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is this day incorporated under the Companies Act, 1956 (No, 1 of 1956)
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate |dentity Number : U52599TN1988PLCO15731
in the matter of Mfs BASCHEM PHARMA LIMITED

| hereby certify that BASCHEM PHARMA LIMITED which was originally incorporaled on Twentieth day of May
Nineteen Hundred Eighty Eight under the Companies Act, 1956 (No. 1 of 1956} as Baschem Pharma Private Limited
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act,
1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E)
dated 24/06/1985 vide SRN A99741001 dated 07/12/2010 the name of the said company is this day changed to
POCL Enterprises Limited and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Chennai this Seventh day of December Two Thousand Ten .

(” :"M\.kéfl},- -

(C RUPACHANDAR)

HETIE e TeETY [/ Assistant Registlar#‘){ Companies

aftrers, A, e e PR G

Tamil Nadu, Chennai, Andaman and Nicobar Islands
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Mailing Address as per record available in Registrar of Companies office:

POCL Enterprises Limited

KAMLA ARCHADE,FLAT NO.2 NO.669 MOUNT ROAD, MADRAS-2 NO.663,MOUNT ROAD, MADRAS-2,
NO.669,MOUNT ROAD, MADRAS-2 - 600002,

Tamil Nadu, INDIA
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

POCL ENTERPRISES LIMITED!?
[Incorporated under the provisions of Companies Act, 1956}

The Name of the Company is POCL ENTERPRISES LIMITED.

The Registered Office of the Company will be situated in the State of Tamil Nadu.

III. (A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION

ARE:

To import, export, buy, sell, supply, distribute, store, stock, maintain and or otherwise handle
and deal in all kinds, finished or unfinished, of products, goods or commodities, parts,
ingredients, metals, chemicals, raw materials, accessories, plant and machinery, food and
allied products or any other Goods by whatever name called.

To carry on the business of manufacturing, distributing, buying, selling supplying, converting,
importing, exporting, storing, stocking, treating, refining, repairing, maintaining, charging, re-
charging, re-storing, re-conditioning, Zinc Metal, Lead Metal, Zinc Ingots, Zinc Dross, Zinc
Oxide, Lead Sub Oxide, Lead Oxide, Litharge, Red Lead, Zinc Lead Salt and Oxide, Salts and
Oxides of other metals including PVC Stabilizers and all types of batteries, including storage
batteries, dry batteries, button batteries, solar power batteries or other- batteries, their
components, parts, ingredients, substances, systems, consumables, accessories or fittings and
to do all acts and things necessary for the attainment of foregoing objects.2

. To carry on the business of manufacturing, importing, exporters, dealers in heavy chemicals,

acids alkalies, petrochemicals; petrochemical derivatives, refrigerants, carbon black, cresols,
chemical compounds and chemical of all kinds (solid, flakes, liquid and gaseous), analytical
chemists, antibiotics, tanis, chemicals auxiliaries, disinfectants, insecticides, fungicides,
deodorants and dealers in chemical products of any kind whatsoever and as wholesale and
retail chemicals and druggists and as chemical engineers and analytical chemists.2

. To manufacture, prepare, import, export, buy, sell, supply, distribute, store, stock maintain

and or otherwise handle, deal in and carry on business in therapeutic, chemotherapeutic,
pharmaceutical, bacteriological, parasitological, virological, immunological,
endocrinological, biological, microbiological, chemical and biochemical, electrolytic,
homeopathic, ayurvedic, and other tropical and or Indian theropathic, nutritional, herbal,
vegetable, vertinary, botanical, chemicals, drugs, ingredients, products, compounds,
mixtures, tablets, pills, capsules, powders, preparations and materials, injections, vaccines,
sera and such other substances as my be put to medical and or biomedical use.2



THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE:

To acquire and take over as a going concern any business engaged in carrying out of the
activities and objects stated in Para (A) above and take over any assets or part of the assets
or manufacturing units such as land, building, plant and machinery, furniture, etc. of such
business concerns.

To purchase, take on lease and otherwise manage or farm estates, plantations and lands, in
particular lands producing or useful in producing herbs.

To purchase, take on lease or otherwise acquire, maintain, repair and construct buildings,
houses and sheds necessary and adopted to the carrying on of all or any of the businesses of
the Company.

To purchase, take in exchange or on lease, rent, hire, occupy, allow to be occupied or
otherwise acquire and use any freehold, leasehold or other immovable property and any
lands, shops, warehouses, showrooms, workshops, offices, buildings, premises, ships, boats,
launches, aeroplanes, or works, motor cars, lorries and other means of transport, canals,
ferries, bridges, wells, railways, tramways, roads, machinery, plant and works any
easements or other rights or interests in any land, buildings and premises or any other
immovable or movable, real or personal property or right which the Company may think
necessary or convenient for the purpose of its business either in consideration of a gross
sum or of a rent charge in cash, kind or services or partly in one way and party in another or
others.

On any land purchased, leased or otherwise acquired, to erect, build, construct, improve,
maintain, develop, alter, enlarge, pull down, replace work, manage, carry out or control any
buildings, houses, factories and works of every kind and description which may seem
calculated directly or indirectly to advance the company’s interests warehouses, offices,
shops and show-rooms, cottages, refreshment rooms and other conveniences for the
comfort and accommodation of work-people and to contribute to, subsidies or otherwise
assist or take part in the construction, improvement, maintenance, working, management,
carrying out or control thereof.

To insure all or any of the buildings, engines, plants, machinery, works, shops, offices, ware-
house, show-rooms, stock-in-trade or other assets of the Company against loss or damage
by or as a consequence of war, accidents, riots, civil commotion, strike, fire, droughts,
tempests, earthquake, explosions, nuclear risks, breakdowns, breakage or otherwise
howsoever or by reason of the employment of any chemicals, materials, work-people,
servants or agents.

To insure with any person or company against losses, damages, risks and liabilities of any
kind which may affect the company either wholly or partially, and, if thought fit, to effect any
such insurance by joining or becoming members of any mutual insurance, protection or
indemnity association, federation or society, and to accept any such insurances, or any part
thereof for the account of the company.
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15.

To borrow, raise and secure the payment of money for any of the purposes of the company’s
business in such manner as the company shall think fit, and in particular by the issue of
mortgage, debentures or debentures stock, perpetual or otherwise and issuable or payable
at par or at a premium or discount and by periodical drawings or otherwise, to bearer or
otherwise, charged upon all or any of the Company’s undertaking or property ( Both
present and future ) or by other obligations or securities of the company or by mortgage or
change of all or any part of the property of the Company, present and future, including its
uncalled capital or without any such charge, and to purchase, redeem or pay off, cancel and
discharge any securities.

To apply for, purchase or otherwise acquire and protect, prolong and renew whether in
India or elsewhere, any patents, patent rights, brevets, invention, licences, concessions,
trade marks, designs and the like, conferring any exclusive or non-exclusive or limited right
of use, or any secret or other information as to any invention, process or privilege which
may seem capable of being used for any of the purposes of the company, or the acquisition
of which may seem directly or indirectly to benefit the company, and to use, exercise,
develop, manufacture under, or grant licences or privileges in respect of or otherwise turn
to account the property, rights of information use or licences so acquired and to subsidies,
take part in or assist experiments, investigations and researches likely to prove beneficial to
the company.

To adopt such means of making known the property, goods and products of the Company as
may seem expedient and in particularly by advertising in the press, over the radio and
television, by circular, by purchase and exhibition of works of art or interest and by
registering and establishing and protecting trade marks, publication of books and periodicals
and by granting prizes, rewards and donations.

To establish and conduct or discontinue or close agencies or branches and to employ agents in
carrying of the business of the company whether in India or elsewhere on such terms and
conditions as may seem necessary or expedient.

To lend out, deposit, invest and deal with the moneys of the Company not immediately
required.

To receive money on deposit at interest or otherwise and to lend and advance money to
such persons and companies and on such terms as may seem expedient without doing
Banking business with in the meaning of the Banking Companies Act, 1949.

To pay out of the company’s funds the costs and expenses of, and incidental to, the
registration and forming of this company, the costs and expenses of, and incidental to, the
acquisition, takeover and amalgamation of the undertakings aforesaid and the costs and
expenses of, and incidental to, the registration or winding up of any company the whole or
part of the property whereof is acquired by this company or in which this company is or
may be interested.

To enter into any arrangement with any authorities whether in India or elsewhere, that may
seem conducive to the company’s objects or any of them and to obtain from any such
authority any rights, licences, privileges and concessions which the company may think it
desirable to obtain and to carry-out, exercise and comply with any such arrangements,
rights, licences, privileges and concessions.
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To make pecuniary grants by way of donation, contribution, subscription, pensions,
allowance or gratuity and to render assistance otherwise to or for the benefit of person who
are or have been employed by the Company or its predecessors and the widows, orphans
and dependents of any of such persons, to or in aid of charitable, benevolent, religious,
scientific, national, international and public institutions, objects or purposes, or to any
individual or body, to associations or organizations or funds for the defence, protection,
indemnification or advantage of companies, or others, for any exhibition and for the
promotion of or opposition to any Bill in Parliament or State Legislature or any like
purposes.

To provide for the welfare of the employees (Including Directors) or ex-employees of the
company or its predecessors in business and the wives, widows and families or the
dependents or connections of such persons by buildings or contributing to the building of
houses or dwellings, quarters or by giving any grants of money, pensions, gratuities,
allowances, bonuses, profit sharing bonuses, or benefits or any other payments or by
creating and from time to time subscribing or contributing to provident fund and other
association, institution, funds, profit sharing or other schemes or trusts and by providing or
subscribing or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the Company shall think
fit.

To amalgamate or enter into any partnership of arrangement for sharing profits, union of
interests, joint-venture, reciprocal concessions or co-operation with any person to carry on
or engage in, any business or transaction, and to subsides or otherwise assist any such
person or company and to take or otherwise acquire and hold stocks, shares, debentures or
securities of any such company.

To carry on any business or branch of a business which this company is authorised to carry on
as principals or agents and by or through trustees and by means or through the agency of
any company or companies, and to enter into any arrangement with any such company for
taking the profits and bearing the losses of any business or branch so carried on, or for
financing any such company or guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to any business or branch so carried
on, including power at any time, and either temporarily or permanently, to close any such
business or branch, and to appoint Directors or Managers of any such Company; and

To establish and to maintain agencies in any part of the world for the conduct of the
business of the company or for the sale of any material of things for the time being at the
disposal of the company for sale and to advertise and adopt means of making known all or
any articles or goods traded or dealt in by the company in any way that may seem expedient
and in particular by advertising in the press, over the radio and television, by exhibiting
cinematographic films, by organising, promoting or participating in any exhibition or
demonstration, by conducting competitions and giving prizes and awards and by the issue
of circulars, books, pamphlets, slides, displays and price lists.

To promote any other Company or Companies for the purpose of acquiring or taking over
all or any of the property, rights, and liabilities of the Company or for any other purpose
which may directly or indirectly benefit the Company.2
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24,

25.

26.

27.

To remunerate any person for services rendered, or to be rendered, in placing or assisting
to place or guaranteeing, the placing of any of the shares in the Company's capital or any
debentures or other securities issued by the Company.2

To sell or dispose of, to improve, manage, develop or exchange the undertaking, property or
rights of the Company or any part thereof for such consideration as the Company may think
fit.2

To issue or allot fully or partly paid shares in the capital of the Company in payment or part
payment of any movable or immovable property purchased or otherwise acquired by the
Company or any service rendered to the Company.2

To produce gas and generate electricity necessary for the purposes of the business of the
Company and to process or deal with all products resulting from or ancillary to such
production.2

To refer all questions, disputes, or differences arising between the Company and any other
person other than a Director of the Company in connection with or in respect of any matter
relating to the business or affairs of the Company to arbitration in such manner and upon
such terms as the Company and such other person may mutually agree upon in each case
and such reference to arbitration may be in accordance with the provisions of the
Arbitration and Conciliation Act 1996 and the Rules framed thereunder and to institute
legal proceedings or defend and to appoint Advocates, consultants or Advisors in this
behalf.2

To create any depreciation fund, reserve, reserve fund, sinking funds, insurance fund, or any
special or other fund whether for repayment of redeemable preference shares, redemption
of debentures or debenture stock, for dividends, for equalizing dividends, for repairing,
improving, extending and maintaining any part of the property of the Company.2

THE OTHER OBJECTS NOT INDICATE IN (A) AND (B) ABOVE ARE:-

To purchase or otherwise acquire, lease, underwrite, subscribe for and deal in real and
personal property of all kinds, and in particular lands, buildings, hereditament, business
concerns and undertaking, mortgages, charges, patents, licences, concessions, produce,
book debts, claims and any interest in real or personal property and any claims against such
property or against any persons or company, and to carry on any business concern or
undertaking so acquired.

To carry on business as producers or manufacturers of and dealers in any metal, alloy and
metallic compounds, and of and in provisions, processed foodstuffs, drugs, chemicals and
other articles and commodities of industrial household or general use, ornament or
consumption and, generally, of and in all manufactured goods, materials and produce.

To carry on the business of restaurant keepers, hotel keepers, wine and spirit merchant,
proprietors and managers of places of amusements, recreation, sport and entertainment
and caterers for public amusements generally.
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IV.

V.

To invest in, acquire, hold and deal in stocks, shares, debentures, debentures stocks, bonds
and securities of all kinds directly by subscribing to the original issued and or offer for sale
by the companies themselves or indirectly by outright purchases from individual persons,
partnership firm, association of persons, body corporate whether private or public either by
direct negotiation or through share brokers, stock dealers, stock exchanges issued or
guaranteed by any company constituted or carrying on business in India or elsewhere and
debenture, debenture stock bonds obligations and securities issued or guaranteed by any
government sovereign rules, commissioner, public board or Authority, supreme, Municipal,
local or otherwise whether in India or abroad and to vary such manner as the directors of
the company may from time to time determine.

The Liability of the Members is limited.

The Authorised Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen Crores
Only) divided into 7,50,00,000 (Seven Crores Fifty Lakhs) Equity Shares of Rs. 2/-
(Rupees Two Only) each.3#



We, the several persons whose names and addresses are hereunder subscribed are desirous
of being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the company set opposite
our respective names.

SL Signature, Name, No. of Equity Signature Name Address,
No. | Address Occupation and Shares taken Occupation, and
Description of the by each Description of the Witness
Subscriber subscribers
1 Sd/- Sd/-
ANIL KUMAR BANSAL 100 B. ANANTHA KRISHNA S/o.
S/o R.D. Bansal (One Hundred only) B. Venkatesam Chetty. 150
L/ 136 Anna Nagar Govindappan Naciken Street,
MADRAS 600 102. MADRAS 600 001.
BUSINESS
2 Sd/- Sd/-
MRS ASHA 100 ASSISTANT OF M/s
GOPALAKRISHNAN W/o. (One Hundred only) JEERAVAL & CO.,,
N.P. Gopalakrishnan 41 CHARTERED
[lango Nagar ACCOUNTANTS.
PONDICHERRY - 11
BUSINESS
TOTAL 200
(Two Hundred only)

PLACE: Madras
DATED: 20t April 1988

Note:

1.

Amended vide Special Resolution passed on 22rd November 2010. Prior to amendment
the name of the Company was “Baschem Pharma Limited”.

Amended vide Special Resolution passed at the EGM held on 25t June 2013. Sub-clause
(2) to (4) in Clause III (A) and Sub-clause (21) to (27) in Clause III (B) inserted.

Amended vide Special Resolution passed on December 5, 2014. Prior to amendment,
the share capital of the Company was Rs. 1,70,00,000/- (Rupees One Crore and Seventy
lakhs only) divided into 17,00,000 (Seventeen Lakhs Only) Equity shares of Rs. 10/-
(Rupees Ten only) each.

Amended vide Ordinary Resolution passed on September 23, 2024. Prior to
amendment, the authorised share capital of the Company was Rs. 6,00,00,000/-
(Rupees Six Cores Only) divided into 60,00,000 (Sixty Lakhs) Equity Shares of Rs.10/-
(Rupees Ten only) each.



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION23
OF

POCL ENTERPRISES LIMITED!?
[Incorporated under the provisions of Companies Act, 1956}

The following regulations comprised in this Articles of Association were adopted pursuant
to members’ resolution passed at the Extra Ordinary General Meeting held on December 5,
2014 in substitution for and to the entire exclusion of, the regulations contained in the
existing Articles of Association of the Company.

I.  PRELIMINARY

Subject as hereinafter otherwise provided, the Regulations contained in Table F in
Schedule I of The Companies Act, 2013, shall apply to this Company as far as they are
applicable to Public Company except and in so far as they have been impliedly or
expressly modified, varied or deleted by these Articles hereinafter mentioned which
shall be the regulation for the Management and Members of the Company.

Notwithstanding anything contained in these Articles, the exemptions provided by the
Act or Rules, Regulations, Circular, Notifications, etc. issued thereunder, to the class of
companies to which the Company belongs to or may belong to, shall prevail.

II. INTERPRETATION

In these Articles unless the context otherwise requires:

a) “The Company” or “This Company” means “POCL Enterprises Limited” incorporated
under the provisions of Companies Act, 1956.

b) “The Act” means “The Companies Act, 2013” as amended by the Act or Acts for the
time being in force in the Union of India containing the provisions of the legislature

in relation to Companies and wherever relevant, also The Companies Act, 1956.

c) “Board” means the Board of Directors of the Company as duly constituted under
these Articles.

d) “The Articles” means the Articles of Association of the Company;
e) “The seal” means the Common Seal of the Company
f) “Member” or “shareholder” means a duly registered holder from time to time of the

shares of the Company and shall include beneficial owner whose names are entered
as a beneficial owner in the records of the Depository.



g) “Dividend” shall include interim dividend.

h) “In Writing” or “Written” includes prints, lithograph, typewriting, e-mail and any
other form of electronic transmission

i) Words importing the singular number shall include the plural number and vice-
versa;

j) Words importing the masculine gender shall include the feminine gender and vice-
versa

k) Words importing persons shall include firms, associations, corporations and
companies whether incorporated or not; and

1) Words and expressions contained in these Articles shall bear the same meaning as
defined in the Act.

III. SHARE CAPITAL

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 Clause-V of the Company’s
Memorandum of Association, with power to increase or reduce the capital in accordance
with the Company’s regulations and legislative provisions for the time being in force in
that behalf with the powers to divide the share capital, whether original or increased or
decreased into several classes and attach thereto respectively such ordinary,
preferential or special rights and conditions, in such a manner as may for the time being
be provided by the regulations of the Company and allowed by the Act.

The Company may, from time to time, increase its share capital by such sum to be
divided into shares of such amount, as the resolution shall specify.

The Company may, and shall have power to reorganize its share capital in any way and
in particular by so altering the conditions of its Memorandum as to (i) increase, (ii)
consolidate and divide, (iii) sub-divide or (iv) convert shares into stock or re-convert
stock to shares (v) cancel (vi) classify or re-classify from one class of share to other class
the same as contemplated in Section 61 and 64 of the Act or to reduce it pursuant to
Section 66 of the Act.

IV. FURTHER ISSUE OF CAPITAL

The Board of Directors may at any time increase the subscribed capital of the Company
by issue of new shares out of the authorised capital of the Company. Such shares may be
issued, with approval of the shareholders wherever required, either by way of (i) Rights
Issue with rights of renunciation (ii) Preferential issue (iii) Bonus Issue by capitalizing
the reserves and profits of the Company or (iv) to employees under a Scheme of
employees’ Stock Option or Stock Purchase or Sweat Equity Plan. The right to issue
further shares, shall include a right to the Company, to issue any instrument including
Global Depository Receipt. The further shares or securities can be issued for cash or fora
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consideration other than cash and with or without differential rights as permitted under
the Act.

The Company shall comply with the provisions of Section 62 of the Act and rules made
thereunder including any statutory modification or re-enactment thereof with regard to
increasing the subscribed capital of the Company.

If and whenever as the result of issue of new shares or any consolidation or subdivision
of shares, any shares become held by members in fractions the Directors shall subject to
the provisions of the Act and the Articles and to the directions of the Company in general
meeting, if any, sell those shares which members hold in fractions for the best price
reasonably obtainable and shall pay and distribute to and amongst the members entitled
to such shares in due proportion, the net proceeds of the sale thereof.

Subject to the provisions of Section 55 of the Act, the Company shall have the power to
issue preference shares which are, or at the option of the Company are liable to be
redeemed and the resolution authorizing such issue shall prescribe the manner, terms
and conditions of the redemption.

Subject to the provisions of the Act and these Articles, the Board may allot and issue
shares in the capital of the Company as payment or part payment for any property or
assets of any kind whatsoever (including goodwill of any business) sold or transferred,
goods or machinery, or know-how supplied or for services rendered to the company and
any shares which may be allotted may be issued as fully or partly paid up otherwise than
in cash.

V. SHARES AND POWER TO MAKE CALLS

The shares shall be under the control of the Board who may allot or otherwise dispose of
the same or any of them to such persons on such terms and conditions, in such
proportion and at such time, including preferential allotment, as they may deem fit.

The Board of Directors may from time to time, subject to the terms on which any shares
may have been issued and subject to provision of section 49 of the Act, make such calls,
as the Board thinks fit, upon the members in respect of all money unpaid on the shares
held by them, respectively, and not by the condition of allotment thereof made payable
at fixed times, and such member shall pay the amount of every call so made on him to
the persons and at the times and places appointed by the Board. A call shall be deemed
to have been made when the resolution of the Board authorizing such call was passed.

Any amount paid-up in advance of calls on any share may carry interest but shall not
entitle the holder of the share to participate in respect thereof, in a dividend
subsequently declared.

The Directors may, subject to the provisions of the Act, have the power to accept for the
surrender of the shares from any registered holder.

Option or right to call of shares shall not be given to any person except with the sanction
of the company in general meeting.
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V1. SHARE CERTIFICATES

Subject to any statutory or other requirement having the force of law governing the
issue, signature, sealing of certificate of shares and applicable to this Company for the
time being in force, every certificate or duplicate thereof shall be issued under the seal of
the Company and shall be signed by two directors or person acting on behalf of the
Directors under a duly registered Power of Attorney and the Secretary or any person
authorised by the Board for the purpose, specifying the shares held by him and amount
paid thereon.

Subject to any statutory or other requirement having the force of law governing the time
limit for the issue of shares, every person whose name is entered as a member in the
register of members shall, be entitled to receive within two months of allotment or
within one month of registration of transfer or transmission (or within such other
period as the conditions to issue of shares may provide):

i) One certificate for all his shares without payment of any charges; or

ii)  Several certificates, each for one or more of his shares, upon payment of such
sum (not exceeding as prescribed by the Act) for each certificate after the
first.

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

Subject to the compliances of aforesaid Clauses, A Company may replace all the existing
certificates by new certificates upon sub-division or consolidation of shares or merger or
demerger or any reconstitution without requiring old certificates to be surrendered.

If any certificate be worn out, defaced, destroyed or lost or if there be no further space
on the back thereof for endorsement of transfer, then upon production thereof to the
Board, they, may order the same to be cancelled, and may issue a new certificate in lieu
thereof and if any certificate be lost or destroyed then upon proof thereof to the
satisfaction of the Board and on such indemnity as the Board deem adequate being
given, a new certificate in lieu thereof shall be given to the party entitled to such lost or
destroyed certificate. The Company may charge such sum not exceeding as may be
prescribed by the Act, for every certificate issued under this clause, as the Board may fix
from time to time, provided that no fee shall be charged for issue of new certificate in
replacement of those which are old, worn, decrepit out or where the cages on the
reverse for recording transfers have been fully utilized. The Board may waive payment
of any fees generally or in any particular case.

VII. JOINT-HOLDERS OF SHARES

When two or more persons are registered as the holders of any share, they shall be deemed to
hold the same as joint tenants with the benefit of survivorship subject to the provisions
following:

a) The company shall not be bound to register more than four persons as the holders
of any shares.



b) The joint-holders of a share shall be liable severely as well as jointly in respect of all
payments which ought to be paid in respect of such share.

c) On the death of any of such joint-holders the survivor or survivors shall be the
only person or persons recognized by the Company as having any titled share but
the Directors may require such evidence of death as they may deem fit.

d) Any one of such joint-holders may give effectual receipt for the whole of any
dividend payable to such joint-holders.

e) Only the person whose name stands first in the register as one of the Joint-holder of
any share shall be entitled to the delivery of the certificate relating to such share
or to receive notice from the Company and any notice given to such person shall
be deemed notice to all thejoint-holders.

f) Any one of two or more joint holders may vote at any meeting (including voting
by postal ballot and by electronic voting) either personally or by an agent duly
authorised under a power of attorney or by proxy in respect of such shares as if
he were solely entitled thereto and if more than one of such joint holders be
present at any meeting personally or by proxy or by attorney that one of such
persons so present whose name stands first or higher (as the case may be) on
the Register in respect of such Security shall alone be entitled to vote in respect
thereof. Provided always that a person present at any meeting personally shall
be entitled to vote in preference to a person, present by an agent, duly
authorised under a power of attorney or by proxy although the name of such
persons present by an agent or proxy stands first in the Register in respect of
such shares.

23. Any person (whether the registered holder of the shares or not) being in possession of
any share certificate or share certificates for the time being may surrender the said
Share Certificate to the Company and apply to the Company for the issue of two or more
fresh share certificates comprising the same shares bearing the same distinctive
numbers comprised in the said certificate and in such separate lots as he may desire in
lieu of such share certificate so surrendered or for the consolidation of the shares
comprised in such surrendered certificates into one certificate and the Directors may at
their discretion on payment of a fee not exceeding twenty rupees for each such new
share certificate in lieu of and in cancellation of certificate so surrendered issue one or
more such share certificates as the case may be in the name of the person or persons in
whose name the original certificate stood and the new certificates so issued shall be
delivered to the person who surrendered the original certificate or to his order.
Certificates so issued may be distinguished by the Directors in such manner as they
deem proper.

VIII. LIEN
24. The company shall have a first and paramount lien -
a) on every share (not being a fully-paid share), for all moneys (whether presently
payable or not) called, or payable at a fixed time, in respect of that share

including interest on belated payment of calls; and

b) on all shares (not being fully-paid shares) standing registered in the name of a
single person, for all moneys presently payable by him or his estate to the
company.



25.

26.

27.

28.

29.

30.

31.

32.

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

The company's lien, if any, on a share shall extend to all dividends payable and to bonus
shares declared thereon in respect of such shares.

The fully paid shares will be free from all lien, while in the case of partly paid shares, the
company’s lien, if any, will be restricted to moneys called or payable at a fixed time in
respect of such shares.

The Company may sell in such manner as the Board thinks fit any shares on which the
company has a lien but no sale shall be made until the expiration of fourteen days after a
notice in writing standing and demanding payment of such amount in respect of which
the lien exists, has been given to the registered holder for the time being of the share or
to the person entitled to the share by the reason of his death or insolvency. The Board
may appoint a person to effect sale and transfer.

The proceeds of the sale shall be received by the company and applied in the payment of
such part of the amount in respect of which the lien exists as is presently payable. The
residue, if any, shall, subject to a like lien for sums not presently payable as existed upon
the shares before the sale, be paid to the share holder immediately after the date ofsale.

IX. TRANSFER AND TRANSMISSION OF SHARES

No transfer shall be registered unless a proper instrument of transfer has been delivered
to the Company. Every instrument of transfer shall be duly stamped, dated and shall be
executed by or on behalf of the transferor and the transferee and in the case of a share
held by two or more holders or to be transferred to the joint names of two or more
transferees by all such joint holders or by all such joint transferees, as the case may be,
several executors or administrators of a deceased member proposing to transfer the
shares registered in the name of such deceased member shall all sign the instrument of
transfer in respect of the share as if they were the joint-holders of the share. The
instrument of transfer shall specify the name, address and occupation, if any, of the
transferee.

The Company shall use a common form of transfer.

The instrument of Transfer shall be in the form prescribed and shall comply with all the
requirement of the statute in force from time to time in this regard. The instrument of
transfer shall be accompanied by the certificate of the shares to which it relates and such
other evidence as the Board may reasonably require to prove the title of the transfer or
his right to transfer the same. The instrument of transfer shall be in respect of one class
of shares only.

An application for the registration of a transfer of shares may be made either by the
transferor or the transferee. Where such application is made by the transferor and
relates to partly paid shares, the transfer shall not be registered unless the Company
gives notice of the application to the transferee and the transferee makes no objection to
the transfer within two weeks from the receipt of the notice.
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41.

The Transferor shall be deemed to remain the holder of the shares until the name of the
transferee shall be entered in the Register of Members.

The Company shall treat the registered holder of any shares as the absolute owner
thereof and shall not, accordingly, except as ordered by a court of competent jurisdiction
or as by statute required be bound to recognize any equitable or other claim or interest
in such shares on the part of any other person.

The Securities of the Company shall be freely transferable. However, the Board may,
subject to the right of appeal conferred by Section 58 of the Act, decline to register the
transfer of shares on which the Company has a lien or in the case of shares not fully paid-
up whilst any moneys called or payable at a fixed time in respect of the shares desired to
be transferred or any of them remain unpaid or unless the transferee is approved by the
Board.

If the Company refuses to register the transfer of any shares, the Company shall within
one month from the date on which the instrument of transfer is lodged with the
Company send to the Transferee and the Transferor notice of refusal.

Every instrument of transfer which shall be registered shall be retained by the Company
and any instrument of transfer which the Board may refuse, to register shall be returned
to the person depositing the same.

The Company shall keep a book to be called as “Register of Transfer” wherein particulars
of every transfer and transmission of any shares and all other particulars of shares
required by the Act to be entered in such Register.

Subject to the provisions of Section 91 of the Act, Register of Members and Register of
Transfer may be closed by the Board by not exceeding 45 days in a year and not more
than 30 days at a time.

The executors or administrators of a deceased member (not being one of several joint
holders) shall be the only persons recognised by the Company as having any title to the
shares registered in the name of such member and in the case of death of any one or more
of the joint holders of any shares, the survivors shall be the only person recognised as
registered holders of such shares. Provided that if the member should have been a member
of a Joint Hindu family, the Board on being satisfied that the share standing in his name in
fact belonged to the joint family, may recognize the survivors or the Karta thereof as having
title to the shares registered in the name of such member. Provided further that in any case, it
shall be lawful for the Board in their absolute discretion to dispense with the production of
Probate or Letters of Administration or other legal representation upon such terms as to
indemnity or otherwise as the Board may seem just.

Any person becoming entitled to shares in consequence of the death or bankruptcy of any
member, upon producing such evidence that he sustains the character in respect of which
he proposes to act under this Article or of his title as the Board thinks sufficient, may with
the consent of the Board (which it shall not to be under any obligation to give) be registered
as a member in respect of such shares or may, subject to the articles as to transfer
hereinbefore contained transfer such shares.
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Any 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 registered holder of the share, except that he shall not before being registered as a
member in respect of the share be entitled of such share to exercise any right conferred by
membership in regard to the meetings of the Company.

The Company shall not incur any liability or responsibility whatsoever in consequence of
registering or giving effect to any transfer of shares made or purporting to be made by
apparent legal owner thereof to the prejudice of any person having or claiming any
equitable right, title or interest to or in these shares notwithstanding that the Company
may have had notice thereof.

X. FORFEITURE OF SHARES

If any member fails to pay any call or installment on or before the day appointed for the
payment of the same, the directors may, at any time thereafter during such time as the
call or installment remains unpaid, serve a notice on such member requiring him to pay
the same, together with any interest that may have accrued and all expenses that may
have been incurred by the company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or installment and such interest
and expenses as aforesaid are to be paid. The notice shall also state that in the event of
non-payment on or before the time and at the place appointed, the shares in respect of
which such call was made or installment is payable will be liable to be forfeited.

If the requirements of any such notice as aforesaid be not complied with, any share in
respect of which such notice has been given may any time thereafter before payment of
all calls or installments, interest and expenses due in respect thereof, be forfeited by a
resolution of the directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not actually paid before the forfeiture
subject to the provisions of the Act.

When any shares 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 forthwith be made in the Register but no
forfeiture shall be in any manner invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be property of the company and the directors
may sell or otherwise dispose of the same in such manner as they think fit.

The Directors may, at any time before any share so forfeited shall have been sold, re-
allotted or otherwise disposed off, annul the forfeiture thereof on such conditions as
they think fit.



50. Any member whose shares have been forfeited shall notwithstanding the forfeiture

51.

52.

53.

remain liable to pay and shall forthwith pay to the company any calls, installments,
interest and expenses, owing upon or in respect of such shares at the time of the
forfeiture together with interest thereon, from the time of forfeiture until payment at 12
percent per annum, and the Directors may enforce the payment thereof, without any
deduction or allowance for the value of the shares at time of forfeiture but shall not be
under any obligation to do so.

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

A duly verified declaration in writing that the declarant is a Director or secretary of the
Company and has been duly authorized by the Board, and that certain shares in the
company have been duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to the
shares and such declaration and the receipt of the company for the consideration, if any,
given for the shares on the sale or disposal thereof shall constitute a good title to such
share and shall not be bound to see to the application of the purchase money nor shall
his title to such share be affected by any irregularity or invalidity in the proceeding in
reference to such forfeiture, sale or disposal.

XI. DEMATERIALISATION OF SECURITIES
Definitions:
a) For the purpose of thisArticle:

'‘Beneficial Owner' means the beneficial owner as defined in clause (a) of Sub-section I
of Section 2 of the Depositories Act, 1996 and means a person or persons whose
name(s) is/are recorded as such with a depository:

SEBI' means the Securities & Exchange Board of India 'Depository’ means a Company
formed and registered under the Companies Act, 1956, and which has been granted
a certificate of registration to act as a depository under the Securities & Exchange
Board of India Act, 1992; and

'Security' means such security as may be specified by SEBI from time to time
b) Dematerialisation of securities:

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise (as also rematerialise) its securities and to offer for subscription the
securities in a dematerialised form pursuant to the Depositories Act, 1996. The
Company shall further be entitled to maintain a Register of Members holding shares
both in material and dematerialised form in any mode as permitted by law including
any form of electronic mode



d)

e)

g)

h)

Options for investors: Every person subscribing to securities offered by the Company
shall have the option to receive the security certificates or to hold the securities with
a depository. Such a person who is the beneficial owner of the securities can at any
time opt out of the depository, if permitted by the law, in respect of any security in the
manner provided by the Depositories Act, and the Company shall in the manner and
within the time limit prescribed, issue to the beneficial owner the required certificate
of securities. If a person opts to hold his security with a depository, the Company
shall intimate such depository the details of allotment of the security, and on receipt
of the information, the depository shall enter in its record the name of the allottee as
the beneficial owner of the securities.

Securities in depositories to be in fungible form: All securities held by a
depository shall be dematerialised, and shall be in a fungible form. Nothing contained
in Sections 89 and 186 of the Companies Act, 2013 shall apply to a depository in
respect of the securities held by it on behalf of the beneficial owner.

Rights of depositories:

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

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

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

Service of Documents: Notwithstanding anything in the Act or these Articles to the
contrary, where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the company by means of electronic
mode or by delivery of floppy diskettes.

Transfer of securities: Nothing contained in Section 56 of the Act or these Articles,
shall apply to a transfer of securities effected by a transferor and transferee both of whom
are entered as beneficial owners in the records of a depository. Furthermore, where
the company has not issued any Certificates and where such Shares or Securities are
being held in an electronic and fungible form, the provisions of Depositories Act, 1996
shall apply.

Allotment of securities dealt with by a Depository: Notwithstanding anything
contained in the Act or these Articles, where securities are dealt with by a depository,
the company shall intimate the details thereof to the depository immediately on
allotment of such securities;
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i)  Distinctive numbers of securities held in a Depository: Nothing contained in the
Act or these Articles regarding the necessity of having distinctive numbers for securities
issued by the Company shall apply to securities held with a depository.

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

XII. NOMINATION

In Compliance with the provisions of Section 72 of the Act, Every holder of Securities of
the Company may, at any time, nominate in the prescribed manner, any person to whom
his securities shall vest in the event of his death.

Where the securities of a company are held by more than one person jointly, the joint
holders may together nominate, in the prescribed manner, any person to whom all the
rights in the securities shall vest in the event of death of all the joint holders.

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

Where the nominee is a minor, it shall be lawful for the holder of the securities, making
the nomination to appoint, in the prescribed manner, any person to become entitled to
the securities of the company, in the event of the death of the nominee during his
minority.

XIII. SET OFF OF MONEY DUE TO SHAREHOLDER

Any money due from the Company to a shareholder may without the consent of such
shareholder, be applied by the Company in or towards payment of any money due from
him, either alone or jointly with any other person to the company in respect of calls or
otherwise.

XIV. REDUCTION OF CAPITAL

Subject to the provisions of Section 66 of the Act, the Company may from time to time
and in such manner and subject to such consents as may be required under any law for
the time being in force, reduce in any manner its share capital, any capital redemption
reserve account or securities premium account.

11
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XV. BORROWING POWERS

Subject to section 73, 74 and 179 of the Act, and Rules made thereunder and directions
issued by the Reserve Bank of India, the Board may and shall have power, at any time
and from time to time, to raise or borrow any sum or sums of money and may secure the
repayment of such moneys in such manner and upon such terms and conditions, in all
respects, as they may deem fit and, in particular, by the issue of the debentures or
debenture stock or bonds or by making, drawing, accepting or endorsing promissory
notes or bills of exchange, giving or issuing, if deemed necessary, any properties, assets,
or revenues of the Company, present or future, including its uncalled capital, as security
and may guarantee the whole or any part of the loan or debt raised or incurred or any
interest payable thereon by means of mortgage or hypothecation of/or charge upon any
such property, assets or revenues.

Any of the debentures, debenture stock or bonds referred to in Article 59, may be issued
at a premium and may be issued on condition that they shall be convertible into shares
of any denomination and with any special privileges as to redemption, surrender,
drawings, allotment of shares and attending at general meetings of the Company,
appointment of Directors or otherwise as the Board may deem fit.

The rights and powers of raising or borrowing money may, with the approval of the
Directors, be exercised by any Director or any person authorized by the Board, and any
such money may be raised or borrowed from any person, firm, company, bank or
members of the Company.

XVI. GENERAL MEETING

Subject to the applicable provisions of the Act, Annual General Meeting of the Company
shall be held in each year so however that not more than fifteen months shall lapse
between the date of one Annual General Meeting and that of the next, and Annual
General Meeting shall be held within six months from the expiry of the financial years.

In addition to the aforesaid Annual General Meetings, the Board may, whenever deem fit,
call other General Meetings (to be styled as Extra-ordinary General Meetings) in any
year. Such an Extra-ordinary General Meeting shall also be called by the Board whenever
they receive a requisition thereof under section 100 of the Act failing which, the
requisitionists may themselves subject to Section 100 of the Act, call such ameeting.

A General Meeting may be called by giving at least Twenty One days clear notice in
writing or through electronic mode, specifying the date, place (which shall either be the
registered office of the Company or any other place in the city where the registered
office is situated), day (which shall not be a national holiday), and hour (which shall be a
business hour) of a General Meeting and the general nature of the business to be
transacted thereat, shall be given to the members, Directors, auditors for the time being
of the Company in such manner as may, from time to time, as may be provided under the
Act. In case of an emergency, however, a meeting may be held at a shorter notice with
the consent of 95% of the members in writing.

12
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The accidental omission to give notice to or non-receipt of notice by, any member or any
person to whom it should have been given shall not invalidate the proceeding of the
meeting.

No business shall be transacted at any General Meeting, unless the requisite quorum is
present at the meeting. The quorum for a general meeting shall be the presence of such
number of members as specified in Section 103 of the Act. When more than one of the
joint-holders of a share is present only one of them shall be counted for ascertaining the
quorum.

If within half an hour of the time appointed for holding a meeting, a quorum is not
present, the meeting, if called upon the requisition of members, shall stand dissolved. In
any other case, the meeting shall stand adjourned to the same day in the next week, at
the same time and place, or to such other time and place as the Board may, from time to
time determine.

If at an adjourned meeting also, a quorum is not present within half an hour of the time
appointed for holding the meeting, the persons present shall be a quorum.

The Chairman of the board (if one is appointed) shall preside as Chairman at a General
Meeting. If the Chairman is not present within 15 minutes of the time appointed for
holding the meeting, the Directors present shall elect one of their members to be
Chairman of the meeting. In case no director present is willing to preside, the members
present in person shall choose one amongst them to preside at the meeting.

On a show of hands, every member present shall have one vote and on a poll, every
member shall have one vote in respect of each share held by him. In the case of Joint
holder, the vote of the senior who tenders the vote shall be accepted in the exclusion of
the votes of the other joint holders, and for this purpose, seniority shall be determined in
the order in which the names stand in the register of members of the Company. In the
case of equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall
be entitled to a second or casting vote.

The Chairman may, with the consent of the meeting at which a quorum is present and
shall, if so directed by the meeting, adjourn the meeting, from time to time. No business
shall be transacted at an adjourned meeting other than the business left unfinished at
the meeting, for which the adjournment took place. In case a meeting is adjourned for
thirty days or more, a fresh notice of the adjourned meeting shall be given.

All business shall be deemed special that is transacted at an Extraordinary Meeting and
also that is transacted at an Annual Meeting with the exception of declaration of a
dividend, the consideration of financial statements and the reports of the Directors and
Auditors thereon, the election of the Directors in the place of those retiring, and the
appointment of and the fixing of the remuneration of Auditors. Where any item of
business to be transacted at the meeting is deemed to be special as aforesaid, there shall
be annexed to the notice of the meeting a statement setting out all material facts
concerning each such item of business including in particular the nature of the concern
or interest, if any, therein, of every Director and the Manager, if any, every other Key
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Managerial Personnel and the relatives of Directors, Manager and other Key Managerial
Personnel. Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the document can be inspected shall
be specified in the statement aforesaid.

At a General Meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands/result of electronic voting as per the provisions of Section 108, unless a
poll is (before or on the declaration of the result of the show of hands/ electronic voting)
demanded by the members or taken up by the Chairman of the Meeting on his own
motion in accordance with the provisions of Section 109. A declaration by the Chairman
that a resolution has, on a show of hands/ electronic voting, been carried unanimously
or by a particular majority or lost and an entry to that effect in the book of the
proceedings of the Company shall be conclusive evidence of the fact without proof of the
number of proportion of the votes recorded in favour of or against thatresolution.

XVIL.PROXY

Any member entitled to attend and vote at a meeting of the Company shall be entitled to
appoint another person (whether a member or not) as his proxy to attend and vote
instead of himself. A person shall act as proxy only for such number of member(s) as
specified in Section 105 of the Act and rules made thereunder.

A Proxy shall not have right to speak at the General Meeting and Proxy cannot vote
except on a poll.

The instrument appointing a proxy shall be in writing under the hand of the appointed
or of the attorney duly authorised in writing, or if the appointer is a body corporate,
either under the common seal or under the hand of an officer or attorney so authorised.
Any person may act as a proxy whether he is a member or not.

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notary certified copy of that power of authority shall be
deposited at the Registered Office of the Company not less than forty-eight hours before
the time for holding the meeting. The instrument of proxy shall be in the form as
prescribed in the Act.

XVIII. DIRECTORS AND BOARD MEETINGS

Subject to section 149 & 151 of the Act and unless and until otherwise determined by the
Members of the Company in General Meeting, the number of Directors shall not be less
than three and not more than fifteen including all kinds of Directors. Subject to the
compliance of Section 149 of the Act, the Company shall have the power to increase the
number of Directors beyond fifteen.

The first Directors of the Company shall be

1. Anil Kumar Bansal
2. Asha Gopalakrishnan
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Subject to the provisions of the Section 152 of the Act, at every Annual General Meeting
not less than two-third of the total number of director shall be the persons whose period
of office is liable to determination by retirement of directors by rotation. At every such
meeting one-third of such directors for the time being as are liable to retire by rotation
or if their number is neither three nor a multiple of three, then the number nearest to
one-third shall retire from office. In computing the number of directors, regard shall be
given to the provisions of Section 149 (13) of the Act.

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
become Directors on the same day, those who are to retire shall, in default of and subject
to any agreement among themselves, be determined by lot. A retiring Director shall be
eligible for re-election.

The Company may, in General Meeting, appoint, reappoint, retire and replace any
director and may form rules in this regard and modify those rules in any subsequent
General Meeting.

Any casual vacancy in the Board shall be filled up at a meeting of the Board of Directors.

The Board of Directors shall have powers to appoint from time to time, any other person
or persons to be Additional Director but the total number of Directors shall not at any
time exceed the maximum number fixed by these Articles. 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.

The Board shall have the power to appoint Alternate Directors in the manner mentioned
in section 161 of the Act.

The company shall reimburse or incur the Directors’ traveling, lodging, boarding and
other expenses if any, for attending the meeting of the Board, from time to time.

The Board may from time to time determine the amount of sitting fees that can be paid
to the directors for attending the Meeting of the Board or the Committee thereof.
However the amount so determined shall not exceed the limit as prescribed under the
Act or any law for the time being in force.

The Board may frame regulations as to the calling and conduct of Board’s meetings and
may meet and adjourn as they deem fit, provided however, that a minimum of four
meeting of the Board of Directors shall be held every year and in such manner that not
more than one hundred and twenty days shall intervene between two consecutive
meeting of the Board. Meetings of the Board may be held within or outside India.

. Any meeting of the Board of directors may be held by participation of the Directors of

the Board through video conferencing and minutes of such meeting shall be approved
and signed subsequently by all Directors of the Board who participated in such meeting.
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Subject to the provisions of Section 174 of the Act, the quorum necessary for the
transaction of the business at a Board Meeting shall be two Directors or one third of its
total strength whichever is higher (any fraction contained in that one-third being
rounded off as one).

Subject to the provisions of Section 175, 179, and 188 of the Act, a resolution passed
without a meeting of the Board but in writing under the hand of all the Directors shall be
as valid as a resolution duly passed at a meeting of the Board duly called and held.

Subject to the provisions of Section 179 of the Act, the Board may delegate any of their
powers to any director or other person.

The management and control of the business of the Company shall be vested in the
Directors who may exercise all such powers and do all such acts and things as may be
exercised or done by the company and are not by the Act expressly directed or required
to be exercised or done by the Company in General Meeting but subject nevertheless to
the provisions of the Act, and to any regulations from time to time made by the company
in General meeting provided that no regulations so made shall invalidate any prior act of
the Directors which would have been valid if such regulations had not been made.

The Board of Directors may from time to time appoint one or more of their body to be a
Managing Director(s) Whole Time Director(s) of the Company either for a fixed term or
without any limitation as to the period for which he or they is or are to hold such office,
on such terms and conditions as they deem fit and delegate such powers to him or them
as they deem proper 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 fix
the remuneration of such Managing Director(s) or Whole Time Director(s) whether by
way of salary and/or commission or by conferring a right to participate in the profits of
the Company or by a combination of both.

The Board may, subject to the provisions of the Act, delegate any of its powers to a
Committee consisting of such member or members of its body as it thinks fit and/or to
the Managing Director or Manager. Any Committee so formed or the Managing Director
or Manager shall, in the exercise of the Powers so delegated conform to any regulations
that may from time to time be imposed upon it by the Board.

The continuing Directors may act notwithstanding any vacancy in their body, provided
however, that if their number falls below the minimum fixed in these Articles, the
Directors shall not act as long as their number is below that minimum, except for the
purpose of bringing up the number of that minimum or for calling a general meeting of
the Company, but for no other purpose.

All acts done by any meeting of the Board or by any person acting as a director shall,
notwithstanding that it may afterwards be discovered that there was some defect in the
appointment of any of them or that any of them was disqualified to act as such or has
ceased to hold office, shall be as valid as if every Director had been duly appointed and
was qualified to act and had not ceased to be Director, provided however, that nothing
herein contained shall give validity to the acts of Directors or any of them done
subsequent to the said discovery.
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99. The Board shall elect a chairman for its meetings and determine the period for which he

100.

101.

102.

103.

104.

105.

106.

107.

is to hold office. If no such Chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the meeting, the
Directors may elect any one present at the meeting to preside as Chairman of the
meeting.

Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes and in case of equality of votes, the
Chairman shall have second or casting vote.

XIX. MINUTES OF PROCEEDINGS

Minutes of the proceedings of all general and board and other (if any) meetings shall be
entered in the books maintained for that purpose in accordance with the provision of
Section 118 of the Act.

XX. MANAGEMENT

The general business policy matter of the Company shall vest in the Board who shall
have authority to sanction the payment of all expenses incurred in setting up and
registering the Company and who may exercise all such powers of the Company as are
not required, either by the Act or by these Articles, to be exercised by the Company in
the general meeting.

XXI. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
AND CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act, a chief executive officer, manager or 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 financial officer so appointed may be
removed by means of a resolution of the Board.

XXII. ACCOUNTSAND AUDIT

The Directors shall cause to be kept proper books of account in accordance with section
128 of the Act.

The Directors shall as required by the applicable provisions of the Act, cause to be
prepared and laid before the Company in Annual General Meeting such profit and loss
account, balance sheet and reports as are referred to therein.

Once at least in every year the accounts and books of the Company shall be examined
and the correction thereof ascertained by one or more Chartered Accountants whose
appointment, duties and powers shall be regulated in accordance with Section 139 to
148 of the Act.

The Board shall, from time to time, determine whether and to what extent and at what
time and places and under what conditions or regulations, the accounts and the books of
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108.

109.

110.

111.

112.

113.

114.

the Company or any of them shall be open to the inspection of members not being
Directors.

No member (not being a Director) shall have any right of inspecting any accounts or
books or documents of the Company except as conferred pursuant to the proceeding
regulation or authorized by the Board or by the Company in General Meeting.

XXIII. BONUS ISSUE

The Company in the General Meeting may upon the recommendation of the Board, direct
capitalisation of the whole or any part of the undivided profits for the time being of the
Company or the whole or any part of the Reserve Fund or other funds of the Company
including the moneys in the Securities Premium Account and the Capital Redemption
Reserve Account or the premiums received on the issue of any shares, debentures or
debenture stock of the Company and that such sum be accordingly set free for the
purpose:

i) by the issue and distribution, among the holders of the shares of the Company or any
of them, in accordance with their respective rights and interests and in proportion to
the amounts paid or credited as paid up thereon.

ii) by crediting any shares of the Company which may have been issued and are not
fully paid up, in proportion to the amounts paid or credited as paid up thereon
respectively, with the whole or any part of the same.

For the purposes above set out the Company may, subject to the provisions contained in
section 63, apply: (i) its free reserves, (ii) the Securities Premium Account subject to the
provisions of Section 52(2) of the said Act; (iii) the Capital Redemption Reserve Fund
subject to the provisions of Section 55(4) of the said Act; and (iv) such other reserves or
account as may be applied for issue of bonus shares.

XXIV. BUY BACK OF SHARES

Subject to the provisions of Section 67, 69 and 70 of the Act, and as per the provisions of
Securities and Exchange Board of India (Buy back of securities) Regulations 1998, or any
other applicable laws for the time being in force and applicable, the Company shall have
the power to buy back its own shares and securities as permitted on such terms and
conditions as the Board of Directors may in their discretion deem necessary, subject to
such limits and approvals, as may be permitted by the law from time to time

XXV. DIVIDENDS ANDRESERVES

Subject to Section 123 of the Act, the Company in the General Meeting may declare
dividends but no dividend shall exceed the amount recommended by the Board.

The Board may, from time to time, pay to the members such interim dividends as appear
to them to be justified by the profits of the Company for the relevant financial year.

Subject to the provisions of the Act, the Board may, before recommending any dividends,
set aside out of the profits of the Company such sums as they think proper as reserve or
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115.

116.

117.

118.

119.

120.

121.

122.

123.

124.

reserves which shall, at the direction of the Board, be applicable for any purpose to
which the profits of the Company may be properly applied, including provision for
depreciation, meeting contingencies or for equalizing dividends and, pending such
application, may, at their discretion, either be employed in the business of the Company
or be invested in such investments (other than shares of the Company) as the Board
may, from time to time, deem fit.

The Board may also carry forward any profits, which it may think prudent not to be
divided without setting them aside as reserve.

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the company on account of calls or otherwise in
relation to the shares of the company and any tax to be deducted there from to be
remitted to Government. Interim and Final Dividend declared either by the Board or
members shall be within five days transferred to a separate bank account as required
under the Act.

Every such cheque or warrant shall be made payable to the address of the person first
named in the share register

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

For the purpose of voting at the General Meeting, on a poll being demanded, the holder
of equity shares in person or by proxy shall have one vote for every share held by him.
Holders of preference shares, as and when issued, shall not have any voting rights.

Subject to provision of the Act, no dividend shall bear interest against the Company.

There shall be no forfeiture of unclaimed dividends before the claim becomes barred by
law.

XXVI. SEAL

The Company shall have a Common Seal and the Board shall provide for the safe custody
thereof. The seal shall not be applied to any instrument except by the authority or
resolution of the Board and except in the presence of at least one director as the Board
may appoint for the purpose and such Director, shall sign every instrument to which the
seal of the Company is so affixed in his presence. Such signatures shall be conclusive
evidence of the fact that the seal has been properly affixed.

However where any regulation for the time being in force requires the affixation of
common seal on any instrument in the presence of more than one director, then such

regulation shall be complied in substitution of Article 121.

The Company can also have a facsimile of the Common Seal for use outside India as the
Board may determine from time to time.
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125.

126.

127.

XXVII. SECRECY AND INDEMNITY

Every member or Director, of the Company shall be bound to observe strict secrecy
respecting all transactions of the Company and shall not reveal any of the matters that
may come to his knowledge in the discharge of his duties or otherwise except when so
required by the directors or by the general meeting or by a court of law and except in so
far as may be necessary in order to comply with any of the provisions of these Articles.

Subject to section 197 of the Act, every officer or Agent, for the time being, of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings whether civil or criminal in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 463 of the Act in which relief is granted to him by the court.

XXVIII. WINDING UP

i) 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 in kind, the whole or any part of the assets of the
Company, whether they shall consist of property of the same kind or not.

ii) 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 of different classes of members.

iii) The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as the liquidator
shall think fit but so that no member shall be compelled to accept any shares or such
other securities whereon there is any liability.
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We, the several persons, whose names and addresses are hereunder subscribed, are
desirous of being formed into a Company, in pursuance of these Articles of Association.

SL Signature, Name, Address, Signature, Name Address,
No. Occupationand Description of the Occupation, and Description of
Subscriber the Witness
1 Sd/- Sd/-
ANIL KUMAR BANSAL S/o R.D. B. ANANTHA KRISHNA S/o. B.
Bansal Venkatesam Chetty. 150
L/ 136 Anna Nagar MADRAS 600 102. Govindappan Naciken Street,
BUSINESS MADRAS 600 001.

2 MRS ASHA GOPALAKRISHNAN W/o. ASSISTANT OF M/s JEERAVAL &

N.P. Gopalakrishnan, 41, llango Nagar
PONDICHERRY - 11
BUSINESS

CO., CHARTERED ACCOUNTANTS.

PLACE: Madras
DATED: 20t April 1988

Notes:

1. Amended vide Special Resolution passed on 22rd November 2010. Prior to amendment the
name of the Company was “Baschem Pharma Limited”.

2. 0ld set of Articles replaced with new set of articles vide special resolution passed on 22nd

November 2010.

December 5, 2014.

Old set of Articles replaced with new set of articles vide special resolution passed on
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1IN THE HIGH COURT OF JUDICATURE AT MADRAS

(ORIGINAL JURISDICTION)
Thursday, the 4= day of December, 2014,

THE HON'BLE MR.JUSTICE S5.MANIKUMAR

COMP. PETN. NOS. 338 AND 333 OF 2014

In the matter of the Companies ACTt, (Act 1 of 1956)
and ‘
In the matter of Sections 381 to 354 read with
Sectians 100 to 104 of the Companies Act, 1956
and

In the watter of Scheme of Arrangement (Demerger) between
Pondy Oxides and Chemicalgs Limited and POCL Enterprises
Limited s

C.P.B0D.338 OF 2014:

Pondy Oxides and Chemicals Limited,

a Company incorperted under the Companies

Act, 1956, having its Registered Office at

KM Centre, 4= Floor, $#2, Harrington Road,

Chepet, Chennai-600 031 represented by

its General Manager {Finance) &

Company Secretary, Mr.K.Kumaravel .. Petitioner/ .
Deme rged Company

The Coempany Petitioner praying this Court
aj) That the scheme of Arrangement (Demerger) hetween Pondy
Oxides and Chemicals Limited and POCL Enterprises Limited,
be sancticned by the Hon'ble High Court with &ffect from 1*
April 2013 8o as te be binding on all the shareholders and
creditors of the petitioner company namely, Pondy Oxides
and Chemicals Limited and on the said Petitioner Company.

E.P.NO.339 OF 20143:

POCL Enterprises limited,
a Company incorported under the Companies
Act, 1956, having itz Registered Office at

Ck 0075288
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2

¥RM Centre, 4% Floor, #2, Harrington Road,

Chepet, Chennei-%00 031 represented by itr

Director, K,XKumaravel Petitioner/Transferee/
Resulting Coempany

The Conpany Petitioner praying this Gburt
a) That the scheme of Arrangement (Demerger) between Pandy
Oxides and Chemicals Limited and POCL Enterprises Limited,
be sancticned by the Hon'ble High Court with effect from 1=
April 2013 90 a9 tc be binding on &8ll the shareholders and
creditors of the pecitioner compamy namely, POCL
Enterpriseg Limited and on the said Petictioner Company.

These Company Fetitions coming on this day before this
Court for hearing in the presence of Hr.H%riahankar.Maﬂi,
Advocate for the Petitioners in both the Company Petitions
and upon reading the order dated B/7/2014 and made in
CA.N0.697/2014, whereby the said company Ffondy Oxidga'and
Chemicals Ltd., the petitioner campany in CP.N0§335?2§14
herein was directed TO convene & meeting of the equity
ahareholders of the above named company for the purpose of
considering of the propesed Scheme of Afrangement, éhd the
advertisement having been made in one 1ssue of English
Daily ™“Hindu Business Line” (A)l India Edition) dated
3L/7/2014 and in one issue of Tamil Daily “Malai Murasu”
{Tamil WNadu edition} dated 317/7/2014 each containing
advertisement of the said meeting and the Chairman has
filed his report Stacting that the meeting of the meeting of
the equity shareholders of <the petitioner company was
attendaed by 200 equity shareholders, out of which, only 75
shareholders voted in person or by proxy. As the .remaining
125 equity shareholders abstained from voting, the same
were not calculated, for the purposes of determining the

Ck 0075289
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3
cesult of the meeting. 73 sharehelders in person or POXY
casted their wvotes in favour of the scheme. One

shareholder, holding oOne share, wvoted sgainst the Scheme
and the vote of cne shareholder was considered as invaligd.
In terms of figures relating to the meet;’ing, comprising of
73 shareholders, who wvoted in favour of the scheme of
arrapgement (demerger) is provided hereuﬁder:

| Particulars Fo.of shares' |Precentage(t)
In Person 62,85,B76 94.55%
!Tn Prozy 3,34,181 5.05%
( Total 66,20,067 mo.omj

and upon reading the Company Pecition Nos.338&339/2014, and
the arfidavit of B.X.Bansal, Regional Director, Southern
Region, Ministry of Carparate Affairs, Chennai, and- the
advertisements of the Company Peritlons having been made ip
one issue of English Daily Newspaper viz., “The Hindu
Business Line” (All India G&dition) 4imn English language
dated 1071172014 and in one issue af Tamil Daily Newspaper,
viz., “Malai Murasu”, in Tamil 1language (Tamil Nadu
Edition) dated 10/11/2014 and chis court haviang dispensed
with the convening, holding and conducting of the meecings
of the equity shareholdera of the applicent company by an
order dated 8/7/2014 and made in C.A.NO.698/2014 and the
Regional Director, Ministry of Corporate Affeirs filed his
affidavit to the effect thet the registered office of the
demerged and the resulting company are situated atc Chennai
and within the jurisdicrtion of this court, and the Demerged
and resulting companies are vregular in filing thedir
statucary returns and no prosecution has been filed, and no
complaints are pendinpg and this coeurt perused cthe Scheme,

Ck 0075230
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and the scheme contains na ohjectionable feature
detrimental top the interest of <the emplaoyees opf the
trangferor or of the demerged company, the said scheme is
not violative cof any gtatutory prdvisioq;, and the scheme
is fair, just, scund and is not against’ any public policy
ot public interest and no proceeding® are pending under Sec
231 to 237 of the companies Act, 1836 and this court doth
XX ac vnent

herepby sanction the Scheme of Amedgématicon annexed herewith
with effect from 1.4.2013 and declare the game to be
binding on all the shareholders and creditors of the
petitioner companies and on the sald companies, THIS COURT
DOTH FURTHER ORDER AS FOLLOWS:- -

(1] That, the Petitioner Companies herein do file with
the Registrar of Companies, Chennai, a certified copy of
the order within 30 days from the date of regceipt of.éoéy
of this ordeéer. -

(2} Tnat, the parTiea tec The Scheme of AcranQEMEnt 6:
any other person interesgted shall be at liberty to apply To
this Court for any directions that may be necessary in
regard to carrying oul this GScheme ©f RArrangement &nnexed
herewith.

ANNEXURE:

Ck 0075291
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: scamwmsm{aﬁmj; :
' . sewﬁ&
PONDY OXIDES AND CHEMICALS LiTED
{“Demerged or Transferor Company”}
_ AND
| pomgm&npmmumrmﬁ_
[“Resulting of Transferee Company”)
AND - '
- mezxaespsm SHAREHOLDERS

{Undﬁrtbe provisions ofSecixm 39‘1 0334 ma:i with section 100 to 104 of the Compames

Adt, 195

PREAMB{.E

mmmcmmmmmmmwawmmww
-Tmnsfe:oz‘ Companﬂ. having s myistered offce at KRM Can%;a, 4% Floor, #2,
: Hamglomf{aad, Chetpet, Chennai BI0031 was' &zmmte:f on the Ztida}* of March,

. 1995 i the. State of Tardl Nadu ‘i’}m [}eme:ged COmpanyis m@d in He-busiesses

of Methfic ‘Orides Business {“Demerged Undertaking 17 or. “Metalic Orides
- Divigion”), Plastic Additives Business (*Demerged Undertaking 2° or ‘Plagtxc;

" Adiifives Divisiod™), ZinG Refining Business ({“Demenged Undertaking 3" of ‘Zic

Refiping Division'), - Unwrought Lead Business (“Demerged Undettaking 4” or “Lead
: Reﬁnjng Diisfon™). aﬁri Yie Lead Smelting (Pomary and Secondary)ﬂ-hgh Purity. Leadl _
g Spwaﬁsed Allogs! Master Lear! Alloys! Compound Business (“Remainidy Business”)

( ) m@agazmm foasthe “Busiu&sm of the Demerged Company”}. The ety

m&mmmmnmﬁswmmmmmmmmm ,

' m&s&mmmsmmwmmmmmwm

im&a&x&%%&xﬁw&&xﬁa&x&ﬁﬁ%ﬁmé&mﬁwmwmé

'-'\mmmmgmmmmgma

12 POCL Emgrpnmf Limiftad fhereinafter sforred fo as "Resulting Company of Transferee
Gﬁmpamr”},hamngg i regisiead office at KRM Cenle, 4" Foor, ¥, Haxmg&xzﬁ&)@é
Chelpei Chenmat 600031 was ncarparated on the 208 day of May. 1358 in the Sigle of
Tamil Nadu, The Resulting Company is engaged in the business of (- irmport, export, buy,
sell, supply, disiribute, store, stock, maintsin and or ctherwise handie and deal in all Kinds,
finished or unfinished, of prodisets, goods or commedilies, parls, ingredients, mefals,

For POCL ENTERPRISES LIMITED
o RO e, By
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chernicals, vaw materials, accessories, planl and miachingry, food and allied products o asiy
olier Goody. by, whaleves name called G To caity on e messaimamﬁactm v
d|sh'ibuhng b%zyiag; sefing suppfgkrg mr&ng. Jm;mmng,, gxpoting; slormg smsg ‘
trealing, refining, répairing, malnlaining, charging, Ma:gng ne-staning, mxﬁﬁanmg. :
Zme Metal, Lead Metal, Zine Ingols, Zine Diss, Ziﬁc()zede. lead Sub (yide, Lead Oxide,
Lithange, Red Lead, Zinc Lead Sak.and Oxide, Salts and Crides of other metals indluding
. PVC Siablizers and alf lypss of beferics, inciuding storage batteres, diy.batiios, bulion
‘baﬁm solar power botieries of olhar- bahtenes, their components, pars, ﬁngmdzems
sibstances, systems, ponsumables, msseﬂesorﬁwngszm i do &l acts ad f%mgs _
. hecessary for the at?amrmtaf?ezegom ob,sec:s{hm;iﬁsmfened to a5 e “Buginess
of the Resulting Company™). Thé Resullivg Company i is an undisted pubdic company. and
\i?w entire issued, subsoribed and pmd up equily share capital %be%d by the W--
- Company. By virtue of the sharehoiging patter, e Resuling Company & & wmm '
| ’smmwﬁmmmmmw )
13 The bu&mafﬁueDemwged%mmpmﬁys&mm and{:wwéwbiwﬁ? ‘
of separals undetakiogs for Mt Orides Division, . Plastic Addiives Divison, Zinc.
?éeﬁmg Division, Lext Rez‘%ﬂjng Division, mi Lead Smeling/ Bom;mfxi Ilms:on

14 The wpsiéefaﬁons, fam & ﬁadnciails applicable’ . the busiaasses mprsed i

" different undertakdngs, including growth Yrajectories, maturity sge and :a{gnzament of funds, \
* ‘are different in netue in mmpanszxz bote bu&n&ssmﬁi%ﬁrﬁ%tﬁﬂsofﬁﬁﬁ&ﬁﬁﬁed -
: - -

18 é%s paftofmmméi hssiness recrganization plar and in mﬁ&ﬁe previde for fire oplimuen
-tunning, gmﬁz and devélopment of i?zsadmuns and interests of the Deme:geﬁ Company it
s RESRSSaly fo segmgaﬁa & realagn the same wpmpnately In these droumstances it is

- ¢onsidered desizble and expadient fo restichwce the businesses of Hie Desmerged
Company by demerging, transferiing and vesting the Metallic Oxides Division, Flasti -
Additives Division, Zinc Refining Divislon, Lead Refining Division {hersinaller joittly referred -
to as “Demerged Undertakdngs’) of the Demerged Company int § Resulting Corspany
i the' manner ard on the terms condifions stated in this Scheme of Arrarigesment:

16 Inomderto ensure sccelamated growth and improved profitabilty, it would be advantageoius
for the Demerged Company, 1o bcus mose on the individual products and fo give value
addifon fo the sharehokieis by demerging the verticals reprosenting te Dermerged
Undertakings and refsining the verlicals representing the Remaining Business lo have 3
positive impact on the company’s growth plan to excel in the ron-fermous fields and-ceate
a stronger fout hold in the ket space by furlher incréase in its presence &6 & focused)
player in the nonderous melats industry. The re-organisation, essentially I ensure beller

For BOCL ENTERPRISES LIMITED
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* operational management andfowsaammalad growdh; wi‘ﬁens:zfe higher m@mm
e shareholders, ereditors, euWMdsalwprﬂhﬁ:mwgm L

17 nmsmmmzlmmmmwmmmmmmmmuwmm
'Remammgﬁﬁéef&ﬁagbbawmandmedmmemwmﬁgm .
advardagegusly with gmwmwmnwn&mhwmmMmm. c

Le. Damerged Company and Resulling Company, each having ther own management

“tzam and adminisrative sel up. The same wil faciltate the business considerations and
rmrsappmwmmemmmmmmmemmmm '
by i respeciive comparies. ~ g

18 _ Further, mm&mmmw%mmmwmrmcmmw:n -
wmmmmagmmmmwmmmmummf
msgmtmmmzedmmmmgmmmdmwbvm@m
difference and divemonce mmenﬁti&eaﬁﬁnm%sﬁm mm Theﬁ&:eme .
mmmdemm£mmmmmmmhm '
@p&a&mmp&aaﬁ%&nﬂw@&a@kmﬁmmmnm;

| The senie Wil enable nuning e cperation of the S -businessos are rowh and
' ammmpmmmmmmmmmmsgmmmwm,
s?zaz’eﬁotd&rsvalue
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' woncemed, Theswemezspmpcmdmrdmsty
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{8} “Act" means” §2é Companies Act, 1856 or any. stab.l%z}iy m@drﬁe&hﬁn or t&%ac&‘nent
thereaf for the Eme being in force.

(b} “Appointed Date” means the date from which this Scheme shali-become operative ¥iz,
1*Apnl20%3manyomerda£easméiﬁed byﬁm{:aﬁri %mnmesams&aiibeme«

{c} “Book Value(s})” means the- v&'zze{s} of the assgls and the fabzﬁtzes of the i}emﬁzgad
Undertaking &5 appearing i the books of accoonts of he Demerg@d szmy at the
closs of the business as on the day immedistely preceding the appoinled date and
excluding any value arising oul of revalualion, '

.
) “Conrt” means.tha Hor'ble High Court of Judicative at Madras or sich ather Caurt /
_ Teibunal empowered to sanclion the Schems as per (he provisions of the Acl.
£or POCL ENTERPRISES LMITED
s R e S
DIRECTOR




) “Demerged Company ot Transfem Compzny” mgans Pandy Bxxias ang- Chasmicals -~ ~ .
mlteé @ public fisted mmay Ravirg s mg;stm:f ofﬁm et KRM: Ce:&fe 4|h F‘kmf L2 '
Hazimglun Road Chelpet, Chemm 60(]’031 ' '

) "Démerged Undertzking 1" or the “hﬁefzﬂic Oxidas Divtsm means ihe Metstic
Onidss Business of Hhe Uemetgéé Company more- parﬁwlaxiy tisfed down under -
$ch&dzz¥a AP & “B" which ‘would he trangfersd on a going ooncam basis to the
Rasulhng Company on and from lhe- Appainted. Date.and subject.to-gny changes,
modifications and dmmwﬁmnﬁm{nmaaonmaﬁpmnwﬁi}ate tnﬁzeﬁﬁecﬁm
-Dlate and shall inchude- )

q &mm%ﬁ&éﬁwmﬁgm&m Mrged&mﬂng 5

n A% debls, §a§3¥§ﬁes, d’zﬁ% and &%sﬁms Mlng mzwes‘ i mg, appez%a?zing'
' m&mtedmmaemmumm1 T

= Wﬁmwﬁwbﬂwmaﬁwﬁmﬂm fﬂ)ahm.#\eﬁemgad “

' ummzdmmwmmmwewmmm ,
wheﬁzermmbléa?fmm&ée malfx'mmnd,m assals, n possession or
“raversion, Mwwmwsww& present assels inchuding
slock,  nvestments, dms . powtrs,. mzﬁm?zes sloments,  approvas,
registrations, bontiacs eg@agemﬁs ”ana@ments sod. poy . .other. .

" approvalsidocuments/applcaion. . refation:{o-the mn&dmm&m ,
Undertaking ¥ nights, files, interests, beneﬁis aﬁvau@ges iewﬁzoﬁwi:s
Emanuyag%t’%s pemits, aum%aﬁon&qm fighty, wﬂdmgmmmmmns.
fursds, mﬁmmmﬁamwm ofiifes, elscticlty, waterarﬁoﬂwamm .

 conngctibns, roords, fles, aployees, terefits of afsements, contracts and -

. amongements, powers, auliofiies, Shalares vith o rsguisioy - uthories
bertes, advantages, easemmints it all e igh, e, (¥erest, gooddl resanves, - ’
prosisions, adva:zces, ms;er;aézses finds, cash, bank balsnces, doounts, eairiest
meys!swsmydemm&wﬂ;erm dmzadmzs em\a&aever '

mmmmmmwsm{mm@m ﬁzarmﬂmmmofﬁrgr&wf
mfmrofw@]ayedbyﬂxaﬂemetgedl}ndeﬁakmg { otﬂaeﬁe:mrged
Gompany, a5 on the mmemﬂmt of ﬁza@pomeﬂﬁateamiﬁeam&st money
andior deposits indliding sexitty deposits paid by be ﬁe;nefgeé Camp&ny n
refation to the Demerged” i}ndertaksg 1 88 on the oummencement of the
Appointed Date ark! &l olher fighls, ben&% mlabie under any whes, Tequiations,
 gheldes ncluding dIW asd md;m iax laws and parﬁv:zziaf?y VATICET benefils,
Service Tax, Cenvat benaﬁzs import and expart herefils and exciselonstom duly
beanﬁfs of the Desmarged Company in telation to the Demerged Undattaking 1

For POCL ENTI E_F;i?msﬁs LIMITED
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(@) “Demergua t.lm’iwtaking 2" or the “Plastic Addifive Division” means the- Pléstic
Additives Business of the Demerged Company more paricutarly fisted down. under.
‘Schedule “C" & “D" which would be transferred on a going concem basis fa the
- Resulting Company on and from the Appointed Date and Sub}ect to any chranges,
madsﬁmswa&emmmhmewmasenlbeﬁ.ppcmtedoazemmeﬁfﬁecﬁm
Date and shall include-

e X 2 :

) Alithe assels and faies fotming part of e Demerged

B Al debls, fabiftes, duties and obligations indluding reserves, 7 any, sppertaing
or allocated to the Demerged Usiii@ria!dng 2

Without preudice 5 the generalty of sub-clauses ) and (i) sbove, the Demerged
Undartaking 2&%%@%{@@@?%@@@;%@%%
mmwm&me fixed assels, in possesSion of
Iam oorporea or inrpceal, m&&%&'@m mtammé&dﬁg
#ock, Iwestments, -dsims,  powdts, - authorfies; alichments, - approvals,
| registations, conradts, engagements, amangemenls, and . any  offer
~ i approvalsidecumentsiapplication -in relation & the mrah{ms of the . ﬂemryad
" Undertaking 2 rights, Btds, interests, beefts, advantages, leaseokd Tights,
tenancy rights, pemits, avfhersations, guota tights, including reseives, pruvmnns,
funds, equipment and installaions and ulfties, electrity, water and ofher service
conneclions, records, flos, simnployess, benefils of agreements, coivracts” and
amangements, powers, wﬁm’ﬁes,mmﬁﬁzaiimgwwm&s
fberties, aﬁmnmmm&wﬁaﬁm@% file, mmmwé&m
orovisions, advaricas, recetvables; funds, cash, mmmmzs samest
moneys! secuiily deposits and &l ofher rights, dlains and powers, of whatsoever
* nature and where so ever sisated bebnglng toorin the p:massm of or granted
in favour of or en;oyed by the Demerged Undertaking 2 of the Demerged
Cempaszy as o the mc&ment cfthe Appum{ed Datte and af eames! money
mmmmmmi}me Dememed Company in
ma%mwmmmzagmwmm&m
Agpoiried Date and afl otfer rights, benefits avallable under any rules; regutations,
statutes indluding direct and indirect tax laws and paricutarly VAT/CST benefts,
Service Yax, Cenvat berefits, import and export benefls and exciselaistom duly
benefits of the Demerged Company in sefation fo the Demerged Underlaking 2
and in each tase, as on the Appointed Date and as modified and altered fom bme
to time ko the Effective Date. For POCL ENTERPRISES LIMITED
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{?}} “ﬁenierged szximfakmg 3” of the “Em Reﬁnmg Division” means the Znc Refinmg
Bemss of the Demerged Company more pariiculary Hisled down under Schedule ‘B
& “F" which woold be transfered on 3 going contem basis 1o e Resulling Cﬁmpany on
and from the Appoinled Dale and subject & any changes, modificaions and allerations
from me to Yme a5 on the Appoinled Date b the Effective Date and shall include—

‘I} )

=

ﬁl@emg\wmmm@ partafme m@w Undertaking 33"

All debls, %biﬁim Juties ang @Iigaﬁans inciuding reserves, ¥ any, wpeﬁaﬁ‘mg

- or sllocaled o the {}smarged Und&rtamg?z

'mtpmpdmmm@mmmycmmmn and nm é‘aeﬁemnged
’Unda@i&g3ﬁmemmgwﬁcﬁmnyshailm&weaﬁmwm ‘

wieter noveble omszable realerpe(m fixed assets, in possession. oF.

: mmmmreaibrinmm taag%ieo.rmtazgﬁﬁe present assets, miag
" stock, investments;  claims,  powers,  aulhorities, : allobments, ap;m‘fafs

registations, - tontracks,  engagements, amangements, and  ay olfier
wﬁﬁmn@ﬁmﬁon in- refalion fo Be operations of he &emgad

connections, reconds, fles, employees, benefils of sgrsements, conbacly and

" amengements, powers, authodes; babrss with al regulstory dulhorifies,

herties, advantages, easements and all the ight, e, terest, goodwil reserves,

provisions, advaices, receivablés, funds, cash, bank balances, accounts, eamest

maneyy saculy depasits aned 2 olher nghis claims and pemers. of whazsoeuer
nghne and where so ever sfualed beimgzng o orin the ;mmafcr gran{txi

in favour ‘of or enjoyed by jbe Demarged Undedaking 3 of the Demerged .

Company, as on the commencement of the Appointed Date and &l eamest m@ne}*
andlor deposits ineluding securly depesits paid by the Demerged Compeny in

- relafion fo the Demerged i!ndertémg 3 5 on the commencement of fhe

Appcmed {igte and all other vights, beﬁﬁ‘f?i% availzble under any niles, regu!afm&

stafules including direct and indiect fax Iawg and parficulary YATIGST berefits,

Service Tax; Canvat benefils, import and export benefits and exciselcusiom dufy
benefits of the Dernerged Company in relaion to the Demerged Undertaking 3
and in each ¢ase, as on the Appointed Dale and asnm;%%eéandaiiemd frz:m fime
o e o e Effective [ate.

£or POCL ENTERPRISES LIMITED

 Undeitaking 8 rights, Hles, inlecests, benefits, -advantages, lease-hold rights,
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_ @ “Demerged lfzzz.iertakmg 4" urthe ¥ Lead Reﬁnzng ﬁmsm rneans the Hmt

lLead- &tsim of the Denmgegi Gampany more partm!aﬁy listed dowm mder Schedule

- UJGI’

: “H” which would be #ansferred on a8 going eoncém b&s;s fo the R&eumng

C&npanyonmzj&m%aﬁppbmted E}aieaaésat;}ecttoan}fdzazfges modificafions
andaitemﬁmsmmmtmeasm%emmted Dmmgxeﬁﬁechvaﬂatemshai

_ includé-

i

w5 S

o lime In e Effecive Date.

Al e assels and fatilies forming par of the Demerged Usdertaing &;

Mdebﬁ,ﬁ@ﬁhes mmwmsmmw any, Wiam‘m
ws&omlﬁdmﬁle{)amm{kﬁeﬂahngfx ’

mg%ﬁm@%gmm@dmmnm {5} shove, ﬁ:eDemefgefz

) .uwmammem@mmmshan include all assots and properties,
a Mwﬁmmvabbmm#@&.maiorpem% fivad asses, In possession of

mmlpomdwmeal tangﬂa%eomﬁmgl% mmmm
$tack, mmmﬁs daims, powss, authodtes, alilments,  approvels,
zeglsfram imﬁmls mgag&mm amangements, and any oher
appma&ﬁowmbﬁappﬁmmﬁm 1o the eperations of the Demeged
Undertzking 4 rights, fiies, intersss, benefts, advantages, leaserbodl rights,
ﬁghts, pentiiis, authorisations, Quota aghis, mludlng FESEIVES, DIOVISINS,

) fmﬁs equmwﬁmmmmmaﬁfmemty waler and offier séivioe

connections, fmofzis Hles,. employess, benelils of agzaemez‘és chntracts znd -
amangements, powers, authorlies, balances wih o8 regulatory auficiifies,

) mmwmm'maMﬂmEzg&%@mmﬁgm&m
* provisions, advafm mwahies funds, cash, ézazﬁcbalames accounls, aamest

mneys! sewrz{y tieposits and all oftier rights, claims ami powees, of aﬁamever

" nature and where 50 ever sitpated belorging lo or In the passession ofnrgm%ea

inmﬁc{waipyedbyzmﬂemergm Undertaking 4 of the Demered

Company, asmmemmmtofmwmmmazmwmf

mdeimzts xuimfm smm{y dem%&peﬁbyﬁmﬂemrgadﬁmmy in
telaﬁontnﬂz&ﬁemezgad Undsztamgéasonmemmtofm
Appointed Date-and all other rights, benefits available shder any riles, tequlations,, .
statules ingluding direct and indivect tax laws ard paﬁwlaﬂy VATICST benehis,
Serace Tax, Cenvat benefits, impoit and export benelity and excm%zzm:z duty
benefiis of the Demerged Company i relafion lo the Demerged Lindestaking 3
mémead?m &mmwmmmmmmmmmmm

For POGL ENTERPRIGES LIMITED
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- - “Demerged nndeﬁamngs means and incldes zaeme@w Unmmg 1, Deme;geﬁ Lo
B ﬁnmmngz Uemeigeéi}ndemzmdﬁ}emergeéﬁmﬁahagé

ks 'Eﬁscﬁve&me mgwmdmemwm%c&mwiesa{m@ﬁer{s of
mcnﬁrtmcmﬂmg mmgseafmngemem {ﬁmerger}areﬁmmmmgzsw ‘

Cof (Zz;-mp&zzges Tamitnadu, Chennai, by the Demerged Campany and the Resuling

- chmy ﬁefemsmmﬁﬁchmmwgzemmmge%ﬁve o -
e!’f&c%mness of the Seheme’ shall mean the Eflective Daler. '

] “ﬁecm Date for aamm;ea Cnmpany’ shaﬂ mean e date of dates o be fixed by the
o Beaml of Birecton of the Demamgad Company kjr e purposes of iﬁiéﬁg the Scheme on
secord and fo mmmeie all wmpﬁanmﬁe&maﬁi&es w:ﬂz respect io e s;::me '

\.'. {m] "Record i)ate fof Rﬁuiﬁng {:cmpany‘ shalt mpan the da&e of ém o bg fzxed by #e

w o

m

Beazﬂufﬁm;tm of the Reswling Company for the mzzposeeftssuz and %atmezziqf .
E:;zzﬁy’%mu@derﬂm Schems. '

{n} “R&mamiag Umiertskiag“ means.- ﬁf the hmmm, undﬁtah'xjs argd ivisions of ﬁw _
Demerged Qomgzwuﬁzer thzzz the Demenged Undertakings ranseried %{& and uasied in;
- the Resulting Campanwasum fo this Srmm )

(o} “ﬂasu%ﬁng {,‘empamf or Transferse Gompany" m&ana P&CL ﬁz&ierpﬁsaﬁ Limited, 3
public unlisted company having -its regﬁteted cfﬁce at iﬁ?ﬂ Ceritre a» Flz:or “#2
Harington Raad, Chefpet, Cherzzzm 6&&%1 ’

- {f) "Scheme of Aran gement {ﬁemazg“er)‘ of ‘Scheme of Demerger” of "this Scheme’ or

the Scheme” means this Scheme of Arangemsnl- (Demerger} in Its present fmm or 'm'm _'
oy mﬁiﬁeahmz( ) aprvoved or ampzmd or direthed by ﬂzeeouit,

{n_} ;’%}I iem‘fs amd worls not dafined in this Scheme shall, arz?es& repugaant c&*mnﬁazy {nthe
“gontext of meaning fhereck, have the same meamng &5 asczibed ¥ hem under fie m
arsf otber applicabls {aws, tules and {egulakzms "as i cose. may b, achzz.i&ng wzy 2

" statulory modification o re-enaciment hereof from time {0 time.

The Autharised, Tssued and Subserbed share capital of the Demerged Company as on
+ 31 March 2013 i as follows:

For POCL ENTERPIISES UMITED
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Particulars - L E Rupees
“Ralfrzed Shoe Cantel T —
[T 240600 Equily shares of Re.10%-eaeh | 124000000
TOTAL ' 124G, 50,000

115 55 Bty shaves of s 100 oach By paid up TTTA518.650

TOTAL T T T AR |

Subaequent!auam W23, ﬂaemémbeen 4 czﬁngemﬂzeﬁzw Is&m

Subscribed and Paxd-up Capitst of the Demerged fﬁ:rnnanytl'heequﬂy shams e%ﬁ’l.e
, memerged Campany are listed on the BSE-and MSE. The Campany is a:}mﬁmd to
‘rading on Nafional Stock Exchange of India Limiited {'NSE'] undar permilied \
caligory ﬁsrwgh Madras Slock E.sechange umlted {"MSE'} '

(& The futhorsad, mmsm&mwmm&mm&@mwmw
ﬁ%arz:h?(}ﬁm&{am -

g Partic_ulam . - Rupgas
Aulhorized Share Capiial B |
17 00000 Equily shares of Rs 105 each - T ».’3;-?9@;@'-

AL - . - ) come A 1L 1,?{};{)3;@

7.61,465 Exuily shares of s, (07 each Ty paidup - -~ - 1644680
TOTAL D e

Subsequant o March 314 2013, hers has been no ehahge In e Auttrised, esisd,
Subscribed and Paid-up Capital of fie Resulting Company. The eizfxe eqmtg share
capital of the Resulling Cornpany is heid by $e Detfisiged {:arwy,ﬁw hy g
virtue of the sharehu]dmg pattern, the Dememged Company . ﬁza Ha%dmg Campany
and the Resulhng Cempany is (he wholly-owned subs.dlarg

F«“or POCL EENTEHPFIISES LIMITEL?
’ DIRECTOR
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DEMERGER AHD VESTING OF I:szmsn UB;DER'{A&&Q§ OF THE DEMERGED
Q@hﬂF’AﬁY " THE RESULTING Wk&'ﬂ‘ . '

?mn&fer mz:i ves‘té’}g of Demerged iirzziemkiﬁgs

3?

with, effect fom, aieﬁpmm ﬁazsmmmmﬁ_&m hemmlngﬁftee&% -

Dememed lk;de{iakmgs of the Demenged (kxmany comprising all as:sefs and fabilifes of -

s Demerged Undertahngs of whatsoever natiiee andwharesoever s:tuated shall, under

the provisions of Section 381 read with Sectian 334 aad all other-applicable provisions, §f

. any, oflhe Ac!  without any t‘urcher acl, Inslmri‘zent ar deed, be transferved-o the Resuling

Comparly a3 gomg concem in mm !ﬁﬁt Sadton 2{10AK) of the fncoqe Tax Ad,

© 1 198, 50 o8 lo-become, asanéﬁﬁmihaﬁ@pﬁkt%dfﬁafe %mmﬁ%bﬁm&%"

32

M@Wﬁg%@gﬁﬁimm&&&m&ﬁgmyﬁﬁw@m’

* fles, za%emﬁsmab&gmw&es@ﬁemgeé MSMMS@wm

Maﬁemﬁxam

Willi offect from the Appazmed Daia mm u‘pou thu Schame becommg ‘effective, :a[l the-
assels relating o the Demmged Urtdertalqngs uf [ha Demerged Company as” e -
immoveable or movable in natwe of mcﬂrpbfeal pmpeﬁy o are u&ﬂmse capab&: o
transfer by mmua[ delivery or hy mzsmt am‘ ésﬁwzf sh& be sa imsfemf
:fervefad or endorsed anddei;vezed as?iecmmayﬁe ﬁyéwﬁﬁmefgedmy,

 shall upon Yransfer become e mmmmmm&mmm Company: I -
- respect of suchof the said assels ofher fran fhose feferred to hereinabove, gzesamman

33

34,

siithout any further ach, instrument or deed, b&mm fo, amdl yestdt in, andfor be

' deemed to bé transforrad 1o and yested in, the Restifing Company.

Upoh the scheme coming iii%o eﬁeci,' alf the h%&&mdéivé'ble“s dua-from thid pardes-

belonging and rélatable to the Dermerged Undedalaqgsmsfenad pwsumua the Schieme |

shall vest with the Resufting Company’ withoutany: fart’bar act or deed It is further clarified
that updn the Scheme coming inlo effect, the mea mmpmy Ehall intimate to al m '
thxﬁp@rﬁesim%éwm tha MW&MWQW&w&m a’sfimayéeemedﬁt

_and proper sialing é}ia{zﬁi&zeaghis anép@&éiwzﬁﬁz:&smﬁwﬁw said frade”

receivables shall vest with and e payable Ee the Fosid Zzztg Cwnpany Any paymenis
received by the Benged Company vilh respeci o anyof thie trade receivables beforé the
Scheme comming inlo effect shall be fnr'énd; behaf of"'the' Resu[iing Company.

For the-pumose of giving eﬁect fo the ender passed under Sechans 01k 394 inraspect oI
this. Schems, e Resulling Company shall al any fme pursuant o the arders on this
Scheme be entitied Io get te recordal of the change i e il and eppurienant legal

| For POCL ENTERPRISES LIMITED
DIRECTOR |
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righ{s} upon the vesting of sach assets of {}emmgad Undertakir&g in the Resulhng

_ Copany,

For avoidance of doubl, upon the-Scheme becoming effective, all the Hghts, Hill, interest
and cladms of the Demerged Company in arey lsasehold properties, ircluding all the loases,
of the Demmged Company in relafion to s Demerged Undertaldngs shall, puspant lo.
Secion 394(2) of the Ad, withaut any lurther act or desd, be transferred ta and vesled #n or
be deamed lo have been tansfered ko and vested in the Resuling Company, The

\ Demszgeé company shall, wherever necessary, execsle all necessary documents al s

cost, Io effect and evidence such transter and vesting of assels, rights, fieanoes elc., _

coveredd # this Scheme, more particolary t;nder dauses 31 o 34 herof, azzzf make
nRCesSary wpﬁce_iﬂqirs'%a the authorities concemed independently andfor joiotly wih the
Resulting Company for stich transfer and vesting.”

Ttamr of Debts '&\lla_biﬁﬁeﬁ

35 {a}%eﬁmmmﬁmnm Da&mdmﬂae%mmﬂ@eﬁmhw all

,deimﬁ i abﬁes santingent liabifites finciuding tax lishtes), dufies and ohligations of
'ewazy kmd nature and desciption reiatabi& o e Dememed Underdakings of e
Demerged Company shall, wiltiout any further ack or. deed, be fansferred fo, of- b

deemedk}ﬁezransfemdmgzeﬁasaﬁmmmpmy,soasmbemmeasmkumme :

ﬁp@mﬁm Date, the debis, iabfities, contingent iabiiies (indudmg ax nabfﬁﬁes).- duﬁes
and .ubligam'cf the Resulting Company and the Resuling Company undariskes o
meet, discharge and safisty the same. In respect of general or mullipurpose hem:wnngs
debls, abilties, T any, be transfenad 1o orbe, émmed o be fra:zsfenaf lo the Resuling
Cmnpaay in e proportion of e value of assels transfered. Jt i i hereby ciazz%d thatil
shal niot be fecessary- wﬁ%zzazzz the consent of any Hir! party or olhec person wha i is a

pariy to any confragt or amangemgn{ by virtue of Whld'l s&cb debts, liabilities, corsimgen! )

liabfiies {including tax lablities), dulies and fxzéga&ﬁs have ansea, i ortar ty give
effsct o the provisions of this sub-clause.

(b} Whese any of the abiies and ghfrgaﬁf}ns attibutad o the Demerged Undertakings

of the Demerged Company on the Appointed Dale has been discharged by the

Demerged Company on héhall of the Demerged Undertakings afier the Appointed Date
and gzmr to the Effective Date, such discharge shall bé deemed o hava been for and on
behalf of the Resuliing Company

{c) All Tiobilities and ohligations attribuled tn the Demenged Undertakings of the
fiemerged Company, including ils unsecured loans; taken over by the Resulfing
"Campany, may be discﬁafgeé by the Resulting Company by way of one iime setffement
or i any olher manner as the Resulling Company may deem fil,

Fgr POLL ENTERPRISES LIMITED
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! . - refalable to the Deme:ged &mﬁmgs transfereed oursuant to the Scheme shial bemme
; the chifigation and duly of the Resulling Company withoul any lurdher actar deed. Hlis further
clarified that upon the Scheme coming Into effect, the Demerged Company shall inlimate fo

 all such third parfies o whom thé trade payables are dug in such form as it may deemed it :

and proper stafing thal &l the rights and obligaions wih respect to fe said iradb payaties

- -shall vest with and-be gayable by the Resuling Company. Any payments made. by B ’

- Demerged Company with respect o any uf the trade payables before ihe Schene mmmg
inlo ef{efz‘ shal beforand beba%f afthe Rasulbng {:ompazty

36, All loons raised and ased, and likilles. incurted, by Ihe Demerged meaé afier the
Appom%d Date, but prior to the Effoctive’ Da%e for the ogerahfms of the Demerged
umsezzaagmgs shall be discharged by thé R%u{tzag Company.

29, The transfer and vesting of the I)emefgeé (}ndertakmgs as afzzzaaaid shaﬂ be subject to the
existing mritxes t;ha:ges hypothecation.and m{gm it any. subsisting in relation to any
loans or boﬂomngs of the Bemmd Underlakings, proviied however, any refemnca inany

\ seoufity documenis 6 arranddments, iu which the Demeega& Company is 2. party, whafm' A

* < the assels of the Demerged Uazdeﬁamgs Thave been or e offerstd or agreed fo be offered:
as sacurity for any inancial assistance or obiigalions, shall beconstued as referenice only fo | :

tre astets pertaining fo the Demerged Urideakings as are vésted inthe Resuling Company =+ -

by vittue of this Sd'fema, fo the end*aaé intent that Such sscurlly, cha,:ge‘ hypaﬁxmim and

. moﬂgage shall nat exend & Se geemed 10 -extend, o any of- the -other assels of the - ..

\!}emezgec} Cempanywaszya?m assels of the Resullng Ccrmzasy‘ gzzzmﬁea‘ furtherthat the

securifls, charges, hypothecalion arid morigages (f any:subsisting) over and in respéet of

the assels or azzy part thereo! of Hie Resulting Cam;}aziy shalt conlinug with res;}ect i such

. assels of pazﬁhereor and this Scheme shall not operale 1o enlarge such smmtms charges, |
Zzypoﬁzewhon or morigages shaﬁ not extend or be deamed 1o extend, fo any of the assels of -

the ﬁemergad ijndariatungs vested in #is ﬁesulting Company, provided ahways that this

Scheme shall mz operate to enlarge the security for any loan, deposit or faclily crealed by
- the Diesiorged Company i refation b the Demerged Underiakings shich shaft.vest in the

Resulting Company by vitue of the vesting t}f the Damerged Underfakings vﬁmlfz‘ the Resultng

Company and the Resuiling (J{:mp&z;; sl%aii nat be ohliged o creaie any ?uﬁhe{%ﬁ addilional
. securily therefare affer the Schere has become opérative.

3.10.T0 the extenl thers are intercomorate fransactions or balances betwesn the Demerged

Company and the Resulting Company, infer s, with mspect-to the Demerged Undertakings,
the obligations in respect thereof shafl come fo an end and comssponding effect shall be
given i the books of accounts and reconds of both the Companies for the reduction of any

For POCL ENTERPRISES LWAITED
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assels or rabh&es, 2 ihe case may be. ’Ihs E‘Manmal kansams betweon He Demerged
Gompazzy and the' Rmulhng Bompaﬁ? to be setﬂeé segaazaie?y

' Tmsfewt Book Values . .
3. All the assets, properties and fisbiies of the Demerged Underakings shat be transferred (o

the Rasiﬁﬁng Compan}r al the vaiues appewring in.the books of the Demerged (:cmpany ot B
- oiogs of buslness s on he day ipmediaiely proceding the Appeinied Date.,

Contracts, M Bonds ah‘d Oﬂee‘rfasazmﬁts

'3izwazeﬁaammmmmm Dazeandasm ﬂleﬁdmbmnmg effchve, 2

- confradts, deads, henés agmm&&% insuranoe polices and ofter instruments, ém of
 whatsoever nafuré In relation o.the Dererged Underiakings of the Demerged Company, -
\ wbﬁmbeneﬁloﬁdud:%wﬁemrged Undortakings of the Demerged Company maybe
‘efigible, and subm&sg or hiaving effect on the Effeciive Date shal be in ful l‘ome argdeffest .
agamst of in fmmfme Resulfing Cempany, 8s the case may be, and may e enforced
by r;s*agazﬂst the Resiitting Company as fully and effectually as ¥, Easzeed at{he Uemerged
Cmman}r, the B@ai&zgi‘:mnpany tiad been a parly therslo.

3. 13. me effactia}m the Appomtaz} Date and apon ﬂzanzem bemrmng eﬁ‘m o parmrts -
quotas, rights, entzﬁewmts ficensis (i ncliuging advance aulhorisation loences for imporls
and export 15&%6 by Joint Direclor General of Foreign Trade), mgistrahms, priviages,
'Pﬂmfsﬁfm*ﬁﬁas “subsidies, refabiliation schemes, specil status and olher. benefits or”

: pmﬁeges {granted by ;Y “Government body, focal authority or by any ‘other person).’of .
mry 1ihd and fjm of whatsoever natige in relation fo the Demerged Undertakings

 of the Demerged- Company, or to the benefit of which-the Demerged Undertakings of the
Demerged Company may be elgible, or having sffect immediately before the Efectve
Date, shall be and remain io ful mm&eci:m famrefaragaznst theﬁawiiz;g
Corpany, 3% the case may b, ang may be enforced Rifly and effectually as If, insfead of
Ihe D&nezge:f Companyi e Resuling Cemgzemy had been a heﬂemzy or obliges
o

- 344, With eﬁeal fiz:m the Appointed Dale aad upoR !he Scheme bemmeng eﬁedm any
‘ sta%zzcsy Beanois, penms&ﬁaﬁ o approvals wmaentsreqmmd focany onithe upemﬁons
of the Demergad ﬁzﬁeﬁﬁﬂngs of the Demerged Company shall stand vesled i of -
kransfemed fo the Fée&umng Company withoul -any further acl or deed, and @a
appmpﬁaﬁe&y sriated by the Slatulory auvthorities mﬁf:emed therewith in favour of lhe
Rasulting Company. The h@neﬁi of &l such slstutory and mgulaimy petrnissions, B cam
apprpvals and consanls :ncludmg statutory fcances, approvals, pemissions of ag?mazs
or consents required to camy oo the operslions of the Demerged Underiakings of the
Demepyad Gompany shall vest in and besorma available o the Resuliing Company upon

fhe Scheme becoming effective,
. For POGL ENTERPRISES LIMITED
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- 347 {zpaa the Scheme becoming effeclive, al e shlf, workmen, J?aecio‘ry eaépﬁcfyees i any,

- e~

-

345 The R%u[ﬁng {:cmpany shai% enter inic andior Bsue andior exerole deeds, wilings of

eonﬁnmalms or ender inlo any 2:%;3311113 agreement, cenfirmations or novations © which he
Denged Csm;aeny wit, i ns«my also be a party i mider to give formal ‘efiect tofhe
pmofmbmméassomq&zmﬁarﬁﬂ bemmesmoessary

f.;or!hnaaimn of Legai Pmceeémgs

PR | P

31&%&:eﬁwmmeéapointeﬁﬁa§e&zdepanmmbawmmgeﬁmﬁveZZza )
 Resutting Company underiakes to have all legal or other proceadings kitialed bye@agmw L
“tie Demerged. Company in mspecmf%ze Demeryed Undertakings and" pending on Bre |
 Effoetive Dite, ranslerreel in iis name and to have the'same continued, pwsecuted and
enforeed by o against the Resulting Cempany fo the exclusion of the Demeged &xnpany
The Resuling Company also andertaikes & deal with a8 fegal or ofher procesdings msh_ '
. mﬂ}' be inffiated by or egafnst lhe Qamrged Company-or the Resulting Company aflerthe -
Eflective Date relating 1o the Osmened Undertokings.in tespect of the. pariad upta-te
- Effective Dals, in ils own name and ‘aseoint and & e exclusion of the Demerged
. Company. and further nrzéeztakes to mtiemmfy deford and hold harmiless {be Demerged
{:arnpaﬁ? agamsl any and sz%f §azul:tues, loszes, ziamges dema;% clais intluding tird-
o paﬁg clgirms, sctions, gzdgmeats or.ausss of action, assemenis intérest, fines-and
. penaliies which the Desmexged Compmy may be ligble for or called upon fo pay or secure _

i respeaz of aiy libifiy or abligation retaling to the Demerged Undertakings fortheperiod - 1

. -up&e the’ ‘Efl?athe Dats, and any reasonable costs o expenses i ('ndw;ésng. withoul -

' ﬁmrtam amaun%s paid in set%?eme;zz, it msﬁ’and alf fvasoheble atibmeys’{fees and’

. ot of pocket expenses) incured by hhe Semergzd Gempany i zesgxscl of such
pmceez%’ Hi0s siaa{eﬁ by o agamst # relatable fo e pemei uple the- Effgelive Date Upon ’
subm‘me;’z of nac&m:ary evzdenw by e Demerged Compaay to the Resglhng Company
ot making wz:h pammt ) . ‘ ] -

. Sk, Workmen; Factary Employees Head Office Emp%aym‘f n! Dsmarged
i)ﬁﬁerfﬂ,kiags

_ engaged in ﬁze {Bﬁmergad Unéerlakmgs of the Dememed Company immetiately before
ﬁ&ectlve Eza{e shall besome the siaff, wodenan arzé srployees of the R&s&:ltmg Company
o ﬁ’l& basts t?zai

(& téze:r gervice shall have been continuous ond shall not have been mterrupieé by reason
of the demerger;

betimad Office Employses™ mesn the employees un the role of the Replitered Gffice of the Demurged
Company.
fior POOL ENTERPRISES LIMITED
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{5) the terins and condilions of serice applicable 15 the said stalf, workmen ammp}ogieés ; '
afler such iransfer shol mol In any way be less famurabie 5] E%mz than Hose -
apphicable to them tmmediaize%y before the fransfer; and '

) tis ammssiy provided thal as far 25 Provident Fund, &*am Fund, Superﬁmaﬁcn
Fund or any ofher Special Fundma%adosemtngfurﬂmbws@afﬁmstaﬁ,m
and the employses of b Bemerged Undedakings of the Bemesged Company .

 concermed, upon the Scheme bacoming effective, the Resulting Gompany shal stand -
substited for the Dememed Company for s pumases whalsoever relaled to the
admiristration or operafion of such Funds or in-refaion to the obligeBon o make.
cgntribufions fo the said Funds in accortance with the provisions of suth Fwad&aspef
the terms provided in Bie respective Trist Deeds. Il is the aim andmtent&a’fﬁ he .

. righls, duties, powers and obligations of the Demerged Company in relation ty U6 1-“‘*’
funds shall become thoss of the Resuling Company and sl the ights, dulies and
trenefity of the emplaye&s employed in the Dememed uz&zxenahngs of e Qeme!ged
Gompmy under such Funds and Trusis shall. be mtecﬁed tis cia.r%aé et the

maf@em%mofﬂa%ngedﬂndeﬂahngscf%emwm _I s

- ‘-’yﬁimmb&hﬁmashamrgbeenmmwme purposeafi?sﬁaa)resaﬂ?mﬁs

318, As stated under clause 3.7, under the Sdzeme, 2 the Heads Office M@‘S‘ﬂ% shall
beoeme the Head Office Employess of the [)emm Company. However, I i hareby .
clarified forde ;mr;mses of ensuring fat the business. aperations of boih t?re Gazm
Funtion and eonlinue undera corwenient ;z}amer post e Schome coiing a‘!tﬁ em %ze
Boand of Direclors of the Demerged ﬁcmpaayand Resulfing Gcmpan'; shall exerciie thei”
diserefon in segregaling ﬁfﬁdﬁmdmgmema{}iﬁwﬁmployeasmmfeﬂwm&&
Resufling Company pursiant e Scheme of m;gm (Dem{geﬁ

General Tems & Conditions

318 fﬁny;&sae as to %ﬁeﬁwaﬁy asget of liabi rtyﬁeriams to e Demerged E}ndaxtakm&mnfei
shaft be decided by the Boasd of Directors of the Dememed Compafzy aad the Hesultmg
Compang, gither by themselves or (hrough a Commitiee appomled hy t?m Irz #as behalf

of the Demerged Company),

3.20. The Demerged Company and the Resutling Comgany are expnmiy ;}exmntteri fo make
andlor revise thelr income tax relums and refaied TOS cerfificates azzzé the ngﬁl {0 claim
refund, advance fax credits, Fringe Benafit Tax Credis, indirect tax credits and benifits etc.
on the Scheme becoming effectve as on the Appointed Date and their sight f make such
revisions in the Tncome Tax Retems and related Tax Deducied at Source Certifcates and
the right fo claim refunds, advance tax crasfils, Fringe Beniit tax credils, ndirect tax credits

Far POCL ENTERPRISES LIMITED
P - P S Y-S N
DIRECTOR
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321,

' riafire whalsoever, inchuding sales fax contessions and faventives shall be claimed by the -~ -
- Restilting Company and these shaf relale back olthe Apmted Date as Hihe ?iasuhng

éxpressiy granied,

Where the lemerged Company is enfitied to various benefits under incentive schemes and
policies i relation to the Demerged Underlakings and pursuant to tis Scheme il is

" deciared thal the benefits under all of such schemes-and policies shall be translerred to

and vest in the Resulting Co@any and & benefils, ‘e_nE?_emea’& and incantives of any

Company was originally entitied fo al heneﬁfs zmder sutzh incentve scheme. anm .
poficies, subjes? lo mﬁmed compliance by e Resulfing- (}omp@? of dif the terms and’

_ condlitions subject to which the benel‘ﬂs undsr-fie mce.nhve sdzam \mm made avaitable

342

iathe Demerged Compan;.f

Since eaﬁi of the pammmg, appmva&, mmest&. sancmaa, mms specidl
reservations, holldays, zzmzziwes mnmaas and eﬁ‘:er au&mts n relatson fo e

- Demerged Underfakings of Ehez Demerged %mgsany, shﬁls&ﬁi?msfemd by the ojder o
. - the Cout 1o the Resulfing. Company, the Resulfing Compsiny. shall. file the relovant
lnhmakens for §§e record: of the stalifory ; au’ﬂ'nonkes whe 5&&3 ke tham-on ‘?ﬁé pursuant

323

- o &e*z&s{@g oiders of the {;oﬁzz.

Fz}réﬁepurposa of giving wactto the m&g esdsrpmd ummns 391 amiasemgé
the Actin res;zeci of this Schem fhe Resu%ﬁrzg Compmyskag zia:y Erme p‘mpaﬁ% the
orders on Bis S&me besné%ed toge!the mﬂa? ﬁ?itz& changevin thé: fille -and °

' appuricnant &egﬁ righi{s} upon the mﬁng of such Bssaty :rftha Demerged ﬁmrtakmgs of

the {Bmefged Company in the Resulling Qmﬁ;}a@z? irt ascordancs wifly the provisions of

‘Sacimsi’m and 334 of the Act, Upon ﬂle&#semebecommg eﬁecﬁmzmd with eflect from

e Appoinm I}a{e the filing of pertified copies of the oday of Court saficticring s

Smeme shall constitule a creation 7 rmdiﬁcahan of chafgs in the name of the: Resuiﬁng

cmnpang in accordance with the prammmm Sem 12? of the ﬁ&:z and sa!fsfachon of

 charge in respect of the Demerged Company i mﬁffmw wilh m 18 ofthe Aot

3.24,

there az& any e:azimg chages attachmg o fhe i}emerged Unda%aécags

It is hereby further expeessly darified {hat zigmn the Seheme caming inta effeck, 3ny tharge,
security, morigage, encumbrances of hypothecation which e’x}éﬁed tver the assels of the

. Demerged Undertalings preposed 1o be ransfefred: and yested wih the Resuling

Company pilor 1o the Scheme, suth drange, mmtgage, m@,— hypothecation shall
confinue (o exist s semein over such assels in he Resulling Company upan transfer,

 demerger and vesling. With respect to any charge, secusity, mortgage, BACIMBIANES Of

hypothecation which existed or crested over the assels of the Remaining Business such
charge, morgage, secuity, gl hypabiecation shall confinue lo remain over such assels in

the Demenged Gampany. For POCL ENTERPRISES LIMITED
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325. The Demerged. Company has obtained a,ﬁie;' Men’Insurance Policy of Rs.50,00,000/-

Laktis for the Managing Diteclors ("MD"} and the Whole Time Direclors {“WTD") of he

. Demgrged Company in the year 2001, Upan the scheme coming inlo éffect and untll the
date of matwity (le June, 2016), the amounts shall be field in trust by the Demerged
Company. On matunly. the amounts shall be distibuled as mutually agreed by !he Board
of ﬂlmctom of the [)emerged and Resuiﬁng Company.

Gonduct of Business till Effective Date-
326.  Wih effect from the Appoinfed Date aad uplo and inclirding the Effective Date:

{8} The Demerged Company:shall carry on and be deemed to have carried on s business
and activiles refating to the Demerged Undastakings and shall stand passessed of o
#s assels and properties refamed ko above, zaizxzsiiawze Résufting Canpazganﬁ
shall account for MW%%%&&Q&%%&W ?be%mmgedmaﬂ)‘ﬁlaﬂ
~Buld Hhe said aseels perfaining to the Deforged ummgs wilh utmosg prudence
unif the Effective Dots,

(v} Any incame or profit acoruing of arsing © the Demerged Company and all costs,
charges, expenses and losses o laxes {ins:ludmg bit not firtiitad 1o advance fax, tax
daducted at Source, Mininum Altemate Tax cred:t, taxes wilhheldipaid n a fomtgn
counlry e{_c.) incurred by the Demetged Company relating fo the Dememed

 “Undertakings shall for &t puiposes be ttealed as the income, pmﬁls onsls, Ghafge‘-%
expenses and Iosses or taxes, as the czm miay be, of the Resulfing Company and
shall be avallable to the Resulhng Campan)' far bemg dispowd off In any marner as il
{hinks fit.

(¢} Any liability in connection with te demerged undertaking that is discharged by the
demenged company batwesn the appainted date and eflective date shiall be deemed fo
be seffled by the demerged company on acoublt of resulling company and the
resufting company shall kreat the same a5 payables 1o demerged company in the
books af apt;‘emz.‘ o B

{8 Pending sanction of the Schems, the Demerged Company shall not raake any change
in ifs capital stucture either by any inorease, (B Issue of equity shares on a fights
basis, bonus shares, convertibie debenlures o oihérwise) decrease, redustion,
reclassification, sub-division or consolidation, fe-organisation, or in any ofher manner
which may, in any way, affect lhe Share Eniement Ratio (as provided lorin Clauses
3.27 heretnder), excepl by malual consentof the respestive Boards of Directors of the |
Demerged Company and the Resulling Company or as may be expressly pemitted

under this Scheme or as may be required o give effect to the Scheme.
For POCL ENTERPRISES UIMITED
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.27 UM fhe Scherme becaring eﬁa‘:bv& in musr:imﬁan of e éematgef and tansfer and
-vesling of ol asspts and fiabiities, duties, rights and obligations relating to the Demerged
Undertakings of the Demerged Company in letrs of Part 3 of the Scheme, the Resulfing
szzpan',f shalt without any furits aet or deed, issue and olial 1 {One) Eq*ﬂﬁfy Share of

~—Re.AG each, to-the shase%wk?ers of the Demesged company, credéad 25 fully paid-up of
- ibe Resulling Company fereveiy 2 {Two) Equity Shaves of Rs. 10/ edch ful Iy waid-up held

-

by the sharchoiders in the Demerged Company, as: on fhe Record Dete (hereinatler

zeiermd o as the “Share Entitiement Ratia”). For e’ purpos% ‘of-clarity and for e
~ beneft of the public shaze?w:dezs the pre and post ‘alitment scanaria of ihe Share
Eah'tlemm{ Ratio pursteant fo the Schema i explazw{i in delaﬁ under Schedule |,
3.28. The allotment of shares as per the Sham &ﬁﬂ&rm Ratic shalf not affect the consequent:
capital reduction in the Dererged Gompany pursuant (o the accounting reatment proviied
 unider Clause 3.38 of Hiis schome It is-hereby furhér cladfied (hat for the purposes of
 implementing the Share Enilement Ratio; the equity shares held by the sharcholders of
 the szged Ccmpany s:zaé% be either débited From Yiel respective Dematerialized
- Pamnt (“i}emt Accoaat"j or in case stich equity shares are held in the physical form,
 the same shall be canceled and feducq for which resh physica share cerfificates shal bé.
issued to 1he shargahcide:s of the i}emezge& Company,

38k mse a:zy membefs hcidmg o 2]1& %rﬁerged Cmnpany is such that the members
- betomes entited B 2 fraglion of 3 share- in the Rasulfig Company, lhe Rasulting
_Ceit’mny s_izai% mn;ui%éats suclh Fraction# shares of all the.members and thereupon Hsue
and allot shares in Beu thereof 1o a Direclor or an Offiser of e Resulling Gbmpany'on B
wnderstanding that steb Director or Offioer o whom Such shares are allotted shall selt e

same ant shall | distribule e net sale proceeds {affer dedustion of His expenses mcuzmi} ) |

o membem in proportion ia i?zaw frar.:&snai anﬁﬁemems

- 3.30: In mmpéim with fhe Compantes A&L 1856 and i accordance with aﬁ thie taw, bye-laws,
_ m;giziaf_;ione, rules issued by the Seourities Exchange Boerd of India ("SEBI™), the eqmty
shares of the'Resufting Compeny issued pursuadt to datise 3.27 of e Schere s%zgll be
fisted an 1he BSE, NSE2 and MSE which shall be-subject o the payment of appropriate fee

and approval of the respective stock exchanges. ‘ ’

4.31. The issue and a&simant of E{;mty Sham in he Resamng Company to the members of lh&
Transferor Company as provided in tms Scheme shalibie éeemer} to have been caried out

2 Trading zzadar pemaitted calegory through the MSE. For POCL gmggg;z;qﬁags LIVITED
L T A e B,
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in compliance wr(h 1he pmeedure gt down urzzier&ecim 8‘1{?&} and ofher W%‘Hﬁ E
pmvmns,:fany,ofme&clarﬂﬁle‘fmfaree%m@aﬁyﬁﬁimimm&m

" any frther approvals in this regad.”

3.212 emmmammmmmmmmmmw
aﬁaﬁed@aﬁm{r&&mm%dwﬂesﬁpmbm&bm Fmézﬁy,
: e%afs@d&ﬁmisﬁﬁwmm&b%mmm

3233‘(:@0mmmmg&&mmmgwﬁemmm@sémwm‘
MM&?&&WW;,%MW%@WC@Wy&
&eMW&%&WZ&?&%%@m&?R&%W mmzm
- f&éﬁ@&dwﬁwm&i

334 The t*eéucim md o =-n'm=« of the eq:zztgshmwp&ai of the Resuﬂmg Gompany held
byi?re Bemrge{f Caﬂmyas s&edaboveﬁtaﬁbedeemdmhem amﬁalmmm the
pm’vm of Smsm 100 io 104 o the Act and no%pamtepmss or pracedue -
:smqnxgdtcbewmpﬁaﬁ farﬁaemmefm%aity meﬁwmcumpmy The Oﬂ‘a&t )
ﬁﬁm%dmcﬁmmm%ememﬁmmﬁeﬂbbeanm‘derunderSecﬁﬂnmzof :

_ lbehci oanfinmgﬁ)e reduchion wilhout i llTlpGSﬁ'lQ a condition on the Company o add to #ts
name the mtﬁs, "and reduced”. The pnmsmns of Sechon 101 of ihe Act shall not' be
apphicabie

Pmmt:tm of lhe bemerged and Resufﬂng Company .
3.35. Upon- tt]ez Scheme caang irito-effect, the promoters of the Dememed Comparxy and the.
Rwutﬁng Company forall regulalory, staitory and other legal pposes including for the
: purposes of ihe Companies Act, 1958, or any ofher laws, niles, regulatians, guidelines laid
. down by the Smﬁhes and: Exdmnge Board of 4ndia {*SEBI") shalf be as provided undes
Schedule J uf th& Spbame The pwmoims of {fie Démerged Company shali be e -
promoters of the Rasulting ’(;om;;any ?mmz%eé that i in $e evenll any of the promoters not
being declared as SUgH: by szaat in aocoance with SEBIs Rules and Regulations ha he
armemesnotanymgermwa (6 bé part of ﬁza;mmfergmpg then such-person
. shall not be deeried as a pzamcier o eztr@r the demsm coipany o He 19563&59
company. In any event, m pm&z{sizﬁas a5 mientioned above shal beeffecimen}g o
such event happening after the Effcstive Date,

Accounting ‘f:aatmezzf
Teeatment i ti’la m:& Dererged ﬁﬁ%ﬁm

335 The aemezgea {;emmsmgam e S&mebmmﬁgeim sectd mezzezetm '
of the assefs and iabiifies of the Demered Undedakings transferred o and vestedinthe
Resuffing Company pursuani ko this Scheme f their respective book values as appesting

For POCL ENTERPRISES LIMITED
RIREGTOR
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340:

w

i is°books at at e close of business of # day imnwdlmfy ;xecadmg the .&ppeéa%ed
) Date i

“The diference between the value of aséets and value of ablliies transfered pursuant k the

Scieeme shall b first appmpnaled from $re share capita) of Bie Qemerged C;ompany o e

exient of Rs. 557 %9201 and the Bafance fom reserves. The cssaed suhmnbﬂé and paid-

: up shaw capital of the Demmged Company shall stand mmanis&d and reducedd from Hhe

" present sum of 11,15,19,8501 divided il 1,1451985 Equiy Shes: of Re10%- eai to

" s&:&ss,saaamm 55,75,993 Equity Sharss of R 10/-each,

The lpd&gﬁ?a}i i e issued, subscried and fokd-up share capilof the Demetged Company

as ahove, shall be effected’as 2n integral part of the Scheme itsell and shall be decmed to be
in sesordance will e provisions of Seclions 78, read with 100 to 104 of ther Act as the same

e

oas nat involve either diminution of Iiai;éfty in Tespecz of unpaid share capital or payment o - -
any. shamhoker of any paid-tzgs share capital. The czﬂeez of.the Court sarzztmzﬁg the Schem

- shall is dsemedd 16-be an onder nder Section 107 of the Act confining the rediction williout
. w@mgzmnw;‘m on the ﬁemerged Gomazy‘&f the Remtzmg {Zampsnfto add o its name.

. %m;ﬂs md mé;md ‘The pmafzsms of Sechon 101 of the-Ack shait not beapp&cable

330,

B "'ahnem e the books of Resulting Cmg@_nx

The Rosuiling Gompany shall upon tha Scheme bwomlng effeciive, fécmd the assets et

_ iiabifzt:es of the {}emrged Undertakings of the Deme.rgaa Company- uansteared «z and- -

vested in i purgizant (o fivs Schema: o} their respaclive rock values as’ a;a;mzzng inthe

 baokis of fhe Demerged Company as af the chse af busmew; xz§ a day immedialely

preceding the Appointed Dafe.

?heemfsﬁe&aiz it mebmkva%zzeafmasseis aver the valug ofﬁmaﬁa&ﬁmeﬂhe ‘

: [}emwgeé i}ﬁéeﬂaiﬂngs of the Demerged Company iransfemed fo and vested in the

Resufting Company pﬁe@%zatzt to this Schems, shall after adjusting ihe aggregata face

- value of the: shares issued by the Resulng {Eerrtpany {0 the members. of the Demerged

(}{}mpany pl;::&ﬁaz;i to this Scheme, be accounled for and adjusted in !ite bocks el‘ the
R&méig&g Cemp&ny in its Capzi& Heserve/Goodwill Accauni, as the case mﬁy !‘}a

\ Remaizzing Undertakdng

3,‘_49%.

342,

The Remalring Underlaking shl continue with the Demerged Company.

The Remairing Undertaking and all the assels, Eabilties and obligafions pertaiing thereto

shail cohtinuz fo balong to, be vested in and be managed by the Demerged Company.

343,

Al [sgal, taxation o olher proceediogs whether dvil or criming! {(ncluding before any

 statutory or quasi-judicial authority or triburial, by or against the Demerged Company

For POCL ENTERPRISES LIMITED
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4.1. The Dememed Company snd.the Resulting Company shall, with ali reasonable despalch

., under any stalute, whether pending on the Appointed Date or which may be instituted a1
any fime thesafter, and in each case, refating 1o the Remaining Undertaking, including - -
those relating to any property, right, power, fability 6b}igation or duﬁes of the E)ame:ged B
Company ity respect of the Remammg tndartaking, shall be confired and ea&xmd h}r o
agamsl the Ueme:ged Company afer the Effoctive Date,

344. 1 any proceedings are made against the Resulling Company in respest of lhe oulsianding
matiers referred (o above, the Resulting Company shl defend the same in actordance
 with the advice of the Demerged Company arid at he-cost of the. Demerged Company, .
 and the Demergéd Company shall refmburse and indemnity the Resulting. Company
 aggeinst a]l liabiiies and obhgaﬁons mcumed by the Resulling Company in mpeci thereof.

»

345 Wth effect fom meAppoznted Dats and up fo and indu&*lg ﬁleEﬁec&ve Date*

e

a. the Dememed %wmy&ﬁwm“msbﬁwwm&whmmmv&" R
att business and activities relaing 10 the Remaliing Undertaking for and on ks owm.
Mﬁ; . - .a ‘”:
b ol profits avonuing o the Demerged Campany Biéreon or losses arisirig arinmmifbyx X e
it (iriciadmg the effect of taxes, if any, thereon) relahng to the Remalning® Llndertaking ."f.. .
shall, Ior all purposes, be trealed as the pmﬁtsor km&s asthet:asemaybe of thipr
Demerged Company. ) : e s ¢
Resulling /7 Fansfares Company ‘

¥

348 The Resufing Gompany shall not make any change in s capital sucture eher by any ._ . .
incfease, (by issue of equity shares on & rights basis, bonus shares, wmwgﬂ L
: debeﬂ{ures or. otherwise) decrease, redusfion, toclassification, sub—a‘msmn m‘\ .
consofidation, re-organisation, or in any other manner 8 the § listing of fhe etiw{y shar&'s '_,
of the Resulting Company on the Stock Exchanges a

347  The shares sfiotted by the Resultmg Company pursuant fo Clause 327 or any ﬁ}iaer C o e
agplicabie- Clauses of this Scheme shall zemam fiozen in he éﬁpﬁﬁiﬁiﬁﬁ 51?8%331 %5 e ‘
istingftrading pemsm W gma by the s&cckexdzmas ’ ‘ R

PARTS R

Application to Court . RTINS

make and pursue applications to the Court for necessary orders or drrect:ons Tor hold‘mg
meelings of the members of the Demerged Company and the F{esaﬁzng Campany ﬁ‘z
spproving this Scheme udler Section 3 of the Act or for dispensibg the ?za%dmg ofsuch ..
meeiz@ and orders ﬁﬁéﬁ%&chmm&mm{wmm;gmwm&-

Demgerandic:wrym ihis Scheme into effect. ’
’ Far POCL ENTERPRISES LIMITED

...%.:S W% .
DIRECTOR



Madzﬁcaﬁaas i mnendments to the Schume -

4.2, The Bmerge&;i Company*(by ils Direciors} and the Reseiﬁag f;‘zzmpany {byzi& {}ir&ctom} o

(& may assent bo'any modiication or amendment lo he Scheme which the Court and /or '
any other authorifies mder!awmyéeﬁmfﬁbdractc{mmmim :

) may assent to any terms 2 £ or condibons whish the Court and / of any other
- aulboritis under iaw maydeem fito diector oposy eand far '
i)} mygwsa@ére@ommdiammtmmﬁﬁmmmmm%% ‘
o mayc?wmmbemsémdnmmwmm&rseﬂﬁngwm ordouiz;-

_ md‘mwrtyazazmayaszurWWWmdrmmﬁgaﬁmS&emﬁ, .

i) magéﬁgiants deedsaad%zmgsasmaybemaz? deslrah&wre:@ed‘mtfor
meﬁmwg@es@m mﬂwmmﬁem,mmmmm

. and condions; ad for -+ S :
{9 . may alsain their full and ai&scﬂute dlmhaas, wi?}it;'aw or ab:zzm 222& Sdiema{ :
- gy slage of e ;wwedmgs oo

4 3 For the purpose of giving sffect o the Scheme aﬁa&‘g{ issanchpned kz*ﬁw Bﬁﬂrt. the
Direclors of the Demerged Compiny and the Rwﬁhngi}ompa‘i?m ;'au&w[ised lo iden&fy

. {allocale / apportion the assels and iabities covered wnder the Schieme. The Directors of -
the Demerged and e Reszz‘iiz;‘ag Cumpany Sfi% éxfend iﬁetriiill qa»epe?aﬁn{l for the .
zm;z%emnlahm of he Sdtemeaﬂentrs sanchoned by ﬂle Cout. | :

&4, If any ‘part or clause of tis Scheme heteof Is fnvalid, ruled Begal by any oint: of
~ compelent jurisdicion, or. unenforcedble -urder. present or *izz{vfe Taws; -then W is e
intention of the Parties thed such mardause, as the case fdy be, shif be saverable
from the remainder of the Scheme, and e Schm sha]l st bémd ﬁ%areby, u&m i
the deletion of such part or c!ause shail cause this Seheme b mme matarially adverse
to any Party, in which case E?;e ?arues shal at{ezrgﬁ i hﬁng abﬁut ¥ awé‘zﬁcaﬁdn in the
sm as will beszzzms&we for the Pazﬁesﬁt&ben&ﬁtsmée%gs%ﬂs c:-fﬂ'le&btme'
nc!udmg bt not fimited {0 such pagt or clause. - : : -

Operatzwe {ixte of ﬁ:e Sciz&ma '
4.5, T‘ne Schems shall he apam!we ‘with effecl from the Appcmi&d [}ate xd shat ﬁﬁ affective
from the efective Dale.

$cheme Conditional on Approvals 7 Sanctions

46, This Scheme is conditional and is subgw{t&m
a) The samtion or appmua! undes any law of the Central Govemment, Si‘&{& Govemmerﬂ
or any olher agency, éggamneni or authorities concemed being obtained and granted

Fer POCL ENTE}QPB%SES LIMITED
B Ua e
DIREGTOR




in respect of any of the matters in respect of which such sanction or approval is
required. ‘ ' -

b) The Scheme being agreed (o by the respective requisite majorities of the memibers of ‘
the Demerged Company and the Resulting Company. if a mesting of éhareholders is
convened by-the Cuurl or when the consent of the shareholders and creditors is
ob[amed by virlue of consent affidavils and no-ob]echon certficales. '

¢} The approval of the Scheme of Arrangemerit (bemetger) shall also be done through
posta ballot and e-voling -as prescribed in the Securies & Exchange Board of India
(“SEBI") circutar? daled 4™ February, 2013. In the event of this condition being walved
or exempted in accordance wilh procedure provided under the SEB! cirallar dated 213
May 2013, no process of postal ballol and e=voling would be required lo be compl‘ ed .
with by the Demerged Company‘

) The sancton of the Court under Seclins 397 f0.394 and other applicable provisions of
~ the Act being obtained by the Demerged Company and the R&eultmg Company, as Ihe
- case may be. .

8 Such -other sanctions and appmvals as may be requmed by law and all necessary
cerlified copies of the orders referred 1o in the Scheme being filed with the Reg:slrar of
\Companles Tamil Naduy, Chennal .

Effect of Non-Receipt of Appravals / S_ancﬁon's

A7, Inthe é_venl of the Scheme riot being sanctioned by the Courl andfor the order or orders
not being passed as aforesaid, the Scheme -shall become nult and void and in-that event;
no rights and liabilities shall, inter se, accrue between the parties irterms of the Scheme, -
save and -except in r&spec't of any act or deed done.prior therels as is mnlerh;‘la!ed

' hereunder or as to any rights and/or liabilities which might have arisen or acsrued pursuant
thereto and which shall be govemed and be preserved or worked out as is specifiically
provided in the Scheme or as may ofherwise atise in law. Each party shall bear and pay its
respective costs, charges and expenses for and/or in connection with the Scheme.

Expenses Connected with the Scheme

4 B Al cosls charges and expenses.of the Companies in refalion lo- or in connechon with

negohatlons leading up to the Scheme and of carrymg ouf and complehng the lem1s and
prowsm_ns of thls_ Scheme and in relation to or in connection with the Scheme and.

3CIRICFD/DIL/5/2013 -
For POCL ENTERPRISES LUIMITED
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- incidental to the completion of this scheme shall be bome end peid by te Dederged -

' .Combany gnﬁ the Resulting Comssaay equally. Howaver Slamp Duty., Statutory fees, ‘

duties, tmes afe after the scheme comes i:gtqém wilt be pald on actual basis by the

. Demerged Company and the ﬁgsm&hg Ccmpgzzg 'mtastively.

) SCH&'}&F& A
_ Summary of Assets and: Liabilll les of the Demerged Undertaking: 1 baing tmm‘faﬁ%d from

 the t)emerge& Company into the Result'mg‘ éompsfty axon npenmg hmzrs of 4ot !&pnl

2013 _
. k {in Rupees)
PARTICULARS" "~ AMOUNT
- zz:zumss AND Li&ﬁii.ffES B T
) Nun-(:umﬁ'hizhiliﬁes
a}Long Term Borrowing 7237868 |
b} Deferred Tax Listilflies fref) ~
g Clher Long Term Lishifiges - L A
¢} Lang Term Proviions 18964861
Carent Lzbiities T
.8) Short Tess Botrdwings 124328401
b) Trade Pavables 1513.083 | |
¢ Oher Curtent Liabrites T8 U8B
i Short Term Provisions 18,59;2?4
Tetal 14,3535 460
[ ASSETS
Non-Gurent Asoets
3) Fixed Assels B
[iTangible Assels. 17285754
- (i} Infangible Assets - L
{iil} Capited iz?azic»inprogress . 1,988,360
{iv} intangibie assets under devebpment -
by Non-Cumentimvasiments . "
o) Deferred Tax Assels {nali o
d} Long Tam Loans and Advantes 10,26,268
&} Qiher Non-Cuurrent Assels e
Gurrent Assets
a} Cunsnt Invesimentls -
b) Tnventares NFRLNENE
¢} Trade Reopivables §,06,38,586
43 Cash and cash Bguivalent ) 24178444
e} Short Termn Loans and Advances 30007395
1 Other Current Assels T 75,854483
Total 21,25,85086 |

Far PQGL ENTERPRISES LIBITED

R

b,

£, e,

S

BIRECTOR



&
 SCHEDULE- B -

* Sehedule of the factory premises forming part of the Demerged Undertaking 1 proposed fo
Bo i?ansferred vested and dema:ged into the Resulhug Lompany .

Metallic Oxides Bnrisinn: \
Behind A-73 & 74, PIPDIC Industial Estate, Mettupalayam, Pondicherry- 605 110°

i Mamfacéosyﬁzeﬁ mdcm&ﬁ?ﬁetmw&mtmm mdo&ﬁmmdmg
. Laboratory with RCC mof vith ground and first foor and powarmmdtzmoﬁeemﬁz
RCC rmofing with ground floor only, totally measuting 1008 Sqr. Mir, -dlong” with
manufacluring equipment and accassaries starding on the land befin ;ziats nos.A73 &
A4 jnthe. P]Pi)i{:’gm?ﬁal Estalergl Metiupalayam Registeted under Sale Document
No. 2025 of 1953 dulad 09 074953 within the-vllage Himits of Metupalayam commune
Panciiayat of Onganst Sub--Regiration Distict of Pondichenry. The Indusiial Elale -
comptisiisg in R.SNc}k.ﬂ’if'i "51132 4, 14422, 1541, 11415, 11458, 14T, 1181,
11873, 1184, 119f1 1‘?313‘ ’i‘iﬁﬂ 116!3 1‘18& 11855,11618, 11617, 11413, ﬂiﬁ'ﬂ 1194,
4812, 11912, 108, 1077441, 5941, %&? 5813, 54, 585, 548, 6477, 58!3.5&&3%
5912, 611, 6182, 53}?:‘?61!4, BIE5, 6105, 8107, S15/1, 11512, 115/, 1154, 1185, 197/,
CnATE, VIR, 10, S‘Iﬁ BYZ, 5183, 521, 522, 5273, 53, 5313, 5411, 544, 5432. X
5447, 5403, 544, m.wﬁ.s&z&,m 52!2,52!4 B3, 6215, 6312,3353 B34, 8315
B2/1,-/5; 841, 64126473 185, land measising 1008 St standing befind i Pu_ |
Ncs %?3&&74 andbomcfedunme

North By ; antl.and
-South By ' Road ;

+-~East By : Vacant Land ; end
W%‘eszﬁy F‘Iotﬁc &-?33543 A-74

Z ii.sm% measunug z,i% et in e service ared hehmd Piot A-73 & T&in Memxpaja*;am
frutprsirial Felute - mmm-ms Registemdundeti.eamm No. 20280? '2993
dated 09.07.1883 _

3. Land measuring 4 5&8 sgmt i the. mmoameasiem side nfbehmé Eiot A~ ?3& 74 i
Matfupalayan Industiial Estate, Pendicheny- 605010 Registered under Leasé Deed No.
2773 of 1993 dated ?’? @1993 outof wi‘zzz;iz ‘1354 38 sq.mi i&égﬁm back by PlPI)Ii} for
Road Bma{fzzg .

4. Land measwing 1355 sqmz i the setvice @es behind Plot A3 0 AT8 T
Mettipatayam. [ﬁduslﬁal Estate, ?ﬁamﬁchen}r m Reglsfered under Lease Deed No.
' ?ésﬁcfm:jated %,{}5 X6

5 'i_and measuzing 218&686‘&1111& (ad;acez&itg the land ﬁ%cﬁeei to Mfs. Pomiy Oxiddes and

Chemicads Limited) RSN 614 pL-& 6146 pl & 525 pt at PIPDIC's industial Estate,

-mettupatayany, ‘F’onﬁmheny» %i%& i Registem«zi under Lease Deed No. 875 of 20()?
thaled 23.01.2007

For POCL s&_reamsm'umm
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SCHEDULE - <.

g“ﬁwrf;-:

Summary of Assets and i.ia%:i[;t:es of the: Bemamad Undertakmg 2 beifg transfemsd {rom
the Demerged Company into the Resulting Gompang 88 on opening howrs of T Apr,

2013.
' {fn Rupees)
?mcumns AROUNT
ﬁ&iﬁft‘!ﬁs AND LIRBITTES
* L onGurrent Liabites ‘
a) Long Term Sonowing 7441430
. [ by Defered Tax Jabiites ref) -y
' 'ty Other Long Term Liabities =]
5 -d}kaa?ammm 904218 | -
- (:tm'entl.!ah&%ias T L - ]
gJ; Shofi'{mﬁamgs ) ST 30E087 )
| ) TraldePaysbles 18383101
- | ¢ Citer Cument Liabifies 7310497
"} Short Yétm Provisions. L 598481 1
I ' I
. ASSETS

[ Wk Garrent ASsets

g P sl

AR

. f‘)Tangii}[é&sseis
(i Tnlangitie Ages I
. {_}Eap&ainﬂ(»«m-progm - - 585089
: ¥y intanghle assets under deve[npmenk .
| b} Bon- Surranft Investmenis -
€} Deferid Tt Rssas ey i R
- [ 3 tang Tem Loats 270 Advances : 18838
e)O&erNonﬁvﬁﬁﬁtﬁssels - T ]
. Gurmamsseis -
~"a) Cofrent fivesiments R
b} invenltres- 507515471
&} fradeReceivables 10,18.78,276
df Cash and cagh Bquivdlent 23857118
“e} Bhort Term Loans and Advances 87 24,869
{) Other Coment Assels i 3461481 |-
Total 14,73.43,230

For POCEL ENTERPRISES LIMITED
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 SCHEDULE-D T "@A

_ Schedule of the ﬁacierg premises fm’mzﬁg gart of the E)eme:ged Uadenaiung 2 pwpmed fo ‘_ S

be transferred, vested and demazgad jnto the Rémftiz:g Cumpany
Plastic Additives Division:

Sembiapaiayam, Korkadu Post, Pandicheny- 605 110

 PARTI

LAND:

The prcm? situated wilkin the Registration District of Pondichenty, Sub ﬁegistm&on Dispitel
Bahour, Mettapakkam Commune, No83, Embalam Madura, Sembiyampatayam: Vilage; .- -
Registered under Sele Deed No 2404 of 1998 daled '26.05.1508 bearing: RENo 95!_1 .

Cosresponding Camt No.91 pt, Covering an extent of 21 I{uzms 516 end bnun&&ti on Z?ae ’

Nordh By: %aiesa Mudalia’s {.8nd ;
South By :Embalam Road;
East By .Lakshmana Rﬂddiafs Lang
Wesl By ; Chandra AmmalLand. -

The. progerly stated. within the Regtsh*abora District of Pondicheny, Sgb Registmuan'a ; Qf ‘. PR

Bahour, Helapakkam Commune, No 63, .Embalam Madura, Sembiyampalayam Village;
Registered under Sale Deed No. 2404 of 1998 dated 25.05.1598 beaing RSNOSHRZ,
Comesponding Cand Ne.92 and 83 Govering an extent of 58 Kuzhins 14116 and RSNaSI2, -
Conpsponding Cad No.271, covening an exent of 24 ares 5 cenfiats equar into 45 Kwiﬁ 13
veesdms aid hc)unrlﬁé vnthe: \ L .

' North By : Surdacala Mudaliar's Land -

South By :. Origarally Kamalammal land and aow belongs fo B pmﬂ]aser

East By : Lakshmanasamy Reddiar's Lard ; and
west By  Lakshmanasamy Reddiars Land, -

BUILDING:

The Main Fastory bullding, goddown bu’iadmg and boiler shed with AC shiest mﬁﬁg masumg» " '\:_‘- ‘. |

84451 sqr [ siancimg o !.he ahove lord,

PARTH = . - R IR
Pondicherry %zsﬁama Distict, Bohour, Sub-Registration Disict, Nattapakkam- m{‘lﬁ.:\?’f Co

Panchayat, Vilage No. 63, Embalam Madurz, Sembiampalayan Village; Regisfeied under Sale

Deed Mo. 1966 of 2002 dated 19.11.2002 Dry Land, in an extent of 13 Aves 60 Cerifiares, - . . .

{Conespanding ko 25 Kuzhles, 5. Veesams), in New Survey Ne. 95/3, Cagastrs No. Sptamd.
PattaNo, 574, \ o

Boundaries: Sifuated to e North and West of the land of Lakshmana Reddiar, to the South of
Road to Embaiam and to the East of Chemical Mit

For POCL ENTERPRISES LIMITED |
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_ - SCHEDULﬁ E- :
. Sumrary of Assets and Liabitities of the I)emergad Unde:ta&lng 3 heing transfemd from
the ngerge:i Company into the Resulting Compiny 25 on opening hours of 43 &pni,
{in Rupees}
PARTICULATS . AMOUNT |
KQ%IFEES AND LIABEITES - - ,
Non-Carrent Cibiies ST
a) Long Temm Borrowing - ah3064 1
bj Deferred Tax Uishiilios (nel) . TS e
¢) Other Long Term Liabilities =
- | d} Long Taam Provisions CARAET] -
| Camyent Lishifities ) B \
a) Stext Term Bomowings - 34958848 ) .- d
- b Trade Payables | ’ R R
¢} Other Current Lizbiilies TR
dj Short Term Proviskons LA
Toll| Sl
ASSETS ' ———
Non-Cument Aszets .
@) Fixed Assels M
{iiTengible Assels AR FRAREY ¢
(i) Intangibla Assels .
(i1} Canita! Workvin-progress - . CUBZETRO) -
¥} Intangible gssets under ﬁewﬂom% -
b} Hon-Current Investments -
€] Delerred Tax Assels fneh) . I o
-d} Long Term Loans and Advances 14,7501
23 Ofier Non-Current Asssis ™ -
(Iurrént Asssts .
a} Gurent lvestmenis T s
b) Inventones . TAaranies|
¢} Trade Receivabies B E LA
d} Cash and rash Equivaient - GRATBA0 |
2} Short Term Loans and Advannes - 159, ﬁﬁg
f] Olher Current Assels B UL ?‘iﬁ
T Tatal ?,13,31,,5?3
" For POCL ENTERPRISES L!@ITED
ﬁ sy MM
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SCHEDULE- F : . @ ’

' Scheda%e of the factory premises forming part of the Demerged Bndeziakmg 3 prﬁpm&e:i to

be tmnsferred, vastad and demargad into he Resulﬁng Cam?ﬁhi‘
Zine Relining Division;

647, SIDCO indusiial Estale, Kakkahr, Thiruvallur, Farel Nadu- 602 003

 Althat plecs and parcel of land measuing .00 Acres Known as Developed Plot No. G47 intho

SIICO Industial Estate at Kakalur, and bulding corstuctad and machinedies installed m
Comprised i Sorvey Nos. 590?‘3{2&’1;1&31 Partof?‘ftafw:am V‘ﬂiag&ﬁz?hzma]iuﬂahtk& Tl -
Dishict and bounkied off the B

" Horti by ~ Developed Piot Ho. 8.

South by - Developed Piot Ho. G 45,
Eastby - Bevaioped Piol No. G 38.
Westby - 12 M wide SIICO BT Road.

Wit the Registration Diskictof Kancheeputam znd Sub Registration Districtof Thiuvalh.

Fer POCL ENTERPRISES LIMITED
Wm

DHRBECTOR.
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SCHEBZ}LE G

Summzry of Assets and Lzah’imes of the Demerged Underiaking 4 be%ng hazzs{erred from
the Demerged Coripany inte the Resaiﬁng Company as on apeniag hours of 1% Aprl,

213,
{in Rupees}
_PARTICULARS | AMOUNT
EQUITIES AND LABIITES
| Non-Current Liabilities . ’
- 1 aiLang Term Bomowing e . " 1,498,14,555
- by Defermed Tdx Lizbilifies (net) ST Lo
¢} Other Long Term Lishilites - L=
i ditong ‘{efm Frovisions 182931 |
f - ]
g t‘:urreﬁi Lzabshbes L . e ]
@} Shart Tenn Borowings 3831275
b Trade Payables 87,252
\ c} Other Cutrent Liabilitias 30,20,883
* | d} Short Term Provsions 162789
' ‘ ol 536H1130 ]
- ASSETS B
_ Hon-Camrent Assels’ W::
-ayFixed Assels o
{iTangitle Assels 1,16,07.361
. () Intorigible Asssls R
_ 48 Capital Work-dnprogmss . -
(¥} Intangible assals undsr éeueio;mem
o) NogCurrent Ipvestments. 2.2 84, 11?
¢} Defeired Tax Assets nel)
d} Long Term Loans and Advances 5 85 810
£} Ulher Noa-Cutrend Assels o
Cusrent Agsels
- @) Current investmenis -
b; taveniories. %,04,96,883 |
¢} Trade Recelyables 1,38.07 460
-g Cash and cash Equivaient 51.05.858
&) Shod Temm Loans and Advances 20781882
?} Olher Curent Amis o 4,79,4%
Total 7,62,61,933 |

For POCL ENTEAPRISES LIMITED
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 -SCHEDUEE-H | Q
Schadaie of tﬁa Eactory prem:ses famuug part of the E}em&rged Under!ai«ng 4 praposed to
ba tmnsfermzi vested and demergez& nfo the Resuiimg Company

Ummug;zz_iad Busif;ess

B ?8 &0 SID('}() ?ﬁéﬁ&?ﬁﬁ fislale  Maraimatat %agar l(mciree;mrazxz Dist, Tamilnesy- 603 ﬁlﬂ \

1 Land no. BA9 at iﬁdasiziaf Estata. Marimalal Nagar Chengalput Taluk. ané
mm District, measuring 11250 $q.8 and bulkding construcied and machineries
instafledt thareon in Sivey no. 360 of Ninnagaral Village bounded on ﬁmﬁz by B8
Shed Eas‘:by&ﬂﬁi‘md %uﬁbygﬁﬁs}&dandwwﬁk‘{?&ad

A La:;é no. B0 ai iaﬁas{nal E:Zsta{e Mmmlaz Magar Cimgaépm Taluk ané o
Kanchespuram Distict,. asasuting: 11250-.sq8t~. ‘and bullding consirusied. and-
machineries fstalled’ théreon I survey no, 350 of Ninnagarai Village bounded on
baunded, anﬁwﬁzbyﬁhedm 13 Eaﬁhy?’lamuzg SwﬁzbyShed No. 213%6‘%&1
by Road.

AL

For POCLENTERPRISES LIMITED
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SCHEDULE -{ '

{i}mz ed mizanm on ﬁ:z%z {;cz‘zs%araizen aflotment pursuant fa the Sehemeof
Arrangement Demerger)) .

Pursuant 1o and as stated under dlause 3,27 of the Scheme,. the &esu%ﬁmﬁm@m

{One) Equity Share of Rs. 10/ each credited as fully paid ap for every 2 {Two) Equily S?zac’es of
Rs. 10/- edch held by the shmhoidefs of the Demerged Compary.

\Frjr 2119 pwpcses af dalfﬁc;aﬁt;n and benefit of publlc shamholdem the velue addmon o the
shamh&ﬁens praanu postgze aﬁatment uf consideration undarclause 3. 'H Is prowded below. .

gms«i)méger Pas%heg

( M. m&mwm& ‘i?ﬁ?ﬁ%@ Qmﬁ{} Wi}ﬁmdm%mw&fﬁa&m@ n

10,000 qux"xg Shares in i}emergeﬁ ﬁompaa?
. Faae Vaiue persﬁams of demefged mmpaay . 19! aas& {As on March 31 2813}
2. Total Faoe vajue bfthe Sham held: 10,000 Sharés at Rs 10 each = Rs LOG000r
37 Book Ve per share of Deiorged Company =R 33,12 {As onbarch 31, 2013)
" 4 Total aoait a{ézgw';sfﬁm-ghm heki: 10,000 Shares at Rs, 33.12 = Rs. 3,31 200 { Say A)

| BostDémermciPogifiom: _ ‘
Aga&nst theé nn;gmai hoiding of 10, Cii)ﬁ shares, Mr. Bankara Reqdy will get 5800 Si‘zm& %a
Resuliirig:Company allolied.in e ratio of 0.50:1 in accordande with Cladse 3.27 of this Scheme.
In consideration:of this, 5,000-sharss hel by him in Demerged Company will be canceéliéd out of
His utigingl hiolding-of 10,000 shiares as per Clause 3.38 of this- Scheme. inlofther words, Mr.

Sankatp Reddy-wil have 5000 shares in Demerget Company and 5 000 shares in Restilting
Company, afier the ﬁ@emé:ssrrgﬁsmﬁeﬁ

Y i ol ?am‘%iaiﬁe &Skamhezé

éﬁﬂ’eﬁshmofﬁeme@eécmwyaz%i@m 3&58{%
. uﬁﬂ(fﬁshares of Resulling Company at Rs. 105 each = Rs. 50,000

2. Book Value of ﬁm share of Damerged Company sfter demerger = Rs, 4393 (As on
March 31,2013) .

. gﬁok‘?&t&e of the ahare of Resuizmg {}amp:any aﬁardemerger =Rs. 24.19 (As on March
12018y \

3. Yotal Buok Value of the Shares held:

» 5,000 shares of Demerged Company &l Rs 43994 each = Rs, 2,19.950/
» 5,000 shares of Resulling Company at Rs.24.19- each = Rs, 1,20,850/-

Total Book Valie of the Shares held (Say BY: Rs. 3,40,900%

Roter On Ei’za Post demerger pogition, book vakie of shares is shghlly mare than 1he pre-
demergeffarwysﬁazehaﬁeam;

For POCL ENTERPRISES LIMITED

" DIRECTOR



affect is provided i‘%@ﬁf“

» = 3F -

: Sc;zeézzig 4

-

&«

List of Promoters of the {?emerged and Resulting Company ;zpen the Scheme coming futo -

Names of  Existng  Demerged Company .| Resulfing Company -
ﬁmzzmm Promoterss Promolers
M, Paclam (3 Bansal Mr. Padam  Bansal Nr, Padam C Bansal |
Wir- Anil Kurnar Bansal Mr. Anif fimar Bansal | Mr. Anil Kumar Bansal
W RP Bansdl W R P Bansal M. RPBansdl
T ¥ir. Stynil Karnar Bansal Wr, Sunil Kymar Bansal | Mr. Somil Kusvar Bansal
Mr. Devakar Eansai o Wir, Devakar Bansal - Mr: Devakar Elansa!
Wi, Ashish Bansal Mir. Ashish Bansal M. Ashish Bansal _
W Pawan Kmmar Bansal | Mr. Pawan Kamar Bansal | Mr. Pawan Komar Gamal
Wrs Manju Bansal Wirs. Wanja Bansal Nirs. Maru Bansdl
(W=, Saroj Bansal Mis. Sawj Eansai Mrs. Sarj Bansal ©
¥irs. Mogha bansal Virs, Megha bansal Mirs. Megha bansal
h!zs;(;ha'm ‘Bansal s, Chanu Bansal Wrs. Chary Bansal
M. Harsh Bansal M. Fiarsh Bansal Mr. Harsh Bamai
Me. Saagar Bangal Wir Saagar Bansal Wr, Saagargansa%
Mrs. 3?32’33:353 8&;83% Mrs. Vandana Bangal Mrs. Vandana Ba;sa .
Vi Nedan el s, Neelom Banstl | Wis, Neolam Bm -
Wi Rdee industios P L | Mis Aldoe industries PLId | Mis Ardee Industies P Lid
Eor POCL. Eemmmsss quTfED
M
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% For the purposes of disclosure il is expressly hereby cladfied thal there me nonew ;xnmmm i

the Dememed Gompany.
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VITNESS, The Hon'ble Thiru SANJAY KISHAN KAUL, Chief
Justice of Madrags High Court, aforesaid this che 4** day of
December, 2014.

, Sdys-
DEPUTY REGTSTRAR (O.S] .
//CERTIFIED TO BE A TRUE COPY//"
DATED THIS THE J 9™ DAY OF Dscw vV 2014,

co%?xczn.
From 25= September 20028 the Registry is iszauing certified

copies of the Qrders/Judgments/Decree in this format.
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coMe.PETN,NOS. 338 & 339 OF 2014

ORDER DATED:04.12.2014

THE HON'BLE MR.JUSTICE
S .MANIKUMAR

FOR APPRUVAL ON:1B8 /12,2014

APPRCVED ON:18/,12/2014

SREY TRL

1. The Regional Director,
Southern Region,
5th Floor, Minmistry of
Corporate Affairs,
No.26, Haddows Road,
Chennai-6.

2. The Regisgtrar of
Companies, II Floor,
No.26, Haddows Read,
Chennai.b.

Ck

0075283
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