Transferor COmpanIes
" for demerger of Demerged Undertaklng -
The Assets and Llabilitles, inciuding Reserves & Surplus. ofthe
-Demerged Undertakings being-transferred to the- rospechve
" Transferee Companies $hall be at a value appearing in the
. boogs of accounts on the olose of the. business on March 31,
T2 P

25. 'Aocounﬂng Trealment In books of Transferee Companles
for demerger of Dernerged Undeitaking |
(a) "Upon coming into effect of this Schemne and upon
- the. arrangement beoomlng operatlve, the respective
Transferee Companies shall record the Asset and
Liabilities comprised in the- respective .Demerged

. Undertakings transferred to and vested in them pursuant -

to this scheme, at the same value appeanng in the
books of respective Transferor Companies on- the close
of business on March 31, 2010

(b) The respectlve Transferee Companies shall credit their
respeclive Share Capnar Account with the aggregate
face value of the new equity shares issued to the
shareholders of the respective Transferor Compames
pursuant to the Clause 20 of this scheme ’

(c) .The excess or deficit, if any remalmng after recording
. the aforesaid entries shall be credited by the respective .
. Transferee Companies fo their General Reserve
‘Account or debited 1o Goodwill, as the case may be.

26. Accounting Treatmem in. books of 4th Transferee
. Company, " :

27.

(a) With effect from appomted date and upon comlng in, ..~

.10 effect of this Schame, the 4th Transferee Company

shall record ‘all the Assets and Liabilities comprised in
the Resldual Undertakings transferred 1o and vested
in it pursuant o this Scheme, except the Investment -
made by the t_'ransteror CGompanies in the 4th Transferee

PART-VI OF THE SCHEME
GENERAL TERMS AND CONDITIO_NS

28. DIVIDEND AND OTHER RIGHTS
(a) ' The Transferor Companies, Trarisleree Compames and
4th Transferse Company shail be entitied to declare and
pay dividends, whether intefim or final, to their respective
equity shareholders in respect of the accounting period
prior to the Effective Date. -The eritilement to such
dividend will be to the registered shareholders of
respective company on the date of declaration/record
- date as apphcable ’

() The equny shareholders of respechve Transferor
. . Company shall, save as expressly provided otherwise in
* the Schems, continue to enjoy their existing rights under
the Articles of Association including the right to receive
N dlvxdends upto the effecme date.

QU

28.

>

Company, at their falr values. The above treatment of.
tecording the assets-and liabilities at fair value is_in-. -
dccordance with the Purchiase Method prescribed in
Para 36 {0 39" of Accounting Standard 14 issued by
The lnstltute of Cha.rtered Awounta.nts of India in this
respect

(b) The excess or deﬁcn if ‘any, in the. consideration and

. the net book value calculated; of the undertaking as
stated dbove of tie Transferor Companles, shall unless
otherwise determined by the Bogrd of Directors.of the
41h Transferee Company, shall be credited by the 4th
Transferee Company to thelir Capnal Reserve Account
or debited to the Goddwill, as the case may, be, without
prejudicing anything speciﬂba!ly containad in Accounting
Standard 14 'Issued. by the .Institute of Chartered

" Accountants of India, in this respect.

{c) ‘The 4th Transferee Company shall credit the Share
Capital Account in the books of account with the
aggregate face value of newEquity and Preference share
issued to shareholders of the Transferor Compames
pursuant to Clause 20 of th|s Scheme.

Accounting Treatment in books of Transferor (‘.ompames
(a) -Since the Transferor companies will cease-ta exist after
the appointed date, all-its assets and liabilities Will be
transterred . out’ either to the respective Transferee
Companies or to the 4th Transferes Gompany and-dealt -
with as staled herein belore ’

. (b) - Incage of any differances In aocountmg policies between .

Transferor Compan!es and 4th Transferee Company, -
the impact of such differences shall be quantified and
adjusted as the Board of Directors of the 4th Transferee
Company deem fit to ensure that the true financial
statements of 4th Transferee Company on the Effective

- Date are on the basis of ongistent acGounting policies.

The new equity shareholders of the respective
Transferee Companies and 4th ‘Transferee Company
{who are allotted shares pursuant to the Scheime), shall -
be entitied 1o enjoy their. rights under the Articles of .
Association including the right fo-receive dividend from
the effective date only..

DISSOLUTION OF THE TRANSFEROR COMPANIES
On the scheme becoming effective, the Transferor Companies

_ namely NFPL, BFPL and SRFPIL shall be dissolved without

any further act, deed or instrument, without going through
the process of winding up and shall be succeeded by the -
respective Transferee Companles and the 4th Transferee.

_.Compahy. -
: APPLICA'HON T0 HIGH COURT"

The Transferor Company, Transferee Companies and 4th .

¢



T

" Transterse Company shall make necessary applications under
the provisions ‘of Sections 391 to 394 and other applicable
provisions, if any, of the Act to the .Hon'ble High Coun for
‘sanction of this Scheme and for the consequent dissolution
without winding up of the Transferor Companies.

" 31.. MODIFICATION OR AMENDMENT TO THE SCHEME

The Transferor Compames Transferes Compames andths 4th
Transferee Company may assent from time t6 time on behalf
of all persons concemed to-any medifications or amendments
or additions to this scheme or to any conditions or limitations

- which either the board of directors of the respective Company
desm fit or which the High Court or any other authorities
under law may deem fit to approve of impose and which the
respective Companies may in“their discretion deem fit and
Tesolve all doubts or difficulties. that may arise m carrying out
and Impiementmg the scheme

32. SCHEME CONDITIONAL UPON AND SUBJECT TO
. (@) The Scheme being agreedto by the réspective requisite
" majorities .of the membars of all the Company.

PART-VIl OF THE SCHEME:
'OTHER TERMS AND CONDI“ONS :

33., APPROVALS AND MODIFICATIONS :
(a) Thie Transferor Compames, Transleree Companies and
4th Transteree Compariy, may assent from ime to time
. on behalf of all persons concerfied to any modifications
or amerdments or additions” to this Scheme or to

any conditions or fimitations which: either the Board -

of Directors: or a_ Committee or Committees -of the
concemed Board of Diréctors authorized in- that behalf
by the concemed Board of Difectors {hereinafter referred
to as the “Delegates”) of the Transferor Companies,
Transferee Companies and ‘the 4th Transferee
Company deem fit, or which the Hon'ble High Court or
any other authorities under law may deem fitto approve
of of impose and which the Transteror Companies,
Transferee Companies and the 4th Transferee Company
may in their discretion deem fit and to resolve all doubts
or difficulties that may arise for camying out this-Scheme
and. fo do and execute all acts, deeds, matters and
things' hecessary.for bringing this Scheme into effect,
or to review the’position refating to the satisfaction of

may be required by the Hon'ble High Couit either at a
‘mesting or. through consent/ No-objection Letters on the

" application made for direction under Section 391 of the
Act for calling/ dispensing of a meahng and necessary
" resolution i any,. been passed under the Act for the
purpose.

(&) Sanction of the Hon’ble H|gh Court under section 391
! and 394 of the Act and necessary order.or orders under
- section 394 of the Act-being obtained.

{c) Such other sanction and approvals as may be required
by law in respect of the Scheme bemg obtamed

{d) ThIS Scheme, although to come nto operauon from the
Appoirited Date, shall not become effective until the date -
on which the certified coples of the orders of the Hon'ble
High Court under-Sections 391 and 394 of the Act are
duly filed with the offices of the Reglstrar of Companies, .
where all the companies who are the part of this Scheme .

* are registered.

" for settling or removing any.question of doubt of difficulty’
that may arise and such determination or directions, ,
as the-case ‘may. be, shall be binding ‘on- all parties, .
in the-same manner'as it the ‘same- were specrrmlly ;
incorporated in this Schema

34, ' CONSENT OF MEMBERS AND DIRECTORS

the conditions to this Scheme and if necessary, to waive
any of those {to the extant permissible under Iaw) for. .

¢ bnngmg this Scheme into effect.

(6) In the event that the oonoemed Company may find any -

of the modifications or condiﬁons which may be imposed
by the Couns or other authorities unacceptable for any
reason, then the respgctive Companies are at liberty to
withdraw the Scheme. The aforesaid powers of all the
-Companies’ may be éxercised by the DeIegaIes of the

T " ‘respective Compames

{c) For the purposs of giving effect 1o this Scheme or to
any micdifications or amendments. thereof or additions
-thereto. the ‘concemed Companies or. their DeIegates

- may give and are authorized to determine and give.all

- such directions as may benecessary including directions

{a) -On the approval of the scheme by the members of the -
concemed company pursuant to section 391 of the'Act,
it shall be deemed that the said :members have also
accorded all relevant consents under sgction 391 and
any other provisions of the Act to the eitent the same
_may be considered applicable.

(b) The directors of each of the Concemed Companies may‘
be deemed to be interested in the scheme to the extent of
their sharehoiding in the companies, or to the extent the

" sald directors are common directors in the: companies,

or to the extent the said dfrectors are the partriers,

. directors, members of the companies, firms, association

* ot persons, bodies corporate ¢ and/or beneﬁcxary of trust,
" that hold shares in any of the companies,

(c) The- scheme -will have no effect on the Interest of the
directors except in their capacity as shargholders. The
particulars of the interest of directors. are available for
inspection at the. rrespective registered- ofﬁces of the
Concemed Compames

35. . COST, CHARGES&EXPENSES ’

(a) Allcosts, chargesand expenses, inchiding anytaxes and
" duties of the Transferor Companies and 4th Transferee
‘Company respectwely in ‘relation 10’ or in connection’
with this Scherme ‘and incidental to the oomplanon and .
Implementaﬁon of the amalgamation of the Transferdr
_Companies ‘with the 4th. Transieres. Company jn

* pursuance-of this Scheme shall be boma and paid by
the 4Ih Transferee COmpany .



and duties of the Transferor Companies and Transferee
Companies respecﬂvely in refation.to or in connection
with this Scheme- and incidental-to the completion and

(b) “All oosts charges and expenses, mcludlng any taxes -

|mplementahon of the demerger of the Real Estate -

‘Division of Transferor Companies with’ the Transferee

Cornpanies in pursuance, of this Sgheme shall be bome’

and paid by the respec’ave Transferee Company.

(c) The Transteror Compamas and thie 4th Transferee

~

L6

(dy

’ ’Company shall also’ take all such offer ‘steps as may be
"negessary or expedient to give full and formal' effect” to
.andimptement the, provmons of this Scheme.

In the event of non-fulﬁllment of any or all obllgauons .
.under this Scheme by any pérty towards any other party,

inter-se or to third parfies and non-performance of which.
will place the other paity under any obligaticn, then such
defaulting party will indemnify all costs and |nterest to
such other affscted party.



ANNEXURE A

DEMERGED UNDERTAKING OF 1ST TRANSFEROR COMPANY

. The Real Estate Division of 1st Transferor Company being Demerged into 1st Transferee Company congist of following (based on Audnted
. Batance Sheet of 31.03. 2010) ] _

»,Amount in Rupees

North: Nala

South: Road and Main Entrance/Gate of the sald Farm House

Loans & Advances
Advance to Investment Division of NFPL

“Security Deposn with Delhi Vidyut Board

" Current Liabilitles -
. Security Depostt from SRF Ltd

Khasra No. .

Bxghas

Biswas

326 | .

15,

327

2

. 328

1

330

ATF

331}

mplolwla|-|o

332 |

3

31000000
. 18,645

3 018645

31,000,000
~31,000,000

24.

Particulars Book Value Basis Transfer Value
Fixed Assets - ‘ '

Gross Biock 4,665,216

Less: Depreciation | 1,952,707 . ‘

Net Block . - 3,312,508 | Book Value - 8,312,509
Investments . . .
Current Assets, Loans & Advances

Cash & Bank Balances- - : ’ i

Loans & Advances 31,018,645 31,018,645 | Book Value 31,018,845
Total Assets (A) ) 34,331,154 34,331,154

| Less: Current Liabilities & Provisions : ' :
.Current Liabilities 31,000,000 | Book Value 31,000,000
‘| Total Liabilitles (B) 31 ,000,000\ 31 ,000,000
Net Assets (A)' -(B) 3, 331 ,154 . 3,331,154°
Delalls of ‘Assets and Liablilities transferred
Fixed Assets

.. All piece and parcel of the total land of the Famm House admeasunng 12 Bighas situated at Village Rajokan. Tehsnl Mehrauti, New Delhi’ along-
_ withits stmcturelbullding constructed thereon and bounded as under with foflowing detalls:

East: Farm Houss No. 1, Silver Oak Avenue, Westend Green Fams {old no. 53) of Bhalrav Farms Pvt. Ltd.
West: Farm House of Tapti Farms Pvt. Ltd.



'Z.ANNEXUREB T
_ DEMERGED UNDERTAKING OF 2ND TRANSFEROR COMPANY

The Real Estate Dwnsron of 2nd Transferor Company bexng Demerged lnto 2nd Transferee Company consjst of followmg (based on- Audrted '

Balance Sheet of 31 03 2010)

. i Amount ih Rupees
- T Parllculars Book Value' Basls. . " Transfer Value
Fixed Assets — )
Gress Block . 5,603,140
. -Less; Depreciation. - o }.2,206,185 SRR R : .

. Net Block - ’ 3,296,955 | Book Value 3,296,955
lnvestments - : . R
Current Agsets, Loans & Advances - .

* Cash & Bank Balances - SO E X 31,018,645
Loans & Advances 31,018,645 31,018,645 | Book Value T
Total Assets (A) - ' 34,315,600 © 34,315,600 |
Less: Current Liabllities & Provisions . R . . '
_ Curent Liabilities , 31,000,000 | Book Value 31,000,000
Total Liabllities (B) K T 31,000,000 -81,000,000
‘Net Assets (A) - (B) 3,315,600 3,315,600
Detalls of Assets and Lrabilltles transferred
-Fixed Assets

All piece and parcel of the total land of the Farm House admeasunng 12 B|ghas situated at Vllage Ra]okan Tehsll Mehraull. New Delhl along-'
w;lh its structure/building eonstmcted thereon and bounded as underwnh followmg detaﬂs~

East: Road

West: Farm House No. 2 Silver Oak Avenue, Westerid Green Farms (old no. 54) of Narmada Farms Pvt. Ltd
- North: Nala -

South: Road and Maln Entrance/Gate of the sald Farm House

Loans & Advances
Advance to Investment Division of BFPL
Security Deposit with Delhi Vidyut Board

- -Current Llabllities u
Security Deposit from SRF Lid

Khasra No “Bighas Biswas
3162 1. 17
] 1 RE

-~ 3172 1 7
... 326 2 12

327| '3 11
328 1 0

31,000,000

. 18,645

~ 31,018,645

31,000,000

™ 31,000,000

28



ANNEXURE [+

o DEMERGED UNDERTAKING OF 3RD TRANSFEROH COMPANY

The Real Estate Division of 3rd Transferor Company being Demerged into 3rd Transferee Company consist of folfowing (based on Audrted

Balance Sheet of 31.032010)

Fixed Assets .

mrsammmmmmym

Amountin Rupees
_ ~ Particulars . Book Valus Basis Transfer Value
.| Fixed Assets ’ : ‘ o

Gross Black 240,261,062 ,

Less: Depreciation 17,265,169 } o

NetBlock - = i 222,975,893 | Book Value 292,975,893
Deferred Tax Assets 4,428,462 | Book Value - 4,428,462

“} Investments - - -
'| Current Assets, Loans &Advancas

. Cash & Bank Balances . - .

-+ Loans & Advances - .| 45378,83¢ . 45,378,834 | pook value - 45,378,834
Tota!Assels(A) o 272,783,189 | - 272,783,189
CurrentUabnlﬂ‘ee&valslans . .

Current Liabilities . ~ 30,000,000 | Back Value 30,000,000

.| secured Loans 200,433,775 | Book Value 200,433,775
Total Liabilities (B) 230,433,1_15 - 230,433,775
Net Assets (A)-(B) 42,349,414 42,349,414,

Altthat Office Space on 1st, 2nd and 3rd ﬂuorand mhalmmspace omhe Gmund Floer, nmasumgand having super bmlf-upaxeaoisofls
square feet (468924 square meters) situated at UNITECH CREST, Block-C, Sector-45, Greenwoods City, in the revenuer estate of Village
Jharsa, Tehsil & District Gurgaon,. Haryana alongwith:

{) exclusive right to use 71 (seventy one) number of identified Car Parkmg space. 61 (socly one) number covered and 10 (ten) open car

pasking space in the said complex;

() propaoriionate, undivided; impartible share and mtarest in the Sald tand ('m proporbon to the super area purchased by meVENDEE) an

which the said complex is constructed;

(i) right to use the open area, common areas-and common amenities and faciiies to be prowded in the said complex and alf manner of

) rights, privileges, easements, advantages, appendages and appurtenances whatsoever or howsoever;, -
(v} exclusive right to develop and use as terrace garden apprx. 5630 sq.ft. at the terrace of the satd complex without any hindrance from

- - other owners of fhe said eomplex(sub;ecttoance&andusﬁgeofﬂ'lelenace bymeoﬂlerownersl occupants / maintenance agency to
camy out routine maintenance works only); and

{v) exclusive ngmto use the elevaioxsprovrdedmﬂlesandmplex. .

rled
Lom&Advances

Loan to KRDL (3rd Transferee company}
Prepaid Expenses
tncome Tax Reooverab!e (netof provisicn)

_ .m"anthabil'vﬁes Co

Sec&mtyDepésﬁfmmSRFUd

_ koanfrom Citibani NA.

31,428,150
. 50,764
13,904,920

30,000,000
200,433,775

230433,775
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ANNEXURE D

,HESIDUAL NFPL
The lnvestment Dmsnon of 1st Transfemr Company bemg transfened to 4lh Transferee Company oonsist of followmg (based on Audited
Balanoe Sheet of 31 03.2010) - .
) . Amountin Rupees
' ' Panlt;ulars Book Value Basls Transfer Value . |~
. Gross Block - -
. Less: Depreciation -
- NetBlock : - -
investment in SRF Limited 13,720,000 | Fair Value* 94,001,600
. .lnvestmenl in KAMA Holdlngs lelted - 189,428,463 | Paid-up Value 24 191 .240
: CurrentAssets Loans&.Advanos . R
Cash & Bank Balances | 207621 .| Book value. 31,118,531
Loans & Advances 30,820,010 31,118,531 )
Total Assets (A) . - 184,266,994 149,311,371
Current Liabllities & Provisions : - L
Current Liabilities 31,005,000 | Book Value - 31,005,000
Unsecured Loans ' 28,450,000 { Book Value * 28,450,000
Total Liabilities (B) 59,455,000 59,455,000
Net Assets (A)-(B) .. L 124811004 0 - )
“The Falr Value n amved al on the-basis of Average of weeKly g & Jow for 26 weeks ending on 3
nseindia.com) . - - ’ - C )
’ _ Detalls of Assets and Liabllities transferred’
: Investmenh ) . . . ' .
Name of the Company ‘Number of Shares Book Valué/ Cost Face/Pald-up Value Per %age of Holding .
. s Share(Rs) .
SRF Limited | 490,000 13,720,000 10 . 0.81%
| KAMA Hotdings Limited - 2,419,124 139,428,463 10] 37.49%
Loans & Advances ' Co ' ' ' ' '
KAMA Holdings Limited 28,735,855
Income Tax Recoverable (net of provision) 2,085,055
: 30,820,910
Current Liabillities o
Due to Real Estate Division of NFPL 31,000,000
Other Liabilities . 5,000
. 31,005,000
Unsecured Loéans . : .
From Directors/Shareholders . 28450000
28,450,000
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ANNEXURE E
RESIDUAL BFPL

The lnvestmenl Division af 2nd Transferor Company being transferred 1o 4th Transferee Company consis! of lollowing (based on Aucﬂed

Balance Sheet of 31.03.2010)

Amount in Rupees

Particulars - Book Value Basis Transfer Value
.Fixed Assets ' B
’ Gross Block -

Less: Depreciation -

Net Block - ' . .
Investment In SRF Limited _ 13,720,001 | Fair Value* 94,001,600
investment In KAMA Holdings Limited - 142,926,256 | Paid-up Valus 24,191,250
Current Assets, Loans & Advances . ’

. Cash & Bank Balances - 7,647 - . .
1 Loans & Advances - 25,224,805 25,232,452 | Book Value 25,232,452
Total Assets (A)’ 181,878,709 ' 143;425,302
| Less:. ,
Current Llabllitles & Provisions
‘ Cuyrent Liabilites - 31,005,000 | Book Value 81,005,000
Unsecured Loans 24,700,000 | Book Value 24,700,000
'l_‘otal Lla_!_)illties (B) 55,705,000 55,705,000
TNet Assets (A) ® ' 126 173,709 '37,720,302

*The Fair Value has been arrived at on the.basis of Average of weekly hlgh & low for 26 weeks ending on 31st March 2010 (sounce - www.

nseindia. oom)
Detalls of As;ets and Llabllltles' transferred
Inveshnents o
Nare ofthe Company Number of Shares | Book Value/ Cost | Face/Paid-up Value Per ‘%age of Holding
. Share (Rs) ’ .
SAF Limited.’ " 450,000 13,720,001 i : 10 0.81%
KAMA Holdings Limited 2,419,125 142,926,256 . 10 37.48%
| ‘Loans & Advances :
KAMA Holdings Limited * 23,430,911
Income Tax Fleoqverable (net of provision) 1,793,894
. . . 25,224 805 .
Current Llabllmes .
Due to Real Estate Division of BFPL - 31,000,000
‘Other Liabilities . 5,000
e 31,005,
Unsecured Loans . : ’
From Directors/Shareholders 24,760,000
o 24,700,000




" ANNEXUREF
 RESIDUAL SRFPIL-

.The Investment Division- of 3rd Transferor Company bemg transferred to 4th Transferee Company cons;st of followmg (based on Audrted .

Balanoe Sheet of 31 03.2010)

Amount in Rupees

Book Value -

“The Fair Value has been amv' ed af on.the basrs of Average of weekly high &10\'\7?_ or 26 weeEs enalng on 31st March 2010 (source: - www,

nsemdla.com) '

Investments

Particulars - {Basls “Transfer Value
Fixed Assets . - ' i '

Gross Block - -

Less: Deprecraﬂon - .

Net Block : -4 Co -
Investment in SRF Limited _ 1,299,575,460 | Fair Value* 3,209,114,100

| Investment in KAMA Rezity (Delhi)| Limited . . 500,000 | Book Value 500,000

Current Assets, Loans & Advances - : '

Cash & Bank Balances : '7,785,952 . . . h

Loans & Advances ' - - - . 7,785,952 | Book Value .- 7,785,952
Total Assets (A) 1,307,861,412 3,217,400,052
Less:. - |
Cuirent Liabilities & Provlsions : . LT

Current.Liabilities 3,603,053-| Book Valué 3,603,053 |
Secured Loans - *' 421,590,139 | Book Value 421,590,139
Unsecured Loans 337,300,000 | Book Value 337,300,000
Total Liablliﬂes (B) . " 762,493,192 . 762,493,192
Net Assets (A) (8) 545 ,368,220 2,454,906,860

Detalls of Assets and Llabllitles transferred

. Name-of the Company Number of Shares . | 'Book'V,alue/ Cost' '3FacelPaid-,up Valie Per’ %age of Holding
' : ) . Share (Rs) Lo
SRF Limited, _ 16,728,078 " 1,299,575,480 ' 10 27.65%
KAMA Realty (Dslhi) Lim- 50,000 500,000 |. 10 100.00% |
fted . - . :
Cu rrent I..Iabliltles
Other Liabilities 3,603,053
: . .3,603,053
Secured Loans
Citibank N.A. 71,590,139
Kotak Mahindra Prime Limited 250,000,000
Aditya Biria Finance Limited 100,000,000
' 427,690,139
Unsecured Loans )
KAMA Hotdings Limited 337,300,000
337,300,000
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ANNEXUREG
KAMA HOLDINGS LIMITED

Directors shareholding in all companies which are pan of the Scheme .

Namé olthe Director Shareholding in -
KHL SRFPIL NFPL BFPL KRDL SWGFPL KEPL .
| Nos. | %dge | Nos. | %age | Nos. | %age | Nos. | %age | Nos. | %age |-Nos. | %age | Nos. | %age
Kartikeya Bharat 0.00% | - 000% | 1 010% | 487] 4870% | 10| o0o02%| 2500 2500%| 2500| 25.00%
Ram@ ] . - . )
.| Mukul Khandelwal | -~ | 000%]- .| 000%] - 0.00% 000%| -] 0.00% 000%| © -| 000%
Ashish Bharat Ram# | - 0.00% | - 000% 1 487 | 4870%) 1] ‘ot0%| 0] oszs] 2500 2500%| 250 2500%
| shrt Prakash Agarwat 0.00% | - 000% |- " | ooowl -l ooox] -] ooo% -1 000% -| 000%
Amitav Virmani . 0.00% 000% | - 0.00% -] ooo%| -] o00%| . 0.00% -1 000%
Dhirendra Datta 0.00% | - 0.00% | - 000%) -] ooeow|- -] ooonl| | -] 000% 0.00% | -
Rajat Lakhanpal' - 0.00% | 21 0.00% | - 0.00% -] . 000%| 10} 0.02% - 000%| 0.00%
' - 0.00% | 21 .| oo0% | 488 | 4880% | 488) 480%| 30 0.06%| 5000] 5000%| 5000) -50.00%.

@ Holding 10 equity shares In KRDL {ontly with SRFPIL as a nomines of SRFPIL.
# Holdlng 10 equity shares In KRDL Jolntly with SRFPIL as a nominee of SRFPIL.
“Holding 21 equity shares'jn SRFPIL jolntly wllh KHL as a nominee of KHL and 10 equity shares in KROL [o!nﬂy with SREPIL asa nominee of SRFPIL.

KHL stands for KAMA Holdings Limited; SRFPIL stands for SRF Polymars Investmants Lu-nltad NFPL stands for Narmada Farms Private Limited; BFPL stands
for Bhalrav Farms Privale Limited; KRDL stands for KAMA Realty (Delhi) lelted SWGFPL stands for Srishti-Westend Greens Farms Private Limited; KFPL

stands for Karm Farms Private Limied

~

ANNEXURE G (....continued)
SRF POLYMERS INVESTMENTS LIMITED )
Directors shareholdmg in all companies whlch are part of the Scheme

Name of the Director Shareholding In
KHL SRFPIL NFPL BFPL KRDL SWGFPL KFPL

Nos. | %age | Nos. | %age | Nos.| %age. | Nos. | %age | Nos. | %age | Nos: | %age | Nos. | %age’
R M Rajgopal 000%f -] ooow| -f ooow| -| ooo%] -] ocoow -l ooow| -] oo0e%
K Ravichandra - fooow] -l oooen| -l ooow| -} aoox| -|ooox] ~ -l oo -l o00%
Ashish Bharat Ram#. - | ooow| -] 000%)| 87| 4870%| 1] 0.10% | 104 0.02% | 2500 25.00% | 2,500| 25.00%
{ Exta Maheshwari _ - pooow| -]-ooo%) | ooow| | coon] | oo0% -] 000% -[ ooo%
Dhirendra Datta I-7 {ooox] -l ooom| -|ooo%{ -]ooow| -{ooom|f -[ ooox| -I o00%
| Rajat Lakhanpal* - - oo00%| 21) ooow| . -] ooow| - Goon| 0] 002% -] 000%] -} 000%|

- Joos| 2| ool 7| ]| 1] 010w z'o 00a%{ 2500 | 2500% | 2500 25.00%

#Holdlng 10 equlty shares in KRDL Jointly with SRFPIL as a nominee of SRFPIL.

‘Holdlng 21 equity shares In SRFPIL jointly wltli KHLasa nominee of KHL and 10 equity shares ln KRDL [olntly wlth SRFPIL as a nominee of SRFPIL.
KHL stands for KAMA Holdings Ierted SRFPiL stands for SRF Po!ymers Investments Limited; NFPL. stands lor Narmada Farms Private Limited; BFPL slands

- for Bhalrav. Farms Privite Limited; KRDL stends for KAMA Fiealty (Delhl) L!rmled SWGFPL stands for Srishti Wastand Greens Farms Private lemd KFPL

stands 1or Kam Farms anate Limited
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ANNEXURE G (.. ..contlnued)
NAHMADA FARMS: PRIVATE LIM"'ED

“

Dlrecrors shareholdmg in all oompames which are part of the Scheme

# Holding 10 équity shares in KRDL }ointly with SHFPIL as a nomines of SRFPIL.

@ Holding 10 equity shares in KRDL Jointly with SRFPIL as a nominee of SRFPIL.

Name of the Director : . __ Shareholdingin - . -
KHL . "SR'FPIL NFPL BFPL KRDL - SWGFPL . KFPL

. Nos. | %age | Nos, | %age |Mos. | %age. |Nos. | %age | Nos. |%age |Nos. .|%age - INos. |%age
RMRajgopal -~ |- .Jooo%| -] ooow| - :| ooo%| -{ ooow| -] 000% 1 000% N T
ManjuBharatRam | :  [000%} -] 000%| 4e9] 4000w | 499| 4950% | - -| Goo%e| 5000| S000%| 5000) 5000% )
‘Ashish Bharat Rami# | - | 000%]  -| ooo%| 407] 4870%] 1] o010%] 10] o02%] 2500] 2500%) 250 2500%
Kartikeya Bharat- - 000% ). - - ogon| 1] os0%] 4e7| 4870% | 10| ooxw| 250{ 2500%y 250 2600%
Rame , - A N T I - , ,
Viney Kumar Dua - fooow] Yool | oose] -} ooom{. - ooo% - 0.00% -] . 00d%
Lok Nath Soed - fooo%|. -fooew]| 10| 100%] 10| t00%{ -| ooo% 0.00% -1 0.00%
Dalip Kumar Dey 000%{ -] ooom{ 1l oso%| 1] o10% 0.00% 000 ).  -{ 000%|

: - Tooo%) -| 000%| 998) 99.80% | 998 99.80% | 20| 0.04% | 10,000] 100.00% | 10,000 | -100.00%

KHL stands for KAMA Holdmgs L:mited SREPIL stands for SRF Polymers investments Limited; NFPL stands for Narmada Farms Private Limited; BFPL stands

for Bhairav Farms Private Limited; KRDL stands for KAMA Haally (Dein) lened SWGFPL stands for Srishii Wesiend Gieens Farms Private lelted KFPL
. Stands-for Karm Farms Private Limited

ANNEXURE G'(;...éoniinued) -'

BHAIRAV FARMS PRIVATE LIMITED -

Darectors shareholdmg in aIl companies whuch are part of the Scheme

e Holdlng 10 equity shares in KRDL jointly with SRFPIL as a nomines of SREPIL.

stands for Karm Farms Private Limited

2

Name of the Shareholding in -
Director. _KHL SRFPIL NFPL BFPL "KRDL | SWGFPL KFPL
Wos. | %age | Nos. | %age -] Nos. | “%age | Nos. | %age | Nos. | %age | Nos. | %age Nos. %age
RMRajgopal . |- [ oso%| - ooow| . -1 ooow| | ocoo| -Jooow{ . -] oo -1 . 000%
Manju Bharat - 000%| -| 000%| 499 4090% | 4%9| 4990%| -| ooow| s000] 50.00%| 5000) 50.00%
Ram - - . : _
-:shlzh Bharat _ -0.00% 000% | 4871 .4870%{ 1| odo%|-10] ooe%| 250] 2500%| 2500| 25.00%
ami . ; . . .
[kartikeyaBharat | - | 000%{ -| 000%| 1| oto%| 467 4s70%| 10{ oo2%| 2500| 2500%| 250| 2500%
| Rame o 1. : 1
Viney Kumar Dua | - 0.00% -{ 0.00% -1 0.00% -1 0.00% -1 0.00% 0.00% . 0.00%
Lok Nath Sood 0.00% 000% |- 10| 100%| 10| 100%| -| 0.00% 0.00% | 000%
Délip Kumar Dey | - 000w}  -pooon] Tl otem| 1} ot0%| -] 0.00% 0.00% 0.00%
_ ’ - 000%| -] 000%| 998] o9s0%| oss| oomo%| 20] ooewn) to000| t0000% | -10.000] 100.00%
_ # Holding 10 equity shares in KROL jointly with SRFPILas a liomhpee of SRFPIL. -

KHL slands fcr KAMA Holdings Limited; SRFP{L stands for SRF Polymers Investmema Limited; NFPL stands for Narmada Farms Private Limited; BFPL stands
_for Bhalrav Farms Private Limited; KRDL stands for KAMA Realty (Dalhl) Limited; SWGFPL stands 1or Srishti Westend Greens Famms Private Limited; KFPL



'ANNEXURE G (...contimed)

KAMA_ REALTY (DELHI) LIMITED
Directors shareholdlng in all compames which are part of the Scheme .
" Name of the Director Shareholding in -
 KHL SRFPIL NFPL BFPL KRDL ~ SWGFPL KFPL
Nos: | %age | Nos. | %age | Nos. | %age | Nos. | .%age | Nos.| %age | Nos. | %age | Nos. | %age
| Rajendra Prasad® " | - 0.00% 0.00% -l oeo%| | o000%) 10) 002% -1 oo0%| -] o0o0%
Viney Kumar Dua 1- 0.00% | - 0.00% -] oo00% -[ ocoowm| -] 0oo%| 000%] -1 ooo%
Ashish BharatRam# |- - | 0.00%] - 000%  487| 4870%{ 1] o010%] 10| 0.02% | 2500| 25.00%| 2500 |. 25.00%
Kartikeya Bharat Ram@ | - 0.00% - 000% [ 1| . 010%| d4o7|. 4870% [ 10| ooz | 2500 25.00%) 2500] 25.00%
- ] ooow|- | 0o00%| 488 4sso| 4es| 48.80%| 30| o006%| 5000 50.00% [ 5000 50.00%

A Holding 10 equity shares In KRDL Jointly with SRFPIL as a nominee of SRFPIL.
# Holding 10 equity shares In KRDL jointly with SRFPIL as a nominee of SRFPIL.
@ Holding 10 equity shares In KRDL jointly with SRFPIL as a nominee 'of SRFPIL.

KHL stands for KAMA Holdings Limited; SRFPIL stands for SRF Palymers Investments Limited; NFPL stands for Narmada Farms Private Limited; BFPL stands

for Bhalrav Farms Private Limited; KRDL stands for KAMA Realty (Delhi) Limited; SWGFPL stands for Srishti Westend Greens Farms Private Limited; KFPL
stands for Karm Fams Privata Urmted

ANNEXURE G (....continuéd)
SRISHT} WESTEND GREENS FARMS PRIVATE LIMITED

Directors shareholding in aII companies which are part of the Scheme

_Name of the L . Shareholding in :
Director KHL SRFPIL NFPL - BFPL KRDL 'SWGFPL KFPL,
Nos. | %age | Nos.| %age | Nos. | %age | Mos.| %age [Nos.| %age | Nos. | %age Nos. | . %age
Manju Bharat - 0.60% | - 000% | 400] 4990% | 499 40s0%| - ooow| s5000| -5000%| 5000) . 50.00%
AshishBharat | - 000% |- | ooow! 47| 4870%}. 1] oto%| 10f ooe|- 2500| 2500% | 2500 .2500%
Ram# - ) ) - -
Kartikeya Bharat | - . | 0.00% 000% | 1| oa0%| 467| 4s70%| sof ook | 2500| 2500%| 2500| 2500%
Rame@ -, . - . .
' -] 0.00%] - 0.00% | 967 98.70% | 987| 98.70% | - 20 0.04% | 10000| 100.00% | 10,000] 100.00%

# Holding 10 eqully'shares In KRDL joinfly with SRFPIL as a nominee of SRFPIL.. -
@ HoldIng 10 equity shares in KRDL jointly with SRFPIL as a nominee of SRFPIL.

KHL stands for KAMA Holdings Limited; SRFPIL stands for SRF Polymers Investments IJmhed NFPL stands for Narmada Farms Private LJmﬂed BFPL stands

Jfor Bhairav Farms Private Limited; KRDL stands for KAMA Fleally (Delhi} Limited; SWGFPL stands for Srlshh Westend Greens Farms Private Lumﬁed KFPL
stands for Karm Farms Private Limitad



' ANNEXUREG (-...continued)
KA_F_IIU_I FAHMS-PBI‘{ATE'LIMITEDI :

. Dnrectors shareho!dmg in all oompanies whlch are part of me Scheme

" Name of the - .- : - Shareholding in i g
Director - T KHL SRFPIL "NFPL . BFPL KRDL SWGFPL KFPL .
Nos."| %age | Nos. | %age | Nos..| %age | Nos. | .%age ' | Nos.| %age | Nos. | %age. | Nos. | -%age -
:lanlu Bharat - | oo0%) - 000% | 409] do80% | 498 40.00% -] 000w [ -s000] so00% | s000) 50.00%]-
am : - . L : i - . .
Ashish Bham - 0.00% | - 000% | 467-| 4870% |- 1| od0% |- 10| oo2%] 28001 2500%| 2500 2500%.
Kartlkeya Bharat |- | 000%|- | ooo%| “1| ot0%| 487 as70% | 10| coew| 2500 ‘2s00% [ 2500] 25.00% |
‘Ram@ r . ' N i ] . .
IR 0.00% | 987 | 98.70% | 987{ saro%| 201 o04%| 10000| 100.00% | 10,000 | 100.00% |

# Holdlng 10 equlty shares In KRDL lolnﬂy with SRFPIL as a nominee of SRFPIL

. Holdlng 10 equity ‘shares In KRDL ]nlntly with SRFPIL as a nominee of SRFPIL.

KHL stands for KAMA Holdings lented SRFPIL stands for SRF Polymers Investments Limited; NFPL stands for Narmada Farms Private lealed BFPL stands

tor Bhairav Farms Private Limited; KRDL stands for KAMA Realty {Delhi) Limited; SWGFPL stands for Srishti Westend Greens Farms Private Limited; KFPL:
slands for Karm Farms anate lellad
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Schedule-ll

Schedule of assets and liabilities of residual Transferor Company No. 1

Particulars Book value (in Transfer
Rs.) value (in Rs.)
Investments
490000 Equity shares of SRF Ltd. 1,37,20,000 | 9,40,01,600

2419124 Equity shares of KAMA Holdings Ltd.* 13,94,28,463 | 2,41,91,240
Current Assets, Loans & Advances

Cash & Bank balances 297,621 297,621
Loans & Advances 3,08,20,910 3,08,20,910
Total Assets (A) 18,42,66,994 | 14,93,11,371
Less:
Current Liabilities & Provisions
Current Liabilities 3,10,05,000 3,10,05,000
Unsecured Loans 2,84,50,000 2,84,50,000
Total Liabilities (B) 5,94,55,000 5,94,55,000
Details Loans & Advances
Particulars Amount (in Rs.)
KAMA Holdings Ltd. 2,87,35,855
Income Tax Recoverable (net of provision) 20,85,055
Total 3,08,20,910
Details of Current Liabilities
Particulars Amount (in Rs.)
Due to Real Estate Division of Narmada Farms Pvt. Ltd. 3,10,00,000
being transferred to Srishti Westend Greens Farms Pvt. Ltd.
Other Liabilities 5,000
Total 3,10,05,000
Details of Unsecured Loans
Particulars Amount (in Rs.)
From Directors/Shareholders 2,84,50,000
Total 2,84,50,000

*These 2419124 Equity shares of KAMA Holdings Ltd. (Transferee Company No. 4) held by
the residual Transferor Company No. 1 will be cancelled and equivalent number of shares, i.e.,
2419124 Equity shares will be issued by KAMA Holdings Ltd. (Transferee Company No. 4) to
the shareholders of Transferor Company No. 1.



Schedule of assets and liabilities of residual Transferor Company No. 2

Particulars Book value (in Transfer
Rs.) value (in Rs.)
Investments
490000 Equity shares of SRF Ltd. 1,37,20,000 9,40,01,600
2419125 Equity shares of KAMA Holdings Ltd.* 14,29,26,256 | 2,41,91,250
Current Assets, Loans & Advances
Cash & Bank balances 7,647 7.647
Loans & Advances 2,52,24805 | 2,5224,805
Total Assets (A) 18,18,78,709 | 14,34,25,302
Less:
Current Liabilities & Provisions
Current Liabilities 3,10,05,000 3,10,05,000
Unsecured Loans 2,47,00,000 2,47,00,000
Total Liabilities (B) 5,57,05,000 5,57,05,000
Details Loans & Advances
Particulars Amount (in Rs.)
KAMA Holdings Ltd. 2,34,30,911
Income Tax Recoverable (net of provision) 17,93,894
Total 2,52,24,805
Details of Current Liabilities
Particulars Amount (in Rs.)
Due to Real Estate Division of Bhairav Farms Pvt. Ltd. being 3,10,00,000
transferred to Karm Farms Pvt. Ltd.
Other Liabilities 5,000
Total 3,10,05,000
Details of Unsecured Loans
Particulars Amount (in Rs.)
From Directors/Shareholders 2,47,00,000
Total 2,47,00,000

*These 2419125 Equity shares of KAMA Holdings Ltd. (Transferee Company No. 4) held by
the residual Transferor Company No. 2 will be cancelled and equivalent number of shares, i.e.,
2419125 Equity shares will be issued by KAMA Holdings Ltd. (Transferee Company No. 4) to
the shareholders of Transferor Company No. 2.
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Schedule of assets and liabilities of residual Transferor Company No. 3

Particulars

Book value (in
Rs.)

Transfer value
(in Rs.)

Investments

16728076 Equity shares of SRF Ltd.
50000 Equity shares of KAMA Realty(Delhi)Ltd.
Current Assets, Loans & Advances

Cash & Bank balances

1,29,95,75,460
5,00,000

77,85,952

3,20,91,14,100
5,00,000

77,85,952

Total Assets (A)

1,30,78,61,412

3,21,74,00,052

Less:
Current Liabilities & Provisions

Current Liabilities 36,03,053 36,03,053
Secured Loans 42,15,90,139 | 42,15,90,139
Unsecured Loans 33,73,00,000 | 33,73,00,000
Total Liabilities (B) 76,24,93,192 | 76,24,93,192

Details of Current Liabilities

Particulars Amount (in Rs.)
Other liabilities 36,03,053
Total 36,03,053
Details of Secured Loans
Particulars Amount (in Rs.)
Citibank N.A. 7,15,90,139
Kotak Mahindra Prime Ltd. 25,00,00,000
Aditya Birla Finance Ltd. 10,00,00,000
Total 42,15,90,139
Details of Unsecured Loans
Particulars Amount (in Rs.)
KAMA Holdings Ltd. 33,73,00,000
Total 33,73,00,000
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Schedule of assets and liabilities of Transferor Company No. 1 relating to real
estate division

Particulars Book value (in Rs.) | Transfer value
(in Rs.)

Fixed Assets

Gross Block 46,65,216 46,65,216

Less: Depreciation 13,562,707 13,562,707

Net Block 33,12,509 33,12,509
Current Assets, Loans & Advances

Loans & Advances 3,10,18,645 3,10,18,645
Total Assets (A) 3,43,31,154 3,43,31,154
Less:
Current Liabilities & Provisions

Current Liabilities 3,10,00,000 3,10,00,000
Total Liabilities (B) 3,10,00,000 3,10,00,000

Details of Fixed Assets

All piece and parcel of the total land of the Farm House admeasuring 12 Bighas situated at

Village Rajokari, Tehsil Mehrauli, New Delhi alongwith its structure/building constructed

thereon and bounded as under with following details:

East: Farm House No. 1, Silver Oak Avenue, Westend Green Farms (old no. 53) of Bhairav
Farms Pvt. Ltd.

West: Farm House of Tapti Farms Pvt. Ltd.

North: Nala
South: Road and Main Entrance/Gate of the said Farm House
Khasra No. Bighas Biswas
326 0 15
327 1 2
328 1 1
330 3 17
331 3 2
332 2 3
Details Loans & Advances
Particulars Amount (in Rs.)
Advance to Investment Division of Narmada Farms Pvt. Ltd. 3,10,00,000
being transferred to KAMA Holdings Ltd '
Security Deposit with Delhi Vidyut Board 18,645
Total 3,10,18,645
Details of Current Liabilities
Particulars Amount (in Rs.)
Security Deposit from SRF Ltd. 3,10,00,000
: Total 3,10,00,000
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Schedule of assets and liabilities of Transferor Company No. 2 relating to real
estate division

Particulars Book value (in Rs.) | Transfer value
(inRs.)

Fixed Assets

Gross Block 55,03,140 55,03,140

Less: Depreciation 22.06,185 22.06,185

Net Block 32,96,955 32,96,955
Current Assets, Loans & Advances

Loans & Advances 3,10,18,645 3,10,18,645
Total Assets (A) 3,43,15,600 3,43,15,600
Less:
Current Liabilities & Provisions

Current Liabilities 3,10,00,000 3,10,00,000
Total Liabilities (B) 3,10,00,000 3,10,00,000

Details of Fixed Assets

All piece and parcel of the total land of the Farm House admeasuring 12 Bighas situated at

Village Rajokari, Tehsil Mehrauli, New Delhi alongwith its fixtures and structure/building

constructed thereon and bounded as under with following details:

East: Road

West: Farm House No. 2, Silver Oak Avenue, Westend Green Farms (old no. 54) of Narmada
Farms Pvt. Ltd.

North: Nala
South: Road and Main Entrance/Gate of the said Farm House
Khasra No. Bighas Biswas
316/2 1 17
317/1 1 13
317/2 1 7
326 2 12
327 3 11
328 1 0
Details Loans & Advances
Particulars Amount (in Rs.)
Advance to Investment Division of Bhairav Farms Pvt. Ltd. 3,10,00,000
being transferred to KAMA Holdings Ltd
Security Deposit with Delhi Vidyut Board 18,645
Total 3,10,18,645
Details of Current Liabilities
Particulars Amount (in Rs.)
Security Deposit from SRF Ltd. 3,10,00,000
Total 3,10,00,000
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Schedule of assets and liabilities of Transferor Company No. 3 relating to real

estate division

Particulars Book value (in Rs.) | Transfer value
(inRs.)

Fixed Assets

Gross Block 24,02,61,062 24,02,61,062

Less: Depreciation 1.72,85.169 1.72.85.169

Net Block 22,29,75,893 22,29,75,893
Deferred Tax Assets 44,28,462 44,28,462
Current Assets, Loans & Advances

Loans & Advances 4,53,78,834 4,53,78,834
Total Assets (A) 27,27,83,189 27,27,83,189
Less:
Current Liabilities & Provisions

Current Liabilities 3,00,00,000 3,00,00,000
Secured Loans 20,04,33,775 20,04,33,775
Total Liabilities (B) 23,04,33,775 23,04,33,775

Details of Fixed Assets

All that Office Space on 1%, 2™ and 3™ floor and main atrium space on the Ground Floor,

measuring and having super built-up area of 50,475 square feet (4689.24 square meters)

situated at UNITECH CREST, Block-C, Sector-45, Greenwoods City, in the revenue estate of

Village Jharsa, Tehsil & District Gurgaon, Haryana alongwith:

(i) exclusive right to use 71 (seventy one) number of identified Car Parking space, 61 (sixty
one) number covered and 10 (ten) open car parking space in the said complex;

(ii) proportionate, undivided, impartible share and interest in the Said Land (in proportion to
the super area purchased by the VENDEE) on which the said complex is constructed;

(iii) right to use the open area, common areas and common amenities and facilities to be
provided in the said complex and all manner of rights, privileges, easements, advantages,
appendages and appurtenances whatsoever or howsoever;

(iv) exclusive right to develop and use as terrace garden apprx. 5630 sq. ft. at the terrace of
the said complex without any hindrance from other owners of the said complex (subject to
access and usage of the terrace by the other owners/ occupants/ maintenance agency to
carry out routine maintenance works only); and

(v) exclusive right to use the elevators provided in the said complex.

*Land comprises land admeasuring 0.946 acres and VENDEE comprises the 3™ Transferor

company, i.e., SRF Polymers Investments Ltd.

Details Loans & Advances

Particulars Amount (in Rs.)
Loan to KAMA Realty (Delhi) Ltd. 3,14,23,150
Prepaid Expenses 50,764
Income Tax Recoverable (net of provision) 1,39,04,920
Total 4,53,78,834
Details of Current Liabilities
Particulars Amount (in Rs.)
Security Deposit from SRF Ltd. 3,00,00,000
Loan from Citibank N.A. 20,04,33,775
Total 23,04,33,775
Dated this the 24™ February, 2011 sd/-
By order of the Court Joint Registrar (Co.)

for Registrar General
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