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No. 6222

: IN THE OFFICE OF
THE. REG!STRAR OF. COMPANIES UNDER ACT Vil OF 1913

IN THE MATTER OF

'GUEST, KEEN, WILLIAMS, LIMITED

| DO HEREBY CERTIFY that pursuant-io the provisions of Saclion 11, Sub-
section (5), Act VlI, 1913 (The Indian Companies Act, 1913), and under order of
the Govemment .of Bengal conveyed by thelr No.. 8494-Com., : Commerce
Dapartment, daled the 15th December, 1934, to the address of Messrs.
Sandersons & Morgans (Solicitors) the name*of Henry Willlams Indla (1831) Lid.
‘has this day been changed-to Guest; Keen, Williams, Limited and that the' sald
Company has been duly incorporaled as a Company under the provislona af the

sald Act, .
Daled this Nineteenth day of December, One thcusand nine hundred nnd thirty- ~

four.

{Sd.) K. C. DUTI‘
Asst. Ro,;!slrar, Jolnt Stock Companlas. '

{ZER‘TGHEQ TRUE COFRY
KW Limited

‘o Y Led
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No. 2615

~ IN THE OFFICE OF
THE REGISTRAR OF COMPANIES UNDER ACT Vii OF 1913

"IN THE MATTER
- OF

HENRY WILLIAMS INDIA (1931)
LIMITED

*LE-0L64 40§ S192 ON ejeayian

L8056 S0l 6£2
920L  ON.SURq 1D OA 136paT Uy
Y1409 HLYN YHONIE3Q Aq pasajuz

of India, entilled ' The Indian Companies Act, 1913", Memorandum of Assoclatio
and Aflicles of Association {annexed) have been this day filed and registered In my
office, and that the said Company has been duly incorporaled and Is a Company
limited by shares, pursuant, to lhe provisions of the said Acl. . :

Dated this Sevenieenth bfday of February, One thousand
nifie hundred and thirly-one.

1 DO HEREE " SERTIFY that pursuant fo Act VII, 1913, of the Legislalive Councg

Memo. of {ags 1 Rs. As. P.

Sesl of the Reglatrar
“of Joint Stock Com-
paniss under Act Vil
of 1813

676 { For Registering the Company| 875 | 0 | ©

Do. Articies of Association | . 3 | O | O

Tolal Rs. | 878 | © 0

" Rupees Eight Hundred and Sevenly-eight only.

\ s K.C-.DUIT. e
‘Assll. Regislrar of Companios
under.Aet Vil el 1881,

VLND HIVN YECNIHNS

TR PEX




[THE INDIAN COMPANIES ACT, 1913]

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF
GKW LIMITED

1. The name of the Company is “GKW LIMITED".

Name changed from
: . . Henry Williams India
2. The Registered Office of the Company will be situated in Bengal. (1931) Limited, with
effect from 19"
December, 1934,
Further name
. changed from Guest
" (@)  To acquire and take over as a going concern the undertaking and Keen, Williams,
certain assets of Henry Williams ( India ), Limited, and with a view ~ imiedte GKF
thereto to enter into and carry into effect, with or without modifications from 21% October,
-or alterations as may be agreed upon, whether before or, after the 1994,
execution thereof, an agreement already prepared and expressed to
be made between Henry Williams (India), Limited, and the Liquidators
thereof ‘of the one part and the Company of the other part, a draft
whereof has been subscribed with a view to identification by A. H.

Bishop, a Director of the Company.

3. The objects for which this Company is established are :-

(b) To carry on the business of Iron-founders, mechanical and railway
‘engineers, and manufacturers of railway appliances, agricultural
implements and other machinery, tool-makers, brass-founders, metal-
workers, boiler-makers, mill-wrights, colliery owners, ship owners and
ship-builders, machinists, iron-and steel converters, smiths, wood-
workers, builders, painters, metallurgists, electrical engineers, water
supply engineers, gas-makers, farmers, printers, carriers and
_merchants, and to buy, sell, manufacture, repair, convert, alter, let on
hire, and deal in machinery, implements, rolling-stock, and hardware
“of all kinds, and to carry on any other business (manufacturing or
otherwise) which may seem to the Company capable of being
conveniently carried on in: connection with the .above, -or otherwise
calculated, directly or indirectly, to enhance the value of any of the
Company’s properly and rights for the time being.

(c) To carry on any business relating to the winhing and working of coal
and other minerals, the production and working of metals, and the
i : production, manufacture, and preparation of any other materials which
may be usefully or conveniently combined with the engineering or
manufacturing business of the Company; or any contracts undertaken
by-the Company, and either for the purpose only of such contracts or

- . -asanindependent business.

*(c1) To carry on all or any. of the businesses of manufacturers, instailers,
maintainers, designers, consultants, repairers, hirers, assemblers,

GKW Limited

* In ‘corporation of Sub-Clauses {(c1) and (c2) approved at the Extraordinary General Meeting
held on"12.12.1985 and confirmed by the Company Law Board by the Order dated 22.1.1987.
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Buyers, sellers, m‘xporters~ exporters distributors, agents and dealers
) of and in a!l e!ectnca! telecommumoatton electromechanical, electro-
A ; chemical and electmmc apphances apparatus, equipment, systems,
L sub-systems, compo,néntsi §pares and - electronics and tele-
o ‘ communication requtsites X

*(c2) To carry on all or any of‘ the businesses of manufacturers, installers,
~ maintainers, des:gners -consultants, repairers, hirers, assemblers, @
buyers, sellers, xmpor&ers exporters distributors, agents and dealers
of and in testing and. measdnng instruments of all types, sizes,
o shapes, capacxtzes and descriptions and electronic office equipment ;
A ofaltkinds. = = = * ¢ o
ot oL **(¢3) To carry on the business of Leasing, Hire Purchase, sale on Instal-
" ment payment basis and telling on hire and entering into any financial
arrangement in acquiring by import or otherwise and providing on
lease, hire, installment payment or rent in India and abroad all types
of Plants, machinery, equipment, tools, dies, moulds, appliances,
implements, containers of every kinds and description, instruments or
apparatus, installations and fittings = for domestic, industrial,
commercial, trading, office or agricultural use ; Vehicles including
motor cars, buses, lorries, trucks, tempos, coaches, motor cycles,
scooters, and motor vehicles of every kinds and descriptions ; and
accessories of all such vehicles ; land, building, offices, showrcoms,
shops, factories, godowns. or any immoveable properties or real
estate, furniture; fixtures and fittings, airconditioners, refrigerators, o .
televisions, video tape recorders ~and all other electrical and
electronic equipment ; and all other things of whatsoever nature or
description capable of being used therewith or in the manufacture,
maintenance and working thereof.

**(c4) To carry on the business of designers, developers, assemblers,
manufacturers, renters, hirers, repairers, buyers, sellers, exporters,
agents and distributors of and dealers in and with computers,
computer software, computer peripherals, mini computers, micro
processor based systems, data modem equipment, data processing
machines by whatever name called, data processing systems, tapes,
cards, floppy disks, equipment, printers and related equipment,
calculators,  tabulators, memory - equipment, permanent magnets,
ceramic and rubber magnets, ferrites of all kinds and appliances,
articles and things required for or used or capable of being used in
connection with foregoing ; and to carry on the business of computer

r engineers and to devise.and design computer programming and
render computer and data processing services of every kind.

**(c5) To carry on the business of real estate and to acquire by purchase,
lease, exchange, development, _;COnstruction, building, erection, or fo
demolish, re-erect, alter, repair, maintain, re-model! or otherwise deal -
in and make advances on the security of an deal in land, buildings,
estates, hereditaments, roads, highways, docks, bridges, canals,
dams, ports: reservoirs or any other structural or architectural work of
any kind whatsoever either by the Company or on a Joint Venture

** In corporation of Sub-Clauses (c3),  (c4), (c5).and (c6) approved. .at iive Extraordinary
General Meeting held on 15.6.1992 and confirmed by the Company Law Board by its order
dated 24.8.1992.

e
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. such purpose o prepare eslimales, designs, plans, specifications or
models and lo do such.other act that may be requisite thereol,”and -

to otherwise deal In ollices, llals, houses,’ bungalows, chawis,
* Taclorles, godowns, warehouses, shops, cinéma, thealres and olher

*conveniences of all kinds and propatlies of all kinds and déscription,

and to act as lownplanners,. surveyors,  valiers, -appraisers,

~ decoralors, furnishers, fumnilure makers, merchans, “dealers In

cement, stesl, Iron, fuel,.coke, wood, coal, limber, and other building

- requisites and lo manulaclure requisiles for above and. prelabricated

" houses, aparimenls and struclures elc, :

. : **(c6) To cany .on the business. ol engintering consullanls and-lo supply
. and prgvide, mainlain and - operale, design: any -engineering
' consullancy services: applicable over the wholg range of induslry,
© trade and commerce and lo acl as consullants and to advise and
. assist ‘on all aspecls of corporale, commercial and industrial
. management or aclivily Including ~ produclion;  personnel,
* manulacturlng, ‘training, advertising and public relalions, publi
. welfare, marksling, {axatlon, technology, insurance, purchasing,
“sales, quality conlrol, computer applicallons, soltware, produclivity,
- ‘planing, research and duyeiopment, organisation, impori-and expor
. business, Induslrial relalions and managemenl and fo make
- svaluationis, feaslbliily sludigs,-projeéct reports, forecasts and surveys
and to give expert-advice and suggest ways and means for improving -
sificlency In {rades and:Industries.of all kinds In Indla and elsawhére
In the -world and Improvement: of business mansagoment, office
organisalion and expott.maragement’; to supply and to provide, -
. malntain and operale semvices, facilities conveniences, bureau and
“‘the_like-for the benelit of any company ; lo recrult and/or advice on
the vecrultment o slalf for any company. . | |

***(c7) To produce, manufacture, treat, process, refine, Import, export,
‘purchase, sell and generally lo deal In, and to acl as brokers,
agents, slocklsts, dislribulors and suppllers of all kinds of cement
whelher ordinary, while, coloured, porlland, pozzalana, alumina,
blast lumaces, ‘silica or olherwise, cement producis of any
-descriplion such as pipes, poles, slabs, asbeslos, sheels, blocks,

- tiles, gardenware and olhierwise; and arlicles, things,-compounds
“and preparalion. conniecled :with-the:aforesald products. and lo
: Acan?r_:.,o_n% business.of .;ntglidlnéf;eandf;conslrucllon‘ aclivity Involving -
. appllcailon .ol cement ,and..other_bullding matetlals.-and In.-
-conneclion therewlll {o lake.on lease or acqulre, erecl, construct,,
: ',B,.S.lﬁhﬂs"f:!a.;wor‘l<.;ope.%§%€l§;fﬁ,l}d maintain. cemen! faclorles, quarries,:
ang ol o

. - mines,workshop £ WO ]
~ ***(c8) "To selup laclorles antl'dedl in ‘Griishilfit and markeling ‘of vaious

- maletlals e.g:-red oxlde;drchresirsiennas, baryles,calclum,

‘ ‘ .gypsum', mnevs(wne,u.chm..clay;mapatone;quanz'faand sliica: elc.-

| - by-lakipg on lease; 0&;’:94&3&%%',#&&9%3%fm nes; and. pulling - up

- machinery for pulverlsing varlous milnerals,

**c9) To work, manufaclire dnd-'prépare pofcelain, clay and ils

- " adjuncls of Incldental products:and-to manufaclure-bricks, liles

- -and other malerlals {rom-adjuncls.and-incidental producls and lo

sell all or-any such producls-ordhings.. - - Lo

9

ot

GKW. Limited -

**¢ . Incorporation oi Sub-Clduse ('67"). (cs 2 (' cé ) (_.461'0 Jo{ett ), {e12). 4 13 }
.(ctdg (e15), {e16-"and (17} approved at-tha Exira Ordinaty Genarsl Meeting held
on-12..5. 1895 and conlirmed by Wia Company Law Board by its order daled 15.03095.




(4)

+**(ci0) To carry on invesligalions lo-discover places where cement can
.~ be profltably made, or where malerials, for any manulacluring
work the Company Is enlilled lo carry on can be oblained and lo -
fb‘llain r?s;lj{ecling. licences and do prospecling or research work
- In that behali. - SR

'“(ci-t):To work mines or quarries and lo_prospect for, search lor, llrid,
win, get, work crush, smelt, manufacture or otherwise deal with
. ‘limestone; chalk, clay, ores, melals, minerals, olls, preclous and-

_other slones or deposils or producls and generally lo carry on the.
business of mining in all branches. o CTEL

*+ (612) To carty on the business in all its branches of electnc power, -
* eleclrical engineers, electriclans, mechanical/clvilhydel engineers -
and lo generale, accumulale, lransmil, distribule, purchase and
supply electriclly on a commercial basis for the process of light, -
heal, molive power, traclion and for all other purposes for which
eleclric energy can be employed, Including the establishment,.
operalion and maintenance of generaling ‘slallons, and to
manufaclure and deal in all apparalus and things : required
including acciuislfuon and operalion of coal mines, quarries elc.
~for, or capable of being used In.conneclion wilh the generalion,
- distribution, transmission, supply, accumulalion, wheeling and
banking and employment ol eleclricily and lo cany on.lhe
business of Operalors, Constitanls and Advisers In relation to the

" busliness aforementioned.

***(c13) To underlake one or more Power Projecls and carry on the
* 7. buslness. of an Electric, Power, Light, Heat and/or Supply
- -Company, all ‘'of them-as conlemporaneously underslood, either”
* singly or In‘tollaboration or under‘assignment of any nalure with -
nr from-any other person or authorily; 10" erect, commisslon, run-
as an agent or manager, o provide ‘dny:assistance In ereclion,
commissioning and running of any rower plant or project, lo
.undertake along or In collaborallon wilh one or more persons

any powerprofect. - - ,

**»(c14) To acquire concessions or licenses granled by and lo enter Inlor
=" conlracts with the Government of India or liie Govemment of any
Stale In India or any Municipal or Local Aulhorily, company or
person, for the conslruction, maintenance and operalion of any
. electrlc installation Tor the. produclion, transmission or use of -
~eleclric power for lighling, .healing,. slgnalling,. lelephonic or
traction, -water ‘pumplng -and. disiribulion. thereol ,or -molive:
purposes, Including the appli¢alion therenl lo.railways, ramcars, .
.omnibuses, carriages, ships and.potls, conveyances and objecls, -
~ or any other purpose and-0.apoint.agenls lo.act on.behalf ol the
Company for all or any such aclivilies. S

***(c15) To construct, lay down and eslablish all necessary bulldings,

‘ " works, machineries, mains, cables, wires,lines,.accumulalors, .
lamps and appliances and.lo generate,~accumulate, dislribule
and 'supply eleclricily and light.and/or heat:slresls, -markels, .
bulldings and places, bolh public and private. ' '

***(c16) To process, make:markelable, use, sell-and disposs of ash or any
gther maleslals proguced as a resull. of lhe generation ol
‘slectriclly and-lo prepars, manulaclure, sell and dsal In an
product capable ol being.produced .Irom.such. ash or suc

- othermalerals. ' :

*(c17) To'bér?' on the businesses of running (whether.under.licence or
~ olherwise), operaling, managing,.adyising..on:and supplying

GKW Limited
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telecommunicalion lacililies and syslems and syslems ol :all
~ kinds for the conveyance by any mheans whelher by way ol
sounds, visual.Images and signals ol all kinds or otherwise, and
. to build, supply, operale, manage, advise.on and deal In seryices
and faclillies for-or In relalion lo communicalions of all kinds.and

.services and. lzcllilies which Incorporale, use or- are -used In
conjunclion with,’ Inconnection wilh or anclllary lo, lele-
- communicallon ‘syslems or lelecominunicalion apparalus and
equipment-and lo carry on lhe businesses of.running, operaling,
managing, advislng on and supplying In formalion/data processing

. and- Information '

, relrieval syslems and syslems ulllising the:
“_ capture, slorage, forwarding.. processing, transmission or recelpl
of messages and signals (including but not limlled lo dala,
sounds and-visual Images) by; wilh the ald of; In conjunclion with, -
or In way ulllising; compulers, o¥ similar equipment, and compuler

programs and databases™ - o

{d) To apply for, purchase, or olherwiss acquire, any palents brevels

‘d’Invontlon, licences, concesslans, and the like conlerring any exclu- -
slve or non-exclusive or limiled right lo use, or any secrel or olher

- Information as {o any Invenllon which“may seem capabls: of being .
used for any of the purposes ol the Gompany, or the acqulsilion of -
which may ssem calculaled direclly or Indireclly to benellt the
~ Company, and lc uss, axerclse, devalop, or granl licences In respecl

" of, or olharwise {urn io account the propetty, rights or Inlormation so &

: a@oqulred. i ~

{8) To underiake and carry on any business, lransacllons or operalion
commonly underiaken or carrled on by linanclers, promolers of com-
panles, bankers, u,nderw'dle‘rgs, concesslonalres, conlraclors for public
and-other works, capllalisis :or merchanls. S

- () To promole, carry on, mainlain and devolop \rade of all kinds and
trade, Industrial, commerclal and financlal relalions of every kind and

' , ' | - Adéscrlpu’o‘n,, :.I :

B

{g) To purchase or otharwlse acquire, and lo sell, dispose ol, and daeal
with’ mines ‘and mining ;}gh!'s,*'?f?fah‘d‘.*'f-’vi‘c);i’e y ‘supposed lo contaln
minerals, mineral olls or preclous slonos, and undartakings connecled
therewlth, and to work, exerclse, develop, and turn lo accouni mines

and mining righls, gind;vany,.unq;em;aképg‘s;-‘;f.cqnnapte.d therewith, and fo

: bit;yiél sgl;l,_..r,e'line.\ manipulate, and.deal.inqminsrals or. mineral olis of
ak gings, . i '

anulacturing, trading,.
grelal or otherwlse,

{h) To camy on any elher business,
linanclal, mining, agricullural:or p; .
. ' which‘may-be capable of being.¢ anlly.carried on In connection.

- ~ wiih the above or may be caiculaled {o énhance direclly or Indlreclly

' ' o ‘tha:valug of-ar-rende rolitable-any propery-or.business of the -

: .'qupaﬂwBl,"-:éSS'JS{iOf_fcoﬁ.dUbél‘g'lo- the ‘economical or prolilable

' carrylng o of such buslness. ' i

aiing. prolils, union of Inleresl;.

“ seskion, agency or other-

co-cperation, joint:

© GKW Limiied




(5)

wise with any parson or wilh any: company ¢ whether promoted or
{ormed by the Company or nol ) carrying on or engagad in or aboul
1o carry on or engage In any buslingss or. trensacllon -which the Com-
-pany s authorised lo carry an or engage In or any business or {ran- -
- saclion capable of belng conducled so as direclly or Indlrectly to
. benslit the.Compaay and lo lend money (o, guaranles lhe contracls
 of, or otherwisé a«sist any Such parson or Cempany. and lo lake.or
otherwise acquire. (and whether py orlginal applicalion or otherwise)
shares and secu: lles of any such Company, and:lo sell, hold, re-
Issus, wuh or wilhiout guaranlee, or olherw{se cieai wlln Inq samae.

@ To purchase, lake on (ease. or otherwise acquire, euner absoiule!y.
or for any limited | terest, any Immovable or movable property or any
rights or things In ustlon lor use In or In_connactlon with any bysiness’
ol the Company, a d In paricular, but withoul limiting the zeneramy ,

ol-the words alores ild, any lands, lensments or heredilamenls In any
pant of the world, ¢ ‘any rights or pr(vl(oges In conneclion therewith,
and. any patenls ¢ patent righls .or other simllar monopollas or
privileges, and any cencss or aulhorllles, whether In respect of any
Inventions or In respﬁct of or over any: properiy, and any trade marks.
trade names. or cop rlghls, and lho goodwm or connection of any
business br under Ing -and the benaelll of any convanants or
“agreements, positive - rreslrlc&lve and the right to call for and enjoy"
the benalit of the serv :es of any person or persons. and every olher
kind .ol benslil or adv ntags, whether personat or allaching lo any

‘realor personal propar . andiwitha view Ihe‘fr slo'to make or acqulre

the benem ot any ‘(ondilidnal *oF ‘.'"“ Hal contracls, or any'

®

wmklng. USlng. carry "g.. ,
separale undenaktng e -

h To negoliale loans for:lhe. Jompany or.olher. persons or bodles. lo
- lend moneys, securilies, an J.olherpropemes. lo.draw, make,: accept :
lssus, -sndorse, discount, . “uy,.sell.and. deal.In. bllis. of exchange,.
promissory. noles, hundues, drallsgbllls:i of: lading,-warrants, and other:
negoliable or translerable instruments;and: all ‘kinds of securllles.f;
and to: become 'surelies. anet gueranlors; Ior any purposee.. :

(m) To invesl any moneys of lm Comgq%pol Jmmedialely requ!red !or
the purposes of. lis business In, ner.as.may, be thought fit,
and lo flend. monay lo such Iefms, with orwithou!t,
secunly. as. may- ba mough sl ot the: Company, , : , ,
and In parlicular: 1o custom ‘ f'havlng dealings with . Ly
~ the Company or lo- compa .Aﬂrms or'persons carrying -on any ,
buslness which ‘may be uselt . or. benaﬂclal lo lh!s _Company,

()  To borrow or raisa money for lhe purpose of lhe Company In such
manner and upon such lerms « s may seem expedient, and (o secure
the repayment thereof and ol naneys owing or“obhgai!cns incurred
by lhe Company. and lo create. tssue and allol’; redeemabla or
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& f!rredaemab!a bonds. moﬁgagas or olher %nslrumania. -mortgage,
, : 'debenlures or mongaga deben&ura-slock (such bonds. debeniuras or
% , debenlure-s!ock being made payabie lo bearer or plherwise, and
|  lssuable or payable elther al par, & pramium, discount, or as fully
_ pald), and for any such purposes to charge all or any part of the
property and proilts of tha Company boih prsssnt and lulure includlng

ils uncailed caplial,

{0) To maka donailons to such persons and In such cases, and slther of
cash or olher assels, as may -bs lhought directly or indireclly,
‘conducive to any of the Company's objecls or otharwise expadianl,

_ and In pariular tq: remunarale any person or corporalion introducing
 business to thls Company ot placing ‘or- assisling to place or
, guaranj,eelng the placing of shares In the Companys caplial, or any
_debenilires or other sucurules of the Company, or In or about ths

' ‘promoiion ol the Company of the coduct of lts. buslness, or lo enler -

Inlo any agreement in respect thereol and lo subscribs or guaranies
- money-for charltabls or bensvolent objecls, or for any exhibilion, or
for any-public, gensral or olher objsct, and lo ald in the eslablishment
. and suppor of assoclations for the benslit of persons smploysd by
~or having dealings with the Company, and In particular. provideni,
irlendly or-other beneflt saclelles, and to grant any penslon, eliher by
e .way of and annual payment or a iump sum, lo any olficer or servant
. ol lhe_ Company, or lo his relalives or depsndanis, :

(p) To enter Inlo any arrangemem wnh any govemmenk -or aulhorilles,

~ supremae, munlcipa Jocal or otherwlise, and lo obtaln from any such

o T ~_governmen! or ‘authorilles any rights, ccncasslons, charters and

L . : : - privileges, which may be thoughl conducive 10 lhe Companys objecls
L ~ orany of them. ; : :

‘(q) To sell, exchange, lease, underlease. surrender. .abandon,
amalgamale, subdivide, morgage or oclherwise deal wilh, sither
abosolulely, condillonally, or for any limited Interasts, all or any part

_of the underaking, propery, righls or privileges of the Company,.as

" a going concern or otherwise, lo any public body, - uorporatiun
company, sociely, or associallon, or lo any person, or persons, lor
such considerallon as the Company may think {it, and In parilcular for”
any slock, shares (whelher wholly or partly pald), debenlures,
debenlure-slock, sucurilies or propery ol any other. company.

oty To pay. oul of the fnds of the Company all or any expenses which :

: ~ the Commpany may lawlully pay oﬂ and Incldeni {o the promollon, -
{ormalion, organlsahon rcgi.,!rauon adverus!ng, and = lhe
, L eslablisluncnt of lhis or any 'such’ oliver company, as is menlioned In
: o the last precadmg sub-ctause andlo the Issue and subscrip%ton of

_* GKW Limited




(8)

. the: share or loan capxtal rncludmg brokerage and commlssrons for
ob:aining: apphcat:ons for, or placing or guaranteemg the p!acmg ofthe

 shares or any debentures, debenture-stock or other securities of thxs or. .

any such other company, and also all expenses attending this issue of ' S =

" circulars, reports, maps ‘plans; or notnces or the printing, stamping S

and crrcuiatmg of proxies or forms to be filled up. by the members of this' -

Company

(s) “To. dnstnoute any of the assets or property of the Company among the .
' members in speckle or otherwise, but so that no dxstnbutron amountmg‘
to a reductlon of capital be made wrthout the s,anc.tlon of the Cowtv

~ where necessary

t To da all or any of the above thmgs in any part of the world, erther as e ' e
' principals, agents, contractors, trustees, or otherwise, and either alone ' :
_or in conjunction with others, and either by or through agents, sub-
contractors, trustees or otherwise, with power lo appointa trustes or
trustees, personal or corporate to hold any property on behalf of the
Company, and to allow any property o remain outstandmg in such trustee

or trustees.

{(u) " Todoall such other thmgs asare mcrdental or may be thoughtconducwe '
to the attainment of the. above ob;ects or any of them ,

4. The liability of the members is limlted

5. The capital of the Company is Rs.108,91, 50, 080 divided into 5 96 65 008 Equity .
Shares (Ordinary Shares) ofRs.10/-eachand 4, 92 50,000 Redeemable Preference .
Share of Rs.10/- each and there shall be attached to the said Equrty and Preference
Shares respecttve!y such rights, pnvrleges and conditions as may be decrded by -
the Board of Directors at the time of issue includmg in the case of Preference
Shares condition as to convertrbmty theteof into Equity* ‘Shares and in case of
such condition being attached-to the Preference Shares, the Preference Shares ' e 0

“shall stand coniverted into Equity Shares of equivalent face value i in accordance : o
with the terms of the condmon of convembrltty attached thenato : -

GKW Limited
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Wa, the several persons whose names and addrssses are subcﬂbed are’
" desirous of being formed inlo a Company inpursuance of this Memorandum of
-associallon, and we respeclively .agres lo lake the number of shares in the
»capllal oi the company sel opposile our respeclive namas.

, ) ' Names, Addresses and Desctipuons ] = -'-’Numbér _6} Shares laken by
: ul Subscrlbers ‘. . f.° - each Subscriber
s - Owen. Filchhrd Willams, : . N
' 7, Church Lane, Caiculla. . One- -
.- Engineer, - ' A

~ Managing Director,

Allred Harold Blshop. B '
7. Church Lane, Calculla. : ~ One
Engineer, g e ; '
Director and Generai
: Manager:.

: 'rom_g.‘ T Two

* Dalsd this 16lh day of Fabruary. 1931

W‘iness :

S Ssouggzson. . CERTIFIED TRUE COPY
‘Calculta For KV Limited
" Nlaw
Authorised Signalory.

GKW Uimited
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Note — The conditions contained in the Memorandum of Association have been
modified as follows :—

1. By Special Resolution of the Holders of the Cumulative Preference shares passed
at an Extraordinary General Meeting held on the 30th day of December, 1946,
the Cumulative Preference Shares were converted into Ordinary Shares.

2. By Special Resolutions of the Company passed at an Extraordinary General
Meeting held on the 30th day of December, 1946, (a) the Share Capital of the
Company was subdivided into 4,00,000 Ordinary Shares of Rs. 10/- each and (b)
the authorised capital of the Company was increased from Rs.40,00,000 divided :
into 4,00,000 shares of Rs.10/- each to Rs.2,00,00,000 by the creation of 16,00,000
shares of Rs.10/- each.

3. By Special Resolution of the Company passed at an Extraordinary General Meeting
held on the 14th day of July, 1955, the authorised capital of the Company was
increased from Rs.2,00,00,000 divided into 20,00,000 shares of Rs.10/- each to ,
Rs.3,00,00,000 by "the creation of 10,00,000 shares of ‘-
Rs.10/-each. ' :

4. By a Special Resolution of the Company passed at an Extraordinary General -
Meeting held on 29th May, 1959, the authorised capital of the Company was
increased from Rs.3,00,00,000 divided into 30,00,000 shares of Rs.10/- each to
Rs.6,00,00,000 divided into 60,00,000 shares of Rs.10/- each. »

5. - By a Special Resolution of the Company passed at a General Meeting held on
24th December, 1963, the authorised capital of the Company was increased
from Rs. 6,00,00,000 divided into 60,00,000 shares of Rs.10/- each to
Rs.10,00,00,000 divided into 1,00,00,000 shares of Rs.10/- each.

8. By a Special Resolution of the Company passed at General Meeting held on
31st October, 1973, the authorised capital of the Company was increased from
Rs.10,00,00,000 divided into 1,00,00,000 shares of Rs.10/- each to
Rs.20,00,00,000 divided into 2,00,00,000 shares of Rs. 10/-each.

7. By Special Resolution of the Company passed at General Meeting held on 21st
May, 1882, the authorised capital of the Company was increased from
Rs.20,00,00,000 divided into 2,00,00,000 shares of Rs.10/- each to
Rs.30,00,00,000 divided into 3,00,00,000 shares of Rs.10/- each.

8. By Special Resolution of the Company passed at General Meeting held on 26th
August, 1994, the authorised capital of the Company was increased from
Rs.30,00,00,000 divided into 3,00,00,000 shares of Rs.10/-each to
Rs.45,00,00,000 divided into 4,50,00,000 shares of Rs.10/- each.

8. By Special Resolution of the Company passed at an Extra Ordinary General
Meeting held on 12th May, 1995, the athorised Capital of the Company was
increased from Rs.45,00,00,000 divided into 4,50,00,000 shares of Rs.10/- each
to Rs.50,00,00,000 divided into 5,00,00,000 shares of Rs.10/- each.

10. By Special Resolution of the Company passed.-at an Extra Ordinary General
- Meeting held on 31st October, 1995, the authorised Capital of the Company was
increased from Rs.50,00,00,000/- divided into 5,00,00,000 shares of
Rs.10/- each to Rs.80,00,00,000/- divided into 5,50,00,000 Equity Shares
(Oridinary Shares) of Rs.10/- each and 2,50,00,000 Redeemable Preference
Shares of Rs.10/- each. ‘ -

11. By the Board Resolution of the Company dated 30th day of January; 2006 in

- terms of the Order of the Board for Industrial and Financial Reconstruction (BIFR)

dated 1stAugust 2005 and amended order dated 5th October 2005 the authorized

capital of the Company was increased from Rs.80,00,00,000/- to Rs.84,66,50,080/

- divided by 5,96,65,008 Equity Shares (Ordinary Shares) of Rs.10/- each and
2,50,00,000 Redeemable Preference Shares of Rs.10/- each.

12. By the Board Resolution of the Company dated 1st day of April, 2007 in terms of -
the Order of the Board for Industrial and Financial Reconstruction (BIFR) dated
1st August 2005 and amended order dated 5th October 2005 the authorized
capital of the Company was increased from Rs.84,66,50,080/- to
Rs.108,91,50,080/- divided by 5,96,65,008 Equity Shares (Ordinary Shares) of
Rs.10/- each and 4,92,50,000 Redeemable Preference Shares of Rs.10/- each.
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(e) “Board of Directors” or “the Board” means the Board of
' Directors for the time being of the Company.

(f) “Committee” shall mean committees as constituted under the
relevant provisions of the Act.

(g) “Company” means GKW LIMITED.

(h) “Month” means Calendar month.

(i) “Nominee Director/s” shall mean Director/s appointed under
Article 136 of these Articles. B =7

(i) “Office” means the Registered Office for the time being of the
Company.

(k) “Postal Ballot” means voting by post or through electronic
means.

(I) “Proxy” includes Attorney duly constituted under a Power of
Attorney. '

(m) “Register” means the Register of Members, including any
foreign register maintained pursuant to the Act read with Rules
thereunder provided that the register and index of the
Beneficial Owners maintained by the Depository under Section
11 of the Depository Act, 1996 shall also be deemed to be such
Register. SO :

(n) “Seal” means the common seal of the Company.

(6) “In Writing” and “Written” include prinfing, typing; lithography
and includes electronic mode and other modes of representing
or reproducing words in a visible form. '

(p) “Year” means the Financial year of fhe Company.

Words and expressions not used and not defined in this Article, but
defined in the Companies Act, 2013 or the Securities and Exchange
Board of India Act, 1992 or the Depositories Act, 1996 shall have the
same meanings respectively assigned to them in those Acts.

Reference to the singular includes the plural number and vice versa.
Reference to any gender includes a reference to all genders.

Share capital and variation of rights %

Allotment of shares. 3. Subject to the provisions of the Act and these Articles, the shares in
the capital of the Company shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as
they may from time to time think fit.

GKW Limited




Issue of share
certificate.

Issue of new

certificate in placeof -

-one defaced, lost or
destroyed.

Provisions as to issue

of certificates to
apply mutatis
mutandis to
debentures, etc.

3)

Every Member, other than a Beneficial Owner, shall be entitled,
without payment, to one or more certificates in marketable lots, for
all the shares of each class or denomination registered in his name,
or if the Board so approve (upon paying such fee as the Board may
from time to time determine) to several certificates each for one or
more of such shares and the Company shall complete and have

ready for delivery of such certificates within 2 (two) months from

the date of allotment, unless the conditions of issue thereof
otherwise provide or within one months of the receipt of
application of registration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the case may be.
Every certificates of shares shall be under the Seal of the Company
which shall be affixed as prescribed in the Applicable Law and shall
specify the'number and distinctive numbers of shares in respect of
which it is issued and the amount paid-up thereon and shall be in
such form as the Board may prescribe and approve, provided that in

- respect of a Share(s) held jointly by several persons, the Company

shall not be bound to issue more than one certificate and delivery of

a certificate of shares to one or several joint holders shall be a

sufficient delivery to all such holders. For any further issue of

certificate to such joint allottees, the Board shall be entitled, but

shall not be bound to prescribe a fee.

(i) if any share certificate be worn out, defaced, mutilated or torn
. or if there be no further space on the back for endorsement of

. transfer, then upon -production and surrender thereof to the

Company, a new certificate may be issued in lieu thereof, and if
~any certificate is lost or destroyed then upon proof thereof to

" the satisfaction of the Company and on execution of such

. indemnity as the Company deem adequate, a new certificate in
- lieu thereof shall be given. Every certificate under this Article
~..-shall be issued on payment of fees for each certificate as may be

~ fixed by the Board. Further, no duplicate certificate shall be

issued in lieu of those that are lost or destroyed, without the
prior consent of the Board and only on furnishing of 'such
supporting evidence and/or indemnity as the Board may require,
and the payment of out-of-pocket expenses incurred by the
Company in /investigating the evidence produced, without
payment of fees if the Board so decide, or on payment of such
fees as the Board shall prescribe. '

~Provided that notwithstanding what is stated above the Board
shall comply with such rules or regulation or requirements of any
Stock Exchange or the rules made under the Act or rules made
under Securities Contracts {Regulation) Act, 1956, as amended or
" any other Act, or rules applicable thereof in this behalf; provided
further, that the Company shall comply with the provisions of
Section 46 of the Act and other Applicable Law, in respect of
issue of duplicate shares.

(i) The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures (except where the
Act otherwise requires) of the Company.

'GKW Limited




Trust not recognized.

Power to pay
commission in
connection with
securities issued.

Rate of commission
in accordance with
Rules.

Mode of payment of

commission.
Issue of  further
shares not to affect
rights of - existing
Members.

Power to issue
redeemable
preference shares.

Numbering of Shares.

Option to receive
Share certificate or
hold shares with
depository.

i1,

(4)

Except as required by law, no person shall be recognized by the
Company as holding any share upon any trust, and the Company
shall not be bound by, or be compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future

* or partial interest in any share, or any interest in any fractional part

of a share, 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.

(1) The Company may exercise the powers of paying commissions

conferred by Sub-section (6) of Section 40 of the Act, provided

~ that the rate per cent or the amount of the commission paid or

- agreed to be paid shall be disclosed in the manner required by
that section and rule made thereunder.

Provided that the rate or amount of the commission shall not
exceed the rate or amount prescribed in the Companies (Prospectus
and Allotment of Securities) Rules, 2014. o

(i) Further provided that the commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or
partly in the one way and partly in the other

The rights conferred upon the holders of the shares of any class

“issued with preferred or other rights shall not, unless otherwise

expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

Subject to the provisions of the Act, any preference shares may,
with the sanction of Members, be issued on the terms that they are
to be redeemed on such terms and in such manner as the Company
before the issue of shares may, by Special Resolution, determine.

Each share issued by the Company shall be distinguished by its
appropriate number.

Provided however that nothing herein shali appiy to the shares of

- the Company held with the Deposatory

A person subscribing to shares offered by the Company shall have

the option either to receive certificates for such shares or hold the
shares in a dematerialized state with a depository. Where a person
opts to hold any share with the depository, the Company shall
intimate such Depository the details of allotment of the share to
enable the depository to enter in its records the name of 'such
person as the Beneficial Owner of that share. '

GKW Limited




Cancellation - of
certificates upon
surrender by a
person.

Option to Beneficial
Owner in respect. of
any securities.

Directors may issue
shares otherwise
than for cash.

Installments on
shares to be duly
paid.

Liability of Members.

Who may be
registered.

Further issue of
share capital.

12.

13.

14.

15.

16.

17.

18.

()

Upon receipt of certificate of securities on surrender by a person
who has entered into an agreement with a depository through a
participant, the Company shall cancel such certificate and substitute
in its records the name of Depository as the registered owner in
respect of the said securities and shall also inform the Depository
accordingly.

If a Beneficial Owner opts out of the depository in respect of any
security of the Company, the Company shall, on receipt of the
intimation from the Depository and on fulfiliment of such conditions
and on payment of such fees as may be specified by the regulations
made by SEBI, issue certificate of the said security to the Beneficial
Owner or the transferee, as the case may be, within such time as
prescribed under the Actorregulations issued by SEBI.

Subject to the provisions of the Act and these Articles, the Board
may issue and allot shares in the capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company in the conduct of its business and
any shares which may be so allotted may be issued as fully paid-up
or partly paid-up otherwise than for cash, and if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, as the case may
be.

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

Every Member, or his heirs, executors or administrators shall pay to
the Company the portion of the capital represented by his share or
shares which may, for the time being, remain unpaid thereon, in
such amounts, at such time or times, and in such manner as the
Board shall, from time to time in accordance with the Company’s
regulations, require or fix for the payment thereof.

Shares may be registered in the name of any person, Company or
other body corporate. Not more than 4 (four) persons shall be’
registered as joint-holders of any share. '

The Board or the Company, as the case may be, may, in accordance
with the Act and the Rules, issue further shares to:

(a) persons who, at the date of offer, are holders of equity shares of
the Company; such offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person; or

GKW Limited




(6)

(b) employees under any scheme of employees’ stock option; or

(c) any persons, whether or not those _persons include the persons
referred to in clause (a) or clause (b) above.

Mode of further 19. Afurther issue of shares may be made in any manner whatsoever as »

issue of shares. the Board may determine including by way of preferential offer or .
private placement, subject to and in accordance with the Act and '
the Rules. ' ' : '

lien

Company’s lienon 20. (i) The Company shall have a first and paramount lien upon all the

shares. ‘ shares/debentures/securities  (other  than fully  paid-up S

shares/debentures) registered in the name of each Member
(whether solely or jointly with others) and upon the proceeds of
sale thereof, for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such
shares/debentures/securities and no equitable interest in any
~ shares shall be created except upon the footing, and upon the
condition that this Article will have full effect and any such lien
shall extend to all dividends and bonuses from time to time
declared in respect of such shares. Unless otherwise agreed, the
" registration of a transfer of shares shall operate as a waiver of
the Company’s lien, if any, on such shares/ debentures/
. securities.

(i) Subject to Applicable Laws, the Board may at any fime declare
any shares/ debentures/ securities wholly or in part to be
exempt from the provision of this Article. :

Enforcing lien by sale. 21. For the purpose of enforcing such lien, the Board may sell the shares
' subject thereto in such manner as they shall think fit, and for that
purpose may cause to be issued a duplicate certificate in respect of
such shares and may authorize one of their Member to execute a

" transfer thereof on behalf of and in the name of such Member.

validity of sale. 22, (i) To give effect to any such sale, the Board may authorize some
‘ person to transfer the shares sold to the purchaser thereof.

Purchaser to be (i) The purchaser shall be registered as the holder of the shares
registered holder. S . comprised in any such transfer. :
Purchaser not (i) The purchaser shall not be bound to see to the application of *
Affected. - 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. ‘ '
Application of | - 23, (i} The proce,eds' o_f,the sale shall be received by the Company and

- proceeds of sale. _applied in payment of such part of the amount in respect of
' which the lien exists as is presently payable. ,
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29,

31

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

The receipt of the Company for the consideration (if any) given for
the share on the sale thereof shall (subject, if necessary, to
execution of an instrument of transfer or a transfer by relevant
system, as the case may be) constitute a good title to the share and
the purchaser shall be registered as the holder of the share.

In exercising its lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and
accordingly shall not (except as ordered by a court of competent
jurisdiction or unless required by any statute) be bound to recognize
any equitable or other claim to, or interest in, such share on the part
of any other person, whether a creditor of the registered holder or
otherwise. The Company’s lien shall prevail notwithstanding that, it

~ has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures of the

- -Company.

The Board of Directors may, from time to time and subject to the

terms on which shares have been issued and subject to the
conditions of allotment, by a resolution passed at a meeting of the
Board, or otherwise as permitted by the Applicable Law make such
call as it thinks fit upon the Members in.respect of all moneys
unpaid on the shares held by them respectively, and each VMe‘mber

- shall pay the amount of every call so made on him to the person or

persons and at the times and places appointed by the Board of
Directors. A call may be made payable by instaliments.

The option or right to make calls on shares shall not be given to any
person except with the sanction of the Company in Board Meetings.

Each Member shall, subject to receiving at least 14 {fourteen) days’
notice specifying the time or times and place of payment, pay to the
Company, at the time or times and place so specified, the amount
called on his shares.

The Board may, from tiine to time, atits discretion, extend the time
fixed for the payment of any call in respect of one or more Members

as the Board may deem appropriate in any circumstances.

A call may be revoked or poStponed at the discretion of the Board.
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A call shall be deemed to have been made at the time when‘the
resolution of the Board authorizing the call was passed and may be
required to be paid by installments.

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

(i) If a sum called in respect of a share is not paid before or on the

~ day appointed for payment thereof, the person from whom the
sum is due shali pay interest thereon from the day appointed for
payment thereof to the time of actual payment at 10%(ten per
cent) per annum or at such lower rate, if any, as the Board may
determine.

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

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

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

The Board:

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

(b) upon all or any of the monies so advanced, may (until the same

would, but for such advance, become presently payable} pay
interest at such rate as may be fixed by the Board. Nothing
contained in this clause shall confer on the Member (a) any right

. to participate in profits or dividends or (b) any voting rights in
respect of the moneys so paid by him until the same would, but
for such payment, become presently payable by him. -

If by the conditions of allotment of any shares, the whole or part of
the amount of issue price thereof shall be payable by instaliments,
then every such installment shall, when due; be paid to the
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Company by the person who, for the time being and from time to
time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder. ‘

All calls shall be made on a uniform basis on all shares falling under
the sameclass.

Explanation: Shares of the same nominal value on which different
amounts. have been paid-up shall not be deemed to fall under the
same class.

Neither a judgment nor a decree in favour of the Company for calls

or other moneys due in respect of any shares nor any part payment
or satisfaction thereof nor the receipt by the Company of a portion
of any -money which. shall from time to time be due from any
Member ‘in respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of

- payment of any such money shall preclude the forfeiture of such
- shares as herein provided.

At the trial or hearing of any action or suit brought by the Company
against any Member or his representatives for the recovery of any
money claimed to be due to the Company in respect of his shares, it
shall be sufficient to prove that the name of the Member, in respect
of whose shares, the money is sought to be recovered appears
entered on the Register of Members as the holder, at or
Subsequently to the date at which the money is sought to be
recovered, is alleged to have become due on the shares in respect
of such money is sought to be recovered, that the resolution making

- the call is duly recorded in the minute book, and that notice of such

call was duly given to the Member or his representatives used in
pursuance of these Articles and that it shall not be necessary to
prove the appointment of the Directors who made such call, nor
that a quorum of Directors was present at the Board at which any
call was made nor that the meeting at which any call was made duly
convened or constituted nor any other matters whatsoever, but the

- proof of the matter aforesaid shall be conclusive evidence of the

debt.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities including debentures of the
Company. '

Every instrument of transfer shall be executed both by transferor
and the transferee and the transferor shall be deemed to remain

- the holder of such Share until the name of the transferee shall have

been entered in the Register of Members in respect thereof.
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Board may decline to 43. In case of shares held in physical form, the Board may decline to
recognize instrument recognize any instrument of transfer unless: '
of transfer. :

(a) the instrument of transfer is in the form as prescribed in rules
made under the Act;

(b) the instrument of transfer is accompanied by the certificate of -
the shares to which it relates or, if no such certificate is in
existence, the letter of allotment of the share, and such other
evidence as the Board may reasonably require to show the right
of the transferor to make the transfer; and

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

shares.
Transfer of shares 44. On giving not less than 7 (seven) days’ previous notice in accordance
. when suspended. with the Act and rules made thereunder, 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 registration shall not be suspended for more
than 30 (thirty) days at any one time or for more than 45 (forty five)
days in the aggregate in any year.

Application by 45. Application for the registration of the transfer of a Share may be

transferor. made either by the transferee or the transferor, no registration

' shall, in the case of the partly paid Share, be effected unless the
Company gives notice of the application to the transferee subject to
the provisions of these Articles and Section 56 of the Act and/or the
Applicable Law, the Company shall unless objection is made by the
transferee within 2 (two) weeks from the date of receipt of the
notice, enter in the Register the name of the transferee in the same
manner and subject to the same conditions as in the application for
registration of the transfer was made by the transferee.

Provided that nothing contained in these Articles shall apply to
transfer of shares effected by the transferor and the transferee,
both of whom are entered as Beneficial Owners in the records of

the Depository.
No transfer to 46. No transfer shall be made to a person of unsound mind or to ;}
persons  with persons who are disqualified from contracting by any law to which
unsound mind. they are subject.
Transfer to be left at 47. Every instrument of transfer shall be left at the office. for
office and when to : registration, accompanied by the certificate of the shares to be
be retained. : transferred or if no such certificate is in existence by the letter of

allotment of the shares and such other evidence as the Board may
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require to prove the title of the transferor or his right to transfer the
shares. Every instrument of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Board may refuse to register shall be returned to the person

depositing the same.
Notes of refusal to 48. The Board refuses whether in pursuance of Article 43 or otherwise
k register Transfer. to register the transfer of, any share, the Company shall give notice

of refusal within 1 (one) month from the date on which the
instrument of transfer was lodged with the company.

Securities in a9 (i) All securities of the Company held by a Depository shall be

, . Depository shall be dematerialized and shall be in a fungible form.
- in ‘Fungible form.

>(ii)k Nothing contained in Sections 89 and 186 of the Act shall apply
in respect of the securities of the Company held by the
Depository on behalf of the Beneficial Owners.

Fee on registration of 50.  No fee shall be charged for the registration of any transfer, grant of

transfer, probate, _ probate, grant of letters of administration, certificate of death or
R etc. o marriage, power of attorney or other instrument
Provisions as to 51.  The provisions of these Articles relating to transfer of shares shall
N transfer of shares mutatis mutandis apply to any other securities including debentures
to - apply “~mutatis of the Company.

mutandis - to
debentures, etc.

Transmission of shares

Persons entitled 52. The executors or administrators of a deceased Member (not being

to share by one of several joint holders) shall be the only person or persons
transmission. recognized by the Company as having any title to or interest in such

share but the Board may require such evidence only recognized of
death as it may deemed fit, including requiring him to grant of
Probate or Letters of Administration or other legal representation as
the case may be from some competent Court.

Transmission in the 53. Any person becoming entitled to shares in consequence of the
name of the death, lunacy, bankruptcy or insolvency of any Member, or by any
Nominee. lawful means other than by a transfer in accordance with these

' : - presents, may with ‘the consent of the Board of Directors and
‘ ' : subject as hereinafter provided, elect, either: :

(i} to be registered himself as holder of the shares or debentures,
as the case may be; or

(i) to make such transfer of the shares or debentures, as the case
may be, as the deceased shareholder or debenture holder, as
~the case may be, could have made.
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Provided nevertheless that it shall be lawful for the Board in their
absolute discretion to dispense with the production of any evidence
including any legal representation upon such terms as the Board

~ may deem fit.

The Company shall be fully indemnified by such person from all
liability, if any, by actions taken by the Board to give effect to such
registration or transfer.

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

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

(iii) All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the Member had not
occurred and the notice or transfer were a transfer signed by
that Member. s “

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

Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within 90 (ninety)
days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the
requirements of the notice have complied with.

Notwithstanding anything contained in these Articles, every holder
of securities of the Company may at any time nominate in the
prescribed manner another person to whom the securities held by
him shall vest in the event of his death and the provisions of

~Sections 72 and 56 of the Act shall apply in respect of - such

nomination.

GKW Limited




Provisions as to
transmission to apply
mutatis mutandis to
debentures, etc.

Forfeiture of shares

if call or instaliment
not paid-notice must
be given,

Form of notice.

If notice not
complied with shares
may be forfeited.

" Notice - after
forfeiture.

Forfeited ~shares to

become property of

the Company.

Power to annul
Forfeiture.

58.

59.

60.

61.

- 62.

63.

(13)

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

If a Member fails to pay any call, or installment of a call or any
money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafter during such
time as any part of the call or instaliment remains unpaid or a
judgement or decree in respect thereof remains unsatisfied in whole
or in part, serve a notice on him requiring payment of so much of
the call or installment or other money 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 non-payment.

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of 14
(fourteen) days from the date of service 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
named, the shares in respect of which the call was made shall be
liable to be forfeited.

If the requirements of any such notice as aforesaid 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 forfeited by a resolution of the Board to that
effect.

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

(i) A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed
of either to the person who was before such forfeiture the
holder thereof or entitled thereto or- to any other person on
'such terms and in such manner as the Board thinks fit.

(ii) At any time before a sale, re-allotment or disposal as aforesaid,
the Board may cancel the forfeiture on such terms as it thinks fit.
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Upon any sale after forfeiture or for enforcing a lien in exercise of
the powers hereinabove given, the Board may, if necessary, appoint
some person to execute an instrument for transfer of the shares
sold and cause the purchaser’s name to be entered in the Register
of Members in respect of the shares sold. After his name has been
entered in the Register of Members in respect of such shares, the
validity of the sale shall not be impeached by any person.

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

The provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to any other securities including debentures
of the Company. S '

The Authorized Share Capital of the Company shall be such amount
and of such description as is stated for the time being or at any
time, in the Memorandum of Association of the Company and the
Company shall have power to increase or reduce the Authorized
Share Capital from time to time in accordance with the Articles of
the Company and the legislative provisions for the time being in
force in this behalf, and subject to the provisions of the Act, the -
shares in the capital of the Company for the time being, whether
original or increased or reduced, may be divided into classes, with
any preferential, deferred, qualified or other rights, privileges,
conditions or restrictions attached thereto, whether in regard to
dividend, voting, return of capital or otherwise.

Subject to the provisions of the Act, the 'Company shall, by Ordinary
Resolution:

(a) increase its capital by the creation of new shares of such amount
as may be deemed expedient;

(b) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares:

Provided that any consolidation and division which results in
changes in the voting percentage of Members shall require
applicable approvals under the Act;
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(c) convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination; :

(d) sub-divide its existing shares or any of them into shares of
~ smaller amount than is fixed by the memorandum; and

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

Rights of ' ~ 73.  Where shares are converted into stock:
stockholders. '

(a) the holders of stock may transfer the same or any part thereof
in the same manner as, and subject to the same Articles under
which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum shall
not exceed the nominal amount of the shares from which the stock ;
arose; - . ‘ -

(b} the holders of stock shall, according to the amount of stock held .
by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company, and other
matters, as if they held the shares from which the stock arose;
but no such privilege or advantage (except participation in the
dividends and profits of the Company and in the assets on
winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or
~ advantage; and ’

(c) such of these Articles of the Company as are applicable to paid-
up shares shall apply to stock and the words “share” and
“shareholder’/“Member” shall include “stock” and “stock-
holder” respectively.

Reduction of capital. 74, The Company may (subject to the provisions of Section-52, 55 and
66 of the Act or any other applicable provisions of law for the time
being in force) from time to time by way of Special Resolution

. reduce its share capital, any capital redemption reserve account or

share premium account in any manner for the time being authorized
by law,

On what conditions 75.  Subject to any special rights or privileges for the time being attached

new shares may be to any shares in the capital of the Company then issued, the new

“issued. shares may be issued upon such terms and conditions, and with
- " such rights and privileges attached thereto as the General Meeting
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resolving upon the creation thereof shall direct and if no direction
be given, as the Board shall determine, and in particular such shares
may be issued with a preferential or qualified right to dividends and
in the distribution of assets of the Company.

Before the issue of any new shares, the Company, in General
Meeting, may make provisions as to the allotment and issue of the
new shares, and in particular may determine to whom the same
shall be offered in the first instance and whether at par or at a
premium, in default: of any such provision, or so far as the same

~shall not extend, the new shares may be issued in conformity with

the provisions of Article 3.

Notwithstanding anything contained in any other Articles but
subject to the provisions of the Act, the Company may issue any
share whether ordinary, preference or otherwise or shares of a
different class with non-voting rights, and may also issue any other
financial instruments, or security, by whatever name called, with
right as to voting, dividend, capital or otherwise, disproportionate

with the rights attached to the holder of other shares/securities.

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

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

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

Subject to the provisions of Section 66 of the Act, the Board may

accept from any Member the surrender on such terms and

conditions as shall be agreed of all or any of his shares.
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If at any time the share capital is divided into different classes of
shares the rights attached to any class {unless otherwise provided

by the terms of issue of the shares of that class) may, whether or-
-not the Company is being wound up, be varied with the consent in

writing of the holders of 3/4™ (three-fourths) of the issued shares of
that class, or with the sanction of a Special Resolution passed at a
separate General Meeting of the holders of the shares of that class.

To every such meeting, the provisions of these Articles relating to-

General Meeting shall apply, but so that the necessary quorum shall
be 2 (two) persons at least holding or representing by Proxy,1/5"
{one: fifth} of the issued shares of that class but so that if at any
adjourned meeting of such holder a quorum as above defined is not
present, those Members who are present shall be a quorum and
that any holders of that class present in person or by proxy may
demand a poll and, on a poli, shall have one vote for each share of
the class of which he is the holder. The Article is not by implication
to curtail the power of modification which the Company would have
if these Articles were omitted. The Company shall comply with the

‘provisions of the Act as to forwarding a copy of any such agreement

or resolution to the Registrar.

{i) The Company in General Meeting may, upon the

recommendation of the Board, resolve:

(@) that it is desirable to capitalize 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
Statement of profit and loss, or otherwise available for
distribution; and

(b} that such sum be accordingly set free for distribution in the
manner specified in Article 83(ii) below amongst the
Members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied,
either in or towards:

shares held by such Members respectively;

| (b) paying up in full, unissued shares or other securities of the

Company to be allotted and distributed, credited- as fully
paid-up, to and amongst such Members in the proportions
aforesaid;

(c) partly in ~the way specified in sub-clause (a) and partly in
that specified in sub-clause (b); and
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(d) a securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of these Articles, be applied in the
paying up of unissued shares to be issued to Members of
the Company as fully paid bonus shares. ‘

Powers of the Board 84. (i) Whenever such a resolution as aforesaid shall have been
for capitalization. . passed, the Board shall

{a) make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or other securities, if any; and

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

Board's powerto - - (i) The Board shall have power:

issue fractional _
certificate/coupon (a) to make such provisions, by the issue of fractional
, etc. ; : certificates/coupons or by payment in cash or otherwise as
i : . " it thinks fit, for the case of shares or other securities
- ' becoming distributable in fractions; and

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

Agreement binding ‘(iii') Any agreement made under such authority shall be effective and
on Members. binding on such Members.

Buy-back of shares

To buy its'own fully ~ 85. Subject to the provisions of Sections 68, 69 and 70 of the Act and
paid-up shares, etc. ~ such other regulations as prescribed by SEBI or any other authority
for the time being in force, the Company may purchase its own

shares or other specified securities. The power conferred herein

~ may be exercised by the Board, at any time and from time to time,

where and to the extent permitted by the Applicable Law, and shall

be subject to such rules, applicable consent or approval as required.

GKW Limited




Borrowing Power

Power to borrow. 86.

Conditions on which 87.

" money may be
borrowed.

Power to Issue Debentures

Issue of debentures 88.

with special
privileges.

Certificates for 89

debentures.

instrument of 90.

transfer.

Notice of Réfusal to 91.

Register Transfer.

General Meetings

When Annual 92.

General Meeting to
be held.

- (20)

The Board may, from time to time, at its discretion, subject to the
provisions of Sections 73 to 76 and 179 and 180 of the Act, raise or
borrow, either from the Directors or from elsewhere, and secure the
payment of any sum or sums of money for the purpose of the
Company. : '

The Board may raise or secure the repayment of such sum or sums
in such manner and upon such terms and conditions in all respects
as it thinks fit, and, in particular, by the issue of bonds, perpetual or
redeemable, debentures or debenture-stock, or any mortgage or
other security on the undertaking of the whole or any part of the
property of the Company (both present and future) including its
uncalled capital for the time being.

Subject to such Applicable Laws, any debentures, debenture-stock,
bonds may be issued at a discount, premium or otherwise and with
any special privileges as to redemption, surrender, drawings,
allotment of shares, appointment of Directors and otherwise.
Debentures; debenture-stock, bonds and other securities: may be
made assignable free from any equities between the Company and
the person to whom the same may be issued.

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

The Company shall comply with the Arédmrements‘ of the Act in
delivering the certificates for debentures and debenture stock.

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

If the Board refuses to register the transfer of any debentures, the
Company shall, within 1 (one) month from the date of which the
instrument of transfer was lodged with the company, send to the
transferee and to the transferor notice of the refusal.

The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
year.
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All General Meetings other than Annual General Meeting shall -be
called Extraordinary General Meeting.

e

) The Board may, whenever it thinks fit, call an Extrao}rdinary-
General Meeting.

(ii) If at any time Directdrs capable of acting who are sufficient in
number to form a quorum are not within India, any Director or
any 2 (two)Members of the Company may call an Extraordinary
General Meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Every Annual General Meeting shall be called during business hours,
that is, between 10 a.m. and 6 p.m. on any day that is not a State/
National Holiday and shall be held either at the registered office of
the Company or at some other place within the city, town or village
in which the registered office of the Company is situated.’

For the purpose of this Article, State/National Holiday means and

“includes a day declared as National Holiday by the Central

Government and or the State Government.

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

Subject to the provisions the Act, notice of every meetihg of the
Company shall be given to such persons and in- such manner as
provided by Section 101 of the Act.

Prowded that the accidental omission to give any such nottce to or
its non-receipt by any Member or other person to whom it should
be given shall not invalidate the proceedings of the meeting.

Proceedings at General Meetings

{i) No business shall be transacted at any General Meeting unless-a .
quorum of Members is present at the time when the meeting
proceeds to business.

(ii) Save as otherwise prowded herein, the quorum for the General
Meetings shall be as provided in the Act,
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The Chairperson of the Board shall be entitled to take the chair at
every General Meeting. If there be no such Chairperson, or if at any
meeting he shall not be present within 15 (fifteen) minutes after the
time appointed for holding such meeting, or is unwilling to act as
chairperson of the meeting, the Directors present shall elect one of
their Members to be Chairperson of the meeting.

if at any meeting no Director is willing to act as Chairperson orif no
Director is present within 15 (fifteen) minutes after the time
appointed for holding the meeting, the Members present shall
choose one of their Members to be Chairperson of the meeting.

If within % (half) hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the
requisition of the Members as aforesaid, shall be dissolved; but in -
any other case it shall stand adjourned in accordance with the
provisions of the Act. ' .

Any act or resolution which, under the provisions of these Articles or
of the Act, is permitted or required to be done or passed by the
Company in General Meeting shall be sufficiently so done or passed
if effected by an Ordinary Resolution as defined in Section 114 of
the Act unless either the Act or these Articles, specifically require
such act to be done or resolution passed by a Special Resolution as
defined in Section 114 of the Act.

On any business at any General Meeting, in case of an equality of

‘votes, whether on a show of hands or electronically or on a poll, the

Chairperson shall have a second or casting vote.

The Company shail cause minutes of the proceedings of every
General Meeting of any class of Members or creditors and every -
resolution passed by postal ballot to be prepared and signed in such
manner as may be prescribed by the Rules and kept by making
within 30 (thirty) days of the conclusion of every such meeting
concerned or passing of resolution by postal ballot entries thereof in
books kept for that purpose with their pages consecutively
numbered. The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings recorded
therein.

The Chairperson shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes which:

(a) is, or could reasonably be regarded, as defamatory; or

{b) is irrelevant or immaterial to the proceedings.
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105.

(i) The Chairperson may, suo motu, adjourn the meeting from time
to time and from place to place.

(ii) 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 is adjourned for 30 (thlrty) days or more,"
notice of the adjourned meeting shall be given as in the case of
an original meeting.

(iv) Save as aforesaid, and save as provuded in the Act, it shall not ,
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

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

(a) on a show of hands, every Member present in person shall have
1 (one) vote and every person present either as a proxy on
berorasare resentatwe of a body corporate
\ € if he is not
entltled to vete m hIS own right, sha!l have one vote;

(b) on a poll the vetmg rights ef the Members shall be in
p hare in the paid-up share ca ital of the
Cempany, : ‘

{c) The voting rights of the holders of the Preference Shares of the
~ Company shall be in accordance with the provisions of the Act;
and

(d) No company or body corporate shall vote by proxy so long as a
resolution of its Board of Directors under the provisions of the
Act is in force and the representative named in such resolution
is present at the General Meeting at which the vote by proxy is
tendered.
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Provided that a Depository as a registered owner in the records of
the Company in respect of the securities of the Company shall not
have any voting rights or any other rights in respect of such
securities except for the purpose of effecting transfer of ownership
of such securities on behalf of the respective Beneficial Owner (s).

Provided further that the Beneficial Owner shall be entitled to all
rights and benefits and be subjected to ali the liabilities in respect of
the securities of the Company held by a Depository in its records in
the name of the Beneficial Owner.

Voting through 107. A Member may exercise his vote at a meeting by electronic means

electronic means. . in accordance with the Act and shall vote only once.
Vote of joint holders. 108. (i) In the case of joint holders, the vote of the senior who tenders a

vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders.

Seniority of names. (ii) For this:purpose, seniority shall be determined by the order in
which the names stand in the Register of Members.

How Members non 109. A Member of unsound mind, or in respect of whom an order has

compos mentis and been made by any court having jurisdiction in lunacy, may vote,

minor may vote. whether on a show of hands or on a poll, by his committee or other
' legal guardian, and any such committee or guardian may, on a poll,

vote by proxy. , :

Business may : . 110. Any business other than that upon which a poll has been demanded

proceed pending may be preceded with, pending the taking of the poll.

poll. : ‘

Restriction on voting. 111. No Member shall be entitled to vote at any General Meeting unless

all calls or other sums presently payable by him in respect of shares
~ in the Company have been paid or in regard to which the Company
has, and has exercised, any right of lien.

Admission or 112, (i) No objection shall be raised to the qualification of any voter
rejection of votes. except at the meeting or adjourned meeting at which the vote
: ‘ objected to is given or tendered, and every vote not disallowed

at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final and
conclusive. ‘
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Procedure where a. 113. . Where a company or a body corporate (hereinafter called

body corporate is a ‘ “Member Company”) is a Member Company of the Company a
Member of the ‘ person duly appointed by resolution in accordance with the
Company. ‘ S provisions of Section 113 of the Act to represent such Member

- Company at a meeting of the Company shall not, by reason of

- such appointment, be  deemed to be a proxy, and the

production at the meeting of a copy of such resolution duly

. “signed by 1 (one)Director of such Member Company and

= S certified by him as beinga true copy of the resolution shall, be
accepted by the Company as sufficient evidence of the validity

of this appointment. Such a person shail be entitled to exercise

the same rights and powers, including the right to vote by proxy

ST ' ” ~ on behalf of the Member Company, which he represents, as
' that Member Company could exercise if 1t were an individual
Member.
Votes in respect of 114. Subject to the provisions of the Act and other provisions of these
shares of deceased or - Articles, any person entitled under the Transmission Clause to any
insolvent Members, shares may vote at any General Meeting in respect thereof as if he
ete. was the registered holder of such shares, provided that at least 48

(forty eight) hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vote, he shall duly satisfy the Board of his right to such shares unless
the Board shall have previously admitted his right to vote at such

. ' : meeting in respect thereof.
Equal rights of 115. Any Member whose name is entered in the Register of Members of
Members. ~the Company shall enjoy the same rights and be subject to the same

{iabilities as all other Members of the same class.

Proxy
Vote by Proxy. 116. Subject to the provisions of these Articles, votes may be given either
' personally or by proxy. A body corporate may vote by a
representative duly authorised in accordance with Section 113 of
the Act and such representative shall be entitled to exercise the
same rights and powers (including the rights to vote by proxy) on
behalf of the body corporate which he represents as the body couid

' exercise if it were an individual Member.

Instrument 117. The instrument appointing a proxy and the power-of-attorney or
appointing proxy to other authority, if any, under which it is signed or a notarised copy
be deposited at the of that power or authority, shall be deposited at the registered
office. office of the Company not less than 48 (forty eight) hours before the

time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of
a poll, not less than 24 (twenty four) hours before the time
appointed for the taking of the poll; and in default the instrument of
proxy shall not be treated as valid.
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(26)

An instrument appointing a proxy shall be in the form as prescnbed
in the Rules.

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 whlch 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 of the meeting. or adjourned
meetmg at which the proxy is used.

The instrument appointing a proxy shall be in writing under the
hand of the appoint or of his attorney duly authorized in writing or if
such appoint or is a body corporate be under its common seal or the
hand of its officer or attorney proxy to duly authorized.

Provided that a person may be appointed a proxy though he is not a
Member of the Company and every notice convening a meeting of
the Company shall state this and that a Member entitled to attend
and vote at the meeting is entitled to appoint a proxy to attend and
vote instead of hlmself

A proxy, who is appointed for a specified meeting only, shall be
called a Special Proxy. Any other proxy shall be called a General
Proxy.

Where permitted or required by the Act, the Board may, instead of
calling a meeting of any Members/ class of Members/ debenture-
holders, seek their assent by postal ballot. Such postal ballot will
comply with the provisions of the Applicable Law. In case of
resolutions to be passed by postal ballot, no meeting will be
required to be held at a specified time and place requiring physical
presence of Members,

Where permitted/required by Applicable Law, the Board may
vote through e-voting, in accordance with Applicable Law.

Notwuthstandmg anythmg contained in the foregoing, the Company
shall transact such business, follow such procedure and ascertain
the assent or dissent of Members for a voting conducted by postal

ballot, as may be prescribed by Section 110 of the Act and rules
made thereunder.
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Board of Directors
Number of Directors 125. Unless otherwise determined by the Company in General Meeting,
on Board. : the number of Directors shall not be less than 3 (three) and shall not
be more than 15 (fifteen). '
Directors of the ’ 126. On the date of the adoption of this Article, the Board of Directors of
< Company: , the Company comprise the following directors:
Mr Jemi Dorabji Curravala, Managing Director
K Mr Gopal Srinivasan, Director
Mr Mohan Lal Lahoti, Director
Mr Nirmal Kurhar Navalakha, Director
Mr Padam Singh Lodha, Director
Ms Surbhi Singhi, Director
Directors not liable to The Managing Director shall be a Director not liable to retire by

retire by rotation rotation. The Board shall have the power to determine the Directors
. v ¥ ) whose period of office is or is not liable to determination by
: ’ retirement of Directors by rotation.

Provided that independent Directors on the Board shall not be liable
to retire by rotation.

Appointment of 127. Subject to the provisions of Sections 196, 197 and other
Managing Director / - applicable provisions of the Act and of these Articles, the Directors
Whole time Director. - may from time to time appoint/re-appoint 1 (one) or more of their

body to be a Managing Director or Managing Directors (in which
expression shall be included a Joint or Deputy Managing Director) or
a Whole time Director or Directors of the Company for a term not
exceeding 5 (five) years at a time for which he or they is or are to
hold such office and may from time to time remove or dismiss him
or them from office and appoint another or others in, his or their
place or places. The Directors' may whenever there is more than
one Managing Director decide whether the Managing Directors
should act jointly or severally and may delegate powers separately
to one or more Managing Directors.

Powers of Managing 128. The Directors may, subject to the provisions of the Act and these
Director -/ ~Whole Articles, from time to time entrust to and confer upon a Managing
time Director. . Director / Whole time Director for the time being such of the

powers exercisable under these Articles by the Directors as they
may think fit, and may confer such powers for such time and to be
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exercised for such objects and purposes and upon such terms and
conditions and with such restrictions as they think expedient, and
they may confer such powers. either collaterally with or to the
exclusion of and in substitution for, all or any of the powers of the
Directors in that behalf;-and may from time to time revoke,
withdraw, alter or vary all or any of such powers. Unless otherwise
determined, a Managing Director / Whale time Director may
exercise all the powers exercisable by the Directors, save such
powers as by the Act or by these Articles shall be exercisable by the

Directors themselves.
Remuneration of 129 (i) The remuneration of the Directors shall, in so far as it consists of , .
Directors. _ a monthly payment be deemed to accrue from day-to-day.

Provided that the remuneration payable to the Directors,
including any Managing or Whole-time Director or Manager, if
any, shall be determined in accordance with and subject to the
provisions of the Act passed by the Company in General

Meeting.
Remuneration to | (i) The remuneration of Managing Director or Whole time Director - S
Managing Director / shall from time to time be fixed by the Directors subject to the ’
Whole time Director, , approval of the Company in General Meeting and may be by way

of fixed salary or at a specified percentage of the net profits of
the Company or by any or ali of these modes, or in any other
mode not expressly prohibited by the Act and shall be subject to
the Ilmltatnon prescnbed in Section 197 and other applncable

Remuneration for

extra service.
pro, ts or otherwnse and such remuneratlon may be elther m
addition to or in substitution for any other remuneration to
which he may be entitled.

Payment of Sitting ' ~ (iv) Unless otherwise determined by the Company in General

Fees. Meeting, each Director other than a Managing Director or a

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

GKW Limited




Travelling and-other
expenses.

Foreign'Register.

Execution of
negotiable
instruments.

Record of
- attendance.

Appointment of

Additional Directors.

‘Duration of office
of Additional.
Director.

Power to appoint
Alternate Director.

(29)

{v):In -addition to the remuneration payable to ‘Directors . in
pursuance of the Act, the Directors may be paid all travelling,
hotel and other expenses properly incurred by them: '

(a) in attending and returning from meetings of the Board of
Directors or any committee thereof or General Meetings of
the Company; or '

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

130. The Company may exercise the powers conferred on it by Sections
88 and 94 of the Act with regard to the keeping of a foreign register;
and the Board may (subject to the provisions of that section make
and vary such regulations as it may think fit respecting the keeping
of any such register.

131. All.cheques, promissory notes, drafts, hundis, bills of exchange and
-other negotiable instruments, and all receipts for monies paid to the

- Company, shall be signed, drawn, accepted,-endorsed, or otherwise
executed, as the case may be, by such person.and in such manneras -

the Board shall from time to time by resolution determine.

~132. Every Director present at any meeting of the Board or of a

- committee thereof shall sign his name in a book to be kept for that
purpose.

133 (i) Subject to the provisions of the Act; the Board shall have power at

any time, and from time to time, to.appoint a person as an
Additional ‘Director, provided -the number of the Directors and
Additional Directors together shall not at any time exceed the
maximum strength fixed for the Board by the Articles.

(i) Such person shall hold office only up to the date of the next
‘Annual General Meeting of the Company but shall be eligible for
‘appointment by the Company as a Director at that meeting
subject to the provisions of the Act.

134. The Board may appoint any person to act as Alternate Director for a
Director during the latter’s absence for a period of not less than 3
(three) months from the date in which meetings of the Board are
ordinarily held and. such appointment shall have effect and such
appointee, whilst he holds office as an Alternate Director shall be
entitled to notice of meetings of the Board and to attend and vote
there at accordingly; but he shall not require any qualification and
shall ipso facto vacate office if and when the Absent Director returns
to the State in which meetings of the Board are ordinarily held or
the Absent Director vacates office as a Director, whichever is earlier.
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Board may fill up 135 Any casual vacancy occurring among the Directors may be filled up

casual vacancies. N - by the Board, but any person so appointed shall retain his office so

' ' long only as the Vacating Director would have retained the same |f
no vacancy had occurred.

Provided that the Board may not fill such a vacancy by appointing :
thereto any person who has been removed from the office of K

Director under Article 141.
Nominee Direetor/s 136. (i) Notwithstanding anything to the contrary contained in these
on the Board. ‘ Articles, so long as any moneys remain owing by the Company

to any financial institution owned or controlled by the Central
Government or a State Government or Reserve Bank of India or
by 2 (two) or more of them or by the Central Government or
any State Government by themselves (hereinafter in these
Articles referred to as “the Corporation”) out of any loans
granted by them to the Company or so long as the Corporation
continues to hold debentures in the Company by direct
subscription or private placement, or so long as the Corporation
‘holds shares in the Company as a result of underwriting or
direct subscription, or so long 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, whole time or non-whole

time, {which Director is referred to in these Article as “Nominee

Director”) on the Board of the Company and to remove from

such office any person or persons so appointed and to appoint

any person or persons in his or their places. '

Removal and ) (i) The Board of Directors of the Company shall have no pdwer to.
retirement of remove the Nominee Director from the office. At the option of
Nominee Director. the Corporation, such Nominee Director shall not be required to

hold any share qualification in the Company. Also at the option
of the Corporation, such Nominee Director shall not be liable to
retirement by rotation of Director. Subject as aforesaid; the
Nominee Director shall be entitled to the same rights and
privileges and be subject to the same obligations as any other

Director of the Company.
Term of Nominee (ili} The Nominee Director so appointed shall hold the said office
Director office. : only so long as any moneys remain owing by the Company to

~ the Corporation or so long as the Corporation holds the
debentures in the Company as a result of direct subscription or
private placement or so Iong 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
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outstanding and the Nominee Director so appointed in exercise

. of the said power shall ipso facto vacate such office
~ immediately the moneys owing by the Company to the
Corporation are 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.
: Notice of meeting to - (iv) The Nominee Director appointed under this Article shall be
- Nominee Director/s. - entitled to receive all notices of and attend all General Meeting,

-Board Meetings and of the Meetings of the Committee of which
the Nominee Director is a Member as also the minutes of such

. | , -Meetings. The Corporation also be entitled to receive all such
notices and minutes.

- Fees and expenses (v) The Company shall pay to the Nominee Director/s sitting fees
payable to Nominee and expenses to which the other Directors of the Company are
Director. : entitled, but if any other fees, commission, monies or

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

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

Provided also that in the event of the Nominee Director/s being
appointed as Whole time Director/s, such Nominee Director/s shall
“exercise  such powers and duties as may be approved by the
“Corporation and ‘have such rights as are usually exercised or
available to a Whole time Director in the management of the affairs
of the Company. Such Nominee Director/s shall be entitled to
receive such remuneration, fees commlssuon and monies as may be
approved by the Corporatxon

Rotation and 137. Ateach Annual General Meeting of the Company 1/3" (one-third) of

retirement of such of the Directors for the time being as are liable to retire by
Directors. _ rotation, or if their number is not 3 (three) or a multiple of 3 (three),

then a number nearest to 1/3" (one-third) shall retire from office. A
Managing Director shall not be liable to retire by rotation within the
meaning of this Article.
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Not less than 2/3™ (two-thirds) of the total number of Directors
other than Independent Directors shall be persons whose period of
office is liable to determination by retirement of Directors by
rotation. ‘

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

(a) No person not being a Director retiring by: rotation shall be
eligible for appointment to the office of Director at any General
Meeting unless he or some Member intending to propose him
has, not less than 14(fourteen) days before the meeting, left at
the office a notice in writing under his hand signifying
candidature for the office of Director or the intention of such
Member to propose him as a candidate for that office, as the
case may be, along with a deposit of Rs. 1,00,000 (Rupees One
lakh) which amount shall be refunded to such person or as the
case may be to such Member, |f the person succeeds in getting

. elected as Director; and

(b) The Company shall inform its Mefmbers of the candidature of
such person in the manner provided in Section 160 of the Act.

The Company may, subject to the provisions of the Act, by Ordinary
Resolution of which Special Notice has been given, remove any
Director before the expiration of his period of offi ce and may, by
Ordinary Resolution of which Special Notice has been given, appoint
another person in his place, If the Director so removed was
appointed by the Company in General Meeting or by the Board
under Article 134. The person so appointed shall hold office until the
date up to which his predecessor would have held office if he had
not been so removed. If the vacancy created by the removal of a
Director under the provisions of these Articles is not so filled by the
meeting at which he removed, the Board may at any time thereafter
fill such vacancy under the provisions of Article 135.

Unless otherwise determined by the Company in General Meetlng,
Director shall not require a share qualification.
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A Director of this Company may be or become a Director of any
Company promoted by this Company or in which it may be
interested as a vendor, shareholder or otherwise, and no such
Director shall be accountable for any benefits received as a Director
or Member of such Company.

The contihuing. Directors may act, notwithstanding any vacancy in

their body; but so that if the number falls below the minimum
above fixed, the continuing Director(s) or continuing Director, as the
case may be, shall not, except for the purpose of filing vacancies, or
for summoning a General Meeting of the Company, act so long as

‘the number is-below the minimum.

The office of a Director shall ipso facto become vacant if at any time
he commits any of the acts set out in Section 167 of the Act.

Subject to the provisions of Section 188 of the Act, a Director shall
not be disqualified from contracting with the company either as
vendor, purchaser otherwise for goods, materials or services or for
underwriting the subscription of any shares in or debentures of the
Company nor shall any such contract or arrangement entered into

‘by or on behaif of the Company with relative of such Director, or a

firm-in which such Director or relative:is a partner or with any other
partner in such firm or with a private company of which such
Director is a Member or Director be avoided nor shall any Director
so contracting or being such-Member or so interested be liable to
accoupt to the Company for any profit realized by any such contract
or arrangement by reason of such Director holding office or of the
fiduciary relation thereby established. ' :

Every Director shall comply with the kprovisions of Section 184 of the
Act in regard to disclosure of his concern or interest in any contract
or arrangement entered into or to be entered into by the Company.

Save as permitted by Section 184 of the Act or any other applicable
provision of the Act, no Director shall, as a Director, take part in the
discussion or vote on any contract or arrangement in which he is in

~any way whether directly or indirectly interested or concerned, nor

shall he remain present at'the time of such discussion or vote.

Any Director or other person referred to in Section 188 of the Act
may be appointed to or hold any office or place of profit under the
Company or under any subsidiary of the Company in accordance
with the provisions of Section 188 of the Act.
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Powers of Board

General powers of  150.' The Board may exercise all such powers of the Company and do all
the: Company: vested such acts, and things as are not, by the Act and Applicable Law made
in Board. ' thereunder, or any other Act, or by the Memorandum, or by these

Articles of the Company, required to be exercised by the Company
in General Meeting subject nevertheless to these Articles, to the
provisions of the Act and the rules made thereunder, or any other
Act and to such regulations being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed ‘by the
Company in General Meeting; but no regulations made by the

Company in General ‘Me‘eting shall invalidate any prior act of the .
Board which would have been valid if that regulation had not been
made. : :
Proceedings of the Board
When meeting to be 151. (i} The Board of Directors may meet for the conduct of business,
convened. : adjourn and otherwise regulate its meetings, as it thinks fit. )
Who may summon (i) A Directdr may, and the Secretary on the requisition of a Director
Board meeting. shall, at any time, summon a meeting of the Board.
Quorum for Board (i} The quorum for a Board meeting shall be as provided in the Act.

" 'Meetings. If a quorum shall not be present within 15 {fifteen) minutes from
: the time appointed for holding a meeting of the Board, it shall be
adjourned until such date and time as the Chairperson of the

Board shall appoint.
Participation at (iv) The participation of Directors in a meeting of the Board may be
Board meetings ; _either in person or through video conferencing or audio visual
‘ means, as may be prescribed by the Rules or permitted under
law.
Meeting of Board. 152, The Board shall meet tbgether at least once in every 3(three)

months for the dispatch of business and may adjourn and
otherwise regulate its meetings and proceedings as it thinks fit.
Notice in writing of every meeting of the Board shall be given to
every Director for the time being in India, and at his usual
address in India to every other Director. Unless ‘otherwise
determined from time to time and at any time by the consent of
all the Directors for the time being in India, meetings of the
Board shall take place at the registered office.
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153. (i) Save as otherwise expressly provided in the Act, questioné

arising at any meeting of the Board shall be decided by a
‘majority of votes..

(i) ;ln'ca,se of an eQué'Iity of votes, the Chairperson of the Board shall
have a second or casting vote.

154. The continuing Directors may act notwithstanding any vacancy in
the Board. However, if and so long as their number is reduced below
the quorum fixed by the Act for a meeting of the Board, the
continuing Director or Directors 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.

155 (|) The Chalrperson of the Company will always be the Chanrperson :
of the Board and in his absence, the Board may elect a
Chairperson of its meetmgs and determine the. period for which

~ heisto hold off‘ ce.

ii) f no such Chairperson is elected, or if at any meeting the
Chairperson is not present within 15 (fifteen) minutes after the
time appointed for holding the meeting, the Directors present
may choose one of their numbers to be Chairperson of the
meeting.

156. (i) The Board may, subject to the proviSibns of the Act, delegate
’ any of its powers to committees consisting of strch Member or
Members of its body as it thinks fit. '

(i) Any committee so formed shall, in exercise of the powers so
delegated, conform to any regulations that may be imposed on -
it by the Board.

(iii) The participation of Directors in a meeting of the Committee
-may be either in person or through video conferencing or
audio-visual means or teleconferencing, as may be prescribed
by the Rules or permitted under law.

157. (i) A C’om’mittee may elect a Chairperson’ of its meetings after
‘obtaining the due approval of the Chairperson of the Board.
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(ii) if no such Chairperson is elected, or if at any meeting the
Chairperson is not present within 15(fifteen) minutes after the
time appointed for holding the meeting, the Members present
may choose one of their Members to be Chairperson of the
meeting. :

(i) A Committee may meet and adjourn as it thinks fit.

(i) Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the Members present and
in case of an equality of votes, the Chairperson shall have a
second or casting vote. -

All-acts done in any meeting of the Board or of a Committee thereof
or by any person acting as a Director, shall, notwithstanding that it
may be afterwards discovered that there was some defect in the
appointment of any one or more of such Directors or of any person
acting as aforesaid, or that they or any of them were disqualified, be
as valid as if every such Director or such person had been duly
appointed and was qualified to be a Director.

Save as otherwise expresslye provided in the Act, a resolution in-

- writing, signed by all the Members of the Board or of a Committee

thereof, for the time being entitled to receive notice of a meeting of
the Board or Committee, shall be valid and effective as if it had been
passed at a meeting of the Board or Committee, duly convened and
held

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

162. (i) " The Board shall in accordance with the provisions of Section 118

of the Act, cause minutes to be kept of every General Meeting of
the Company and of every meeting of the Board or of every -
Committee of the Board.

(i) Any such minutes of any_meetin'g of the Board or of any

Committee of the Board or of the Company in General Meeting,
if kept in accordance with the provisions of the Act, shall be
evidence of the matters stated in such Minute Book of General
Meetings of the Company shall be kept at the Office and shall be
open to inspection by Members during the hours of 10 a.m. and
12 noon on such business days as the Act requires them to be
open for inspection o
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Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Chief Executive ~ 163. Subject to the provisions of the Act:

Officer, etc. o ,

‘ ' (a) A Chief Executive Officer, Manager, Company Secretary or Chief

. ‘ : - Financial Officer may be appointed by the Board for such term,

‘ : ~ at such remuneration and upon such conditions as it may think
fit; ‘and any Chief Executive Officer, Manager, Company

- Secretary or Chief Fingncial Officer so appointed may be
removed by means of a resolution of the Board; and

R ' " (b) A Director may be appointed as Chief Executive Officer;
: Manager, Company Secretary or Chief Financial Officer.

The Seal

Custody of the Seal. 164. (i) The Board shall provide for the safe custody of the Seal.
| Affixation of seal. _ - {ii) The Seal of the Company shall not be affixed to any instrument

except by the authority of a resolution of the Board or of a
: - Committee of the Board authorized by it in that behalf, and
P © except in the presence of at least 1 (one)Director and the
k Secretary or such other person as the Board may appoint for the
purpose; and such Director or the Secretary or other person
aforesaid shall sign every instrument to which the seal of the

Company is so-affixed in their presence. :

Dividends and Reserve

How profits shall be - 165 Subject to the rights of Members entitled to shares (if any) with

divisible. - - - , preferenttal or special rights attached thereto, the profits of the
Company ‘which it shall from time to time be determmed to
divide in respect of any year or other period shall be applied in the
payment of a dividend on the ordinary shares of the Company but
so that a partly paid-up share shall only entitle the holder with
respect thereof to such a proportion of the distribution upon a fully
paid-up share as the amount paid thereon bears to the nominal
amount of such share and so that where capital is paid up in
advance of calls such capital shall not rank for dividends or confer a
right to participate in profits.

Compakny, in General 166. The Company in General Meeting may declare dividends, but no
Meeting may declare ~ dividend shall exceed the amount recommended by the Board.
~ dividends. ‘ o . -
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time pay to the Members such interim dividends as appear to it to
be justified by the profits of the Company. '

¥

1 68. (i)

169.

170.

171

(i)

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

-The Board may alsd,carry forward any profits which it may
consider necessary not to divide, without setting them aside as

3 reserve. -

Subject to the rights' of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall _be de;lared and
paid according to the amounts paid or credited as paid on the

shares in respect whereof the dividend is paid, but if and so

long as nothing is paid upen any of the shares in the Company,
dividends may be dedared and paid according to the amounts

- -of the shares.

i)

(iif)

The

No amount paid or credited as paid on a share in advance of
¢alls shall be treated for the purposes of this Article as paid on
the share.

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

Board may deduct from any dividend payable to any Mémber

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. : :

The

Board may retain dividends payable upon shares in respect of

which any person is, under the transmission clause hereinbefore
contained, entitled to become a Member, until such person shall
become a Member in respect of such shares. ‘
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Dividend how 172. (i) Any div;dend interest or other monies payable in cash in respect
remitted. ~ of shares may be paid by electronic mode or by cheque or
' o warrant sent through the post directed to the registered address
, _ of the holder or, in the case of joint holders, to the registered
e o _ address of that one of the joint holders who is first named on the
' ‘ ' ~ register of Members, or to such person and to such address as
the holder or joint holders may in writing direct. :

lnstru'ment of o (i) Every such cheque or warrant shall be made payable to the
payment. ~ orderofthe person to whom it is sent.

Discharge to | , . (m) Payment in any way whatsoever shall be made at the risk of the
Company. , person entitled to the money pand or to be paid. The Company

~ will not be responsible for a payment which is lost or delayed.
The Company will be deemed to having made a payment and
- received a good d:scharge foritifa payment using any of thek
’ foregomg permass:ble means is made. ,

Receipt of one holder '17‘3.} Any 1 (one) of 2 (two) or more joint holders of a share may give
sufficient. o effectwe rece1pts for any dividends, bonuses or other monies
L  payable in respect of such share.

Notice of Dividend. 174. Notuce of any dwndend that may have been declared shall be given
1 : ‘ to the persons entltled to share therein in the manner mentioned in
the Act. »
~ No interest on 175. No divide’:n‘d shall bear interest against the Company.
~ dividends. c - o ,
What to be deemed 176. The declaration of the Board as to the amount of-the net profits of
~ net profit. . the Company shall be conclusive. : :
Dividend and call 177 S_ubje’ct, to the provisions of Article 29, any General Meeting
_together. . declaring a dividend may make & call on the Members of such

amount as the meeting fixed, but so that the call on each Members

: , , ‘ shall not exceed the dividend payable to him, and so that the cali be

s e . ~ made payable at the same time as the dividend and the dividend
' o ~may be set off against the call.

 Effect of T ransfer.  178. (i} A ,ti'_ansfe,r of shares shall not pass the rights to any dividend
: declared therean before the registration of the transfer by the
Company.

<

(i) Where any mstrument of transfer of shares has been delivered
to the Company and the transfer of such shares has not been
registered by the Company, it shall comply. with the
requirements of Sectzon 126 of the Act
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To  whom Dividends 179. No dividend shall be paid in respect of any share except to the
payable. : registered holder of such share or to his order or to his bankers, but
S nothing contained in this Article shall be deemed to require the

bankers of a registered shareholder to make a separate apphcat&on

* to the Company for the payment of the dividend. Nothing in this

Article shall be deemed to affect in any manner the operation of

Article 177. .

Investment of 180. ,AII money carned to reserve shal! nevertheless remain and be« .
money. ' profits of the Company applicable, subject Investment to due '

i provisions being made for actual loss or deprecation, for the :

payment of dividends and such moneys and all the other moneys of . ;

the Company not lmmednately required for the purpose of the
- Company may, subject to the provisions of Section 186 of the Act,
_be invested by the Board in or upon such investments or may be

used as working capital or may be kept at any Bank on deposit or

otherwise as the Board may from time to time thmk proper.

Distribution of ' 181. The Company, in General Meeting, ‘may at any time and from time

Capital profits. " totime resoive that any surplus money in the hands of the Company
representing capital profits arising from the recelpt of money
received or recovered in respect of or arising from the realc,zatnon of
any capital assets of the Company or any investment representing
the same instead of being apphed in the purchase of other capital
assets or for other capital purpose be distributed amongst the
ordinary shareholders on the. footing that they receive the same as
capital and in the shares and proportions in which they would have
been entitled to receive the same if it had been distributed by way
of dividend, provided always that no such profit as aforesald shall be
so distributed unless there shall remain in the hands of the
Company a suffi iciency of other assets to answer in full the whole of
the habmtxe.» and paid-up share capltal of the Company for the time

~ being.
Accounts
Inspection. 182. () The Board shall from time to tlme determme whether and to
: o ‘what extent and at what times and places and under what :

conditions or regulations the accounts and books of the s
Company, or any of them, shall be open to the mspectlon of :
Members not being Directors.

Restrictions on : (ii’) No Member (not being~a Director) shall have any right of

inspection by , - inspecting any account or book or document of the Company

Members, . , except as conferred by law or authorised by the Boarﬁd'.,y o
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Books of Account to '183. The books of account of the Company relatingto a period of not less
be preserved. than 8 (eight) years immediately preceding the current year
* together with the vouchers relevant to any entry in such books of

. account shall be preserved in good order.

Circulation of ‘ 184. A copy Audited Financial Statement and every document required

L Financial Statements ' by law to be annexed or attached thereto shall be sent to every

etc. to Member. L Member, trustee for the holders of any debentures issued by the
~ : Company and any other person to whom the same is required to be
sent, within such time before the meeting as prescribed under the

Act. : '

Provided that so long as the shares of the Company are listed on any
" recognized stock exchange it shall be sufficient if the copies of the
aforesaid documents are méde available by the Company for
inspection at the Office during working hours for a period of 21
(twenty-one) days before the date of the General Meeting and a
statement containing the salient features of such documents in the
prescribed form or copies of the said documents, as the Company
may deem fit, is sent to every Member and other person entitled
thereto not less than 21 (twenty-one) days before the date of the
Meeting unless the stakeholders ask for full financial statements.

Provided further that any Member on demand be entitled to be
furnished free of cost with a copy of the latest Audited Financial
Statement and every document required by law to be annexed or

attached thereto.
Inspection
Inspection of 185. Subject to ihe provisions of the Act, where under any provision of
Registers etc. the Act, any person, whether a Member of the Company or not, is

entitled to inspect any register, return, certificate, deed, instrument

or document required to be kept or maintained by the Company,

the person so entitled to inspection shall, on his giving to the

, . Company not less than 24 (twenty four) hours previous notice in

. - writing of his intention specifying which register, etc. he intends to
inspect be permitted to Inspect the same between the hours of 10

a.m. and 12 noon on such business days as the Act requires them to

. » : .. 'be opened for inspection.
Winding up
Distribution of assets  186. Subject.to the applicable provisions of the Act and the Rules made
in specie or kind. ~ thereunder: ‘
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(a) If the Company shall be wound up, the liquidator may, with the
sanction of a Special Resolution of the Company and any other
sanction required by the Act, divide amongst the Members; in
specie or kind, the whole or any part of the assets of the
Company, whether they shall consist of property of the same
kind or not; :

Valuation of assets. (b) For the purpose aforesaid, the liquidator may set such value as
he deems fair upon any property to be divided as aforesaid and
may determine how :such division shall be carried out as
between the Members or different classes of Members; and

Distribution of assets. {c) The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of
the contributories if he considers necessary, but so that no
Member shall be compelled to accept any shares or other

- securities whereon there is any liability.

Indemnity and Insurance

Directors’ and 187 (i) Subject to the provisions of the Act, every Director, Managing .

officers’ rightto - Director, Whole-time Director, Manager, Company Secretary and
indemnity. ~ other officer of the Company shall be indemnified by the

Company out of the funds of the Company, to pay all costs,
losses and expenses (including travelling expense) which such

~ Director, Manager, Company Secretary and officer may: incur or
become liable for by reason of any contract entered into or act
or deed done by him in his capacity as such Director, Manager,
Company Secretary or officer or in any way in the discharge of
his duties in such capacity including expenses.

(ii) Subject as aforesaid, every Director, Managing Director,
Manager, Company Secretary or other officer of the Company
shall be indemnified against any liability incurred by him in
defending any proceedings, whether civil or criminal in which
judgement is given in his favour or in which he is acquitted or
discharged or in connection with any application under
applicable provisions of the Act in which relief is given to him by
the Court or Tribunal.

Insurance. : (iii)The Company may take and maintain any insurance as the Board
~ may think fit on behalf of its present and/or former Directors
and key Managerial personnel for indemnifying all or any of
them against any liability for any acts in relation to the Company
for which they may be liable but have acted honestly and
reasonably.
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General Power

General Power. 188. Wherever in the Act, it has been provided that the Company shall
» have any right, privilege or authority or that the Company could

carry out any transaction only if the Company is so authorized by its

articles, then and in that case this Article authorizes and empowers

the Company to-have such rights, privileges or authorities and to

carry out such transactions as have been permitted by the Act,

without there being any specific Article in that behalf herein

provided. '

“ Secrecy

Secrecy. o : 189. Every Director, Manager, Secretary, Trustee for the Company, its
Members or debenture holders, member of a Committee, officer,
servant, agent, accountant, or other person employed in or about
the business of the Company shall if so required by the Board before
entering upon his ‘duties sign a declaration pledging himself to
observe strict secrecy respecting all transactions of the Company
with its customers and the state of accounts with individuals and in
matters relating thereto, and shall by such declaration pledge
. himself not to reveal any of the matters which may come to his
' ' knowledge in the discharge of his duties except when required so to
do by the Board or by any General Meeting or by a Court of law and
except so far as may be necessary in order to comply with any of the
provisions in these Articles contained.
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Company Petition no.210 of 1998 connected with
- Company Application no.212 of 1998

IN THE HIGH COURT AT CALCUTTA
Ordinary Original Civil Jurisdiction

President of the Union of India

~ In the matter of .
. = ‘ . The Companies Act 1956
‘ ~ and
In this matter of

an application under sections 391 (2) and 394 of the
said Act

and

" In the matter of Powmex Steels Limited, a company
incorporated under the Companies Act 1956 having
its registered office at village Turla, Titlagarh Tq. Dt.
Bolangir, Orissa 767 033, outside the aforesaid

Seal . Jurisdiction.
The Hob'ble - -
Mr. Justice ~ and
Shyamal Kumar In the matter of

. _ Sen - GKW Limited, an existing company within the meaning

of the Companies Act 1956, having its registered
‘office at 3A, Shakespeare Sarani, Calcutta 700071,
within the aforesaid Jurisdiction.

Lo

Powmex Steels Limited
2. GKW Limited . ... Petitioners.

The above petition coming on for hearing on this day and upon
readmg the said petition, the order dated twenty ninth day of March in the
'year one thousand nine hundred and ninety six whereby the abovenamed
petitioner no. ,2,‘GKW Ltd. (hereinafter referred to as the said transferee
company) was ordered to convene separate meetings of the equity and
preference shareholders of the said transferee company for the purpose of
considering and it thought fit, approving with or without modification the >
proposed scheme of amalgamation of the abovenamed petitioner no. 1 &

Powmex Steels Ltd. (hereinafter referred to as the said transferor & § %j
company) with the said transferee company and annexed to the affidavit of % § J &
Jagadish Chandra Khanna filled on the twenty eighth day of March in the ig - J %‘
year one thousand nine hundred and ninety six the Economic Times and g ;3}-;% g
the Aajkal both dated the tenth day of April in the year one thousand nine & - 2
hundred and ninety six each containing the advertisement of the said & &@
notices convening the said meeting directed to be held by the said order uj =

dated twenty ninth day of March in the year one thousand nine hundred
and ninety six the affidavit of Jay Narayan Ghosh filed on twenty sixth day
of April in the year one thousand nine hundred and ninety six showing the
publication and despatch of the notices convening the said meeting the
Reports of the Chairperson of the said meeting all dated ninth day of May
in the year one thousand nine hundred and ninety six respectively as to
the result of the said meetings and upon reading on the part of the
petitioner companies, an affidavit of Nanku Tewary filed on the nineteenth,
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.day of June:In the year ons thousand nine hundred and ninely six and the
.exhiblts annexed thereto and upon readinig the order made hereln and .
daled the twenty fourth-day of May:in the year one thousand nine hundred
and ninsty six and upen 'a_rlgF Mr. R, Bachawat (Mr. D. Basak & Mr,
Aniket Agarwal appearing with him) advocats for the pelilioner companles
and Mr. S. K. Kundu advocate for the Gentral Government And it appearing
from the:sald reports that the proposed Scheme of Amalgamalion has been
. approved by the regulslta majority of the equlty. and preference
shareholders of the sald transferee company And it appearing upon perusal
. the records that the statulory requirements have been . compiled with and
- the scheme, if sanclioned, ‘will be beneficlal forall concemed., - .
This Court. doth- hereby sanction the scheme of amalgamalion set - -
forth In annexure A-of the petition herein and specified in the Schdule A
hereto and doth hereby : declare the same to be bindlndg with elffect from 1st
" day.of October in the year one thousand nine hundred and ninely five
(hereinalter referrred to as the sald appointed dale) on the sald transferge -
company and the.respective shareholders and all concerned. :

The Q&u:t 'doth'brder :

" 1. . Thatall the properly, righls and powers of the said transferor
company Including those speclfied in the first, second and third parts of the
schedule B hereto be transferred from the said appoinied date without
further act or deed to the sald transferes company and accordin éy'-lhe
same shall-pursuant to section 394 (2) of the Companles-Act 1956 be
transferred to and be vesied In the‘sald transferee company with effect - .
from the sald appointed date for all thelr respective estates and interests of
the sald transferor company but subject nevertheless {o all charges now
affecting the same; and - :

o 2. - That all the debts, liabilitles, duties and obligation of the sald
“transferor company.be transferred from the sald appointed date without
further act or deed to the said transferee company and accordingly the
same’shall pursuant lo section:394:{2). of the -Companles Act 1956
be transferred to and become the debls, llabllities, dulles-and obligations of
-the sald transferes company;. and R o

- .38. - That all proceedings and / or sulls and/or  appeals. now

- pending ‘by or against he -sald transferor company be continued by or .
against the sald transferee company ; and - ’ - L

T 4, That leave be -and the same'ls hereby granted {o the sald

petlitioner companles to flle the.schedule of assels of the - sald transferor

company as. slated In paragraph twenly one of the sald pelition withina
period of thres weeks from the dats hereof; and '

. .5, TThat .ihe: sald transferor cohpény and ;ihe' sald 'irahsferee
company do within a period of thirty days after tha date of this order cause
‘a certilied copy of this order {o be delivered to the Reglstrar of Companles,

concemed for reglstration; and '
6. Thatany person Interested-shall be at liberty to apply o
't_hlg Court. In the-above matter for- such' directions as-may be necessary;
© " 7. Thatthe said pelitioner companies shall pay the Central
-Govemment Its cosls of.an Incidental to-this-application assessed at one
hundred Gold Mohurs; and S
... -8 .. Thatall parlies concemed do act on a.copy of the minutes
of this order duly signed by an Olficer.of this Court belng served on them:
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y Khare Chief Justice at Ga'lcu'tta aforesaid’the

‘Witness Mr Visheshwar Nath »
g year one.thousand nine hundred and ninety

twlventy third day of quxy inth
s Khaitan & GO wuusesssseisgiesss Advocates
SKKURDU - sescvenssssnsnes .. Advocate - ~ PGhosh
e | | S R 13896
‘ o e T - for Registrar -
“Schedule A above referred to .
- Scheme of amalgamation -
Powmex Steels Limited
S- owithe
 GKW Limited

" Deflnltions : *_ | |
- Forthe purpo‘s{exof this scheme : S _ o

{.:"  The transleror company means Powmex Steels Limited, a company
incorporated under the provisions of the Companies Act, 1956 and
having lts _registered office at Vula%e Turla, Talug Titlagarh, District

* Bolanglr, Orissa 767 033 inthe Stateof Orissa. ~ ~ .~
2." " The transferse company. means GKW Limiled, an existing company

~ within“the; meaning of the companles Act 1956 and hav.ln% s
re%terjad office at 3A Snakespear,e_;_Saranl. Calcutta 700071, In the Slate

- of estBengal.- L ; '
3 . Appoinfed Date means the-istday of October, 1995,

4, Uridertaking of the transferor company means and In cudes :l;

) Allthe propetlies, assets and liabliities of the transferor company
- Immediately before the amalgamation. - .. ST
n . Without prejudice to the enerallly of the foregoing clause the sald

undertaking shall Include all rights, powers, Interesl, authoritles, | rivileges,
. libetties and. all properties and :assets, moveable & Immoveable, real or .
. personal, Corporeal or Incorporeal, In possesslon or reversion, present or .
- contingent of whatsgever nature and - wheresver sltuated Including land,
~ buljdings, . machinerles, vehlcles, office equipment, Investments,
Inventories, sundry deblors, cash and bank balances, loans and-advancs,
leases.and all.other Interests and rights In or arlsing out of such property
together with all:licences, trademaks, import entilement and other quotas, -
“If-any, held, applled for or as may. be obtained hereafter by the transferor -
~.company -or which the transferor company Is entitled to and all debts,
glabéu-tles, dutles and.obligations of the transferor -company of whatsoever
nd. . X - . ] _ L

Whereas S SR S .
1.~ .The Transferor Company has an authorlsed share capital of Rs.
~70,00,00,000/- divided into 7,00,00,000 equity shares of Rs. 10/- each; an.
- |ssued-and subscribed share capital of Rs. 28,97,45,000/- divided .Into
2,89,74,500 ;eq%}y shares of Rs. 10/--each; and'a pald up.share capital of
Rs. 28,96,29,000/- divided Into 2,89,74,500 equ t%/ . shares  of Rs. 10/
each, all fully pald up excepling a sum of Rs. 1,16,000/- being aliotment

'~ money remalning unpaid in respect thereof. - |

- 2. The Transferee Company. has an authorised share’ capital of ‘Rs.
.. 80,00,00,000/- divided into 5,50,00,000 equily. shares (ordinary shares) of
- Rs, 10/~ each and 2,50,00,000 redeemable prelerenceshares of Rs. 0/~

. edch and an. Issued, subscribed -:and pald up share capltal of Rs.
. 25:73,36,690/- divided into 2,42,33,659 equily. shares of Rs. 10/- each
{fully paid:up and 15,00,000 16% cumulative redeemable preference shares .
- of Rs. 10/-gach fully paidup. ST ) B S
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is. engaged in~ the business of
el, Alloy Steel and forged

3. The transleror company
marnufacture and sale of high Speed Ste
“products. : SN

The: transferee company
engaged in the business 0

is a well established and diversilied concern -
f manufacture and sale of electrical laminations:
and stampings, magnetic strip wound cores, special ‘steels and alloys,
various types of boils, nuts, screw rivels, and pins, rall clips, splkes and
modified loose Jaws, special purpose Machine Tools and Wheels for
various types of Vehicles. S AT R

4.  .For the purpose of better, efficient and economical management,
contral-and running of the business of the undertakings concemed and / or
administrative convenience and {o. obtaii’ advantages of economies. of
scale and to pool the resources for growth, development and diversification
of the business of the companies the present schems Is proposed to
amalgamate the transferor company with the transferee -company with
efiect from the appointed date ‘being ‘the: dale agreed upon In prior and . -
prolonged  negolialions between the transferor company; the transferee

company and the Financial.Institutions.

o With -effect fr‘émfﬂthe‘,'-ap}:,di'hted:: date, the undertaking of the

transféror-company shall, without {urther act or deed, be transferred to and
be vested in and be. deemed to be transferred to and vested In the
transferee company pursuant to section 394(2) of {he Companies Act, 1956
- (herelnafter called the Act) subject however, to all charges, liens, morlg-"
ages, -if.any, then affecling the same or any part thereof. LTt
2. if any suit, appeal or any olher proceedings of whalsoever nature.
(hereinafter called the proceedings) by or against the transferor company
be pending, the same shall not abale, be discontinued or be In any way
- -prejudicially affected by reason of the transfer of the undertaklng of the ..
transferor ‘company -or anything contained. In this scheme. but the
_proceedings may be continued, prosecuted and enforced by or against the: -
transferee company in the'same manner and to'thé same exlent as It would
' be or.might have been continued, prosecuted and enforced by or -
- agalnst the transferor company, Ifthis scheme had not been made.
.3, " The transfer and vesting of properties and labilllles under clause 1.
hereof and the continuance of the proceedings by or agalnst the transferee
- company. undet clause 2 hereof shall ‘not alfect any transaction or -
.proceeding already concluded by the:transferor company on and afterthe -
appolnted-date fo the end and Intent that.the transferee company accepls-
- and adopts. all-acts, deeds and things donga and executed by or.on behalf -

 of the: transferor company ‘as acts, deeds and things done and’ executed -
- by or on behalf of the transferee company. * -~ - S

4, "Sublect to the provisions contalned In this scheme all contracts,
deeds bonds, agreements: and -other documents and Instruments of -
whatsoever nature te which the transferor company is a party subslsting or -
having effect Immediatély before the amalgamation shall remain in full force
‘and effect agalnst or in favour of. ,me'.trgn§fie‘ree_”compan¥ and may be
enforced as fully and. effectively, as if instead of the transieror company,
thetransferes company had been a'party thereta. .- o S

5. 'Upon the scheme becoming elféclive as stipulated under clause 2 -
of ‘pait IV of ‘thisischeme:and- transfer taking place as- stipulated under
clause t:above!” .. T e

8) - Thelransleree company shall Issue and allot-to the: members of-{he
transferor company, without further application, 1 (one) equlty shate of Rs,

* 10/ each.Jn the Wranslereg company, credited as fully pala up, for every 12
(twelve) eqully. shares of Rs:. 10/- gach-held by them In the transferor’
company. Including -in_respect of the equity -shares -In the transferor

‘company. {o-be allotted by It In-actual-payment of the accrued Interest uplo -
30.9.95 due by it.to the Finariclal Institutions and-Banks in terms of part liI

of this scheme.” -
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b)’ All the employees of the transferor company shall become the
employees of the transferee company without Interruplion In service and on
terms no less favourable to them than thase then applicable to them. The
transferee company agrees that the services of the: sald employees with
the transferor company shall be taken into account for the purposes of all
benelits to which the said employees may be eligible on the basis that thelr
services have been continuous and have not been Interrupted by the
amalgamation’ of the transferor. company with the transferee’ company,
Including for: the purposes of hayment’ of provident: fund dues, gratulty -
~dues, retrenchment compensation and other terminal benefits. S

"¢)  Subjecttoan order being made by the Hon'ble Orissa High Cout,
the transferor company- shall be disolved without wi nding. up.

~ 6.a) 'The equlty shares In the transferee company o be Issued and
allotted to the members of the transferor company and the sald Financlal
Institutions and Banks as per clause 5 above shall rank par passu in all
_respect . with the existing equily shares of the transferes - company
except that they will quallly for dividend with elfect from 1st April 199€.
o . K ] N g - . .

b)  No fractional certificates shail be Issued by the transferee company
in respect of the fractional entitlements, if any to which the members. of the
transferor company may be entitied to under the scheme, All such
fractional entitlements shall be consolidated into whole shares and be
allotted to one of the directors or officers of the transleree company in this

‘regard and for payment of the net proceeds to the persons entitled thereto
after such. sale In proportion to their respective fractional entitlements.

¢) - Alithe members of the transferar company shall accept the shares
to be allotted and Issued to them and/ or fractional entitlements to be paid,
as aforesald, In lieu of thelr shargholdings. in the transferor company In full
and final satisfaction of all.thelrclaims..  * . : :

~d)  Every member of the transferor company. shall surrender to the .

" transferee company for cancellation, the share certificates held by such
member In the transieror compan{.fa‘nd take all steps to obtaln from the

transferes. ‘company ‘a .certificate for the share (s) ‘In the transferee,
cgmpany to which such memiber may be entitied to under clauss 5(a)
above. o S , . ‘ ;

7. - - Until the scheme Is sanclioned and transfer effected .as aforesald,
the transferor company. shall carry on Its business In the usual course and -
shall be deemed to be carfrying on the sald business for and on behalf of
ang In trust for the transferee company with effect from the appointed date..
~ Accordingly all-profils accruing to the transferor company or losses alising
" orincurred by It shall-for all purposes, be treated as the profits orlosses, as
.thecase may be, of the transteree company and the transferor company
undertakes_not to utilise the profits, if any, for the purpose of declaring or
paying any dividend-in respect of the period falling on and alter the
appointed date and accordingly all expenses incurred by the transferor
comﬁany after the Appointed Date and tfie payment and discharge by lssue .
of shares, as: aforesald, of the llability towards accrued Interest lo the-
Financlal - Institutions and Banks shall be the. expenses. Incurred by-the
transferee company. Further, the aforesald: payment and discharge of
accrued. Interest by the transferor company -shall - be treated as payment
by.the transferee.company. _— ' o

-8 With.elfect from the appointed date and uplo and-including the.date
on which the undertaking of the transferar company Is duly translerred to

~ the transferes company, as provided herein, the transferor company shall-
be deemed to have held and stood possessed of the properties sota be -
transferred to the transferes company for and on account of and In {rust for
the transferee company. and, accordingly, the transferor compan shall not
(without the prlor written consent of the transferee com any}’ allenate,
chargs or otherwise deal with or dispose off the sald underaking orany
payt thereof except In-the usual course of business. o

9. An account shall'be taken of the assets and liabllities of the
transferor company to be transferred to the transferes company under this
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.- scheme as on the date immediately preceding the appointed date. All plant
- and machinery of the {ransferor.company shall be incorporated In the
books of acount of the transferee company at their markel value on the
-appolnted.date and all other assets and liabilities of the transferor company -
-shall be Incorporated In-the books:of account of the transferee company .at
. the respective book values thereof as appearing in the-books of account of
" the transferor company. The difference between the assels and liabllitlies of : -
the‘transfeml'i-c':gmpép?t as appearing from such statement of account and.
. " the aggregate face-value of the share capital to be Issued and allotted by -
the transfe mpany as per clause § above (excluding the share capltal
- 10 be-lssued: and allotted. to the Financial Institutions) shall be credited
to and form part of the General Reserves of the transferes company. i

 Partlll

Aﬂ'ahic{)un_ts,toWar_d_s-addru'ed Interest upto 30th ’Se-p't‘ambe'ry; 1995 .due to
Financlal Institutions and Banks.In respect of loans'advanced by them lo

the lransferor.company shall be actually paid by the transferor company 8}: ,
Issue andallotment of equity shares of the.transferor company of Rs.10/-
each at par.of equivalent value credited as fully pald to such Financlal . -

Institutions and Banks.

Part IV

1. .7 The transferor c-omﬁany and the-transferee company shall make -
necessary applications to the Hon'ble Orissa High Court and the Hon'ble
‘Caletitta:High* Court for sanction of this scheme and for the consequent
-dissolution without winding up of the transferor company.. - R ' .
2. - The scheme shall become effective on fulfillment: of the following :

"~ conditlons s C o oo - O O A I
a) - . The. scheme belng approved by the respeclive requisile majorities

- ot the:members of the:transferor company and the transferee company and
it belng sanctioned: by the Hon'ble Orfssa High-Court and the Hon'ble
Calcutta High Court,. : R E .
b) . Cerlified copies of the orders of the Hon'ble Orissa High Courtand
the Hon'ble Calcutla High Court, being filed with the Reglstrar of
Companles concemed, by the-transferar company . and- the transferee
company.. . . .- o PR R
“¢) 'The scheme belng approved by. the Banks/Financlal Institutions
‘concemed wherever required by the respective agreements entered Into -
with them by the transferor company and the transferee company and In .
pariicular to the Financial Institutions and Banks aggreelng to the payment
and discharge of llabllity-for Interest by allotment of shares In the transferor

- company- as provided In-Part Il of this scheme.
3..*: The transferee company shall pay all costs, chargés and expenses

of andIncldental to this scheme of amalgamation.
4. - . The respective-Board of directors of the transleror company and the
transferee company or any person authorised by them may assent on
behalf of all concerned to any madification to this scheme of amalgamation
or to any.condition which the sald Hon'ble High Courts or the Government
-or an}l,;at»h,er:_auth;o;ttyfmay Impose or which the said Board of Direclors
may, in thelr sole discretion, think fit for the purpose of elfectively carrying
on this scheme and the sald Board of-Direclors may do all acls, things:
and ' deeds ds: ‘may be necessary and/or expedient for the purpose of
implementing this scheme. S ' ,
P. Ghosh

13.8.96

_for Registrar.
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. Schedule 6f Assels o o
~of Powmex Steels Limited ("me~Tran§f9ror Company") to be transferred to

GKW Limited.
Part-1'

~ (Short description of the freehold properties of the Transferor Company)

A. All Those pleces or parcels of land at Village Turla, Taluq Tillagarh,
District Bolangir In the State’of Orissa short delails whereof are as follows :-

Sale Desd No, KhataNo.  PlotNo. Mark  Kisam ' Area
or Copy No. ' ' ’ : (in acres)

. ‘ | : . Eaclo _

- MiMamui 020

- Mal Mamuli 0.04

© AtMamuli 0.8

 MMamui 010
AtMamui 015
Bema Mamuli - 0:50
MalMamuii 050
Att Mamul 058

~ AttMamul . 047
Mal Mamul 008
 Mal Mamuli 005
AtMamui . 0.3

" Mal Mamuli 0.18

| _ AttMamuii 008
174 861 318 A MalMamul 024

75 8 47 Rl MalMamui 101

ezs - 10/z2 218
’ 274
260

281

> > > »

™ 26 %
801 o123 '.447'_
2do 10 g2t
2t 79 267
1832 500 316
1432 tewzz 213
| ' 274
280
281
288

. os’_g_' - ,_.'449 -~ Ful j,Ma:'M;m‘u- 108

% s w5 Ful  MalMamdi 105

- = = el s

@it dewrs a8 Ful MalMamui 028

o114 13 ”7 ," 474_' Ful ‘Bema Mamul 0.04
© 1s84 4741340 Ful  BemaMemul 020

1532 ' ’4‘-7"133 o ':332‘ A | ~aAt,t"Mamuli'; e 016
s m®  Ful MalMamul 010
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Sale Deed No. KhataNo. qu’tNo;‘ _“Mark .V Kisam - Area

or Copy No. : ‘ (in acres)

e !;_Béma‘Maghuli o 050
'. .BgmaMa_rlnul[ - 073
BahalpaniDul 046
Bahéipabi Dui- 0'.56

: _Batvaipa;ti Dyi" - 0.60

| ‘KnelwAdi - 013
‘BemaMamull  0.20
‘_B'efm_a M.a'r'r.\uli'~ : 0;08
MalMamui ©~ - 037
A thél PaniDul 046 X
KhetaAdi . 0.04
Bema"Mamuli o | 061

A :

186° 384

) SERT -
1966 - 6 452
- 452

452
.45é.
- 454
s
459

iw'“’m'3?>>'>'o>m.m>

452
454

Total - 13.88

‘s teo/41 7 - BemaMamui 057 :
190/41° 158 - MalMamuii o sas
’-1’,96[4-1' 173 . li\nanya-n' E AO.15

swo/41 4 -  BemaMamuli 039
o041 17471214 - : »'Banﬁa»Mqrjtyuii . 0:18
Cqeosat” 104+ AtMamui - 113
' ,1-96\1';1"1.' | 153 — .Att;Mathiﬂ.i  oes
Agorar 07 . AtMamui 036
Ctor4t s4l1s - AU Memili 265
©1s0/at 185 e MalMamull © 191
 feo74t 156 - BomaMamui 08B
Cveorat s Knemad 014
. teo/4t  tis/tsds.  MalMamui . 035
Ctsorst . tssitid « AuMamul 040
',-,"'iféé_"/_ﬁ'i e e Mal M;\muxi f  '0.’-77-
" tsorat  1TTIIGAT © BahelMamui 042
igos4t 08 - AiMamul 350

g et e AiMemul om0
AtMamdi 007
Ghar Barl 012

et 170/1181
" 158+ 17071150




(9)

Sale Deed No. KhataNo.  PlotNo. ° Mark  Kisam . o Area
or Copy No. ' ' (in acres)
a7 189 . AtMamul 0.0

17 o 170/1145 AuMamuu’ 007

N . 135/30 - 488/1114 - . GharBari .0.12
1220 10/80 - 105 Ful- AtMamui 0118
q225 118 o2 0 - AtMemui . 052
| | g8 - AtMamul .06
1302 REE 109 - - AtMamui 073
1494 o182 135 B Bahal Mamul 022
152 185/1112- - MalMamul 0.25

1628 186 77 - . om0
1669 99 62 - . MalMamui = 066
o 99 64 - BahalMamuli/3 104
o & - AUMamuili 107

1 99 75 - - BermaMamul . 0.0
" . 99 B (- T " BermaMamuWZ '0.87
) 99. .§4[1109 - Bahal Mamuli ' 0.23

24 174 12171111 A BahatMamuli . 008
1989 g7 7 Eu At Mamull 0.50
17 79 B -~ Mal Mamuli - 0.69

» 17 93 Ful .~ AttMamuli 0.71
1990 7 e A MalMamui 050
- 17 100 Full - Khelra Adi’- : 0.04

17 101 Ful  Mal Mamuli 0.35

726 - . 155" o7 B 'A,:tMam'un . 121
2079 7 . % B © AUMemul - 055
] _ Total - 8315
t28 85 844 B At Mamuil 220
125 85 83 . Ful AnyanyaRasta 074
-85 844 A AttMamul 0.70

1325 a7 861 Ful . AtMamui 029
569 .85 839 Ful ~ AtMamul 127
| & sz ©  Ful  AUMamul  -073
| Total 593
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_ Salo Deod No. KhatgNo. - PlotNo. ~Mark - Kisam - . - Ares

or “Copy* No {(In acres)
M }naggﬂ-.lan_ ds .
1085. Szt sz Rl AtMamul 023

B. Al sheds, odowns bu:ldings, structures, erecilons, and nstallaﬂor,xs
{ying. and:/ -or be ng situats at the premises of the Transferor Company. at
.Vma e Turla, Tal uq Tiilagarh, District Bolangir Ia the State of Orissa, -
togeg;ler with-all-plant~-and- machinery - permanently altached to the earth
Including Nigen. - P!ant..Absorpﬂon Heat. Pump units. and Waste Heat

Recovery Bollers
Part-1I

(Short description of the leasehoid propertles of the Transferor Company) |

‘A, All Those:plecas-or parcels of land " at Village Turla .Talug Tillagarh,.
District Bolanglr {n the State of Orissa. short details whereof are as ioﬂows

Sale Daed No.’ aé(hata No. “Plot No. Kisam o o Ama :
or Copy No. o . S

{In acres)

3432 ' 19 253 D :,',.'Péliia"' 173
193 289 Palita o 1.,48_ A
93  z0  Palia 088
188 2864(8)  Pelia 248

"4%9'3; 285 . Paziaé : 029
1930 288 © Palila 0,48
193 207 Patila 047
18 . si4 Palia 018

193 | ais Palita , 'fbl,ses
18 @2 Pais T
| 193 87 Palla 089

188 888 . Palia 028

198 s Palita 008
193 0 Pala - 530

188 se1 Palita 405
13 34  Paliia ’_'3'.:64
159 476/1154 Palla 040
183 389/1202 Patita 036
R R Pala o019
183 a7d * Palllar ‘053
185 875  Palila 089

193 a78: - Palita 057




calo Dood No.  KnataNo.  PlotNo. Kisam Avex
or Copy No. ' _ {In acres)
493 . 3 -~ palla 080
s w81  Palta 072
193 oz, . Palia . oat
193 -  .palla - 0%0
194 | a7 - Palita . 150
104 3080 e ' Palila 0.66
| 198 gt - Paia 048
'.No*yet exeéuted 593 36 - 042
193 448. - - 074
185 283/1362 : .02
| ' . Total 32.40

Not yet executed 193 134 o 1047
- 193 197 - 0181

T3 . 134/1200 . 01.3

Total- 13.60

B. . Premises at Plot No. 18.'Vankatéswara'Hle‘, Road No. 3, Hyderbad
500 034 R |

- - Part-1i

(Short description of the stocks, sha,re's.,“deben!ures-and other chosesin -
action of the transferor Company) SRR T

‘Balances with varlous banks, loans and advances giveri to various partles
~*and other amounts recelvable from various parties. 5. Ghosh
‘ ; . . Ghosh

13.8.96
for Registrar.
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Company Petition no. 8 of 1996
- connected with ’
Company Application no. 5 of 1996
IN THE HIGH COURT OF ORISSA AT CUTTACK
Orlgmal Junsdic!ion o

Presénteg  on 18.6.96 " In the Matter of :
Registrar (J) * The Companies Act, 1956
o : And - :
In the Maller of :

An applicalion under Sections-391 (2) and 394
of the said Act, : ,

A And
In the Matter of:

'{’Powmex Steels Limited, a Company
Incorporated under the Companles Act, 1956,
having its registered office at village Turla,
Tilagarh Tq, Dt Bolangir, Orissa 767 033
within the aforesald jurisdiction. '

And

In the matter of :

GKW Limited, an existing Company wlthln the
‘meaning of the Companles Act, 1956, having
s reglstered office at 3A, Shakespeare Saranl,
- Calcutta 700071, outside the "aforesaid

]urisdictlon :

1. " Powmex Stegls lelted

2. GKWUmited .
.............. PetltIOners‘
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* THE HIGH COURT OF ORISSA : CUTTACK
" COMPANYACTCASENO.BOF1s96 - |
'ib.-me'f{mal_té'r of.anlapplicauon uqdér Sections 391, 392, 393 and 394 of the
'Companles Adt, 1956. - c SR '
' _(Connected with Qompany:,Act Case No.'5 of 1996)
'M/s Powniex Steels Limited
having Its registered office - -

atvillageTuda, . =~ . = |
Titlagarh Tq. Dist Bolangir

Orissa ~767.033°
" And
M/s GKW Limited,
_-having Its registered
office at 3A,~
Shakespeare Sarani, R
Calcutta-700 071 weeveeee Pehﬂpner.
* For pelitioner-  Ms. G. Rath
S A. K. Parija,
S. P. Sarangi,
P.P. Mohanty &
R ' B.C. Mohanty '
PRESENT:

THE HONOURABLE MR, JUSTICE A, PASAYAT

‘Date.of hearing and ja&gement—27.09.199‘6 e

PASAYAT, ] | | o
e ; The above petition was placed fof hearing
on thls 27th day of September, 1996. Upon reading- the sald pelition, the
order dated 12th day of Apiil, 1996 whereby the-above:- named petitioner
Powmex Steels Limitéd (Hierelnalter referred to as ‘lhe transferor company;)
was ordered 1o convene mesting of its:-equity shareholders for the purpose
of consldering and If theught #it approving with or without modification the
'scheme “of amalgamation proposed: tor be: made between transferor
company and GKW Limited (herelnalter referred to as ‘the transferee
companyf?, and 4 affidavit of Mr. Akella. Narasimha Sharma flled within the
ime as directed, ‘The Sama]' dated 8th July, 1996, and ‘The Sun Times'
dated Bth July, 1996 containing the .ddvertisement of the sald nolice-
convening the :meeting directed to be held by the aforesald order dated
12tk ‘April, 1996, the represented by Shri B.P. Das, Advocate, Chalrman of
- the same.meeting dated 24th May, 1996, as to the result of the sald
- ,.,gns:e ing:{kept.n records of -Company Act Casé No. 5 of 1996) and upon -
hed

caring M/s:G.Ralhiand A.K. Parja, Advocales for the petitioner-transferor

. company, and It appears {ram the sald report that the propesed-scheme of
amalgamation:has been approved by majorlty of members present and
voling i person-or by proxy, this ‘Court:dolh hereby sanction the scheme of
amalgamatlon set-1orh: in“dnnexure - 1'lo the petition and doth hereby

. declars the same ta-be tinding with effect from 1st day of Oclober, 1995
[(herelnafter referred to.as ‘lhe transfer dale') on transieror company,
transferee company and thelr shareholders and all concemed. The Ofiiclal
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Liquidator in his report under second proviso to section 394(1) of the
Companies Act, 1956 (in short, ‘the Act’) has stated that he is of the opinion
that the affairs of the transferor company have not been conducted in a
manner prejudicial to the interest of its members or to Public Interest. To
similar effect is the report of M/s Bhadra & Co., Chartered Accountants,
who were appointed to examine the books and records of the company
with a direction to submit their report to the official Liquidator.

2. The Court doth order :

(i)  that all the properties, rights and interest of the transferor
company be transferred without further act or deed to the said transferee
company and accordingly the same shall, pursuant to Section 394 (2) of the
Act, be transferred to and vest in the transferee company for all the
estate and interest of the transferor company therein but subject never the
less to all charges nor affectmg the same;

(ii)  that all the liabilities and dues of the transferor company be
transferred from the transfer date without further act or deed to the
transferee company and accordingly the same shall, pursuant to Section
-394 (2) of the Act, be transferred to and become the liabilities and dues
of the transferee company ;

(iiiy that all proceedings and / or suits and / or appeals now
pending by or against the transferor company be continued by or agamst
the transferee company; ‘

(iv) the transferor and transferee companies do within 30 days
after the date of the order to be made herein cause a certified copy thereof
to, be delivered to the Registrar of Companies, Orissa for registration and
on such certified copy being so delivered, the transferor company shall be
dissolved without winding up thereupon, and the Registrar of Companies,
Orissa shall place all the documents relating to the transferor company and

- registers with him and send them to Registrar of Companies, West Bengal
for being placed in all the files kept by him in relation of GKW Limited, the
transferee company and the files relating to the said company be
consolidated accordingly ;

{v}  that all parties do act on receip{ of a copy of this order duly
signed by the Registrar of this Court bemg served on them and

(vi) - that any person mterested shall be at hberty to apply to this
Court in the above matter for such direction as may be necessary. -

Sd/- A. Pasayat
Company Judge

Orissa High Court, Cuttack.
The 27" September, 1996/R.K.Dash.




“Company Petition no. 405 of 1999 connected . with
Company Application no. 313 of 1999
IN THE HIGH COURT AT CALCUTTA
Ordinary Original Civil Jurisdiction .

‘President of _tﬁf: Union of India_
In the "m_attjc_l; of S
The Companies Act 1956 - -
and . '

" In the matter of ST .
- An application under scctions 391(2) and 394 of the
Co said Act.. . o
: Seal o
_ TheHoable -~ and

- Mr. Justice ' . o . ,
Ronojit Kumar Mitra  In. the ‘matter of GKW Limited, an existing company

within the - meaning of the ‘Companies Act 1956,

“having its registered office at 3A Shakespeare Sarani,

Calcutta 700 071, -within the aforesaid jurisdiction.
and ' A

&

. .GKW Cement Limitcd, a company incorporated under
the provisions of the Companies Act 1956, ‘having
its  registered office at 3A Shakespeare Sarani,
Calcutta 700 071, within the. aforesaid jurisdiction.

1. GKW Limited |
- 2. GKW \rCevmemALimitc;d ... Petitioners.

- The above petition coming on for hearing on this day-upon rcading
the said petition the order dated the tenth day of Junc in the year one
thousand nine hundred and ninety nine whereby the abovenamed. petitioner
‘company 0. 1‘GKW Lid. (hercinafter referrcd to as the said GKW Ltd.)
and the: abovenamed petitioner no.2. GKW . Cement. Ltd. (hereinafter
referred to as the said GKWCL) -were ordered to convene separated

" meetings - of thé equity sharcholders of the said GKW Ltd. preference
shareholders of the said GKW 'Lid. and equity shareholders of GKWCL
for the prupose:of considering and if thought fit, approving with or without

: modification the scheme ‘of arrangement proposed to be made between the
© said GKW Ltd. and the GKWCL and their respective sharcholders and
annexed to the joint affidavit of Suddhabrata Kar and Sukumar Datta filed

“on the twenty first day of May in the year one thousand nine hundred

“and ninety nine The Statesman and’ the Baitaman both ‘datcd the twenty
“first day’ of May in the year one thousand nine hundred and ninety nine

each containing the advertisements of the said notices convening the said

meetings directed to be held by the said order dated the tenth day of June

in the year one thousand nine hundred and ninety nine the affidavit of

Jay Narayan Ghosh filed on the twenty. first day-of July in the ycar one
_ . ] _




‘thousand "nine hundred and mnety nine: showmg the publication and
despatch of the said ‘notices: convemng the said meetings, the reports of
the chair pcrsons of the said meetings | both dated the sixth day of August
in the ycar one thousand ninc hundtcd and ninety nine as to the. result
- of the said meetings and - upon teadmg on the part of the petitioner
companies an affidavit of Nanku- Tewary filed on the fifth day of October
“in the year one thousand nine hundred and. ninety nine ‘and’ the exhibits
therein referred. to and upon readmg the order made herein and dated the
sixth day of Scptember in the year one thousand' nine hundred and ninety
nine and’ upon hearing Mr. S. N. Mookherjee (Mr -D. Basak, ‘Mr. Aniket
Agarwal - appearing with ‘him) advocate for the petitioner companies and
'Mr Swapan Banerjee, advacate for thc Central Government and it appearing o !
from the said reports that the proposed scheme of arrangement has been ' \
approved by the requisite majority of the equity ¢ and preference shareholders
of the said GKW and the said GKWCL and in view of no objection granted
by the Central Government by its letter-dated elevcnth day of Octobcr
in the year. one thouszmd nine hundrcd and ninety nine,

Thxs Court doth hergby sanctlon the proposcd schcmo of Ar. rzmgcmcnt -
sct forth in Anncxurc—A of the petmon herein and spccxficd in the:Schedule-
- A hereto and doth hereby declare the same to be binding with effect from
thirty first day of March in the year one thousand niné hundred and ninety
_nine (hereinafter referred t6 as the said appointed date) on the said GKW
Ltd. ‘and the said GKWCL and their respective “shareholders and all
“concerned Wwith the name GKW :Cement Ltd. being substituted in place
of GKW Cement Pvt. Ltd whcrcvcr thc same is appcanng in thc schcme

Thxs Court doth order :

1. - That all the- property, rights and powers of the said GKW
114, relating 1o the-Cement Division including those spt:o\hm\ n the §irsy,
second and :third parts of the Schedule-B hereto be transferrcd to from
the said appomtcd date and vest without further act or deed ini the said
GKWCL and accordmgly the same shall pursuant to section 394(2) of the
: Compames Act 1956 be transferred to from the said appointed date and
“vest in the said GKWCL for all the éstate and interest of the said GKW -
Ltd but suchct ncvcrthclcss to all- chargcs now affecting the same ;. and

S 20 That all ‘the - debts, lxabxlmcs, dutxes and obhganons of the
said GKW- Ltd rclatmg to the Cement Division be transferred from the
.said appomted date: without further act or deed to the said GKWCL and
accordingly -the same shall pursuant to section’ '324(2) of the Compamcs
Act 1956 be- transfcrrcd to and become: the debts, Ixabtlmcs, duties and
E obhoauons of the said GL.WCL and .

3 - That all procccdmgs zmd/or suits and/or appeals now pendmg,
'by or against the said GKW Ltd. in xcspcct of Cement D:vmon be commucd

by or aoamst thc saxd GKWCL and

4. That the said- GKWCL do 1ssuc and allot to thc members
of the saxd GI\W Ltd. ‘the sharcs in -the said GKWCL to whxch GKW
Ltd. .is entitled under clause 9(a) of Part 1] of the said schcmc of
arrangement° and

2y




5 That lcavc be and the s same is hereby granted to the petitioner
,*compames to file the. schedule of assets of the said Cement Division of
. GKW Ltd. as atated in paragraph twenty of the pctxtxon thhm a pcnod ,
- of duw Wu.ks from the datc. hcrcof az*d

6. That the said GKW Ltd. and GKWCL ‘do within a perxod‘
- of thirty days from the date hereof cause a cerut‘ ed copies of this order
to be dchvcrcd to thc chtstrar of Compames West Bcngal forr egxstrauor :
o and ,
. 1 That the said letter dated the cleventh day of October in the
year one. thousand nine hundred and mnety nine shall be ﬁled as of rccords '
’hcrcm and ' : '

: 5 That any person mterested shall bc at lxbcrty to apply to this
_Courc in the above mattcr for such dzrectxon as. may bc ncccssary ‘and

o  ‘9_ I'hat ‘the : petxtxoncr companies ‘do pay to- the Ccntrai
' 'Gov:.mmcut its costs of and incidental to this apphcatzon assesscd at onc
hundred and fifty’ Gold Mohurs and < ‘
, ”10. ~ That all pames lncludmg thc said Ofﬁcxal qumdator do act
* on a copy. of the minutes of this order duly sxgncd by an Off" icer of this
Court being: servcd on them. :

ff'meess Shri Satyabrata Sinha Actmg Chxcf Justice at Caicutta aforesaid
the thxrtcenth day of Octobcr in Lhc ycar one thousa nd ninc hundred and

~ninety nine. -

: Khaxtan & Co ' Advocates

S Blmuach{u_;ec ...,.;.,..Advocatc o . Anjan Kumar Mitra
- 24.11.99

for Registrar

Schcdulc "A" above referred to
. Scheme of arrangement~
‘Between
GKW Lumted
And
Thexr Respectlve Shareholders

Part-I

L Deﬁnmons ,
In this scheme, unless repugnant to thc mcamng or context thcrcof the
ffouowmg expressions shall have thc following meanmgs. '

| | A.  The Act means The Compames Act 1956 |
' o B. Thc appomted date means the 3lst. day of M'xrch 1999

C. GKW ‘means GKW Limited, an existing company within the
'mcanm" of the Compames Act 1956, having its registered office at
3A Shal\espeare Saram. Calcutta 700 07 L, in thc State of West Bengal.

D. GKWCL ‘means GKW Cement Private Lxmxtcd a company
mcorporatcd under the Provisions of the Companies Act, 10,56 having its
- registered office at 3A Shakcspcarc Saram, Calcutta: 700 071 in the State

‘ of West Bcnnal

n
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E. ~ Cement Division means the Ccmcnt Division of GKW and shall
mean and include all the: busmess propertxcs and habxhtlcs pcrtammg to

thc Cement DlVlSlOR including :

a)  All properties and assets, movcablc and xmmovcablc. rcal and
personal, corporeal and mcoxporeal mpossessxon. or in reversion, -present
and contingent of whatsoever nature, wheresocvcr situate, as on the

appointed date mcludmg all factory lands admcasunng 695 Bigha, 18 Blswa ,

and all mining lands admeasuring 6.02 sp.km at. Chittorgarh in’ the State

of Rajasthan all ‘buildings, machinery, electrical installations, equipment,

furniture, cash and bank balances, bills ‘of exchange, deposits: and loans
. and advances .as appearing in the - books of account of GKW and
: appertammg to the Cement Division, leases and agency of GKW pertammg’

- to the Cement Dmsxon. and all other interests or rights in or arxsmg out
of or relating to the Cément Division together with all respective rxghts,, :

powers, interests, charges, privileges, benefits, entitlement, industrial and

other licenses, registrations, quotas, liberties, easements and advantagcs,f
appeartaining to the Cement Division and/or to which GKW is cntitled .

to- in respect of the Ccmcnt Dmsxon of whatsoever kind, nature or ;
description held, apphcd for ‘or as may be obtamed thcrcafter together

with the benefit or all Tespective contracts and cngagcmonts and,_ all

respective books, papcrs, documcnts and records rclatmg to tho C,cme'n't .

vaxsxon

b) All debts, liabilities, duncs and obhgatxons of GKW pcrtammg to»f" .

. and/or arising out of the Cement Division, including liabilities on account

or secured and unsecured loans, zero Coupon Unsecured Convertible:

: De,bentures of Rs. 19. SQ/- each, sundry credxtors, bonus; gratuxty and other
continsent habxhncs pertaining to thc Cement vaxsxon, and

c) All the pcrmancnt cmployccs of GKW engaged in or in rclatxon
to the Ccmcnt vamon =

Whereas :
L. GKW is a well established and diversified concern engaged in thc

. business of manufacture and sale of hxgh speed steel, alloy steel and forged
products spccml steels and alloys. electrical lammatxons and stampmgs.f ,;
magnetic strip wound cores, various types of bolts, nuts, screw rivets, and

.safety pins, rail clips, spxkes and modified loose jews, specml purposcv- ,

- machine tools and wheels for various types of vehicles through xts varxous o

, _'dxvxsxons and factones ‘, ,
2. In1995 GKW undertook a project 10 manufacturc ordmary Portland

Cement at a Cement Plant to be set up in Chxttor-garh in the State of
; Rajasthan with-an installed capacity of 1.4 Million: tonnes per annum at
a total estimated pro;ect cost of Rs, 3999 million. The project was appraxscd f

by the Indusmal Fxnance Corporanon of India (IFCI) which also agreed

to provide finance for the project to the extent of Rs, 2180.60 million out .
of the total debt component of the project of Rs. 2294.60 mlllxon Further

a sum of Rs. 1500 million was planned to be raised by way of a rights/
public issue-of the shares of GKW while the balancc Rs 204 40 mxlhon
was to be met out of internal accruals. : ,

' 4
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3. GKW has acquired the land for the Cement Plant, obtained mining
rights for mining limestone at mines situated nearby, imported/procured
part of the required plant and machinery, placed orders therefor and had
also incurred various, other pre-operative expenses in connection with the
project. The total expenditure incurred on the project so far by GKW comes ]
to Rs.7451.67 lakhs approximately out of which a sim of Rs.4395.95
lakhs has been financed by IFCI a sum of Rs.120.76 lakhs has been funded
by GKW, asum of Rs. 2750 lakhs has been funded out of the proceeds
of the Zero Coupon Unsecured convertible Debentures issued by GKW
while the balance Rs. 184.96 lakhs represents the amounts due to sundry
creditors for the project. ' ’
. 4. . -At the time the project was undertaken the existing businesses. of
. GKW were performing satisfactorily as a whole and conditions for raising
~ funds from the. capital market for the Cement Project, as planned, were
also favourable; However the economy went into recession soon thereafter
depressing the capital and  money-marke{ and making it unviable for GKW
_to proceed with the planned rights ‘and public issuc and further financing
of thé project. GKW thus could not achieve financial closure of the Cement
Project' by reason whereof GKW tias been unable to complete the said
projéct. Further given GKW's own difficulties in its core business caused
by the continuing recession it will not be- practical. for GKW to complete
the Cement Project or reduce the pressure-cdused on its’ liquidity by non-
completion of the project unless suitdble. restructuring -of . the finances of
the said project is undertaken and strategic investors/partners are inducted
therein without ‘their having. to invest in GKW's engineering bussiness. .

5. ° In the circumstances, it’'i$ considered desirable and expedient . to
reconstruct GKW -in the manner and on- the terms and conditions stated
‘in the said Scheme of arrangement by transferring the Cement Division
 of GKW to GKWCL, being a new ‘company formed recently with the main -
object of pursuing the’ business of manufacture and sale of cement.

fart II.

1. With effect from the appointed date, the Ceément Division “shall
pursuant to section 394(2) of the Act and without any further act or deed
be tr'ahsferréd to-and vest.in or be deemed to l_mvc;bcc'n_transfcrrcd to
and ‘vested in GKWCL for all the respective: estate and interest of GKW
therein -subject however to all charges; liens, lispendens, mortgages and
encumberances, if any, affecting the sainc or any part thercof,

2. All debts, liabilities duties and obligations of GKW . relating to the
Cement Division as on the ‘appointed date and all other debts, liabilities,
dutics and obligations of GKW relating to the-Cement Division which may
accrue or. arise from the appointed date but which relate to. the period prior
to .the appolnted date, ‘including - liabilities. relating .to . Zero Coupon
Unsccured Conveitible. Debentures. of ‘Rs. 19.50 cach shall become the
debts, liabilities, duties arid gbligations of GKW and GKWCL undertakes
to mieet, ‘dischargé -and satisfy the same. to the exclusion of GKW and to
keep GKW.-indemiificd at all times from- and against all; such debts,
liabilities, duties-and obligations.and: ‘from ‘and against all actions, demands

and- procéedings “in-respect- thicreof.




3.a) Upon transfer of the Cement Division to GKWCL taking please, as
provided  herein, GKWCL undertakes to engage all the permanent
employees of GKW engaged in the Cement Division on the same terns and
conditions on which they are engaged by GKW without any lnterruptlon of
service as a result of the transfer, GKWCL agrees that the services of all
such employees with GKW prior to the transfer of the Cement Division to
GKWCL shall be taken into account for the purposes of all benefits to
which the said employees may be eligible, including for the purpose of
payment of any retrenchment compensation, gratuity and other terminal

beneﬁts

b) The accumulated balances, if any, standmg to thc credit of the
employees of the Cement vaxsxon in the-existing provident fund, gratuity
fund and other funds of which they are members will be transferred to
such provxdent fund, gratuity fund and other funds nominated by GKWCL
and/or such new provident fund,’ gratity fund and other: funds to be .
cstablished and causcd to be recognised by thc conccmcd ‘authoritics by
‘GKWCL. Pending the transfer as’ aforesaid, the said conmbuuons/dues of
the: employees of the Cement Division would be continued to be deposxted
in.the exxstmg provxdcnt fund, gratuxty fund and other funds respectively.

4. Al Icgal or other proceedings by .or. agamst GKW and relating to
the Cemient Division shall be continued and enforced by or against GKWCL
only. If proccedmgs are taken agamst GKW GKW will defend on notice
or as per advice of GKWCL at the costs of GKWCL and GKWCL will

4 Amdemmfy and kecp indemnified GKW from and ‘against all liabilities,
~ obligations, actions, claims ‘and demands in ‘respect thercof. :

5. Wxth effect from the Appointed date and upto and mcludmg the .
date on which this scheme becomes operative ; -

a)  GKW undertakes to carry on the business of the Cement vaxsxon
in the ordinary course of business and GKW shall be deemcd to have carried
on and to be carrying on all business and.activities rélating to: the Cement

. Division for and on account of and in trust for GKWCL. .

b) All prof ts accrumg to GKW or losses arising or -incurred by it.

| relating to°thic Cement Division Afor the .period falling on and after the
appointeddate shall Afor all: purposes, be treated as the proﬁts or Iosscs,
as the case may be of GKWCL.

¢) - GKW shall bebeemed to have heid- ind stood posscsscd of the
properties o to be transferred to GKWCL for and on account of and in
‘trust for GKWCL and accordmgly, GKW shall not (without the prior written
. consent of GKWCL) alienate, charge or otherwise deal with or. disposc
of the Cenient ‘Division or any part thereof except in the usual course of ?
] busmess . _ .
6. The transfcr and vesting of thc propcrtxcs and liabilities of the .
Cement Division unqier clauses 1 and 2 hereof and the contmuancc of the
procecdings by .or against GKWCL under clause 4. hereof shall not cffect
any transaction or proccedmg already ¢completed by GKW on and after
the appointed date and prior to this scheme becoming operative to the ‘end
. 6 .




and intent that GKWCL accepts all acts, deeds and things done and
executed by and/or on behalf of GKW as acts deeds and things done and
executed by and on behalf of GKWCL. :

7. Subject to the other provisions contained in this scheme all
contracts, deeds, bonds, agreements and other instruments of whatsoever
nature relating to the Cement Division to which GKW is a party subsisting
or having effect immediately before this scheme becomes operative shall
remain in full-force and effect against or in favour of GKWCL and may
be enforced as fully and effectually as if instead of GKW, GKWCL had

been a party thereto.

8.  For the purposes of this scheme, a statement of account as on the
appointed date. shall be drawn up in respect of the assets and liabilities
‘of the Cement Division to be transferred as per this scheme to GKWCL.
The said assets and liabilities shall be taken at their respective bank values
as appearing in the books of account of GKW relating to the Cement
Division, “as audited by auditors and shall be incorporated in the books

.'of account of GKWCL at, theif respective values, as aforesaid.”
9. Upon this scheme becoming operative, GKWCL shall ;-
a) Issue and allot to GKW, without further application, 12,00,000
equity shares of Rs. 10/- cach in GKWCL, credited as fully paid up ; and
" b)  Payto.GKW, within such period and in such manncr as may
. be mutually agreed between GKW and GKWCL, an amount ‘equivaleat .
" to the difference between the assets and liabilities relating to the Cement
Division as appearing from the Statement of Account to be preparcd under
- clause 8 above as reduced by Rs. 1,20,00,000/- being the aggregate of the
face -value of the shares to be allotted under sub-clause (a) above.

10.  All the cquity sharés in GKWCL to be issucd and allotted by
GKWCL to GKW, as above, shall rank pari passu in all respects with the
existing equity- shares of GKWCL. ' ‘ '
11:  As per the provisions of clause I & 2 above, the liability under the
existing 1,41,02,565 zcro Coupon, Unsecured Convertible Debentures
of Ts. 19.50/- cach issued by GKW (convertible into cquity shaces of
Rs. 10/~ each fully. paid up at a premium of Rs. 9.50/- per share within
a period of 18 months from the date of allotment) shall also be taken over
by GKWCL and GKWCL will endorse on the Debenture Certificates for
the said 1,41,02,565 Zcro Coupon Unsecured :Convertible Debentures of
Rs.19.50/- each such transfer of liability and in that event such Debenture
Certificates for the said debentures shall be deemed to have been issued
by GKWCL on the- same terms. and conditions except that the debentures
shall be converted into equity shares within a. period of 18- months from

.thé date on which this scheme becomes operative.

12.  Even after this scheme becomes operative, -GKWCL, ‘shall be
entitleds to complete and enforce all pending contract and transactions in
respect of the Cement Division in the name of GKW in so fur as may
be necessary until the transfer of rights and obligations of GKW to GKWCL
under this scheme is formally accepted by the parties concerned.
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Part 111

1. GKW and GKWCL shall make. necessary applications before the
Hon’ble High Court at Calcutta for obtaining its sanction to this scheme

of arrangement.

2. Save and except the Cement Division of GKW and as expressly
provided in this scheme of arrangement nothing contained in this scheme
of arrangement shall affect the rest of the assets, liabilities and businesses
of GKW which shall continue to belong to and be vested in and be
managed by GKW. e o _
3 Th9 scheme is conditional upon and subject io the following :-

a) The scheme being approved by . the respective requisite majorities
of the members of GKW and GKWCL and it being sanctioned by the
Hon'ble "High Court ht Calcutta and L
b)  The certified copy ‘of thig grder of the Hon'ble High Court at Calcutta 4 _
being filed with the Registrar of Companies by both GKW and GKWCL o
4. GKWCL shall take necessary steps to increase its Authorised share '
~ capita] suitably to enable it to issue and allot eqmty shares to GKW, as -
required under this scheme.
S. GKW: and/or GKWCL shall each be at liberty to withdraw from |
"“this schcmc of arrangement in case any condition or altcrauon xmposcd
by any authority is unacccptable to them. =
6. . All costs, cha(ges and _expenses incurred in carrymg out and
1mp1ementmg the terms and provisions of this scheme and incidental thereto
- including those mcurrcd during the ncgouattons leading to thc schcme to

. be borne by GKW.

7. If any doubt or dnfference or issue shall arise ‘between the parties-
hereto or any of .their shareholders, crcdztors. cmployccs andfor any other -

' person as:to the construction hereof or as to any account, valuation or

apportionmient to be taken.or make of any asset of liability transferred under
this scheme -or as to the accounting treatment thereof or as to anything

* else contained in or relating to or arising out of this schcme, the same

" shall be referred to Me P. L. Agarwal, Advocate of 9 Old Post Office

Street, Calcutta 700 001 whose decision shall be t“mal and binding on all

Anjan Kumar Mitra

- 24.11.99

for Registrar

- concemed.

Schedule 'B' above referred to:

Schedule of assets
of GKW: Limited (GKW) to be transferred to .

'i, .GKW Cement Limited




Part-I - .
(Short descnpuon of the freehold properties of GKW)

All those pieces and parcels of land situated at Villages Bhavaha and
~ mangrol, Tehsil Nimbahere, District Chittorgarh in the State of Rajasthan

collectively admeasuring 6'95 Bigha and 18 Bsxwa. the respective Khasra -
© nos and areas whereof are as under* . A

Sk Khasx,'a_NO. S Area.
 No. - T - 'Bigha - ~ Biswa

Vxllage Bhavaha : L - ‘ ,

01 467 06 - 19

02 475 0 04 o
03 458, 468, 470 BN § S or
04 466 - 03 16

05 o 707/461 A 01 00.

06 - 503202 - 04 00

07 - - 503/2/1 04 - 00

08 - ~ 503204 .04 00

09 | 5037243 04 00

10 ‘ 504 ' 02 00

11 ' - 716/459 - 00 10
12 7140460 . . 01 00

13 715/460 - - 00 - 10

14 - 423, 485M, 444 . 18 . - 12

. S 18 01

15 724/503/1 , 00 01
16 446, 447, 503/3 08 06

| » - 14 17

17 . 459M, 460M 230 11

18 5031 19 - 19

19 461M : 08 00

20 455 . | 1 08
21 427M, 432 - .20 08

22 508 - ' 08 08-

23 . 478, 513 09 07

24 _ 518 o 11 14

25 , 473, 484, 508 - 3] 15
26 ~, 506, 510, 512 07 1

27 479 o 12 - 08

28 - 519 11 10
29 474 - | B 4§ 18
30 481 15 18

31 1482 13 19
32 507 08 00
33 - 505 07 08
- 34 © 476, 517 _ 08 00

| 9




Sl Khasra No. Area o
No. o o - Bigha Biswa
L | o | 09 04
35 - 468M : 08 | 08
36 719/468 B} 00 -
37 515 I 03 16
38 | '480M, 480/559M 09 12
39 471-472M : 08 14
40 483, 514 | 11 07
41 516 08 .18
42 o451 1) S 03
43 - 791480559 o 00
44 - 720/471-472 o 00 :
45 713/427 o1 00
46 . 427 0 o 01 - 00
47 7115506 o1 00
48 457, 457/618 ol 19
49 463, 464 99 a8
50 426_’ ' : - 08 03
51 - 470/562 I ' 17
52 456, SI1 B i 18
53 47IM 02 | 10
4T - M,
47TM Part I S 13
477M Part 00 17
o - | 01 13
54 448 . 03 00
55 424M . | 12 17
56 4841709 01 00
57 7100424 01 00
58 450 01 06
‘ 450 oo 06
59 448 12 04
60 . 453 02 17
61 461M Part : 01 00 -
62 718/485 - 01 00
63 458 . 00 18
64 443 ' 02 13
65 462 . - 03 14
66 465 - 04 04
67 488, 480M 07 13
68 485, 489M 15 06
69 492 18 04
70 493: , , 18 .16
71 445 , 00 07
72 454 01 03
73 494 02 07
74 524 18 07
75 525 15 11
o |




sl. : Khasra No. -  Area

No. . _ Bigha Biswa
- 76 B 487 : 03 : 07
77 v 521 ' .06 . 09
78 - 486 , S0, 1
79 - 522 .07 19
80 520 N 08 10
81 s23 - . 03 13 .
82 422 .09 M9
' ~ Total 642 16
- SL Khasra'No. Area o
~ No. | , Bigha Biswa -
Village Mangrol o ‘ S
oL 67, 68 : 13 01
02 69,70 04 07
03 .58 o1 03
04 ; 59 01 - 03
05 . - 60 00 12
06 .. 64 ‘ - 00 17
07 - 61 o 01 ' 05
08 62 05 19
09 | 63 - 00 N O
10 - 65 ' 00 17
11 66 | . 01 s
12 .53 02 04
13 65 - 06 12
14 Coosaassy o 00 4
15 . .55 o2 16
16 56 .. 00 04
17 | 57 .02 00
18 348 04 12
19 347/1884 . 02 0 -
~Total - 53 02

N | - Partll
(Short description. of the leaschold properties of GKW)
“All that tract of land situated at Villages Rampui'a. Mangrol, Unkhalia,
‘Bhujjya Khedi, Tile Khera and Amiya Joshi, in District Chittorgarh in the
‘State of Rajasthan collectively admeasuring 2380 Digha 7 Biswa as
 follows: - - A

SL S K_liasrq No. ...+ Area SR
- No. T .. Bigha Biswa -
Village Mangrol S
1. -~ " Rampura. | 198 15

2. . Mangrol ¢ 232 13

1




sl. ‘Khasra No. - Area .
SR ~ Bigha  Biswa

No.
Vlllage Mangrol
3. Unkhaha - 312 .04
4. : Phunya Khedi ' 751 10
.5 . Tila Khera " o823 0l
-6, Amiya Joshl 62 04
' ' 2380 07

Part IO

(Short dcscnpuon of_'thc stocks, shares,’ debentures and other choses in

action of GKW)
Credit Balance thh State Bank of Indxa Chxttorgarh

' Anjan Kumar Mitra
' 24.11.99
for Registrar

BD
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Company Petition no. '224 of 2009 connected with
' Company Application no. 302 of 2009
"IN THE HIGH COURT AT CAVI.CUTTA

Original Junsdlchon

President of the Union of india |
In the matter of |
The Companies Act 1956 .
. Ad
- 'In the matterof _
An application under Section 391 (2) and
394 read with Sec’nons 78 and 100 to 102
of the scud Acf )

' And '
In the matter of

GKW Limited, an existing Cbmpcny within
the meaning of the Companies Act 1956 -

Seal -having its registered office at 3A,

The Hon'ble  Shakespeare Sarani, Kolkata 70007} wufhm ~
Mr. Justice - - the aforesaid jurisdiction.
- Maharaj Sinha :

- And
_In the matter of |
' -"Grophlfe India leifed a componym
'mcorporafed under the provisions of the
Companies Act 1956, having its Registered ,
. Office at 31, Chowringhee Road, Kolkata |
1700016 within the aforesaid jurisdiction.

i, GKW Limited

2. Graphite India Limited
| ... Petitioners

The obove peh'non commg on for heonng on 1h|s dcy upon
readmg the' said. pehhon the order dated Seventh day of Aprilin
the year of Two thousand and Nine whereby abovenamed -
peﬂhoner Company No 1. G K.W. Limited (heremaﬂer referred: -
to asthe said 'GKW') cnd the obovencmed petitioner Company
No. 2. Grapha’re india Limited (heremof’rer referred to as the said
‘GIL' were ordered fo convene separate meetings of the ordinary
shoreholders of the said ‘GKW' Lid. the equity shareholders of -

the said 'GIL* for the purpose of cons_idering‘,‘qnd if thought fit,




)
approvmg with or without modification - the Scheme of
Arrangement proposed to be made between the said ‘GKwW'
and the said ‘GIL" and their respechve shareholders And onnexed ;
to the Joint Affi davit of Mohan Lal Lahoti and Nayakan Kuppam .
Venkataramani filed on the sixth day of April in the year of two
thousand and nine,"The Econiomic Times' and the ‘Adjkal’ both
dated the eighteenth day of April in the year of Two thousand
and Nine each containing the advertisement of the notices
convening the said meeting directed to be held by the said order
 dated seventh day of Aprilin the year of Two thousand and Nine, .
ihe joint affidavit of Mohan Lal Lahoti and Nayakan Kuppam
} Venkataromdn‘i field on the fourth day of May in the year of Two
thousand and Nine. Showing the publiéciion and despo'tch of
the said notices convening the said meetings. The repérf of the
Chairpersons of the said meetings both dated the Twelveth day
of May in the year of Two thousand and Nine as fo 1he result of
‘the said meetings. And upon. reodmg on the part of the sqid
petitions Compomes an affidavit of Swapan Kumar Roy field on
Eighteenth doy of May in the year of Two thouscnd and Nine
and the exhabn‘s therein referred to and upon recdmg the order | | )
made herein and dated Twelveth day of May in the year of Two '
thousand and Nine and upon reading an affidavit of Mr. U.C.
Nahta. The Regional Director {Eastern Region), Ministry of
Compony Affairs, Kolkata, field on the Twenty second dcxyk‘of May
in the year of Two thousand and Nine on behalf of Central
Government And upon hearing Ms. Manju Bhuteria {Mr. Aniket
Agarwal Advocate appearing with her ) Advocate for the said
petitioner Compcmxes and Mrs. Santa Miira, Advoccte for the
Ceniral Government, And it appearing from the said reporfs of
the Chairpersons that the proposed scheme of-arrangement has
been approved by the requisite majon'?y of the Ordinary-
'Shcneho\ders of ‘GKW' and equity Shcreholders of 'GIL" in
accordance with lcw and in view of the submission made by the
said petitioner Compames interaction that clause 12 of part -1l of
the said scheme prescnbe the Accounting Entries / Adjusimenfs
consequent to.the said schemeilsin accordance with Accounting
Standards - 14, to the extent considered appncabie and in view .
of othier observations of the Central Goverment also having been -
deqit wnh by counsels appearing for the petitions. ~

" This court doth hereby sqncﬁqn the proposed scheme of
Arangement set forth in Annexure A of the petition herein and.

- specified in the schedule A hear to and DOTH hereby declare
the same to be bmdmg with effec? from first day of February in




. } R ) _
the year of Two thousand Nine (here in after referred o as the
said ‘Appoinfed Date'} on- the- said. ‘GKW / GIL' and fhear
Shoreholders and all concerhed. -

Thls Court DOTH Order

N P Thm‘ aii the property ngh‘fs cmd powers of the- sacd GKW
- reiahng %o the Powmex Steels undertaking i including those
specn‘sed in the fi rst, second and third pcﬁs of the schedule
B’ hearto but excluding fhose specified in' clause 4.2 of Part
R of the said scheme: be transferred from ’rhe scnd
e ‘Appoimed Date' and vest without fuﬁher act or deed in
. ‘the said 'GIL! Gnd cccordmgly the same sholl pursucm' to
section 394(2) of ’fhe Componzes Act 1956 be fransferred to
and vestin the said ‘GKL' for all the estate and inferest of the
said GKW therein but sub;ec’t neverthe less fo all the charges
" now cffec:ﬂﬁg the same as provided in the said scheme,
e - | - ,
2. That all the debis, liabilifies, dufies and obligations of the
said ‘GKW'is / or relation to'the Powmex Steels Undertaking
* be frdnsferred from the said Appoinfed date without further
'oct or deed to the said Gil. and accordingly the same shall
'pursucmt fo sechon 394(2) of the Compcsmes Act.1956 be
| ironsferred to and become fhe debts, hcbmf ies, duties and
obhgcﬁ ons of the said ‘GIL’, omd :

3. . That dll the proceecimgs ond/or suu’fs cmd/or cppecﬂs now

‘~vpendmg by or cgcmsf the said GKW in respect of the

- Powmex Steels Underfcskmg shcil be com‘mued byor cgainsf
’fhe said G!L‘ cs prevzded in the scnd scheme cmd

4. That leave be cmd the same is hereby gram‘ed to the said

- ‘pehhoner companies to file ’fhe scheduie of Assets of the

~ said GKW as stated in pdrcgrcph 22 of the petition hereini.
wn‘hm a penod of three-weeks from the da‘?e hereof and .

5.  That the said ‘GKW’ and the said 'GIL’ e@ch do within a

o penod of fhxr’fy doys afterthe dcn‘e hereof cause the ceriified

“¢opy. of the order fo be delivered to the Regxster of
‘Compcmes, West Bengctl for reglsircmon cmd

6 Thot the sqxd ‘GIL’ ‘do issue and allot to the. Sharehokders of
the said ‘GKW' the sharés.in the said 'GiL". to which fhey are
entitled in ferms of. fhe clc:use 10 of the scud scheme, and

7. Thcf any.person mferes’red shcm be at lxberty to apply to this
Hon' ble cour‘f in the dbove mcﬁer forsuch dwechons cs mc:y

be: necessary, and
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®)

HAct” means the Compcmes Aci 1956 or any smtuiory

. ~"modmccmon or re-enac’fmem thereof.
' “Appomied Date" means the 1st doy of Februcry. 2009.

o E “GKW" mecms C:KW Umﬁed an existing Compcny within
~ the meamng of the Compcmes Act, 1956 having its
- regzsiered office at 3A, Shakespeare Sarani, Koika’fc: 700

. "071 in The S’fcn‘e of Wes'f Bengol

‘,.»"GlL" mecms Grcphl’re Indlcx leifed a Company

W
. 'sncorporoted under the provisions of.the Ac? and having
: s regxstered ofﬂce at 31, Chownnghee Road, Kolkotc: 700
O éin fhe Sfote of Wesf Benga!
v.  “Powmex Steels Underiaking" means the. underfcktng of

| . GKW engoged in the business of monufccfunng high speed

: sfeel and onoy sfeel having ifs plcnt at Village Turla in the
State of Orissa and shaill mean and include all propen‘y, "

rights and powers and all debis, liabilities, duties and

. obhgohons comprised in and/or. pertommg ’ro the Powmex

. S?eels Undeﬁckmg mcludmg

g} all propemes cnd assets, moveable and
~ immoveable, freehold and leasehold, real and
, personoi corporecd and mcorporee% in pessess:on,*
_orinreversion, present and conilngenf of Whafsoever P
nature, whuesoever situate, as on the Appomted
‘Do’re reiohng to the Powme% S’reels Underfokmg.
‘mcludmg all lands admeasuring 97.49 acres
. cpprox:mofeiyotVallageTur!a, Talug Titlagarh, District
'Bolonglr inthe S’fcfe of Orissa, butlcmgs, commercial
~and residential flats and offices, plant and
,‘Vmcchmery, electrical msfclia’nons, vehicles,
equapmem‘ furniture, sundry debfors, mventones, :
_ cosh cnd bcmk balances, bills of excncnge. deposits,
~ loans and advances and other csseis as appeanng
~in the books of account of GKW in relation fo the |
. Powmex Steels Undeﬁakxng, leases and agency of
- GKW. perta‘nmg to the: Powméx Steels Undertaking,
_ and all other interests or rights'in or arising out of or |
- ‘_relohng To the Powmex Steels Undertaking iogeiher
with all respechve powers, interests, charges,
privileges, beneﬂts enhﬂemenfs, mdusincai and other




(6)
: !rcenses, regrstrotrons quotos, po’rents copyrrghts '
liberties, eosements and odvon’roges, oppertomrng
1o the Powmex Steels Unden‘okrng ond/or to which
GKW is em‘n‘led to'in respecf of the Powmex Steels
Underfokrng of whatsoever kind, nature or
description held, opplred for oras may be obforned
thereafter together with the: beneﬂf of all respecﬂve
controcts and engogemenfs and ail respecirve -
books, popers, ‘documents and records reiotrng to
. the Powmex Steels Undertoklng, ,
J
(b} alldebts, hobrlmes, du’nes ond oblrgotrons of GKW in
_relation to the Powmex Steels Unden‘okrng. rncludrng '
- ligbilities.on occount of secured loons. unsecured :
- loans and sundry creditors and sales-tax, bonus,
. groturfy and orher toxohon ond conhngent trobrhfrea "
 of GKW perromlng to the Powmex Steels Undertokmg
o and :
(c) oli employees of GKW engoged in or in relation fo, f
the Powmex S’reels Undertokmg

vi. "Record Dqte" n'reons the dote to be fixed by the Boord of
~ Directorsof GKW in consulfohon with GIL forthe purpose of
~ determining the members of GKW to whom new shares in
- GIL will be ol!oﬁed pursuont to Clouse 10 of the Scheme '
and whose shares in GKW will be reorgonrsed in. terms of
. Clause 11 of fhe Schefe. - -

vil. .':.‘“Effechve Doie meons the dote or losf of the dotes on o
- which certrﬁed copies of 1he order of the Hon ble Hrgh Court’/ . |
-~ at Colcuﬂo soncfronrng the Scheme ore frted wr’rh the
7 Regrstror of Componres, West Bengoi by GKW and GIL

vii, - “Scheme" means this Scheme of Arrongement under*
o ‘Sechons 391 to 394 of the' Act in the presenr form or with |
- such'madifications as sonchoned by the Hon ble High Court

'otColcuﬁo _«~' - , : .

ix. 'Word (s) ond expressron(s) eisewhere deflned inthe Scheme
wm hove the meonrng(s) respectrvely oscnbed fhereto

k

2. Share Copitc! |
The Authonsed Issued, Subscnbed ond Pord—up Shore Coprtol of




(7
GKW and GIL as on the date of opprovel of the Scheme by the
respective Boards of Dxrecfors of GKW and GIL, ie. ason ‘March
27, 2009 is as under: - .

i | GKW | o |
Authorised Share Capx’rcﬂ R G - [Rs)
- 5; 96 65,008 Ordlnery Shdres of L '
“Rs. 10/- each . 59.66.50,080/-
492.50.000 Cumilative Redeemable . -
- preference-Shares-of Rs.10/-each = 49,25,00,000/-

108,91,50.080/-

Issued. Subscribed and Paid 'ub.Share- Capital: |

5,96,65,008 Ordmclry Shares of

Rs.10/- each fully paidwp - . 59,66,50,080/-
i - Gl |
‘Au’thcrised Share Capitdl: 3 (Rs.)

.20, OO OO OOO Equn‘y Shcres of- ' ,
" Rs 2/- ecch : ’ 40 00 00 ,000/-

lssued, Subscnbed and Pond up Shcre Cop’tcl

. 15,10,84,801 Equn‘y Shares of -

~Rs.2/-eachfully paid Up- - 30,21 ,69,60?/-
" Add amount originally paid up | B
o -“On';fecfei;’(ed Equity Shdres . . 16625/-
S 021881270
- 3. Opgecis and Reasons: : : .
i GKWis presenﬂy engaged i in the business of monufoc’fure

_.of hagh speed steel and alloy steel in its Powmex Steels
Under’fckmg at Turla in the State of- Orissa;. conversion of .,
melted. pressed componem‘s in.. ifs Metal Pressmgﬂ

.‘Undeﬁckmg c’r Pune;. and mcnufcc’rure of screws and

: .-safety pins inits Screws and. chteners Under’rokmg at
Bhandup in the State.of Mchoroshtrc The Powmex Steels -

Undertaking accounts. for- mojomy of the present total
‘turnover of GKW and is e‘n asound-footing: In addition to
the aforesaid, GKW also has o’fher Undertakings, being the
'-Scnkey Electnca! Stampmgs Underfcaklng at Bhendup inthe
State of Mehcrcahfrc, Steel Unden‘ckmg, Bolt & Nut -




‘ ® -
._Undenckmg Englneenngancchmery Unden‘ckmg cmd
“another-Sankey., Elecmcct Stampmgs Undertaking at -
Howrah in‘theiState. of West Bengal; - and Wheels -
_._Undertaklng at Durgapur in the State of West Bengol LSuch
other Undenckmgs of: GKW are not opercmng at present
due to unfovourobleﬁcucumstcnces and- conditions.
-However. theJcculmes dnisuch, other. Undertokmgs have
~ good scope for commerc:al .use and. development: with
suitable change: in, ihe busmess model thereof or-in

alternative. cpphcahons

ii. - GlLis awell established.concem engaged primarily.inthe’
business of manufaciure. of graphite electrodes whach
accounis for the mcqonty of its total turnover. In addition
GlL also genercﬂes power and manufaciures Speciality

; Grophxie Products:and oiher Miscellaneous’ Grophne'
Products; Colcmed Fefroleum Coke, Carbon -Paste; -
etceterc: ntems of. Impervaous Grcphﬁe Equipment like Heat' N
Exchcmgers Pumps, Columns, HCI Synthesis units, eicetere,-
‘and GRP Pipes ond Tanks. GlL's monufccfunng foctlmes are
located at Durgcpur in the Stcte of West Benga! chgclore
in the Stcn‘e of Kornctako, Barauniin the Stcte of Bthcr cnd
Nashik in the State of Mahorashtra GKW nnd GIL are part-

- of fhe scme group of Compcmes cmd have common

promo’rers

iii. Given ifs knowledge, expenence, market reach and
network i in ihe globql steel indusiry, GlLis in a much. better
- position. to opercte ond grow., 1he busmess of the Pewmex
Steels Undertokmg ln parhculor, GlL will be oble to deploy' .
nts expettise in. 1he globcl morkeis {o, expion more fully ihe
-~ expor}. potenhgl of.ihe, producfs of fhe scud Undertaklng :
" The other busine FGKW '
" have good peientlal f_, r_fuse cnd development as '
-menhoned cbove ‘The ‘risks and. rewards and other '
consudercmons and factors apphcable to the sume are
'however dtfferent cnd dlvergenf in hature from the scud
; busmesses of GlL and Powmex Steels Underfokmg of GKW

iv. As pert of dn overcll busmess reorgamsahon plan and m -
.. orderto ochreve greater efﬁccencaes in operahons cmd wnh :

- theintent oi reollgmng the seme, itis consndered desrrab!e :
ond expedlem‘ To reergemse cnd reconsirucf GKW ond .




o) - A
fo GIL and rationalising and adjusting the capital structure
- of GKW in the manner and on: ithe terms-and condmons
~ stated in this Scheme of Arrcmgemen’f
v. . On the one hand the demerger will enable prowd;ng of .

growth opportunities to the Powmex Steels Undertaking
under s’rewordshlp of GIL and suitable combination of the:
'busmess -and cc’nvmes thereof WI’rh greafer economies of

, scale, more eff cient uhhsahon of their combined resources
and lmprovemem‘ in various other operating parameters.
The same will also help GiL to.consolidate its financial
position: and emerge as a- Icrger and stronger Compahy

_ having greater capacity to meet the challeriges in global
markets cnd ccpt’rahse on grow'rh opportunmes avcﬂlobte
1‘0 it. ‘ :

vi.  On the other hand, the demerger will allow GKW fo focus
on other business opportunities and pursue plans and
 proposdis for development and use of its remaining business
segmem‘s and assets more’ effec’nvely wﬁh greater focus

" and attention for generating growth. therein. The same will
facilitate the business- consndercmons ahd factors
cpphccble to such o’rher busmess segments and facilities

of GKW o be dddressed more effectively and odequc’fely

‘as dlso mdependent evaluation and funding thereof.

vii.  The reduction, r'eorgcnisoﬁon and consolidation of share

" capital of GKW as provided in the Scheme will adjust the

relationship between the capital and assets of GKW

oppropria%ely consequent 16 demerger of the Powmex

Steels Undertaking andresultin GKW having a more rational

copn‘ot base which is: commensurofe with ifs remaining

business: and under’fckmgs Genercmy, the busmess and

. activities of the respechve compames will be cariied on
more convemen'ﬂy and cdvcxm‘cgeously pursuam‘ to the

' AScheme cnd the same will have beneficial results for the
said Compclmes, their shareholders and all concemed. The ‘

Scheme is proposed accordingly.

PART-1II"
(The Scheme)

4, . Transfer of Undertaking:
41 With effect from the Appointed Date, the Powmex Steels

Undertaking shall be demerged from GKW and transferred
to GIL as a going concern for all the estate and interest of .
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GKW. therem m; occordonce with and’ subjeci fo the
rmodadiities for trcnsfer and veshng shpuiofed herern '

42 - In respec’r of such of ithe: assers of the Powmex Steels
' Unden‘akmg as are movoble in nature or are oiherwrse '
copable of frclnsfer by monuai dehvery, by paying over or

by endorsement ond dehvery, 1he same mdy be so
~vtransferred by GKW without requrring any deed or
 instrument: of conveyance forthe some ‘and shall become .
~ the property of G(L accordrngly and asan integral part of ' L
the Powmex S’reels bnderfokmg ironsferred 1o GIL ’ ‘ ”

43  Inrespect: of such ofthe ossets 'beldn'ging fo the Powmex
Steels Unden‘okmg other than fhose referred toin Clause
4, 2 above, the same shall, be. transferred to ond vested in
fc:nd/or be deemed to be tronsferred to ond vested in GIL

; 'pursuom‘ to the provrsrons of Sechon 394(2) of the Aci

4.4 . . All deb’rs. lrobmt;es, duties and oblrgotrons of GKwW reloung
~to the Powmex:Steels Unden‘okmg as on the close of -
'busrness onthe day lmmedrotely precedmg the Appointed
Date and all other deb’rs, liabilities, duhes and obligafions
’ of GKW relohng fo fhe Powmex S’reels Unden‘okrng whrch
" may occrue or cmse from the Appointed Date but, wh:ch '
relofe fo the penod upto the doy rmmedrdte!y precedmg |
, ’rhe Appornfed Date sholl also be ironsferred to GIL, without -
any further act er deed pursuont to the provisions of Sechon
394(2) of. the A,cf SO as ’ro become the debfs, hobdmes
duties.and obli'gotrons of GIL. Itis clont" ed rhc:t it shall not -
be necessory fo obtoln fhe consent of any. rhxrd porty or -
othet person who isa. porty to ony controcf or orrangemenf '
by virtue of ‘which such delpfs, hobrtn‘res, duties and
fobhgorrons have ansen rn order fo gwe effecr to the
Aprowsrons of this clouse '

45 The trcnsfer and vestmg ofthe Powmex Steefs Undertokmg
of GKW, as. oforesold shou be sub;ecr to the exrstmg 0

chorges, mortgoges cnd encumbronces, if any, over the
- assets or any: pon‘ thereof provrded however thot such
' chorges. morfgoges ond/ or encumbronces sholl be -
conf’ ned only to the ossets of Powmex Steels Unden‘okmg =
of GKW{or part thereof on or over which 1hey are subsrshng
-on transfer ’ro ond veshng of such osseis in GIL and ho such
'chorges, mortgoges. ond/ or encumbronces shall extend
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~over or dppiy 1‘0 cny o‘rher ossef(s) of GIL. Any reference in
any secum‘y documem‘s or’ drrdngemenis {to WhiCh GKW is
a party) to any assefs of GKW shdtl be so construed to the
: end and m’reni that such securn‘y shc:ll not exfend nor be-
deemed to exfend to any of the ofher dsse’f( } of GiL, |
Similarly, .G}L ShQU not be requrred to cred’re any additional
'securny over dssets of Powmex Steels Underfdkmg of GKW
L dcquxred by it under ThlS Scheme for any’ loans, debenfures,
. deposns or other ﬂndncxdl assastdnce already cvculed/to :
 be availed by: GIL and the charges, mortgages, and/ or
' g'encumbrances in respeci ofsuch tndeb’redness of GiLshall
. _not exfend or be deemed to exfend or opply 1o the dsse’rs'
- of Powmex S?eels Under’rdkzng so. acquired by GIL.

4.6 gSubrec’r ’ro fhe o’rher provnsrons of this Scheme, all
- | e_nﬂﬂeme.nts hcenses permxssuons. : opprovois ‘
dufhoriS’oﬁOns consem‘s, mtellec’rua! property rights, '
, regrsirdhons and no-objechon cerfmccies obtdmed by GKW
forthe operohons of the Powmex Steels Under’rdkmg dnd/
- orio wh;ch GKW is enhﬂed ?o in reldhon to the Powmex
. Steels Unden‘dksng in ferms of the vcmous S’rdiutes/ Schemes
[ Policies, etcetra of Umon dnd S’ro‘re Governmen’rs, ShCIN :
 be avdilable to and vestin GIL -without dny further act or
: deed and shdﬁ be mutated by the s’rotutory authorities
: concerned therewith in favour of GIL.. Since the Powmex
- Steels Undertaking will be transferred to and vested i in GIL
. _asa gomg concem wn‘hout any bredk or m’rerruphon inthe
" *operd‘nons thereof G!Lshdll be em‘:ﬂed to enjoy the benefi t
fof all such enfn‘lemenfs, licenses, permlssrons, approvcﬂs
dufhorxso’nons consents | lm‘eilec?Ud! property rights,
regestrdhons ond no—ob;echon certificates as en;oyed by
GKW dnd to carry on and continue the operdhons of the
~ Powmex Sfeeis Unden‘aklng on fhe bOSlS of the same Upon‘ : '
this Scheme becommg effectwe Accordmgly, dli existing
, and future i mcemwes Undvoded credits and: exemphons :
'benefﬁ of cc:med fdrword iosses and. other statutory
benefits, mctudmg in respect. of income Tax, Excise
- (mcludmg Modvat/Cenvat), Customs, Sdles Tax, ercei‘erd
to whlch GKW is: entitled in relcmon 1o ’rhe Powmiex Steels
'Unden‘dklng in 'rerms of The vcnous Stotuies !/ Schemes /o
, ,Pohcses e’rcefera of. Unlon dnd S’rote Govemments shall
~ be available to and vesti in GIL upon this Scheme becommg '
| i'effechve Further, the experience, track record and .
credem‘ro!s of the Powmex Steels Unden‘dkmg in
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monufccfuring' and supplying the pro’ducfsthereof to
_ various authorifies, cgencnes cnd clients prior to ifs fransfer |
. to GH. shall be taken mfo account and ’rreated and
, recogmsed asthe expenence, track record and credenhals -
of such: Powmex Steels Unden‘okmg even clﬁer its trcmsfer ‘
to GIL.. lncludlng for fhe purpose of ehgsbmfy. sfandlng,. :
: evclucﬂon cnd pcmc:pchon of GlLin c!l exrs’nng cnd futuref .
~ bids, tenders cnd contracts of such cufhormes, agenc:es .

cnd chem‘s

4.7 'Both‘ GIL and GKW are expressly peifmiﬁ_edﬁto fle and/or
revise their Income Tax, Service Tax, Excise and other
statutory refurns, consequent to the scheme becoming
effective. GIL and GKW are expressly permmed to amend
tax deducted at source certificates or other sfctutory. .
certificates and shcu have the: ngh’r fo clcum refunds,' |
advance tax credits, set off, cdjustmem‘s etceterc relcmng

"to their respec’nve mcomes cnd/or trcnsac’nons from the

Appomted Dcte It is specmccmy declcxred that GIL shall -
be entitled o clcum credn for taxes and duhes pcud"f .
perfammg to. Powmex Steels Undertckmgs of GKW
notwn?hstcndmg thcf the cerhf:cofe, chcllcn or ofher"‘
documents for paymenf of such taxes and duhes are in

| ihe ncme ef GKW.

48 A Stctemenf of assefs cnd hcb:lmes of the Powmex Steets‘ .
‘ ,Underfckmg as appecnng in the books of cccoun’r of GKW
as on Jcnucry 31 2009 is set. out i in Schedule | hereto The “
same shall be trcnsferred toGILi in terms of thts Scheme at
thetr said respechve book values.. - : ‘
49 The assels of GKW. retained with GKW constitute - 12% of ﬂs
~ total as sets ‘while the assets of the Powmex Steels‘
: _'Undertckmg of GKW fo be trcnsferred to GlLin terms of thxs k
~ Scheme consmute the balance 88 % of the total assets of
. GKW Upon the Scheme commg into effect, 88 % of fhe,
total carried forwcrd busnness losses ond unabsorbed -
o deprecxchen of GKW under lncome Tcx Act ason Jcnucry[; ,
31, 2009 shall s’rand cpporﬂoned to the Powmex Steels
~ 'Undertcktng accordlngly and ccmediorwcrd in fhe hcmds
,of GH. in ferms of the Encome Tcxx Act.. '

5. ,Legal Proceedmgs ~
Al legal or other proceedings by or cgcmsf GKW and
lreiahng to the Powmex Steels’ Undertaking shall be
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Vcom‘mued and. enforced by or dgomst GlL only if
proceedmgs dre k:ken ogdznsf GKW; GKW will defend on
nohce oras per ddwce of GlLat the costs of GIL and GiL
: wm mdemnlfy and keep indemnified GKW from ond against
dll hcbxh’nes, obhgd’nons, ochons, ck:nms and demandsin
S -respec:’t thereof ~

b Confrocts and Deeds:

e Subject tothe o’rher provsssons con’fomed in this Scheme all
cem‘roc’fs, deeds, bonds, ogreemenfs and ofher instruments
of whdtsoever nature relcmng to the Powmex Steels
. Undertokmg to Wthh GKW is a party subsisting or having
effect immedxo’rety before the Effective Date shall remain.
in full force cmd effect ogcnns’f orin favour of GIL.and may

be enforced as fully and effec’ruolly as if ms’fedd of GKW '

GIL had been a pdrty thereto.

7. chmg of Concluded Transactions:

| The transfer ond veshng of the properties and liabilities of
the Powmex Steels Undeﬁoknng and \‘he continuance of
the proceedmgs by or dgdmst GIL as per the provisions.
hereof shall not affect any transaction or proceeding -
relohng to the Powmex Steels Unden‘dkmg already
compieted by GKW on orbefore the Effechve Date to the
_end and intent that GIL accepts all acts, deeds and things
:reldhng to the Powmex Steels Under’rokmg done and
executed by. and/or on beholf of GKW as acts deeds and
’rhmgs done dnd executed by and on behdlf of Gﬂ.

8. Emp!oyees
81 Gl undertakes to engoge on and from the Effective Date
all ’rhe employees of GKW engoged in the Powmex Steels
» Undertokmg on, the same terms and conditions on which
.they are engdged by GKW wa’mom‘ ony mterruptlon of
_service as a resuif of the fronsfer of the’ Powmex Steels’
‘ ‘Undertaking to GIL GIL ogrees that the servuces ofall such
. 'employeeswﬁh GKW uptothe Effechve Dd’:e shoﬂ be taken
into account for the. purposes of oll benefits to which the
~said employees moy be eligible, mcludmg for the purpose
of. poymem‘ of ‘any. retrenchmeni compensohon, grcn‘unty

_ and-other terminal beneflis

8.2 - The Provident Funds; Groiuaty Funds, Superdnnuo’ﬂon Fund
' » ‘or.any other Funds existing for the benefit of the employees
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-of fhe Powmex S’reels Undertokmg of GKW shall be
, conhnued by Gl as such seporote Fund or Funds and. GIL
' sholl s’fond su bs'm‘uted for GKW‘ forall purposes whatsoever.
- mcludmg in relation o the obligation to make contributions
tothe sa:d Fund orFundsin occordonce with the provisions

~ thereof to the end and intent. that all ngh’rs, duties, powers

and obhgo’nons of GKW in relohon to such Fund or Funds

~ shall become those of GIL Accordmgly. the dues of the

' emp!oyees of the Powmex Steets Undertokmg relating to .
fhe soxd funds would be con’tmued tobe deposnted therein. i

9. Business in trusi for GIL. _
- With effect from the Appounted Dcn‘e and upto ond

_mcludmg.’fhe Effechve Date:

9.1 GKW under’rokes to corry on the busmess of the Powmex
Steels. Under’rokmg in the ordinary course of business and
GKW sho!! be deerned to have carried on and to be
corrymg on all business and activities relating to the
Powmex Siee!s Under’rokmg for and on account of andin

trust for GIL.

9.2 Al profu‘s occruxng to GKW or losses arising or incurred by it
~relating to the Powmex Steels Undertokmg for the period
. falling on and after the Appom’red .Date shoﬂ for all -
. purposes, be treated as the proms or losses, as ’fhe cose A

' may be of GIL.

9.3 | GKW sholl be deemed to have held and stood possessed :
of 1he properhes to be transferred to GIL for and onaccount
of and in. trust for G!L ond occordlngly, GKW shall not

: v(wn‘hou’r the prior written consent of GIL) alienate, charge
or otherwise deal with or dispose of the Powmex Steels
Undertokmg or.any port ’rhereof except inthe. usuol course

- of bus:ness

10. - Issue of Shares byGiL:
lO.T Upon the Scheme beqommg effechve andin consnderohon
of the demerger and fronsfer of the Powmex Steels B
.Unden‘oknng, GIL shall, without further opphco’non issue ond.'
allot to'the shoreholders of GKW whose names shail appear
inthe Reglster of Members of GKW as on a Record Dateto
be fixed by GKW in uonsul’fohon with GIL, One (1) Equﬁy
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,"Shcre of Rs. 2/-- each’in GIL, ‘credited as fully paid up for
~ every Three (3) Ordinary Shares of Rs.10/- each held by

-~ themin GKW.,
10.2  All the Equity Shcres to be'issued and allotted by GlL to the

Ordrncry Shcreholders of GKW under this Scheme shall rank
pan passu inall respec’rs with the exss’nng Equity Shares of
-’GIL Further such Equity Shares shall, subject to apphcable

reguk:n‘rons, be listed and/or admitted to frodmg on the
relevant stock exchange(s) where the exrs’nng Equity Shares
of GIL are listed and/or admitted fo frading.

10.3 Inrespect of the shareholding of the members in GKW held

' in the dematerialised form, the Equr’ry Shares in GIL shall,

subject to applicable regulations, also be issued to them

in the demc’reriolised'form pursuant fo clause 10.1 above

wnh such shores being credited to the existing depository

‘ crccoun’rs of the members of GKW entitied thereto, as per
'records momfcuned by fhe National Securities Deposrtory ‘

- Limited and / or Ceniral Depository Services. {India) Limited

on the Record Date.

10.4 - Inrespect of the shareholdmg ofthe membersin GKW held
. inthe cerﬂfrccte form, the Equity Shares in GlL shall be xssued
to such members in cerhflccn‘e form. Members of GKW
© . desirous of recervmg thenew sharesi in GILin dematerialised
form shou}d have therr shcreholdmg in GKW demcﬁencllsed

<on or before ihe Record Date.. ‘

10.5 4 No frac’noncl shares shcsll be rssued by GIL in respec’r of the
" fractional enhﬂemem‘s it any, to which the members . of
- GKW may be entitled on issue cnd allotment of Equr’ry
~SHares in GIL as, above. The Board of Directors of GlLora
‘committee thereof shall .consolidate all such frachoncl '
entitlements, and issue and-allot the Equity Shares in lieu
thereofto a Director and / or Offi cer(s) of GiLon the express
‘,‘_understondmg that such Director and / or Officer(s) to
,‘whom such new Equity’ Shares are dallotted shall sell the
samein ihe market and pay to GlL the net sale proceedsi
thereof, whereupon GIL shall distribute suc:h net sale
proceeds 1o the. members of GKW in’ proportion to their
frcchor\,cl enhﬂements

. -Reducﬁon Reorganisaﬂon and Consolrdaﬁon of Share
) 'Capriul of GKW: :
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11.] The exrshng Issued, Subscnbed ond Paid up Share Capital
~of GKW, being a sum of Rs.59,66,50 080/- divided into
. .5,96; 65, 008 Ordmory Shores of Rs 10/- eoch fully paid up
‘shan consequenf to.the demerger of Powmex Steels
. Undertaking: ond wn‘h effect from the Appointed Date,
. 'stand reduced to Rs. 5 96, 65 008/— drvrded lnto 5,96,65, 008
! Ordinary ; Shores of ReJ /- eoch fuﬂy pord up by concellohon :
of pord-up Share Copr’rol to the extentof Rs:9/- per Ordrnory
Share upon each of the said exrs’nng fully pQId up Ordmory -
- "Shares of Rs. lOf* each held by the members of GKWason -
the Record Dote in the Share Copr’rol of GKW. The total
. omount of share copr’rol SO concelied and reduced shall
be odjusted ogomsf res’rrucfunng odjustment account'.

11.2 ASImulroneousiy with such reduction, every resulting 10
o Ordmory Shares; of Re. 1/— eoch held by ’rhe members of
;_LGKW as on 1he Record Dofe shoH stand reorgomsed ond
' f-;'-"consohdo’red into 1 Ordrnory Shore of Rs, 10/- eoch and the
L froc’nonol enhﬂements, if any, which do not cons’mute who!e

- Ordinary Shores ofRs.10/- each sholl be also srmultoneously
consolrdored ond olloﬁed toa ’rrustee to be.appointed by
the Boord ora Committee thereof for sale thereof and

. poymem‘ of ner proceeds to the persons entifled to the
fractions m propomon to their respec’nve enhﬂemems i

11.3 ltis expressly clarified that for the purpose of ascertaining
| "rhe number of shores in'GIL to be issued and allofted to’
’rhe shoreholders of GKW in ’rhe enhﬂemem‘ ratio specn‘red
e 10 f;obove, reduchon, reorganisation and
: _consolrd‘ on offcopﬁol Qs per ¢ clouses 1.1 and 11 2 shall
.. be rgnc",_,__.,_l—t'f is fun‘her clonfred thot such reduchon of
o .copn‘ol is by way of concello’non of copr’rol consequem‘ 10
-the some not being. fu!ly represented by assets upon
' demerger of: ’rhe Powmex Sfeels Under’rokrng and such
, reducfron of copn‘ol does not inany way involve eitherthe N
drmrnu’ﬂon of lrobrmy rn respec’r ofany unpaid shore copr'ro!
o poyment of any pord up copn‘ol wr’rhrn the meonrng of
- Section: 101 (2) of the. Acf and hence the provisions of such
. Sechon ore not opplrcoble fo such reductron oﬁ copr’rol of

- GKW.

11.4 'ln SO for as shores in GKW are held in demo’renolrsed form,'_ ,
- necessory rnhmo’non of such reduchon. reorgonlsotron and
; consolldotzon of Share Copr’rol shoﬂ be grven to the
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deposriory por..upams for recbrdmg of the same. In so far
as shores in GKW are heldin c&én‘rf cate form, the members
'of GKW will be quurred fo surrender their -existing share
‘ cerhfrcotes and exchange thé same with new share’
_ -cerhﬂco’res reﬂec’nngt ec,ncmges in Shcrre Coprtot pursuom‘
* to such reduction, reorgomso’non ond consohdohon '
' mereof ' '

12, Accounhng
12.1 The assets and liabilities ot e Powmex Steels Undertaking
~shall be fransterred to GlL and mcorporoted in the-books
of occoum of GlL at therr values as oppeonng inthe books

of occoum‘ of GKW

122 The differenée between fhe book value of the said assets
and hobrlr’nes of fhe Powmex Steels Undertaking, recorded
in the books of account of GiL, as reduced by the

: oggregote foce value of the Equity Shares issued and
allotted by GILi in terms of clause 10 above shall be adjusted

in Generol Reservesin the books of occounf of GiLor deolt.
with in any _ofher monne.r, qs may be dee__r_ned fit by the
Boo_rd‘of Diret:.tors of GlL or Co'mmiﬂe'e thereof.

12.3  In the books of atcount of GKW the difference between .
the assets and liabilities of the Powmex Steels Undertokmg,
“shall be adjusted crgcnns'r the Restructuring Ad;ustment
Account, Copltol Redemphon Reserve Account, Securities
‘Premrum Account, General Reserves and Other Reserves
- of GKW ‘and the balance against the credit bolonce in
-Profit and Loss Account.of GKW

12.4 Subject to the oforescnd the Board of Directors of GKW
and GlL shall be entitled to make such cormections and
odjustmenfs asmayin their opinion be required for ensuring

, consrsfem‘ occoum‘mg policy-or which may ofherwrse be
* ' deemed expedient by them in accounting for the-
fdemerger in 1he respechve books of account of the said

Compomes

130 Applrcahons
- GKW:and GIL shall, wr’fh oll reosonoble drspotch moke
necessory opp!rcohons to’ ’rhe Hon'ble ngh Court at

' Co}cuﬁo for sonchon and carrying  out of the Scheme. Any .
~ such cpphcofron shall, upon constitution of the No’ﬂonql B
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Compony Law Tnbuncl under Section 10FB of the Act be
made and/or pursued before the National Company Law
Tribunal, if O required. In such eventreferences in this
_ Scheme to the Hon'ble High Court at Cok:uh‘d shall be
. construed as references to the Nahonal Company Law
‘Tnbuncﬂ as 1he context may requare “GKW and GlL shall
;also take such other s’reps as moy be necesscry or
expedzent to gwe full cnd formal effect fo the provrsrons of
this Scheme

14. ALTERATION OF OBJECTS CLAUSE :
' Upon the Scheme becomrng effective, the Memorcmdum
of Assaciation of the Transferee Company shall stand
~* dliered by addition of the following clause numbered as
H{A)(5) dfter existing clause III(A} (4) of the Memorandum
of Association of the Transferee Company:

. ”III(A} (5) To run: mfegrated sfeel plants, composrte steel
. : plam‘s, mini sfeel plants, hot rolling steel mills, cold
o rolhng steel mills; bloom and brllef mills, steel .
 fumaces, concasts rolhng mills, induction furnaces
for-the manufacturing, producing, conver‘tmg o
’ exfractmg, freating or processmg of all fypes,
| ”grades and sizes of steels, high speed steel, alloy
~ steel, stainiess steels, special steels, die steels,
electrrccrl steels, case hardenmg steels and any
.other types of: steels present or future all grades
‘and to act as agent, broker, stockists; trader,
buyer, seller, importer, exporter, job workér or . .
otherwise in 're,laﬁon thereto.” |

18, Modif‘ccﬂon qnd lmplementchon , ,
"GKW and GlL; (by their respechve Board of Dtrectors or
Committee thereof or such other person or persons, asthe -
. respec’uve Beard of Drrec’rors mcy cufhonse) are.
,empowered cmd authonsed : ‘

15.1 1dc$seht fr_om‘_ﬁme‘ fo ti_me to any 'mod.ific'qﬁons'or |
amendments or substitutions of the Scheme ‘or of any
conditions or limitations which-the Hon'ble High Court at.
Calcuﬂcr and /or cny authon’nes under law may deem fit
to cpprove or drrect or os may be deemed expedlenf or

4 necessery, and
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b s or: dnff‘ culhes:that may arise in carrymg '
‘di 1o do and-execute all acts, deeds,
nd-th:ngs necessary, des:rable or proper for putting
eme: irito effect. ' : )

15.2% to:

vvnhou’t prejudlce to the generality of the foregping GKW
eir respechve Board of Dlrectors orsuch other -

ersons, as the respechve Board of Directors may
~authol .,_se) shall each be-at: liberty- to wn‘hdraw from ‘this
3’ cheme in case any condition or alterahon xmposed by

"any authority is unaccep‘rable o them oras may otherwxse
be deemed expedient or necessary

16.. Scheme Condnhonal Upon - |
The Scheme |s condmonal upon and subjec’r to: -

16.1 Approval of the Scheme by the requxsﬁe majonty of the
" members of GKW and: Gil. and

; 16,.'2‘._~Sanchon of the Scheme by the: Hon ble ngh Cour’r at
L _:.;Calcuﬁa unalerSechons 391 and 394 and ather apphcable

provnsxons of therAct: ™

'Accordingly; the Scheme although: opera‘ﬁv"e from the
A Appomfed Date shall. become effective on the Effective
- Date, bemg the date or last af the dates on which ceérfified “
_copies of the order of the. Hon' bie High Court at CGalcutta

sanc‘nomng the Scheme are f:led with. ’rhe Reglstrar of

':Campames Wes’f Bengal by GKW and GIL.

28 b AR Remaining Business: - - :

. save and except the Powmex Steels Undertakmg of GKW :
_:and as expressly provuded m this Scheme of Amangement -
thlng; contamed in thxs Scheme of Arrangement shall
-;,-any ather assefs, and liabilities of GKW which shall |
imue fo belong to and be vested in dnd be managed ‘

‘18.’ Cosis: _
All. cos’rs, char 'es-fand expenses in connection with the

Sc;hem,e:,.-in.cUrr d upto 1he sfage ofthe Scheme becoming
, effec'nve shaH be barne cmd paid by GIL.. Subsequent to-
the said stage orin the evenf ’rhe Scheme does not take -
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~ effect or stonds wn’rhdrown for any reason whctsoever
~each Compony sholi poy ond bear their own cosfs.

19. Residual Provisie_ns_:: : :
19.1 Even after fhis Scheme becomes operative, GiL shall be
'em‘lﬂed to opero’fe all Bank Accounts relating ’ro the
Powmex: S’feels Unden‘okmg ond realise. d!t monies: and
'complete ond enforce all pendmg contracts and
' -'tronsochons in respect of ’rhe Powmex S’reels Undertaking
in ’the name of GKW in so far as may be necessory untilthe
transfer of nghts ond obhgohons of GKW to GIL under this
'Scheme is formolly occepted by The pomes concerned.

192 On fhe opprovol of the Scheme by the members of GKW

'~ and GIL pursuant to Section 391 of the Act, it shall be

‘ deemed that the'said members have also. accorded dll
relevont consents Under Sectxons 17,78, 81{1-A). 94 and

B OO of the Act or any other provnsxons ofthe Ac'r to the extent

, the same may be consadered opphcoble ‘

- 19.3 The demerger ond tronster and veshng of the Powmex
| Sfeels Undertaking under this Scheme has been proposed
" in comphonce with the provisions of Sechon 2(¥9AA) of the

tncome-Tox Act, 1961 {f any terms or: prov:ssons of the |
| AScheme are found ‘or lm‘erpreted fo be mconsnsfent with
'the provmons of the said Sechon ata Io'rer date mcludmg
‘resul’nng from an omendment of law or for any. other reason
who’:soever the prov:sxons of the said Sec’non of. the
lncome-fox Act shail prevoxl and the Scheme shall sfond
modmed to the exfent.determined necessary to comp!y' ,
~with the said Sechon Such modit” cation will however not

" 'offec’f the oiher por’rs of the. Scheme

194 If ony port of thls Scheme is found to be unworkable for
dny reason whotsoever, the same shall not, subjec'r tothe - - e
; declsxon of ’rhe respechve Boords of Directors of GKW ond
, gGlL,z offec’r fhe odopﬂon or vohdi'ry or mferpretohon of the -
‘other por’rs ond/or provisions of this Scheme It.is hereby '
"clonfled ihat the Boards of Directors of the GKW and Gk~
may ‘in thelr obsolufe dxscrehon, odopf any pon‘ of ‘this
Scheme or wn‘hdrow the enhre Scheme and in that event ;
~nho. rights and’ hebllmes whatsoever shall accrue to or be |
"‘mcurred tm‘er se by the parﬂes or ’rheir shoreholders or
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 creditors or employees or any. other person in respect of
the-whole or por’f of Scheme SO wﬁhdrown or not odop’red

s the case may be. »
‘1.'9.5 if any doubt or. dlfference or |ssue sholl arise between the

parties: hereio or any | of their shareholders, creditors,
.employees and/or any other person as 10 the construchon
‘hereof or as to.any occount voluohon or oppomonment

to be taken or :made of ony asset or hoblhty ’rronsfen‘ed
under this Scheme or os to the occoum‘mg treofment
, _ ‘thereof or asto cmythmg else conicuned in or relating 16 or
- . »onsmg out of this Scheme, thesomeshoﬂ be referred to Mr.
' P. L Agorwol Advoccn‘e of 1B, Oid Post Office Street,
Kofkofo 700,001 whose decision shall be fmol and binding
onall concemed

§_<_:£§gy_l§_l :
S’fo’re. nen’r of Assets and Llobnh‘ses of Powmex Steels
Undeﬁokung as on Jonuory 31, 2009

_ . o ~ Rs.in Locs _
i A Fixed Assets - . S 431257
CumentAssets . 1578293
Loans and Advaiices 44005
Lo 16422.98
Less: Current Liabilities 187271° =
B Net Current Assets R 14550.27
Total Assets (A+B) . 1886284
" Less: Secured Loans T . _170.40
Excess of Assets over Lidhillt@és - | 18692.44
_‘ Banerjee
117.6.2009 -

For Registrar
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ScheduleB" ‘a‘bdve ~referrgd to

‘ : SCHEDULE OF ASSETS OF
POWMEX STEELS UNDERTAKING OF GKW LIMITED (GKW)
TO BE TRANSFERRED TO GRAPHITE INDIA LIMITED (GiL)

PART - |

(Short Descriphon of Freehold Property of Powmex Sfeels

Underfcxking of GKW)
All- those pieces or pcxrcels of land s:’ruated and lying at Vmcge ‘
Turla, Talug Titlagarh; District Bolangi, in the State of Orissa short
details whereof cre as follows: _
I chciory Lcmd |
Sale Deed L - S
No. ' __Area
or Copy | | Khata | | Plot No. | |Mark || Kisam | | (in acres)|
626 | [asor | 273[| A | |MalMamuiir|| 020 .
o ‘ 274 || A | [Mal Mamuli 0.04
280 || A | |AHt Mamuli. 0.08
] 281 || A- | [AttMamuli | |- 0.10]
777 | 26| 326 - Att Mamuli || 0.15
801 123 4741 | A | |Berma . |
. - e - Mamuli | 050}
1210 || 130 321 |Mal Mamuli | |- 0.50 |
21 |y 79 267 Att Mamuli | | -0.58 |

At Mamuli || 0.47
Mal- Mamuli 0.03

1332 || 150 316
1432 || 190722 (| - ' 273

T974 | Mal Mamuli || 0.05
280 Att Mamuli 0.13
281 IMalMamutli || 0.18

At Mamuli” || 0.08 |
Mal Mamuli || 0.241
| Ful | [Mal Mamuli || 101
b 08| 449 Full| |Mal Mamuli || 1.06
-~ 760-] [ 1907761 - 395 Full| |Mal Mamuli || 1.05
T I 39 " | IMal Mamuli || 197
“1311 | [ 190/75] |  385] | Ful | [Mal Mamuli | | 0.28
1514 || 123 474|| Full| [Berma -

| - 2881
1574 || 56{| 313
s || 85| 447

>www’w-w>ﬂ>).>__

B
=)

-1
=

-
<
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R S B S IMamuli 0.04
|.190/64 | [ 474/1340.|.| Full| |Berma -
e I R | Sl iMamuli || 020
“ovs32e| | -186f]. 382 | A | |AttMamuli (|1 0.16
— . _sé]|  383]] Full] [Mal Mamuli{ | 0.10
18611 3841 A ||Berma :

R I IMamuli 11 0.50
186|| ~ 384||B ||Berma . -
T _ L iMamuli .0.73
1969 [ |- - 61 452 | B. ||Bahalpani || . '
D B . dpuitt ] 0.46
452 1.1 A | |Bahalpani -
R A B DIL')} N .
452 || € | |Bchalpani || . .
, Dui - 't 0.60
453 | A ||KhetaAdi || 0.13]
454 || A | |Berma ‘
T L iMamuli - - 0.20

45711 A | |Berma |
4l - tIMamuli || 0.08
.l I 459 | | A | |Mal Mamuili || 0.37
T 2079 || 6| . 452||B -} |Bahalpani’ -
Lo 2 = oa ] s
T Tl 483|1 B | [KhetaAdi || 004
. T AT 1] 454)) B ||Berma .
: ’ o 1] Mamuli 0.61

Total:  13.88

I N o

70.50

1l. Colony Site Land

|Sale Déed - :
_“No. MV - U4 bl 1l Area

1 Kisam | | (in acres)

=
o]
o §
N

: “Qi-CO’Q’ y || Knata!| |PlotNe. |

825 {[190/41 )| . 1571 - ||Berma I
ool e IMamuli ) 0.57
1] 190/41 1 . 15811 - | MalMamuli | | 3.13}

1 eoz41.]1 . 1731 - | [Ananyan 0.15
190741 || - 1741 - | |Berma -
Lo bl e ot L IMamuli . 0.39

7190741 | | 17411214} | = | |Berma . R
o I EETRT. 1 B ‘ Mamuli =~ 1] 0.18
[ lavo/rl] o t04])- | |AtMamuli || 1.13}
[ Laeomr . 1531 - | iAttMamuli {1 0.9l
111904t 107]] - |lAttMamuli || 0.26
T1 190741 F1154/1345 |} - | [Att Mamuli || 2.65 |
90/41 ]| - 185) | < | [Mal Mamuli 1.71

o
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190/41 1| 156|| - ||Berma || .
A Mamuli 11 068
190/41 |- 17511 /- | |Khetra Adi | |- 0.14
1907411 [1148/1346 | { - | |Mal Mamuli | | 0.35
1907411 | 153/1131 | 1= | |Att Mamuli_1]°003 |
190741 {1 176« | |MalMamuili || 077
190/41 } [177/1347 | | - | [Bahal |
o N Mamuli
190/41 || 108 ]:fi- " | |Att Mamuli
174~ 1701 § - | |Att Mamuli
611117071151 | | - | |Att Mamuli.

158 | [170/1150 | .| - | |Ghar Barl
171 1691 | = | |Att Mamuli
17111170/1149 | | - | |Att Mamuli
135/30 | [488/1114 | | - | |Ghar Bari
1220 | 190/80 1051 | Full| |Att Mamuli
1225 1344 1021) . | IAt Mamuli 1]
| - 10311 < | |Att Mamuli
1302 18101 10911 - | |AH Mamull
1494 152 135|| B | |Bahal
- : Mamuli :
152 135/1112 1| IMal Mamull | .

1628 || 1s6f| . ‘7711 -
gg? , 991 _ 621 - sMgf Mmu |
99 N Bah@! '

a9l gsll. :
S99l 78| - |[|Berma L

gl | AﬁMm 1] 058) - ¢
L1990 1l 1711 99|l A |IMalMamuli || 0.50 |

ezl - 1000 ] Fulll|Khetra Adi || 0,04

_ 1711 101 | | Full] {Mal Marauli 0.35 ]

726 || 1650 @ 770[B | AttMamulit]] 1.21]

2079 1} v71f. 9918 ||AttMamuli || 055]

» B b Tofal: - 3145
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BNiR Scho‘ot Site Land

.Scle Deed .
o No. e - ' : Area

~orCopy .|| Khata | | PlotNo. | | Mark| | Kisam | |(in acres)
| “No. || Ne.. x | .

s || ss|| s44||s ||attMamuli || 220
125 1 851 ¢ 843 || Full lAnyanya -

R N 43 .. {Rosta - - 0.74
| | T~ 85| e44|| A | |AttMamuli || 0.70
’ |- oas2s ) 37 17 861 || Full] |Atf Mamuli’ 0.29

569 || 85||  -839|]| Full| At Mamuli || 1.27
85| . - 842 | Full| |Att Mamuli 0.73

Total : - - 5.93
V. Minquii land
| sale Deed | A :
No - Area
- orC Q): -_Kha%'ai‘- | Plot No. | | Mark|- Kisam | | {inacres)
; ' 1 -No. hN_p_ [ B 5 B I E
* 085 || 21 || 947242 | |Full [ Al Mamul[ [ 0.23
V. Al sheds, gocowns, buﬂdmgs and other s’rruc’rures iymg'
' and/or being situate in the premises of Powmex Steels
Undertaking at Village Turla, Talug Tmlagorh District Bolangir
in fhe State of Orissa.
Pait-1i
, ' (Short: descnpﬂon of ihe leasehold propemes of the Powmex
- Steels Undertaking of GKW) -

All ‘rhose pieces or’ pc:rc:els of land situated and iymg aof \/ﬂ!age ,
Turla, Talug Titilagarh, District: Bolang:r in the State of Orissa, short
‘ detculs whereof are as follows
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1. Gove_mmenﬂdnds f__c:ken on lease for Industrial purposes

| |KhataNo. || - PlotNo. | |Mark| |Kisam (in acres)

193 268 ||.. {|Pafita | 1.73
193 || - ~.269 || - ||Pafita || 148
193 || - -.270 || . ||Patita || 086
193 || " DB4(e) || || Pdtitd 243"
193 || 285 || | Potita || - 029
193 4| . 286 || || Pafita || 048
193" || 7287 || - || Patita _0.17
| TR - )P Pafita |]" ° 018
[T 193 ] 315 |] = |lPotita || 063
193 fp o @72 | IlPdfita |1 1.01
193 || 387 |i AiPaiita || 089
193 || 388 || ~ !|Pafita [| - 028
193 || ~ 389 ||  ||Pafita f| . 008 |
_ 193 390 | "~ || 'Patita 530
~ 193 C . 391 || liPatita || . 405
193 | 394 || Pafita || 364 |
193 || 47¢/1154 || || Pofita || 040 |
193 || 389/1202 || [lPotita || = 036 -
1 193 “fp - 373 || |liPalita || 0.9
{193 ol 374 || ||'Patita ] 053 |
“ve3” Il - 375 || - || Potita || 059
193 |- 376 || -~ |lPofita | 057
— 193 | 379 || - |lPafita || 050
193 ... 38 || IlPdlita || 072
193 f| . o7z |l |lPotita || 041
193 - || - 392 || . 1lPafita || 090
194 || 3/ || ||Patita || 150
| do4 ||~ 380 ||  |lPafita | - 046 |
196 || 2zt || |leafita || 0i8
193 || a4 || Y1 - 1) 074 . f
195 |l oe3nse2 || 1] - 17023
L D ] Totat: | |- . 3240

i -‘-Ci;éyf_e_mment lands taken on,.'!:éqSe- :for; Housing Colony:

o || . Area
| |'KhataNo. | | _~-Plot-No.||Mark| | Kisam | |- (in acres)
T e [ e 1 [T - 11 18 |
_d93 [lis4io0 ¢ M) - b} 132 1
— I 1 Total: || ~13.60
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(Short description of stocks, shares, debentures chd other
choses in action-of Powmex Steels Undertaking of GKW)

Movables are describéd in clause 1.v. {q) of the Scheme and

_are fransferable to GIL as per clause 4.2 of the Scheme. Licenses,

approvals and regssfroﬂons of Powmex Steels Unden‘akmg inciude

ihe foﬂowmg

‘, S| No|

Parﬁcuiars

. T_ Reference No

Factory leence

LICENCE No, ‘
BG-108

130-12-08|

Excise Registration No. /.
Excise Control Code No.

AABCG067T KXM002

01-10-02

3 | Import Export Code No.

08138 I

2880081 38

e

>

Explosive Licence Nos,

| Licence fo Import &

Store Petroleum in
Installation

(P ]ég’ ~

28-06-05

Licence to Store

C@mpress&d Gasin
Cylinder .

Consent @rd@rfby Sfczféﬁ

| Pollution Control Board,

Orissa for Alr & Water

| CONSENT ORDER

~ LICENCENO,
GCICG) §-
~ 134/0R/A

- |200598 |

N@ 457

, W@s#g on the fPremzs

Autherization to @@@r@fg
a Facllity for Colleeti on,
Recepfion, Trgﬁ%m@nf
Storage, T{@F@@@ﬁ &
@s@@@l of Hezardeu

“'N@,

AUTH@WZAT;@N T

26.09.07

| 04:09-07 -

i

Central Sales Tox

Registration No. in the
f;Sfcfe of Orissa -

21361803370

01.04.05

| Value added Tax
. -'Reg:strcfaon No. in the
| State of Orissa’

21361803370 -

01.04.05 |

Pxfo*fess,lonal. T-_dx _
Regsh‘raﬁon No.

Facfory

iﬁ@lk@f@ Qfﬁt@

21361803370
EWH841130

“lo1.0405|
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9 | Employees Provident
Fund Code in the Sigje
of Orissa

For Regular Employee OR/4843 =

For Confractual : : :

| Establishment | OR/4843-A

10. | Employees State S ~

| Insurance Code in the
State of Crissa

vw~>v- o

Factory - TMLAGARH Office|
| Kolkata Office = | 41-1261-57
11 | Labour Licence No. 0

o P

‘A | Certificate of ,
Registration under e , - |
Contract Labour [(R&A) | ' '
Act & OrissaRule ~ - | P-2/2005 | 06-08-05]

Bl Cediicateptin i giins b
Registration under CNO.-MIW- | :
MIW Act 1961 | 032005 | 060805

CERTIT'EN TRUE COPY - _ @ 17.6.2009

For/Gu.. wimited o Eor E@g@ﬁ@f

Authorised Signatory
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