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POCL ENTERPRISES LIMITED
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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 Identity Number : U52599TN1988PLC015731

in the matter of M/s BASCHEM PHARMA LIMITED

| hereby certify that BASCHEM PHARMA LIMITED which was originally incorporated 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 .
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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.669,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 LIMITED1
[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.

II1. (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.



10.

11.

12.

13.

14.

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.



16.

17.

18.

19.

20.

21.

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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23.

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.?

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.

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.34



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.

SIL 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.



UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

POCL ENTERPRISES LIMITED
(Incorporated under the 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 28t April 2025 in substitution for and to the entire exclusion of, the regulations
contained in the existing Articles of Association of the Company.

A COMPANY LIMITED BY SHARES

Table F as notified under Schedule I of the Companies Act, 2013 is applicable
to the Company except to the extent of matters dealt with in these Articles of
Association.

I.

Interpretation

(1) 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 Limited companies except 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.

(2) 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.

(3) 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 or as
altered from time to time;

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.

(4) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

Share capital and variation of rights

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

(ii) 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.

(iii) 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.




(iv) 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.

(v) 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 (iiij 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
securities including convertible warrants and instruments including Global
Depository Receipt. The further shares or securities can be issued for cash
or for a consideration other than cash and with or without differential rights
as permitted under the Act.

(vi) 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.

(vii) 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.

(viii) 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.

. Subject to any statutory or other requirement having the force of law
governing share certificates

(i) every certificate or duplicate thereof, shall be under the seal and shall
specify the shares to which it relates and the amount paid-up thereon.

(i) In respect of any share 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 several joint holders shall be sufficient
delivery to all such holders.




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

(i) The above provisions shall mutatis mutandis apply to debentures of the
company.

(iii) Every holder of or subscriber to Securities of the Company shall have the
option either to receive security certificates or to hold the Securities in a
dematerialized state with a depository. Such a person who is the beneficial
owner of the Securities can at any time opt out of a Depository, if permitted,
by the law, in respect of any Securities in the manner provided by the
Depositories Act, 1996 and the Company shall, in the manner and within
the time prescribed, issue to the beneficial owner the required Certificates for
the Securities.

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

S. (i) The company may exercise the powers of paying commissions conferred
by sub-section (6) of section 40, provided that the rate per cent or the
amount of the commission paid or agreed to be paid shall be disclosed in the
manner required by that section and rules made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or
amount prescribed in rules made under sub-section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and partly in
the other.

6. (i) The Board or the Company as the case may be, may, by way of right issue
or preferential offer or private placement or any other manner, subject to
and in accordance with Act and the Rules, issue further securities to:

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

(b) employees under the employees’ stock option or stock appreciation rights
or any other option to acquire shares of the Company, by whatever name
called or;
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(c) any person whether or not those persons include the persons referred to
in clause (a) or clause (b) above;

(ii) If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to the provisions of section 48,
and whether or not the company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class.

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

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

Subject to the provisions of 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.

Lien
(i) The company shall have a first and paramount lien —
(a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share 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 monies presently payable by him or his estate to

the company:

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

(i) The company's lien, if any, on a share shall extend to all dividends
payable and bonuses declared from time to time in respect of such shares.

(iii) 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:

Provided that no sale shall be made --
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12.

13.

14.

15.

(a) unless a sum in respect of which the lien exists is presently payable; or

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

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

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

(iii) The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

(i) The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

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

The provisions of these Articles relating to Lien shall mutatis mutandis apply
to any other Securities including debentures of the Company.

Calls on shares

(i) The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the conditions
of allotment thereof made payable at fixed times.

Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call.

(i) Each member shall, subject to receiving at least fourteen days' notice
specifying the time or times and place of payment, pay to the company, at
the time or times and place so specified, the amount called on his shares.

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

instalments.

The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.
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17.

18.

19.

20.

21.

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

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

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

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

The Board —

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

(b) upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at such rate
not exceeding, unless the company in general meeting shall otherwise direct,
twelve per cent per annum, as may be agreed upon between the Board and
the member paying the sum in advance.

However, such advance payment call monies shall not entitle the holder of
the share to participate in respect thereof, in a dividend subsequently
declared or any voting rights in respect of the moneys so paid by him until
the same would, but for such payment, become presently payable by him.

The provisions of these Articles relating to call shall mutatis mutandis apply
to any other Securities including debentures of the Company.

Transfer of shares

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.

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 Board may decline to recognize any instrument of transfer unless —
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23.

24.

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

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

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

On giving not less than seven days' previous notice in accordance with
section 91 and rules made thereunder, the registration of transfers may be
suspended at such times and for such periods as the Board may from time
to time determine:

Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in any
year.

The provision of these Articles relating to transfer of shares shall mutatis
mutandis apply to any other securities including debentures of the
Company.

Transmission of shares

(i) On the death of a member, the survivor or survivors where the member
was a joint holder, and his executors or administrators or nominee or
nominees or legal representatives where he was a sole holder, shall be the
only persons recognized by the company as having any title to his interest in
the shares.

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

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.

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

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member
could have made.
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26.

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

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

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

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

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

27.Provided that the Board may, at any time, give notice requiring any such

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

Forfeiture of shares

28.1f any member fails to pay any call or instalment on or before the day

29.

appointed for the payment of the same, the directors may, at any time
thereafter during such time as the call or instalment 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 aforesaid shall —

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

(b) state that, in the event of non-payment on or before the day so named,
the shares in respect of which the call was made shall be liable to be
forfeited.




30.If the requirements of any such notice as aforesaid are not complied with,

31.

any share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect. 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.

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

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit.

32.(i) Any member whose shares have been forfeited shall notwithstanding the

33.

forfeiture remain liable to pay and shall forthwith pay to the company any
calls, instalments, 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.

(ii) The liability of such person shall cease if and when the company shall
have received payment in full of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the company and has been duly authorised by
the Board, and that certain shares in the company has 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;

(i) The company may receive the consideration, if any, given for the share on
any sale or disposal thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share;
and

(iv) The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale
or disposal of the share.
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35.

36.

37.

38.

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

Alteration of capital

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

Subject to the provisions of the Act, the Company may, from time to time, --

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

(b) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;

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

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

Where shares are converted into stock, --

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

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

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

(c) such of the regulations of the company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder” in those
regulations shall include “stock” and “stock-holder” respectively.

The company may, subject to the provisions of the Act, reduce in any
manner and with, and subject to, any incident authorized and consent
required by law, --

(a) its share capital;

11




39.

40.

(b) any capital redemption reserve account; or
(c) any share premium account.

Capitalization of profits

(i) The company in general meeting may, upon the recommendation of the
Board, resolve —

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

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

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

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

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

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

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

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

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

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

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

(ii) The Board shall have power --
(a) to make such provisions, by the issue of fractional certificates or by

payment in cash or otherwise as it thinks fit, for the case of shares becoming
distributable in fractions; and

12
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(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case may require,
for the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing
shares;

(iii) Any agreement made under such authority shall be effective and binding
on such members.

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 2018, 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.

General meetings

All general meetings other than annual general meeting shall be called
extraordinary general meeting.

43.(1i) The Board may, whenever it thinks fit, call an extraordinary general

44,

meeting. 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 a meeting.

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

Proceedings at general meetings

(i) No business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to business.

(ii) 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.

(iii) Save as otherwise provided herein, the quorum for the general meetings
shall be as provided 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.

13
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46.

47.

48.

49.

50.

51.

52.

The Chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

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

The members may participate in general meetings through such modes as
permitted by applicable laws.

Adjournment of meeting

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

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

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

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

Voting rights

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

(a) on a show of hands, every member present in person shall have one vote;
and

(b) on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in
accordance with section 108 and shall vote only once.

(i) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

(ii) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.
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55.

56.

(iii) 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 that resolution.

(iv) In the case of equality of votes, the Chairman of the meeting, shall be
entitled to a second or casting vote.

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

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

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the company
have been paid.

(i) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

(i) Any such objection made in due time shall be referred to the Chairperson
of the meeting, whose decision shall be final and conclusive.

Proxy

57.(1) 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.

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

(iii) 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.
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59.

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

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:

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

Board of Directors

60. (i) 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 two 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.

(ii) The First Directors of the Company shall be

1. Mr. Anil Kumar Bansal
2. Mr. Asha Gopalakrishnan

(iii) The Directors shall not require any share qualification.

(iv) 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.

(v) 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.
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62.

63.

64.

65.

66.

(vi) 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.

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

(ii) In addition to the remuneration payable to them in pursuance of the Act,
the directors may be paid all travelling, hotel and other expenses properly
incurred by them —

(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or
(b) in connection with the business of the company.

(iii) 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 pay all expenses incurred in getting up and registering the
company.

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

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
case may be, by such person and in such manner as the Board shall from
time to time by resolution determine.

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

(i) Subject to the provisions of section 149, the Board shall have power at
any time, and from time to time, to appoint a person as an additional
director, provided the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed for the
Board by the articles.

(ii) 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.

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

(iv) The Board shall have the power to appoint a person, if so nominated by

any institution or by way of any agreement, as Nominee Director in the
manner mentioned in section 161 of the Act.
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(v) Any casual vacancy in the Board shall be filled up at a meeting of the
Board of Directors.

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

(vii) 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.

(viii) The Directors may time to time, subject to the provisions of the Act,
appoint one or more of their body to the office of the Managing Director or
Whole-time Director, Chairman, Executive Director or Vice President for
such period and on such remuneration and other terms, as they think fit
and subject to the terms of any agreement entered into any particular case,
may revoke such appointment. His appointment will be automatically
terminated if he ceased to be a Director.

(ix) A Managing or a Whole-time Director may be paid such remuneration
(whether by way of salary Commission or participation in profits or partly in
one way and partly in other) as the Board of Directors may determine.

(x) The Board of Directors may entrust to and confer upon Managing or
Whole-time Director any of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as it may think fit and either
collaterally with or to the exclusion of their own powers and may from time
to time revoke, withdraw or other or vary all or any of such powers subject to
section 179 of the Companies Act, 2013.

Proceedings of the Board

67.(i) 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.

(i) 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.

(iii) A director may, and the manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.
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68.

69.

70.

(iv) The quorum for a meeting of the Board of Directors shall be one third of
its total strength or two directors, whichever is higher and the participation
of the directors by video conferencing or by other audio visual means shall
also be counted for the purpose of quorum.

(v) 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.

(vi) Any of the debentures, debenture stock or bonds referred to in Article
67(v), may be issued at a discount, premium or otherwise 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.

(vii) 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.

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

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

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

(i) The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one amongst themselves to be
Chairperson of the meeting.
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71. (i) The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body as
it thinks fit or to the Managing Director / Whole-time Director / Company
Secretary as may be permitted under the applicable laws.

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

72. (i) A committee may elect a Chairperson of its meetings.

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

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

(ii) The quorum for the committee meeting shall be two present in person or
through audio visual means or as may be governed by the Act from time to
time or as may be decided by the Board from time to time.

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

74.All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more
of such directors or of any person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such director or such person
had been duly appointed and was qualified to be a director. However,
nothing herein contained shall give validity to the acts of Directors or any of
them done subsequent to the said discovery.

75.Save as otherwise expressly provided in the Act, a resolution in writing,
signed by all the members of the Board or of a committee thereof, for the
time being entitled to receive notice of a meeting of the Board or committee,
shall be valid and effective as if it had been passed at a meeting of the Board
or committee, duly convened and held.

76.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.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
77. Subject to the provisions of the Act, --

(i) A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board,;
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78.

(ii) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

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

The Seal

79.(i) The Company may have a Common Seal and the Board shall provide for

80.

81.

82.

the safe custody of the seal.

(ii) The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least one
director and such other person as the Board may appoint for the purpose;
and such director and other person aforesaid shall sign every instrument to
which the seal of the company is so affixed in their presence. Such
signatures shall be conclusive evidence of the fact that the seal has been
properly affixed.

(iii) 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
79(ii).

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

Dividends and Reserve

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

Subject to the provisions of section 123, the Board may from time to time
pay to the members such interim dividends as appear to it to be justified by
the profits of the company.

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

(ii) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.
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83.

84.

85.

86.

87.

88.

(i) Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according to
the amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the shares
in the company, dividends may be declared and paid according to the
amounts of the shares.

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

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

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.

(i) Any dividend, interest or other monies payable in cash in respect of
shares may be paid through electronic transfer or by cheque or warrant sent
through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders
who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

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

Any one of two or more joint holders of a share may give effective receipts for
any dividends, bonuses or other monies payable in respect of such share.

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.

(i) No dividend shall bear interest against the company.

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

Accounts

89.(i) The Directors shall cause to be kept proper books of account in

accordance with section 128 of the Act.

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

(iii) No member (not being a director) shall have any right of inspecting any
account or book or document of the company except as conferred by law or
authorized by the Board or by the company in general meeting.
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90.

91.

Winding up

Subject to the provisions of Chapter XX of the Act and rules made
thereunder and the provisions of the Insolvency and Bankruptcy Code,
2016-

(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 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 or 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
if he considers necessary, but so that no member shall be compelled to
accept any shares or other securities whereon there is any liability.

Indemnity

(i) Subject to section 197 of the Act, every officer or agent, 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 which
relief is granted to him by the court or the Tribunal.

(i) 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.

Others

92.Dematerialization of Securities

(i)

Definitions - For the purpose of this Article:

a) ‘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;

b) ‘SEBI’ means the Securities & Exchange Board of India;

c) '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
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d) 'Security' means such security as may be specified by SEBI from time to
time

(ii) Dematerialisation of securities: Notwithstanding anything contained in these
Articles, the Company shall be 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

(iii) 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.

(iv) Securities in depositories to be in fungible form: All securities held by a
depository shall be dematerialized, 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.

(v) Rights of depositories:

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

b) Save as otherwise provided in (a) 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.

c) 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.

(vi) 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.
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(vii)

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.

(viii) Allotment of securities dealt with by a Depository: Notwithstanding

(ix)

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;

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.

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."
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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

s1 Signature, Name Address, Signature, Name Address,
’ Occupation and Description of the Occupation, and Description of
No. . .
Subscriber the Witness
Sd/- Sd/-
ANIL KUMAR BANSAL S/o R.D. B. ANANTHA KRISHNA S/o. B.
1 Bansal Venkatesam Chetty, 150
L/ 136 Anna Nagar MADRAS 600 102. Govindappan Naciken Street,
BUSINESS MADRAS 600 001.
MRS. ASHA GOPALAKRISHNAN W/o.
9 N.P. Gopalakrishnan, 41, Illango Nagar | ASSISTANT OF M/s JEERAVAL &
PONDICHERRY-11 CO., CHARTERED ACCOUNTANTS.
BUSINESS

PLACE: Madras
DATED: 20th April 1988

Notes:

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

2. Old set of Articles replaced with new set of articles vide special resolution passed
on 22nd November 2010.

3. Old set of Articles replaced with new set of articles vide special resolution passed
on December 5, 2014.

4. Amended vide Special Resolution passed by the shareholders at the Extra-

Ordinary General Meeting held on April 28, 2025 inorder to replace the Old set of
Articles with new set of Articles.
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Thursday, the 4% day of December, 2014,
THE HON'BLE MR.JUSTICE S.HAHfKUHAR
COMP. PETN. HOS. 338 AND 339 OF 2014

In the matter of the Companies ACt, (Acr 1 of 1956)
and :
In the matter of Sections 391 to 3%4 read with
Sectians 140 to 104 of the Companies Act, 1956
and
In the watter of Scheme of Arrangement (Demerger) between
Pondy Oxides and Chemicals Limited and POCL Enterprises
Limited L

C.P.BD.338 (0P 2014:

Pondy Oxides and Chemicals Limited,

a Compamy incorported under the Companies

Acrt, 1956, naving its Registered Office at

K™ Centre, 4= Floor, #2, Harrington Road,

Chepet, Chennai-600 031 represented by

its General Manager (Finance) & \

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

The Company Petitioner praying this Court
aj That the scheme of Arrangement (Demerger) between Pondy
Oxidea and Chemicals Limited and POCL Enterprises Limited,
be sancticned by the Hon'ble High Court with e&ffect from 1=
April 2013 so as te be binding on all the shareholders and
creditors of the petiticner company hamely, Pondy Oxides
and Chemicals Limited and on the gaid Petitioner Company.

C.P.HOJ.339 DOF 2013:

POCL Enterprisgses limited,
a Company incorported under the Companies
Act, 1256, having ito Registered Qffice at

Ck 0075288

O & & © & A A a a a

§

~

® ¢ ¢ 6 ¢ ® ¢ O



2

XRM Centre, 4* Filoor, $#2, Harrington Road,

Chepet, Chennai-600 031 represented by iwr

Director, K.Kumaravel .. Petitioner/Transferees
Resulting Company

The Conpany Petitioner praying this Churt
a) That the scheme of Arrangemeat (Demerger) between Pondy
Orides and Chemicals Limited and POCL Enterprises Limited,
be sancticned by the Hon'‘ble High Court with effect from 1=
April 2013 80 a9 tc be binding on &ll the zghareholders and
creditors of the petitioner company nanmely, POCL
Enterprisesg Limited and on the sgaid Petitioner Company.

These Company Fetitions coming on this day before this
Court For hearinp in the presence of Mr.Hhriahankar.Haﬁi,
Advocate for the Petitioners in both the Company Petitions
and upon reading the order dated B/7s72014 and mAaé'- in
CA.No.697/2014, whereby the said company Fondy Orides and
Chemicals Ltd., the pecitioner company in CP.No.338/2014
herein was directed TO conveng a meeting of the equkty
ahareholders of the above named company for the purpose of
considering of the propesed Scheme of Afrangément, éhd the
advertisement bhaving bsen made in one issue of English
Daily ™Hindu Business Line” (A1l 1Indiz Edition) dated
31/7/2014 and in one issue of Tamil Daily “Malai Muraau”
{Tamil Nadu edition} dated 317/7/2014 each containing
advertisement of the sSaid meeting end the Chairman has
filed his report stating that the meeting of the meeting of
the equiry 3hareholders of vthe petivioner company was
attended by 200 equity shareholders, out of which, cnly 75
shareholders voted in person or by proxy. As the remaining
125 equity sharesholders abstained from voting, the same
were not calculated, for the purpoges of determining the
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3
result of the meetiag. 73 shareholders in peraon or POXY
casted their votes in favour Of the scheme. One

shareholder, holding one share, voted sgainst the Scheme
and the veote of c¢ne shareholder wad considered as invaligd.
In terms of figures relating to the nmec&ng, comprizing of
73 shareholders, who woted in favour of the scheme of
arrapgement {(demerger) is provided hereunder:

[ruﬁmuu Fo.of shares  |Precentage(t)
In Person 62,85,B76 94.55%
In Proxy 3,34,191 5.05%
[ Total 66,20,067 loo.oqi

and upon reading the Company Pectition Nos.338&339/2014, and
the arffidavit of B.X.Bangal, Regional Director, Southern
Region, Miniatry of Carparate Affairs, Chennai, and  the
advercisements of the Company Pevitions having been made ip
one issue of English Daily Newspaper viz., “The Hindu
Buginess Line” (R11 India Ediction) in English language
dated 101172014 and in one isgue af Tamil Daily Nevspaper,
viz., “Malai HMurasu”, in Tamil language (Tamil Nadu
Edition) dated 10/11/2014 and thig court having dispensed
with the convening, holding and conducting of the meetings
of the equity shareholders of the applicant company by an
order dated 8/7/2014 and made in C.A.NO.693/2014 and the
Regional Director, Ministry of Corporate Affeirs filed his
affidavit to cthe effect that the registered office of the
demerged and the resulting company are sgituated ac Chennal
and vithin the jurisdicction of this court, and the Demerged
and resulting companies are regular in filing their
statutary returns and nho progecution has been f£iled, and no
complaints are pending and this court perused the scheme,
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and the scheme containg na obhjectionabhle feature
detrimental <to the interest of the employees pf the
trgngferor or of the demerged company, the saijid scheme is
not violative of any statutrory provisionl;x, and the scheme
is fair, just, scund and is not against’ any public policy
ot public interest and no proceedings are pending under Sec
231 to 237 of the companies Act, 1856 and this court doth
AAX XN AS et

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

{1] That, the fetitioner Companies herein do file-with
the Registrar of Companies, Chennal, a certified copy of
the order within 30 days from the date of receipt of,éoﬁy
of this orderc. -;; '

(2} Tnat, the partiea to the Scheme of ArrangémEnt 6:
any other perdon interegted shall be at liberty to apply To
this Court for any directions that may be necessatry in
regacd to carrying out this Scheme ©of RArrangement &nnexed
herevith.

ANNEXURE:
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PONDY OXIDES AND CHEMICALS LiTED
{“Demerged or Transferor Company”}
_ AND
| pomgm&npmmumrmﬁ_
[“Resulting of Transferee Company”)
- 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' &zca:;mte: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;

" Aditives Divisiod™), ZinG Refining Business {“Demenged Undertaking 3" of Zine

Refinirsg Divis fon®), Unwronght Lead- Business (“Demerged Under’talqng er "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
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' m&s&mmmsmmwmmmmmwm

im&a&x&%%&xﬁw&&xﬁa&x&ﬁﬁ%ﬁmé&mﬁwmwmé

'-'\mmmmgmmmmgma

12 POCL Emgmnmizmzzaé therelafier raferred fo as "Resulting Company ot Transferee
Ganipany”), having it registend office &t KRM Centre, 4% Fioor, #2, Haminglon Rowd,
Chépet, Chennai 600031 was incurparated on the 20t day of May. 1988 in the Sise 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
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chernicals, vaw materials, accessories, planl and miachingry, food and allied products o aziy
ofhier Boods. hymézaieyerﬁmcalied @ Yo caity on the Wmma?mamﬁac[m “
distribuling, buying, sefing supplying, converting, importing, exporting; sloring, smm ‘
trealing, refining, répaiing, malnlaining, charging, Ma:gng fe-stonng, re-contilioning, -
Zme Meldl, Lead Melal, Zine Ingols, Zine Dinss, Zing Ozede. lead Sub (yide, Lead Oxide,
Lithange, Red Lea, Zinc Lead Sak and Oxide, Salts and Cides of other melals inciuding
] PVC Sabilzers and all lypes of baflriss, inchuding storage batteres, dry battsios, buton
batleries, solar power botteries of other- bakeries, heir components, pars, ﬁngmdzm
Substances, systoms, mmaﬁﬁ,maorﬁﬁn@sm 1o do &l acls md M' _
. hecessary for the at?amrmtaf?ezegom ob;ects{hma%smfemd to a5 s “Buginess
cithe Resulting Company™}. Thé Resullig Company i is an urgisied w&; corpany. and
\i?w entire issued, subsoribed and {zmd up equily share capitdl is lze%d by the W--
. Company. By irue of ho sharehoking patemn, e Resuiting Company s a m@m '
 “subsidnyofhe Demarged Company. ﬁ
13 The bu&mafzﬁemmwged%smmpm&ys&mm and{:wwéwbiwﬁ? ‘
of sepaials undertakings for Mefalli: Orides Division, Plastic Addiives Division, Zinc.
?éeﬁzmg Dwiscnu Leaxd Rez‘%ﬂjng Divisicn, mi Lead Smeliing/ Cnm;aeé}fﬁ Ilmaon
'14 The wpsiéefaﬁons, fam and ﬁadnciails applicable’ 1, the busiaasses mprsed in
" different undertakings, including growth Trajeciories, maturity age ad mqnzament of funds, \
* ‘are differen! in nature in mmpa:zstxz o e busmassmaiiw&nswnsofﬁeﬁeﬁmed L
Gompmy -

18 ;%s paflofanmzaéi husiness reGrganization planand mmﬁeﬁe previde for fire opfimun
_runping, gmﬁh and developmant of the divisions and interests of the Dempge& Carmpany i
s RECRSSaly o segmgaﬁa & realagn the same wpmpnately In thzse droumstances i is

- considered desivble and e:qaedterzz o restuclure the businesses of \ﬁw Demenged
Company by demerging, transfering and vesting the Metalic Oxides Division, Plasli -
Additives Division, Zinc Refining Division, Lead Refining Division (hereinafler oy referred
to as “Demerged Undertakings’) of the Demerged Company int S Resulting Corspany
i the' mannes and on the teyms condiBons stated in s Scheme of Amarigesment

16 Inorder to ensure sccelerated growh and improvad profitabifity, it would be advantageois
for the Demedged Company, 1o focus moe on fhe individusl produets and o give value
addifon fo the sharehokes by demerging the vericals reprosenting e Detmerged
Undsrtakings and retaining the verticals represenfing the Remaining Business (o have 3
positive impact on the company’s growth plan to exced in the non-ferrous fields and-ceste
a slronger foot bold in the marke! space by furlher incréase inits presence 56 2 focusel)
player in the nondermous melats industry. The re-organisation, essentially I snsure beller

For POCL ENTERPRISES LIMITED
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* operational management andfowsaammalad growth; wi‘ﬁens:zfe higher m@mm
e shareholders, creditors, eﬂmmemdsalwnmpﬂh&:hm 3

17 %S&mmﬁlm&eﬁmﬁmmmmmmﬁmm
'Remammgﬁﬁw&ﬁagbwpﬁmmdmedmmemwmﬁgm .
advaniagecusly with gmwmwmnwn&mhmmmmnmﬁ. o

L. Demerged Company and Resullng Company, each having their own management

“team and adminisiative sel up. The same wil facitale the biisiness considerations and
rmmappmmmemﬁmmmmmdemmmmm '
by i respective comparies. ~ g

18 . Further, mm&mm&nw%&mmmwmrs&wg{cmm&zm -
supporting ad taKing 3 slike in-the business compiised in tie Deimerged Undéitaking
wthm@Wmmm@mmmmdmwam@m
difference and divengence Inﬁﬁamaﬁﬁnmﬁm Mnesms T%iei’a&aeme .
Mﬂmmdemndm£mahmmhesaﬁmmﬁmhmmmﬁmhm '
@Mmmp&z&mﬁWMﬂwmdemmmnm?

| “The same i enable runing and operation o foe $aid. businesses and gt and
' ammwmmmmmmmmmmmmmmm,
s?zaz’e?%otd&rsvalue

49 mmmzmmmmz@mmmm &ermmaﬁaﬂ\
' toncemed, TMS@&MEWWWYW

_ Fﬁ}fZ
21 I)EZ%Z{RQNS

{e} “Act" means §ze Companies Act, 1956 or any. sta!:aimy madrﬁcahﬂn or t&eﬁm
therect for the Bme being in force.

(b} *Appointad Date™ means the date from which this Schetne st become. operative ¥iz,
190 Aprit 2013 or -any other date as modified byﬁmaaizri mmmmmme«
Appointed Date. T e e

.

{c} “Book Value(s}” means the- v&'zze{s} of the assels and the fabzﬁtzes of the E}emﬁzgad
Undertaking as appearing in the books of gooounts of the Dememﬁ sznpmy at the
clos of the busingss as on the day immedistely preceding the appbinted date and
excluding any value aising oul of revaluation, - _

E

Id) “Conrt” means.the Horble High Court of Judicatne at Madras or such otier Court 7

tebunal empowsred o sanction the Schems as per (he provisions of the Acl.

£or POCL ENTERPRISES UMITED
o UL S—— N
DMREGTOR




) "Dﬁmefgt"'i Qmpaﬂy o Transfem Compzzzy” mBans ?andy Bx;ées ang- Chemicals -~ ~ .

Limdeé @ public fsted compaeay ha\qrag s mg;szﬁiw ofﬁm at KM {:ezzzm 4"1 F‘m #2
Haﬁzngm Koad Chelpet, Chma 60(3{)3& ' ’ '

) *Démerged Undertaking ‘l" or the “hﬁe‘izi‘lic Oxides Divtsm means ihe Melalic
Onides Bushness of the Oemergéé Company more- parﬁmlaﬂy tisfed down under -
Sch&rhzia A" & “B" which ‘would he trangfem on a going concam basis o the

"~ Restifing Gompany on and from the- -Appeinled. Date and subject .to-agy changes,
modifications s dmmmnﬁmmmaaonmeﬁpmnmmm tnﬁgeﬁffedm
‘Date and shall include-

q &mm@ﬁ&%mﬁgm&m m@ewmﬂng 5

7] A éeb!s, fiebilies, d’zﬁ% and {zb@sﬁms ervg mzwes‘ i mg, appe:ia?zing
' mmwmmmmmmm1 T

) _Wmmbﬂwg&m@dﬁwﬁm{}w mamwxenemgm .
' ummhmzdmmwcﬁmmmmwmmmm ,
wheﬂ&ermahl&cﬁmm% realfx'gemnd,m assets, In possession of
“rversion, M&W@gﬁi&wm& present assels inchiding
Slock,  investments, cims | powhs, athodfes, dlotments, zpprovas,
registrations, Gontfacs, egéagemerﬁs m&mnts sod. ooy . .ofher. .
" approvalsidocunent/applcaion. . refation:{d-the mmdmw\eﬂm ,
Urdertaking 1 dights, ‘Bes, dnterests; benefits; amm leassdoid Tights,
Eenanuyag%t%s pesmnits, aum%aﬁon&qm fights, mnngmmmmns.
funds, mdmmmmtduﬁﬁas,m watararﬁoﬂwemm o
 connsclions, records, fles, aployees, bemefis of ayfkements, cotmcts and
fazrsngmis mm halaides’ vith Tequiatry authorities,
baites, advantages, easensints e ll e ight, Wle, flerest goode reserves,
prosisions, adwm. teccivables, funds, cash, bank balarces, doounts, parriest -
meyymnw&mawﬁwtberm cla;msamiprmzs efMMr '
nafure dnd whene sc&ws;&la{ed bek;r@ﬂg warinthe {msm ef?sf graaiﬁzi'
mfmrofcr@]ayedbyﬂiaaezmedl}ndemmg 1 of the' Demerged
Gompany. 25 on the mmerwemt of the Appointen Dateard af eamest money
andor deposits induding seediity ﬁemsﬂs paid by the ﬁe;nefgeai Camp&ny m
refation to the Demerged Underaking 1 as or the commencement of the
Appointed Date'and all other rights, benefits a*.tailébse under any wles, regulaiins,
 gheldes mchuding dimet aﬁ{f md;m iax laws and parﬁ»:;zzieﬁy VAT;’CQ?‘ benefils,
Service Tax, Cenvat benaﬁzs import ard expczr! berefls ar;d exciselouston duly
be@ﬂﬁfs af e Degnarged Company in telaion to the Demerged Undertaking 1

For POCL ENTERPRISES LIMITED
ﬁwm&-iw
DIRECTOR
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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 :

) Allthe assets and ki fotming par of e Demerged

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

W Without prejudice to the generalfy of sub-clauses ) and (7} above, the Demered
Undariaking 2&%%@%{@@@?%@@@;%@%%
mmammmm fixed assels, mm»mmaf
reversion, compored of incarporeal, m&&%&'@m prasent assets incloding

#ock, Iwestments, -dsims, - powdts, - authorfies;  aliohmens, - W

) registrations,  coniracks,  engsgemenls, amangements, and | any other

s v approvaksidocumentsiapplication in relation fo the operations of the Demerged
" Undertzking 2 dights, s, interests, benefs, advantages, lease-oid Tights, -
tenancy rights, permits, auliorisalions, quota rights, including resaIves, provisions,
fimds, eqipment and installaions and uliies, electricty, water and offer servce
conneclions, records, flos, simnployess, benefils of agreements, coivracts” and
amangements, powers, wﬁm’ﬁes,mmﬁﬁzaiimgwwm&s
fberties, aﬁmmm&aﬁaﬁm@% fitls, &z{msigzxxmé&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
mw%mwmmmzwmwmm&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
B R
DIRECTOR ‘
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. §§z} “ﬁenierged szieﬁakmg 3” o the “Em &eﬁnmg Division” means the Znc Reﬁ:nmg

, : ausms of the Demerged Company more paricalarly lisled duwn under Schadile “B"

: & "F" which would be transfasred on 2 going concem basie to fhe Resuifing Cﬁ’mﬂ? on
and from the Appoinled Dale and subject any changes, modificaions e aileralions
fom ime to Yive a5 on the Appcz[nted Date o the Effective Date and shal include.

el B ﬂl@emg\wmmm@pmiafmem@édmdenams‘;j

| C W Aldebls, Eabiffes, mm@mmsmdu&zmwes.ﬁmy. a;msamg
' o \amﬂmted!same%mgedmdana@xg?z

W 'mtpmpdmmm@mmﬁtycfmdamn and nm éwazemerged
' 'Undaiai&g;Baf&xeDemg&ﬁmmshaﬂﬁz&weaﬁmmmm ‘
whether movable os'mble real erpewoml fixed assels, in possession oF.
- yeversion, coporeal Orinumporea? ta;gzﬁe oF intangiie, present assets, mcﬁsézng
| Stk investments, claims, powers; authorifies, : allobments, ap;mvals
- . registrations, - zmtrads engagements, arrangem&. and any  ofter
e Wmnwmn' in. refation fo the operaions of the Demegad
v  Undertaking 3 ¥ighs, files, inlerests, benfis, -advantages, lease-hol rights,
. tenancy rights, permits, adihofisations, quola tights, ineluding reserves, provlsions, - -
_ -iuzi_ds. equipmeet and insialiatiois and ulfiis, electricly, water.and other service - )
connections, reconds, fes, employees, bensfily of agrsements, conbacly and
" amengements, powers, authorties; balances with al reguistory duthorities,
tberties, advantages, sasements and al the right, te, interes!, goodwil, reserves,
provisions, advarices, receivablés, funds, cash, bank balances, acdounts, eamest
thoneyy sty depasits arud off oher nghis clains and pemrers, of wzza%seaw
nafure and where 5o ever siualed beimgzng o or in the posmafc: gran{txi
in immrafnrenhyedb? jhe Demerged Urﬁmﬁofmﬁmemeé‘
Company, as on the commencement of the Appointed Date and 2lf eamest !TIQBQY
andior deposits incliding securty deposils paid by the Demerged Company in
- pelafion 10 the Weﬂ i!ndertékmg 3 35 on the commencemen! of fre
Appcmed {gte and all other rights, tsetzaf?is availzble under any riles, regu!aﬁmw
stafules inoluding drect and indiect tax Iawg and parliculardy VATICST benefils,
Service Tax; Canvat 5,eng3ﬁts, o and gporl benefits and eclsefcusion duly
benefits of the Demerged Company in relaion lo the Demerged Undertaking 3
antl in each case, as on mkgpaa&éﬁaieandasnm%éamaﬁemd frz:m fime
to ims to e Effective [ate.

o POOL ENTERPRISES LIMITED
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_ @ “Demerged ﬁadertakmg 4” ur the ¥ Lead Reﬁnzng ﬁmsm means the Hm@t

lLead- &tsizm of the Denmgegi Gampany more partm!zziy listed down mder Schiedule

- UJGI’

. “H” which would be #ansferred on 2 going coneém b&as fo the R&eumng

memmﬁ&mﬁzeﬁpmmted E}aieaaésat;}ecttoan}fdzanges modificaions
andaiteraﬁmsmmtohmeasmiheéppamted Da!ein%xeﬁﬁecﬁva[)atea&zdshai

_ includé--

Iy ‘;;- ;Nht"

fo lime o the Effecive Dale.

A the asses and fabilfies forming part of the Demerged Underaling 4

mm@m mwwmsmmw fany, Wtamg
wsﬁomtwmﬁwaamwmm@:; o

mpmm@%gmm@dmmnm {5} shove, ﬁmDemefged

) .uwmaﬁmem@mmmm inciude all assets and properties,
- Mwéwmvabbmm&@&.maiorpem% firad assefs, in possession of

mmmomdwmeai tmgméeomia’gzﬁe mmmm
$tack, mmmﬁs daims, powess, authoibes, afoiments, approvals,
:egusﬁalxm m&acls mgagfemm amangements, and any oher
_apvm&mmmppnm in’ eelaion lo the eperations of the Demergsd
Undertzking 4 rights, s, interests, benefits, advantaes, lease-bokd righs,
fenancy fights, pemnits, authorisations, quota fights, including reserves, prosisions,

] ftms wummmmmmaﬁrmemty waler s offier séivics

connecBons, :goofz%s fies,. employees, benelits of agmem‘&s chntracts and -
amangements, powers, authorities, balances wih o regulatory autharties,

_ mmmhgwmmmmeagag%@mmmm
" provisions, alvances, receivatiies, funds, cash, izaz‘écbalances accounts, aamest

moneys! sewrz{y theposits and all other rights, claims and powsss, of whatsoever

" nature and where 50 ever situated belonging o or in the passession ofurgmzed

inwﬁfﬂf&nm&dby%ﬁﬂemerged Underisiking 4 of the Dememed

Company, mmmemmmtofmwmmmazm“mf

mdm mwag secun{y demmwmﬁﬁm@ Gompmy n
;elaﬁontuﬂz& i‘}enga;i Undsztaimgéa&onmemmtofﬁm
Appom[ed Date and 2l other sights, benelits availabie ohder any mles regutations, .
stafules inciuding direct and indicect tax laws and pazﬁwlaﬂy VAT/CST tenclls,
Serdce Tax, Cenvat benefils, impoit and export berelils and excm%zzm:z duty
benefis of the Demerged Company  in relafion (o the Demerged Lindedaking 3
émzimeacbcase &mmwmmmmmwzmmmmmm

For POGL ENTERPRIGES LIMITED
IARECTOR
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b
- b “Demerged nndeﬁamngs msang and incledes aeme@w Unmmg 1, Deme:gect s
B ﬁmseﬁahngz Uemgedi}ndemzmdz}eme@edammagé

ks 'Eﬁmmcm msmmdmem%m%mmpmdmmﬁm of
thecowtmctmmg mmggammngemni (ﬁmerger}areﬁied%ﬂw&egzsw ‘
" of Cz:»mpam& Tamitnadu, Chennal, by the Demerged Campany and the Resuling -

- Cmmyﬁﬁfemsmmﬁﬁchmmwwmmmwe%&ﬁvew _ -

eﬁec%mness of the Scheme’ shaﬁ mear the Eﬁa{:&v& Dalg’.

] “ﬁecm Date for Demerged Cnmpany’ shall mean Bis date of dates lo be fixed by the .

L Beam of Directors of the Dememged Company for the parposss of taking the Scheme on .

seord and 1o wmpieia all wmpﬁanmﬂezmabi&es w&h respect io the wme

\.'. {m] "Record i)ate fof Re:suiﬁng {}cmpany‘ shak mean the da&e of ém o bg ﬁxeﬂ by#e

w

m

Baazﬂufmmfs of the Resudiing Company for the mzrpnsecfzssua and a%otmazz%of .
E{;zzdy’&laafesuaderm Schems. '

{a} “Rsmamiag Un&ertakiag“ means .- ﬁ? the hzrsmm, undﬁw arg ivisions of ?he _
Demerged Comgzmywzer thzzz the Demenged Underdakings ransferred %{& ad uasied in
- the Resulting Companyptzssum&a lh:s@dzm '

(o} “ﬂastﬁang Qempan}f or Transferse Gompan}" m&am P{}CL f:’aierpfzsas {imited, @
public unlisted company having -its reg&tered efﬁce at KRM Ceritre R4 kar iﬁ
Harington Road, Chefpet, Cherzzza; 60&%1 ’

- {m “Scheme of #mngemnt {aemarg“sr)‘ o ‘Scheme of i}ﬁemezger' of “this Schame” or

“the Scheme” means this Scheme of Arangemsni- (Demerger} in Its present imm of m‘ﬁa _'
oy md?ﬁeahm(s) pproved or ampcsed or direthed by ﬂzeeoult,

{q} ;’%}I iem‘fs am! worls not defined in tivs Scheme shall, arz?es& repugnant m*mnﬁazy fothe
“context of meaning hereof, have the same meamng &5 asczibed 1o hem under e m
arif other applicabie ia\'is fules aad {egula!mm “as 16 cosa. may be; achzésng w}y 2

 statulory modifcation or e-anackment thereof rom e o lime.

The Aulharised, Tssued amd Subscribed share capital of fhe Demerged Company as on
- 319 March 2013 ic as follows:

For POCL ENTERPIRISES UMITED

o i PBemms ot mmrmsirty, oK,
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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

TYGTAL I SRR W TR Y-

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 |
77 00000 Equly shares of R A0k sach | 17000008

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 Resulting Company is held by he Dermsrged {:arwy,ﬁw hy )
virtue of the sharehu]dmg pattern, the Dememged Company . ﬁza Ha%dmg Campany
and the Resulhng Cempany is (he wholly-owned subs.dlarg

For POCL ENTERPRISES LIMITED
’ DIRECTOR



' P'ART 3‘

3 DEMERGER AND VESTING OF I}E%&ﬁmSD 3&DE§§T&$§§§ OF THE DEMERGED
Q@hﬂF’AﬁV " THE RESULTING. Wk&‘t‘ , '

‘{mnsfer mj vwﬁng of Demerged Urzzie:ksﬁiﬁgs

Demenged Uade{iakmgs of the Demerged (}m;zany mpnsmg all as:sefs and Kabilites of -
. e Demerged Undertahngs of whatsosver natitee and: wharesoever situated, shall under
the provisions of Section 381 read with Sectian 334 #d all other applicable provisions, if
L any, of the Ac! without any t‘urcher act, Inslmment o deed; be transfeired-1o the Beésuling
- Company as agomg coneem in mm sszih Sedton 21044) of e Income Tax Act
© 1981, 80 o8 lo-become, asanéfwmihaﬁppﬁk&ezim ‘e assets and %iﬁiﬁﬁe&fﬁﬁm &
WW&;WMS&%?MW%&&M@C@@%?%%Q%’
© files, mmszmawgm of e m i)emge;i ikwéaﬁakﬁgsumm azzi s?zatt b free
fror i encumbrances. ’ -

3.2. Wil effect fmm the Appeznied Daie ‘and mu the Scheme becnmmg ‘effective, :a[l the-
: , . sssels Telating 1o the Demmged Urtdertakmgs uf tha Demerged Company as are -
! immoveable or movable in nalre of mmmal pmpmy or are o&ﬂmse capab%a of
' transfer by mazwa[ delivery o hy emiczs&mt am‘ éeﬁwy sh& be 50 iransfem’f
dervefad or endorsed andde%ﬁefed as?';ecmmay‘be ﬁyémﬁﬁmefgedmy,
 shalt upon Iransfer bacsme the propesty and ag- g@mm&mmm Compasy: -
- respectof suchif the said assels other fran those feferred bo hereinabove, azesamemn |
without any furtier act, instrument or deed, b&i?amfeltw fo, and vestad n, andlor be
' deemed to bé fransforred to and vested in, the Résilfing Company.

33. Upon the scheme coming into eﬁeci,‘ alt the h%éféff recalvables dué from thid parfies- :

" belonging and rélatable to the Demerged Undedalaugsmsfen'ad pwsumua the Schiems | -
shall vest with the Resufling Comzany without any: ftir&lar act ordesd, It is further clarified
that updn the Scheme coniing inle efect, the med &xrzpmy shall infimale to a§ m '
thxﬁprarﬁes?ram%wm tha Mrema&ksméw&sazﬁzm a5 fimyéeemedﬁz

“and proper staling Ihat 4 the rights’ Mp&gmm zz%sgz&ci{éthe said frade”

receivables shall v&st with and e paysble 29 the Resil Zzztg {}wnpany Any paymenis
received by the Bemezged Company wilh ;especuo anfgm' the frade receivables before the
Scheme coming inlo effect shall be fnr'énd; behalf of"'the' Ra;su[iing Company.

3.4. For the pumpose of giving eﬁect o the onder passed under Sechans 391 (o 3941n respect oI
this. Scheme, the Resulting Company shall 2t any e pursuant o the drders on this
Scheme be enfitied lo get the recomal of the change in B e and cppurienant legal

| For POOL ENTERPRISES LIMITED
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e &;

rightls} upon the vesting of sach assets of {}emefgad Undertakir&g in he Resulhng

_ Canpany,

For avoidance of doubl, upon the-Scheme becoming effective, al the fights, tille, interest
and claims of the Demerged Company I any leasetiokd properties, including all the feases,
of the Demerged Company in relafion lo the Demerged Undertakings shall, pursuant o
Seciont 354(2) of the Ad, withaut arty further act or Jeed, be bransferred to and vesled #n o
be deemed o have been transiemed ko and vested in e Resuling Company. The

‘ Demszge& {:ompany shall, wherever necessary, execule all necessary documents al s

cost, o effect and evidence such transfer and vesting of assels, rights, ficsnoes efc., _

covered i1 this Scheme, more particularly under dauses 3.1 to 34 hersol, azzzi make
wpl‘caﬂcms i 22;3 aulhorities concemad zﬁdependenﬂyam gemﬁy \mlh the
letmg Campaagiarsth trans!aazzzi %sﬁng

Ttamr of Debis '&\L}a_biﬁﬁaﬁ

35 {a}%&heﬁmmmmnm Dawmdﬁpmﬂae%mbemmmﬁﬁecbve all

,dezm: i abﬁes santingent liabifiies fincluding fax lighiites), dufies and cbligations of
'ewazy kmd nature zind desciption reiatabi& o e Demerged Underakings of e
Demerged (‘mmy shall, withotd any further act or. deed, be Fansfemed o, ot be

deemedkzﬁe%ransfemdto%zei?aa&%mg@mpany,scasmbemmeasaadfznmme :

ﬁpgomm Date, the debls, Fabiities, contingent Eabliilies (indudmg ax Iiab?ﬁﬁes).- duﬁes
and .ﬁbligaﬁms'ef the Resulting Company- and the Resuling Company undariskes o
meet; discharge and safisly e same. In respect of general or multipurpose henuv.nngs
debls, lishilities, T any, be transfermd 1o orbe, émrﬂed to be fz‘a:zsfen&f lo the Resulling
Campaay in e proportion of e value of assels fmnsfered. It is hereby ciazz&d thatil
shad nt be getessary- wﬁ%zi’azzz thie consent of any thind party or ol person wha i is a

parly to any conlragt or amangem&n{ by virtue of whndz s&cb debts, labilities, wﬁsngen! )

fabilifes fncfuding lax lisbliies), dulies and a&égaﬁcﬁs have anseu, in order ty give
effsc b the provisions of ihis sub-clause.

{b} Whize any of the fabEes and gbﬁgaﬁf}ns attibuted to the Demevged Undertakings

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

Demergest Company on béhall of the Demerged Undestokings after the Appointed Date
and gzmr to the Effective: Date, such discharge shall bé deemed o bave been for and on
behaif of the Resuliing Company

{c} All Tiabiiies and obiigations attibuled I the Demerged Undertakings oF {he
Oemerged Company, including #s unsecured loans; taken over by fhe Raszﬁfmg
"Campany, may b discﬁafgeé _hy the Rewuling Compeny by way of one Hime seiffement
or i any other manner as te Resulling Company may deem St

For POCL ENTERPRISES LIMITER
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! B - refalable to the Deme:ged ammgs frangferred pursuant to he Scheme shal bsmme
; the ohligation and duly of the Resullng Company withoul any further act or deed. His further
clarified fal upon the Schemne coming Into effect, the Demesged Company shall intimate o

 all such third parties to wharm thé trade payables are dae in sach form as it roay deemed fit -

and proper stafing that ail e nghts and obligalivns with respect 16 e said trade payshies

- ~ghall vest with znd be ;xayab}e by the Rasaiimg Company. Any gaymenls mads ;;;: e b

- Demerged Company vith respect to any uf the Yade payables before ihe Scheme mmmg
inlo ef{m‘ shal berfor and beba%f affhe Rasulbng {:ompazty

38, All Ioans raised and ased, and Yiakiliies. incurted, by Ihe Demerged Cmnpm*f;; afier the
Appommi Date, but pdor to the Efisclive’ Da%e for the aperan:ms of the Demerged
Z}ﬁéemgs shall be discharged | by thé Rmu{tzag Company.

3.9, The transfer and vesting of the I)emefgeé (}ﬂdertakings as aforesaid; ‘shal! b gubject to the
exisling mritxes !’.‘;ﬁaIQES hym&smﬁan and m{gages if any, subsisting in refalion to any
loans or boﬂomngs of the Bemmd Underlakings, proviied however, any refemnca inany

\ secutity documents 6 atrangements, irz which the Dengeé Company is 8. parly, whem' A

* < the assels of ae Demerged iiazdeﬁamgs Thave been or ar offered or agresd lo be offered.
as uscurity for any financial assistance or Obigalions, shal beconstrued as refesenice only o :

tre aites pertaining b the Demerged Uridattakings as are vested in the Resulling Company = - -

by virtue of this Sd'fema, fo the endané intent that Such sscurly, cha,:ge‘ hypaﬁxmim and

. moﬂgage shall not extend & e deemed 1o -éxtend, o any of-the other assels of the - ..

\!}emezgegi Cempanywaszya?tﬁe assels of the Resultng Ccmgzasy‘ gzzzmﬁea‘ furtherthat tie

securifles, charges, ypothecation and mortgages (F any-subsisting) over and in respéel of

the assels or azzy part thereof ¢f e Resulling Com;z-&ziy shalt conlinug with resaect i such

. assels of part ﬂwereof aod this Scheme shall not operale 1 enlarge such smmbas charges, |
Zzypoﬁzewhon or morigages shaﬁ not extend or be deemed 1o extend, o any of ths assels of -

the ﬁemergad ijndariakmgs vested sn e ﬁesulting Company, provided ahways that this

Scheme shall mz operate to enlarge the security for any loan, deposit or faclily crealed by
- tha Diesierged Company i relafion b the Demerged Underiakings shich shafl.vest in the

Resulting Company by vittue of the vesting {)f the Damerged Underfakings vﬁmlfz‘ the Resultng

Company and e Resulling C{:mp&z;; sl%aii nat be obliged 1o creale any ?uﬁhe{é% addilional
- seourity therefore affer the Schere has become operative.

110.To the extent there are infercomomate ransactions or balences betwesn the Demerged

Company and the Resulting Company, inter se, with respect-to the Demerged Undarlakings,
the obligations in respect thereof shall come to an end and comesponding effect shall be
given in the books of accounts and reconds of both the Companies for the reduction of any

for POCL ENTERPRISES LIMITED
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assels or Fabh&e@, a8 ihe case may be. ?hs E‘Manmal iransawcﬁs betweon He Demerged
Gompazzy and the' Rmulhng Bomzaﬁ? to be setﬂeé segaazaie?y

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

the Mﬂg Compan}r at he vaiues appearing inthe books of the Demerged Company at B
- clogs of busmessas:m %day immediztély preseding the Apipointed Date. '

{Zcrrtracts. [?96{,& Bonds and Oﬂﬁef Instruments

312??‘2?28&&&%%%%%032&3&&&@&1&%@%5%5@ efiechive, all

- confiacts, deeds, hends agmenm& insurance poficies and other instruments, # atsr of
* whatsoever nalure in retation to.the Demerged Underiakings of the Demerged Campany,
. wbﬁwb&neﬁloﬂﬂu&:%ﬁeﬂwmeﬁ &nmﬁgsefme Demarged Companymayhe o
‘eligible, and subm&eg or having affect on B Effective Dale shall be in full forr:e andeffert .
a;gamstmzzz favour of the Resulfing Cempany, 8s the case Tay be, and may be enforced
by r;s*agmst the: Resiufiing Company as fully and eifeptually as ¥, Easzeed ot (he Uemerged
Company, the B@amﬁmpmy biadl besen a parly thereto,

3. 13. With effect fom the Appomfa;i Date and upon ﬂzanzem bemrmng eﬁm af parmrts :
quolas, dghts, entzﬂewmts ficensis (1 r&dmsg advance authorizalion flcences for imperis
and export !5&%3 by Joint Direclor Genera! of Forelgn Trade), rﬁgistrahms, priviages,
po%zs,%eﬁ‘iiéas subsdm rehabiiitation schemes, spedal status and aﬁzer b&ﬁeﬁts or-

: pmﬁeges {granied by ;Y ‘Government body, focal authority or by any ‘uther person).of -
m:y kmd andd fim of whatsoever mature in elation o E%se Demerged Underiakings

* of the Demerged-Company, or to the beneft of which the Demerged Undertakings of the
Demarged Gompany may be eligible, or having ei?ec;i zmmedrat&?y before e Effacmfe _
Date, ‘shall be and remain i ful mmeﬁeﬁm fa\mwfamgamst theﬁawiiz;g
Cormpany, 3% the tase may be, and may be enforced Rilly and sffectually as if nstead of
Ihe D&n&zge:f Companyi e Resuling Cemgzemy had been a heﬂemzy ar obliges
thereks.

' 344, With eﬁeci fizzm the Appoiried Dale and upon 2};8 Scheme bemmmg e%&ve any

‘ sta%zzcsy Beanoss, p&nms&ﬁaﬁ of approvals wmaentsrequured focanyonthe upemﬁons
of the Demergad Qzﬁeﬁﬁﬂngs of the Demerged Company shal stand vesled i or -
transferred o the Fi*e&umng Company withoul -any furdher act or deed, and sé‘zai
appmpﬁaﬁg&y mutated by the slatulory authorities mﬁf:emed therewith in favour of lhe
Resulling Company. The h&neﬁt of alt such sksiutory and mgulaiwy peamissions, f uem,
apprpvals and consenls :ncludmg statutory fcances, approvals, pemissions of ag?mazs
or conssnls Tequired to camy o the operations of the Demerged Urderiakings of the
Demepyad Gompany shall vest in and becoma available o (he Resuliing Company upon

the Scheme becoming effeciive,
. For POGL ENTERPRISES LIMITEL
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‘315 The R%u[ﬁng {:cmpany shai% enter inic andfor issue andior execule deeds, witings of _
: ecnﬁnmalms or enfer inlo any gissame agreement, confirmations or novations (o which he

: ﬁenggd Company Wi, if necessary, alse be 2 party in oider (o give formal effic to e
. provisions of this Scheme, i it s so required or If i becomes necessary.

f.:onhnaaimn of Legai Pmceazimgs

S PR LI

Smﬁgzeﬁectmme&ypomm%iemdgpanmmbawmgeﬁwm the )
- Resiing Campany undertskes to have af legal or cther procendings &ﬁ’ﬁaled by wagmrzs% L
:ﬁzaﬂenmed%nmmmpedcfﬁzet}emergm Undenakms amipendmoaihe :
 Effociive Dite, transtemsel in its name and fo have the same oontinaed, pwsecuted and
enforeed by or against the Resulting Cempany io the exclusion of the Demeged Gmpany
~* The Rosulling Gompany also andertzkes b deal.with a legal or olher procesdings which '
o may be inffiated by or ggainst the mnerged Company-or fhe Resuling Company afler the -
Effective Date relating 1 the Demerged Undertakings-in tespect of e, period upta-the
. Effective Dals, in ils own name and aceoint and o e exclusion of the Demerged
= Company. and fusther urzéeztakas io mtiemmfy defond and hold harriless {be Demerged
{Jampaﬁy ag‘amsl any and :«z%f §a§al:tues, fsses, damages dmﬂs ciaims including fhird-
o pa:ty clgims, actons, ;ﬁﬁgmeats or-vauses of action, assessmm interest, fines and
. penaliies which the ;me:ged Com;msf may be fiable for or called upon 0 pay or secure '
- in respact of ity iabifty or obliaion reizling to te Dernerged Unlertadngs forthe-period -
. -up@a the’ ‘Eﬁe@r«e Dats, and any reasonable costs o expeises ('rm:émg withoul-
' ﬁmrtazm amaunts paid in set%?eme;zi, o msﬁ’and 2l feasongble-atiomeys’ {ees amd”
. ot of pocket eapenses) incued by the Semergzd Gempany i ms;xscl of such
pmceez%’ 1105 siaa{eﬁ by or egams: # relatabie fo the pemci uple the- Effgctive Date upon ’
. subm‘&zsm of nmssary evzdenw by e Demergad Compaay to the Remlhng -Company
. for maiing svt;:?t pamt .

. Stak, Wor&men, Factary Employees Head Office Emp%aym‘f n! Dsmarged
ii;zzfexfﬂ,kings

AT zz;m fhe Schemé becoming eflecive, ak the slalf, workmen, Taciary emplayees, If an;
L engaged in ﬁze ﬁﬁmerged um}erlakmgs of the Dememed Company immediately before
ﬁffecﬂvs Dale shall besare the staff, woranen arz:i smployees of the Resulfing Company

" on ﬁ’l& basts t%zai

)] ﬁze:r gervice shall haua bean cordinitous and shall not have been mterrupied by easen
of the demerger;

! rttrad Office BEmploysas™ mesn the employees on tha role of the Regditered Office of the Demorged
for POOL ENTERPRISES LIRITED
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{B) the terms and condilions of service appimhée o ihe sald stalf, workmen ar’emp}oyees E '
afler such kansfer shol rol In any way be less faveurabie o f%mz than those -
apphicable to them unmediafze%y before the fransfer; and '

{c} Itis anmss%y provided that as far as Provident Fund, &aﬁaﬁy i*und, Superkmaﬁca
Find or any ofher Special Fundma%adamtngfurﬂmbws@afﬁmstaﬁ,m
and the employeas of Bwe Demarged Uidderdakings of the Demecged Campany .

~ concemed, upon the Scheme becoming effecive, the Résulling Compariy shal stand -
substituted for the Dememed Company for aft pupases whalsoover relaled to e
administration or operation of such Funds or in-refation 1o the obligation fo make
contributins fo the said Funds in aecortance with the provisions of suth Fwﬁ&aspef
the terms provided in the respective Trust Deeds. Ilis the aim andmtentma’fﬁ the .

. fighls, duties, powers and obligations of the {}emenged &anpsmgaz ralation” ﬁﬁsl}ﬁ)r-:?f’- RS

funds shall become thoss of the Resuling Company and ofl lhe tights, tidies and
benefits of the employees employed in the Demerged Eiz&zieﬂahngsoﬁ%&ﬂeﬂmged
Commpany under such Funds and Trusts shall. be protected, It'is cia.r%eé at he
\sewmscfﬁwemp&&msofhem@edmdeﬂahngsofﬂwﬂemwwm? _I T
R -’mzmmmm%m@mnmmwmmmdmm#m

348, As staled under clause 3.17, under the Sdzeme, alt the Heads Gfﬁcie 81@@?998 shall
beoeme the Head Cffice Employees of the Demm Company. However, I8 hereby .
s!anﬁed for gx;rpases of ensuring fhat the business eperations of’ btﬁh t?fe &x:mﬁ&s
funcion and eonticus undera comfenmz ;z}aaner post e Scﬁam wmlng mia em %ze
Boand of Direclors of the Demerged ﬁcmpaayand Resulfing Gcmpan‘; shall exerciie theic
diserefion in segregating ﬁﬁémmngmem{}‘!&ﬁﬁmpbymbemgmfeﬂwm%m
Resufling Company pursiant i e Scheme of WW (Dem{geﬁ

General Terms & Conditions

318 ﬁny;&szte as to whether any asset or'fiabil rtyﬁeriams to e Demerged ﬁndextakm&mmi 3
shaft be decided by the Bosed of Dirertors of e Demerged. Compafzy ami the Resultmg
Company, either by themselves or through 2 Commitiee appomled hy $hem Irz s’ behalf
on the basis of such evidence a5 they may deem relevant {mmg the tmk’swd mwm '
of he Demerged Company).

3.20. The Demerged Company aad the Resuihrig Company are expzess{y permttled 1o maice
andior revise their incore tax relums and telaied TOS cerlificates a:zé the ngﬁl o claim _
refund, advance 1ax credits, Fringe Benafit Tax Credits, indirect tax credits and bendfits ete.” .’
on the Scheme becaming efectve as on the Appointed Date and their ight v make such
revisions in the Tnoorme Tax Retums and relaled Tax Deducted at Source Corticates and
the right fo claim refunds, advance tax cresfls, Fringe Benaiit tax credils, indirect tax credits

Far POCL ENTERPRISES LIMITED
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321,

éxpressiy granied,

Where the Dememged Company is entited to various benefits under ingentive schemes and
policies i rifation o the Demerged Undertakings and pursuant to Bis Scheme it is

" deciared thal the benefits under all of such schemes-and policiés shall be translered fo

and vest in the Resulting Corf,lpany and all benefils, enblfamesits and incantives of any

e

 riafire whalsoever, inchiding sales fax conoessionsamtd fncentves: shall be claimed by the - -
- Restlling Company and these shed relsle bad( o e Apmted Date as i the ?iasulimg

Company was ongunalh; entitled fo 4l heneﬁfs zmder sutzh incentive scheme. andior -

poficies, subjest to mm mmpllanee by the Resmﬁng {}m‘np@? af 4 the terms and
condlitions subject to which the benel‘ﬂs undsr-fie mce.nhve sdzams \mm made avaitable

_ 1o the Demerged Company

3.

”v

Since each of the pemmms, approvals zmsezzts, sanctmas, .vemissions; specia

resereations, hiolidays, izmairm conceksing amf c&er aum&?z:am n relatson fo e

Demerged Unda@qngsa?&raﬂemaged%m;my, shﬁs&ﬁ!msferredbymeméemf
- ﬁm(‘}ounicﬁ%e Resu!hng Company, the Resulting Cﬁx@ﬁny shall file fhe relevant

' intimations, for the record of the stalilory autiories Who shall ke them-on fla, pursuiant
- o ﬁ%g?&ﬁk?g orders of e {;oﬁzz.

3.2

For §i£ purpose of giving &ifac[ o the i*emg w%sf pamed urzderSﬁchﬁns 391 and 304 zz§4
the Actin res;zeci oifis Schem the Resufﬁrzg Compmy skaﬁ zza:y Erme puzguaaz e’

~ orders on i Schame besné%edtoge!the mﬂaiﬁ?‘ltz& changevin thé: file -and -
" appuricnant &ega} righi{s} upon the mﬁng of such assets aftha Demerged ﬁmrtakmgs of

the {Bmefged Company in the Resulling szz;}a@z? in -acmrdaaw willy the provisions of

‘Sacimsi’m and 334 of the Act, Upon ﬂles&mebewmmg eﬁecﬁmzmd with eflect from

< the Appainm I}aie the filing of eerkf%ed coples of the oiday o? Courl satitideing this

Scheme shall constitule a creation !rmdiﬁcahon of chafga in the name of the Restl ﬁng
Coznpaay in accordance with the pmmmnnsgf m 12? of the m:z and sa!zsfachon of

" charge in respect of the Dererged Company i i mréame wilh S&afﬁw 138 ofthe Aot

3.24.

thers aze any e:asznzg charges attachmg o ﬁ% i}emerged Uweﬁaéeags

It is hereby further expressly ciarified {haf zﬁgan the Sd'zeme caning into effeck 30y thuarge,
security, morigege, encumbrances of hypothecation which eﬁéted over the assets of the

. Demerged Undertakings proposed 1o be lransfened and vesfad vilh the Resuling

Company pilor 1o the Scheme, suth darge, mmtgage, mzz‘iy hypothecation shall
confinue (o exist and remain over such assels in' the Resulling Company upan transfer,

 demerger and vesling. With respect to any charge, security, mortgage, BACEMDIAN0ES Of

hypothecaBon which existed or crated-over the assels of the Remaining Business such
charge, morgage, secudty, gl hypatiecation shall confinue 1o remain over such assels in
the Damsrged Gorapany.

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 available 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 of a{x;‘emz.‘ o I

{8 Pending sanction of the Schems, the Demerged Campany shall not make any change
in s capiial structure gither by any ingrease, {izg issue of pgully shares on 8 Rghts
2{3&5, bonus shares, convertile debenlures or Gldrwise) decreass, reduckion,
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 fo give efiect to the Scheme.
For POCL ENTERPRISES UIMITED
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. Congideration

3.27. Upon the Scheme becaming effective, in consideralion of the demerger and transfer and
-vesling of afl assbts and fiabilities, dulies, rights and obligations refating 1o the Dererged
Undasiaﬁmgs of he ﬁemmgeé Compamr in leqens of Part 3 of the Sﬁm I;he Re:sulling
Qmpany shalt without any fures aet or deed, issue and olal 1 {One} Egiri'fy Share of

~—Re A0+ each, o-the shase%wk?ers of the Demesged company, cred%d as fulty paidup of
- ihse Resulling Company for every 2 (Two) Equity Shares of Rs. 10/ edch ful Iy waid-up held

-

by the smmosde;s in the Demerged Company, as on the Recod Date (hersinatier

zeiermd o as fe “Sharer Entifiement Ratio™). For hhe puexzs% of-clarity and for e
~ beneft of the public sham?w:dezs the pre and post ‘aliotment scanaria of ihe Sha;e
Enh’ﬂemwz Ratio pursuant to the Scheme is a;qﬂam:i in delaﬂ under Schedule |.
3.28. The allotment of shares as per the Sham Enﬁﬁetmﬁ Ratio shatl not affect the consequent- -

capital redustion in the Dererged Company purstiant b the aeoounting treatment prowided

* uniler Clause' 3.36 of this scheme, It s fereby furtiér clasfied that for e purposes of

\ m&manﬁng the Shars mﬂem&:zi Ratio; the equity Shares held by the s&mholde:s of

 the E}nged Cempany s%zaé% be either débited from el respective Dematenialized
fomnt (“i}emat Accmmt"j of i case such equity ﬁi‘tafes are hekd in the physical fegmt,
e same shall be canceled and raduoe.;gfarmkg; fresh physicaé share cerfificates shal be
issued to the shargahcidet’s of the i}emerge& Company,

i R mse any membefs hofdmg ] 2he anerged Cmnpany is such that the members
- batomes entitied 1o 2 fraglion of 3 share i the Rasullig Company, lhe Resulting
_C@@any s_izai% mn;ui%éats such fractiona} shares of all the.members and thareupon isue
and allot shares in Biew therest 1o a Direclor or an Offiver of e Restfling Gbmpany'on B
understanding that steb Diector or Offioer o whom such shares are aliotted shall sel the

same antt shall distribule the net sale proceeds {affer tedestion of s expensas mcumi} , |

fothe memzm in propurtion ia i?m fracéional enﬁuemems

- 3.30: In mmpéim with bhe Companies A&L 1856 and In accondance with aﬁ the taw, bye-laws,
_ m;giziaf_;iﬁne, rdes issued by the Securilies mange Board of India ("SEBI"}, the eqmty
shares of the:Resufiing Compeny issued pursugdt to dause 3.27 of the Schame s%zgll be
fisted an the BSE, NSE2 and MSE which shall be-subjeet o the payment of appropriate fee

and approval of the respective stock exchanges. ‘ ’

3.31. The issue and &isimant of Eqmty Shazaes in lhe Rssamng Company to the members of lh&
Transferor Company as provided in tms Scheme shali s éeem@é {o have been carried out

2 Trading ﬁﬁd&r pemiifisd calegrry through the MSE. £or FOOL gNTER?WEES LIMITED
L SN PR W S,
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K I
in mmphancemmlhe pmeedure -Raigt dowm urzzier%ecim&‘l{m} and amez‘a;wfm%iﬁ E
pruvmns,zfany,ofmeaczazﬂtm‘fmnslemCempaﬁys&aﬂmibemmm&m
‘any further approvals i gzssregzrd :

332 emmmgﬁmmmm@mmmmmw
* aliotied shall not rank ari passtr for dividend prior o their aliotment. F;acms,zfazzy,
‘_ea%ofmwhaﬁe&rmishaﬁbemmﬁﬂfo%mmm

3:33‘.(5900mS@mmg&memmmgwaﬁcm{c{mﬁysémﬁmv
mof@mwmy,mmm&@mmmw
ﬁzemc@m;yzc%emzofzez%@mcmsw mmzm
- WMwm&i

334 The redacim md sanceliafion efﬁzeequztgsh&ewp&ai of the Resuﬂmg Camgany heid |
Wﬁmm&@eﬁmyass&zedabcveﬁtaﬁbedeemedmhem mﬁmmmme
‘provisions of Sections 100 to 104 of the Act and nos&pamtepmess or procedme
‘mmmmmmmmmmmmw the Resufting Company. The order

'afﬁle(:azfrtsammngms&sememﬁlbeﬁeemedbbeanm‘derundersmnmzaf :

- ﬁﬁ&k&wnfmmgﬂae radacimnwrlhms{[mmng a condition onﬂaeCompanytoaddloﬁs
name the mtﬁs, "and reduced”. The prtmsmns of Sechon 101 of ihe Act shall nat be
appicable

Pmmetm of lhe bemerged and Res(afﬁng Company .
3.35. Upon tt]e Schame caang irito-effect, the: promoters of the Demerged Comparxy and the.
Rwuhing Company for-all regulatory, statitary and other legal pusposes including for the
‘ purposes of fhe Companies Act, 1958, or any ather Iaws, niles, regulations, guidelines laxd
. down by the Smﬁhes and: Exdrange Board of india {“SEBI”) shall be as provided under,
Schedute J uf th& Sr;,hame The promolers of the Démergett Company shall be e -
promoters of the Rasulting *(;ompany Pmmzieé thal & in $he eveRl any of the promoters not
belny declared as sugh: by 8ﬁ8t in acooittance with SEAPs Rulgs and Requlations thal he
arshedoes not anymngermnua 6 bapaﬁof&apzmagmap, then such-person
. shall not be deered as a pfamcizzr o eztr@r tha zfamsrgmi eopany of-te zesz;%&f;g
company. In any event, m pw%{sm a5 mientioned abave shal beeffecimon}g o
such event happening after the Effective Date,

Accounting 'fraatmezzt
Treatment iy ti’}e m ¢of Demeroed me

3,35. The Demerge{ix {;ampany shall upon the Scheme becoming effective, rewxd the delelion.
of Ue assets &nd fiabiliies of the Demered Undedakings transfened o and vested in the
Resuliing Company pursuani to this Scheme at their respective book values as appesiing

For POCL ENTERPRISES LIMITED
f.‘JIFﬁf('fTDR
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it is°books at al e dlose of busniess of # day imnwdlmfy ;xecadmg the .&ppeémd
) Date

The difference. between the value of assets and value of iabllities transfred pursuant o the

. Smems shall b first ap;zmpnaled from the share capital of te Qemerged Gompany o e

\ extent of Rs. 55?5%9201 and the bafarce from reserves. The issited, suhmnbﬁé and pazd»

g up share capital of the Demerged Company shall stand mmanis&d and reduced] from the

 prosent sum of 115,198,850/ divded inp 1,73,5%98 Equily Shres of Rs:10L eath o -

o 553&89,936(11%&1&29 55,75,993 Equity Shares of s 10/-each,

- The redugtion in the issied, subscm and pard&lp share capital of me Beme@d Campan}f

ssm@aﬁbeeﬁected”asmimgml part of the Scheme itself and shall bedeemedtabe
in accordance wil Bie provisions of Sec:ims 78, rad with 100 o 104, of the Act 25 the same

d

'\ . does nal involve either diminution of ﬁa&ﬁy in Tespecz of unpaid share capital or payment o - -
any sharsholder of any pafd-tzgs share capital. The ezde{ of e (:aurt sarzztmzﬁg the &heme

- shall bs deemed 16-be an onder nder Section 107 of the Act confianing the reduction without
. wmgzwnwm on the ﬁamerged Qowa}y‘t}f the Resatzmg f:‘ompsafto add fo ifs name .-

. i?semrﬂs md mm “The pfmfzms of Sechon 101 of the-Ack shalt not beapp&cable

L Im‘ahnem infhe books of Resuling Cmg@_nx

338,

The Resuliing Company shall upon the Scheme beoommg effective, fécmd the asse!s and

N iiabiﬁtres of the {}emrged Undertakings of the Demerged Company’ transfeﬂed k& and. -

vested in i pursizant (o fivs Scheme o} their respaciive Bosk values as’ a;a;zeazzng inthe

_ baoks of fie Demelgm {zzzzz;my as-al e cose af busmew; zz§ a day inmedialely

340:

preceding the Appointed Dafe.

?heemfsﬁe&aiz in the book value of fhe dssels Mfﬁxevalueofmaﬁmweefme ‘

: I}emelgeé Unziaftakings of the Damerged Company iransfenred to and wested in the

Resufting Company pﬁe@%zatzt to this Scheme, shall after adjusting he aggregata face

- value of he: shares issued by the Resulting {Eerrtpany i the members of the Demerged

(}{}mpany pl;::&ﬁaz;i to this Scheme, be accounled for and adjusted in e bocks el‘ the
Rssaézgzg Campany in it Capf{& Reserje/Goodwil Accaund, as the ease ﬁs&y be

\ R&maizzing Hnﬂertaking

3,‘4*%,

342.

The Remalting Undertaking shall continue with the Demerged Company.

The Remaining Undartaking and al e asses, ligbiities and obligabons pertaining thereto

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

343,

Al lsgal, taxation o olher proceediogs whether dvil or crimingl (ncluding before any

' Q‘;&iﬁé&z‘y_ of quasi-judicial zathonity or Uribunal}, by or against the Demerged anpaazy

For POCL ENTERPRISES LIMITED
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4.1. The Dememed Company and.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 Undartaking, shall be confirted and ea&xmd h}r of
agamsl e Ueme:ged Company afer the Effective 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*
a. ﬁw%mgad%mganyshaﬂc&aymm%&beéeemdwhmmm& o
2t business and activities relating lo the Remaling ﬁwm@wwm&m T
buhalf, T,
B 28 prodits aconsing b ZheDemarg&d Company théreon or kosses arisirig oF incaredd’ by el
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. ) . T s o
Resuliiggiﬁ” fanstoree Company . ‘

¥

345 Tbexmiizzg {mmy shaii nof mmmmwm%mmmmww
increase, {by issue of equity shares on & rights basls, bowss shares, wmwgﬂ RN
: 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 sliotted by the Resulting Company pursuant fo Ctause 3.7 or-any ﬁ}iaer C o e .
agplicable-Clauses of this Scheme shall remain frozen in the ms@:ms sys%an 6 - SRR
fistingftrading pemsm ® gma by the s&cckexdzmas ’ . T

P : 4 :".\-____,‘\:‘-.“'\

Appiication fs Court : S RN

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
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Madzﬁcaﬁaas i mnendmentss to tha Schume -

42 The Bemergez:i Company*(by ils Direciors} and the Reseiﬁag f.“:zzmpany {byzi& {}ir&ctom} o

(&  may assentlo any modiication or amendment lo e Scheme which the Courl and /or '
any afher authoniies mder!awmyéeﬁmfﬁbdractc{mmmim :

) may assent to any tems and £ or conditices-whish the Count and / of any other
- aulbrlos under iaw maydeen o diector Inpossiandfor '
-G} mygwsa@ére@ommdiwma@entwmﬁnﬁmmmmm%% ‘
o mayc%mmbemséwwnmmw@m&rseﬂﬁngwm ordouiz;-

_ mﬁﬁm@&&wmfnrmmwmdimmﬁgaﬁm%em, .

i) magréagiants deedsané%zmgsasmaybemw d&clrab&wre@ed‘mtfor
gzv%geffecltc&e&im mmmm&m@mmm

. and condifons; andfor -~ D :
() . may alsain thelr Rl and a?miute dimtm& ifai?;itz'aw or ab:mdaa fhe Sdiama{ :
- gy stage of the gxzmedmgs o

4 3 For the purpase of giving sffect o the Scheme aﬁa&‘g{ issanchpned kz*ﬁw Bﬁﬂrt. the
Dirsclora of the Demerged Comptny and the Rwﬁhngi}ompmafm :au&w[ised lo ider:&fy

.~ {alocale ! apportion the assels and fiabiities covered widor theScfieme. The Bimstors of
the Demerged and e Reszz‘iimg Cumpany Sfi% éxfend iﬁetriiill Qa»epe?a@ for the .
fzz;ziemenlahm ofibe Sdtémeaﬂerlhs sanchoned by ﬂle Cout. | :

&4. If any ‘part or clauge of tis Scheme hereof Is fnvalid, ruled Hegal by any Coint of
~ competent jurisdiclion, or. unenforosable under. present or *izz{vfe Taws;-Hhien Wis e
intention of $ Parties thed such mardause, as e case may be, shaﬁhemerabie
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 Scheme v mme materially adverse
fo any Farty, in which case E?;e ?arues shal aﬁempi i hﬁng abﬁut g awé‘zﬁcaﬁdn in the
sm as will beszzzms&we for the Pamsﬁt&heneﬁtsméebﬁgs%ﬂs c:-fﬂ'le&btme'
nc!udmg but not fimited to such payt or cisuse. -

Operatwe Date of the Sciz&ma '
4.5, T‘ne Schems shall he mpamhve ‘with effect from ihe Appemiad [}ate bt shat ﬁﬁ affective
from the Effsctive Date.

Scheme Conditional on Approvals 7 Sanctions

4.6. This Schems is conditional and is subgw{t&m
a) The sargtion of appmua! undes any law of the Central Gevemment, Si‘&{& Govemmerﬂ
or any olher agency, ég;%amneni or authorities concemed king oblained and granted

Fear POCL ENTE}QPB%SES LIMITED
B e
DIRECTOR




_ : _ &
in respect of any of the matlers in respect of which such sanction or approval is
required. ‘ -

b} The Scheme being agreed lo by the respective requisite majorities of the memibers of
the Demerged Company and the Resulting Company. if a meeting of éhareholders is
convened by-the Courl or when the consent of the shareholders and creditors is
ob[amed by.viriue of consent affidavils and no-ob]echon certificales. '

¢} The approval of me'Sche!ne of Arrangemerit (bemetger) shall also be done through
poslal ballot and e-voting as prescribed in the Seturiies & Exchange Board of India
(“SEBI") circutar® daled 4™ February,-2013. In the event of this condition being waived
or exempted in accordance wilh procedure provided under the SEB! circular dated 212
May 2013, no process of postal ballot and e=voling would be required lo be comp{‘ ed o
with by the Demerged Company‘

d) The sanction of the. Couﬂ under Sections 391 10.304 and other applicable provisions of
- the Act being obtained by the Demerged Cnmpany and the R&sultmg Company, as Ihe
- case may be. .

€ Such -other sanctions and appruvals as may be requmed by law and all necessary
cerfified copies of the orders referred to in the Scheme being filed with the Reglslrar of
\Companles Tami Nadu, Chennal .

Effect of Non-Receipt of Appravals / S_ancﬁon's

47. Inthe é_'.renl of the Scheme riot being sanctioned by the Court and/or the order or orders

" nok 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 iriterms of the Scheme, -

save and -except in respec't of any act or deed done.prior therels as is conlerhﬁlaled

o hereunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant

therélo and which shall be govemed and be preserved or worked out as is specifically

provided in the Scheme or as may otherwise arise 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

4.8, All costs, charges and expenses.of the Companies in refalion lo. or in connec_ﬁon with
_negoliations leading up to the Scheme and of carrying out and completing the tenms and
prc':visid_ns of ihis_ Scheme and in refation to or in comnection with the Scheme and.

3 CIRICFDIDILIS2013 _
For POCL ENTERPRISES LIMITED
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- incidental to the completion of this scheme shal be bome and paid by the Dedwerged =
* Company azzzi the Resulting com;sany equally. However Slamp Duty, Statutory fees, ' ’
: duliss, taxes.efc after the scheme comes intp, effiect wilt be paid on actual basis by the
: . Demerged Company and the Resulting Cempgzzg rospectively,

SCH&Z&&LEE A

) Summary of Asssts and’ Lmb!ltties of the Bemrged Umizrtakmg 4 being tramfaﬁ%d from
 the Demergsé Company into the Resulting Compstzy a5 00 ﬁpenmg hnum of Pt April,

2013 _
. - {in Rupees) o
PANTICULARS - AMOUNT. X .
- ﬁQ{JmES AND 2.2&83.1’1":‘38 B o o
) Nun-(:umﬁ'hizbiliﬁes . ’
a} Long Term Borvowing 7231868 |
b} Delerred Tax Listilflies fret) -
¢} Other Long Tem Liabiliges - T o
4 i,cmg Torm Provisions - 1896486 1
Current Liabilies T
.8) Short Term Botrdwings 12432841
b) Trade Payablay 19132431
¢} Olher Cuvent Lisbifities 7297248 ¢
o) Shost Term Provisions 855214
Yolal 143533 460
[ ASSETS
Non-Gurent Assets
3) Fixed Assets - :
{iiTangible Assels. 17285764
- (i} Infangibie Assets - L
(i} Capited iz?azic»inprogress . 1,358,360
, (v} intangible assels under éeve%pment -
by Non-Current imvastments | : -
o) Deferred Tax Assels {nal) -
d} Long Fern Loans and Advantes 10,26, 266
&} Diher Non-Current Assets B
Current Assety
ay Cunsnt Invesimenls -
b) Inventaries T4 1570764
¢} Trade Receivables 4,06,38,566
dj Cash and cash Equivaient 24178444
e} Short Termn Lonns and Advances 30007395
1} Other Current Assels T 75,85483
Total 21,25,85,086 |

Far POCL ENTERPRISES LIMITED
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 SCHEDULE. B -

© Sehedule of the factory premises forming part of the Demerged Undertaking 1 proposed fo
be i?ansfemzd vested and dema:ged into the Resulhng Lompany .

Metallic Oxides nwis’inn: \
Behind A73 & 74, PIPDIC Industial Estate, Meftupatayam, Pondicherry- 635 110

i Mamfacéosyﬁzed mdcm&ﬁ?eﬂ'etmﬁc&mtmm mdo&ﬁmmlidmg
. Laboratory wilh RCC mofvﬁﬁzgmdandﬁrsiﬁomm power oo and Eme office with
RCC mofing with ground floor only, totally measuting 1008 Sqr. Mir, -along’ with
manufacluring equipment and accassaries starding on the laad besing ;ziats nos.A73 &
AT4inthe P]Pi};{;’gmm Estalegl Metupalayam Registered usier Sale Document
No. 2025 of 1983 doted 09.07.1953 within fhe vilage Himits of Metupalayam commune
Pancha?a? of Qugargt Sub--RegBtration District of Pondichernry. The Induslial Eslate -
comprisiyg in BLSINGSTHA, $1R, 11401, 1182, 114m, 1145, 1145, 14407, 11801,
1183, 118/, 119,195, 118/1, 11673, 1164, 1165, 116/6, 11677, 11473, 114, 1184,
4812, 11912, 108, 1077441, 58941, B8/2, 5873, 5804, 58/5, 58/8, 8477, 58!3.58&3&33
5972 611, 6982, 52}8;5‘!!4 BI75, 618, 8147, 1151, 152, 118/, 1151, 1155, R
CUTANTE, V7R, 1T, 5 B2, 58, 52, 5212, 5273, 531, 5313, 5411, 5485, 5412,
5447, 5413, 5444, 54!5.54!3.353‘3,63!1 622, G214, 8243, 6215, 6312,33:3 344, 8315,
821, 836, 6411, 6412 5413 24 65, land measuring 1008 Sqmtxssmmg be?und in Ploi_ .
Nos. A«%&z&m and-bourided on the :

North By.; ?acantl.and
-Soufy By ' Rozd ;

East By : Vacantl.md and
\«Weszﬁy Plotﬁo &-?33::43 A4

z ‘.Lazzé measunug 2,198 st i fhe servics area hehmd Piot A73 & 7 in Mem:pajayam
indusiial Estifte, MW~WG Regzstered undesi.easeﬁwi No. 202603 2983
dated 09071483 .

3. Land measuring 4 5&8 sgmtinthe mmoameasiem side nfbehmé Eiot A~ ?3& 74 i
Matfupalayam Industiial Estate, Pondichenry- 805010 Registered under Leasé Deed No.
2773 of 1893 da%sd ‘i’?ﬂﬁ,‘lﬁ% ot of wizzz:iz ‘1354 38 sqndt m back by PIPBIC for
Road Bma{fzzg .

4. Land measuring 1355 sqmz i e senvice e behind P!ut A73 o AT I
Mettipatayam. [ﬁduslﬁal Estate; Pondicherry- &35%9 Reglsiered under Lease Deed No.
' ?é%efﬁ@ﬁdated %&m S

5 'i_and measuzing 2?8&686‘&1:11& (ad;acez&itg the: land ﬁ%cﬁeci to Mfs. Pomiy Opides and

Chemizals Limited) IR S:No 614 pL-& 6105 pl & 525 pt at PIPDIC's industiat Eslals,

-mettupatayany, ‘F’onﬁmheny» €§$ i Registwﬁzi urder Lease Dead No. 875 cf 2007
dated 23.01.2007

For POCL s&_r&amsm LIMTED
ﬁ o) ,ﬁmﬂl —
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, SCHEDULE-C : - -
Summary of Assefs and i.ia%:i[;t:es of the Bema{ged Undertakmg 2 b&mg transfernsd from
the Demerged Company into the Resulting Gompang 8% o1 opening howrs of 1 Apri,
w13 . -
' {in Rupees)

?mcumns ' AROUNT
ﬁzzﬁmﬁs AND umm :

T Nenﬂum&a&’ﬁﬁes- T I .y )
2} Long Tesm Bonowing . . . R L SN
| b) Defemed Tax Liabilities nef} P e - . -,
) OfferLong Tem Lbilties . | =
;-d}&mg?e{ummm . . _ 904,298 1 -
Ctm'entUah&ﬁas e L :
a) Shofi'{mi%amgs - = . 173052087
| M) TedePaystles — ~ " - ‘ 163831401
- | ¢ Giher Cunvent Lisbifties S o IRE E XY I
“d) ShortTefm Provieions . - o T 598481 |-

1 Yol SEsEAN
; ASSETS

- | NenGurent Assets
o) P Al ) o
e f')Tangii}[é&sse!s L - - 7844833

. {‘}%ps’%am‘gﬂmn-progm : i 585058
: {7 intanighle assatsimd»erdeve[npmenﬁ o . L
B} Noin-Surreaf Investments . .
) Deferad Yax Assets (et T \ ]
- é}inngmrmmsnsaaﬁﬁmanms - T 188381
ejomerﬂm&ﬁmtﬁssels K Toem|

. Gurmzﬁ,ﬁsseis o
b} friventuries. o ] T 50751547 1 .
cyirade Receivables c e 01879278
df Cashandeashbouivdent . . 258567118
e} Bhort Term Loans and Advances - ' 87 24 868
) Other Curent Asfels 3461481

Total 76,73,43.238

For POCL ENTERPRISES LIMITED
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 SCHEDULE-D N

_ Schedule of the factory premises fe-mzzzzg part of the E)emetged Uadertaiqng 2 pwgased fo ‘_ R

be transferred, vested and demezga»:! jnto the Resai?izzg Company
Plastic Additives Bivision:

Mangayam, Korkadu Post, F*azsdiduer_ry-'&us 110

 PARTI

LAND: _ .
The property sitsated witkin the Registration Disirict of Pondicherty, Sub f%egim&on ‘Distiet of -

Bahour, Mettapokkam Commune, No83, Embalam Madura, Sembiyampalavam vfﬂage:';_-‘;vf ;n e :_--:';f"-:

Registered under Sale Deed No, 2404 of 1908 daled 2605.1908 beating %Nﬁ 951,
Cosresponding Camt No.91 pt, Covering an extent of 21 I{uzms 5716 end bwn&&ti on Zhe ’

Noﬁhﬁy %aiesaMudal’a’siané ) A
South By 'Embalam Road ;- - ce T
EastBy: Lakshmana Reddiar's Land . , LT T

Wes! By ; Chandea Ammel Land, - S

The. progerty situaled. within fhe Regtsh*abon Distrist of Pondicheny, Ssz Regis&abon'&ﬁmi ef o
Bahour, Heflapakkam Commime, NoG3, .Embalam  Madura, Sembiyampalayam Village;
Registered under Sale Deed No. 2404 of 1998 dated 25.05.1938 beaing RSNOSHZ,
Comesponding Cant No.92 and 83 Covering an eident of 58 Kizhies 14/18 and RS No. 512, -
Conpsponding Cad No:271, covening an exent of 24 ares 5 cenfiars equar into 45 Xwiﬁ 14
veesdms aid hﬂundﬁd orthe. . L )

' North By : Sundacaja Mudaliar's Land -

South By = Origarally Kamalammal land and ftow belongs fo e gzrmhaser
East By : Lakshmanasamy Rexdiar's Land ; and
West By : Lakshmanasamy Reddiar's Land.,

BUILDING:

The Main Faclory building, godown bt{%émg and boiler shed with AC shiest mﬁa@ masunng
844 51 8qr Wir starsémg o me atwove fart. .

PARTIl \ : . C e e
Pondicherry Regisication Distiict, Bahour, Sub-Registration Diskict, Nattapakkam-.commung =~

Panchayat, Village No. 63, Embalam Madurs, Sembiampalayam Village; Regisfered uncier Sale
Deed No. 1865 of 2002 dated 19.11.2002 Dry Land, in an exient of 13 Aws 60 Ceﬁm
{Conesponding to 25 Kuzhies, 5 Veesams), in New Survey No, 95/3, Casastrs No. 91 phi-and-.

Patta No, 574,

Boundaries: Sifuated to the North and West of the land of Lekshmana Reddir, o the South of
Road to Embaiam and to the East of Chemical Mit

For POCL ENTERPRISES LIMITED |
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- Sumreary of Assets and Lisbititfes of the I}emerged Undertajﬂng 3 i:ging transfemd from

the Demerged Comparny into the Resulting Compiny as on opening hours of 43 &pni,

2013, . .
{in Rupees)
PARTICULARS .. AMOUNT |
KQ%I{HES AND LIABRITES - -
Non-Carrent Ciabiies : B
a} Long Tem Borrowing "19.53,56% >
bj Deferred Tax Uisbifies {nel) T I
¢) Other Long Term Liabllites I
-I'dy Long Team Provisions 12?,45? \
' Cumrent Liabifitfes ST
2) St Term Borrowings R &43359. L -
. b} Trade Payables L > BRI
¢} Cther Current Lizbifilies - ﬁﬁ%‘i R
dj Short Tenm Provisions ?.62’.796 =
T2 333&26% f .
,&ségfs T A .
Non-Cumrent Assets -
| @) Fixed Assels e
i Tangible Assels mewvsz" =
(i) intangible Assels -
(i1} Canita! Workvin-progress - . 825 ?80 e
&) Infehgible assets undey e:iavmopnmi . -~
b} Hon-Current Investments - ,
¢) Delerved Tax Assels (nel) - T A
-d} Long Term Loans end Advantes 14,750
23 Oier Non-Current Asssis ™ -
(urrent Asgats ’ .
a) Current Inveshments R
by Irventories DNE I
¢} Trade Receivabies A
d} Cash arwd rash Equivalent - BRBTBAL b
2} Short Term Loans and Advances 159, ﬁ,szz
1] Other Gurrent Assels AL ?‘Eﬁ
T Tatal " ?,13.31&?3

| For POCL ENTERPRISES LIWMITED
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SCHEDULE- F : ) @ ’

' 'Sche&a%e of the factory premises forming part of the Demerged Bndeziakmg 3 prcpasae:i to

bo izansfened, vestod and demergad into the Resulting t‘,ompany
Zine Refining Division:

647, SIDCO ndusiial Estale, Kakkakwr, Thiruvallur, Faredl Nadu- 602 003

Allthat plecs and parcel of tand measuring 1.00 Acres Known ag Developed Plot No. 647 inthe

SHXCO Industial Estate at Kakaltr, and buiiding corstrusted and machinedies installed m
Comprised i Sorvey Nos. 500 Padt mnd &]1 Part of Thaneerkulam Viliag& in Thinvallur Tahtk &
District and bounded of the:

 North by~ Developed Piot bo. a8,

Sauth by Developed Piot to. G 46, . : . . )
Eastby - Bevaioped Piol No. G 38.
Westhy - 12 M wide SINCO BT Road.

Wit the Ragistration Diskict of Rancheepuram and Suts Registration District o Thinvallr.

For POCL ENTERPRISES LIMITED
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\ Summry of Assets and L;ah’imes of the Demerged Undsriaking 4 being uazzs{erred from

the Demerged Comipany inte the Resaiﬁng Company as on apeniug hours of 18 Bpril,

K3
{in Rupees}
_PARTICULARS ] AMOUNT
EGUITIES AND LIABH ITES '
- Non-Current Liabilities. . )
a}long Term Borrowing . - - 1.98,14,555
- b) Deferrad Tux Liablities {net) T o
¢} Other Long Term Lishilles S . -
* d} Long ?‘efm Frovisions 1824831
Bl Liabiiies T ) D
@} Shart Tenr Borowings 38312720
 b) Trade Payables 87,252
\ c} Other Cuivent |iabiitias 80,20,883
* ¢ d Short Term Proasions 162789
‘ Tt 63681130
~i ASSETS .
. Hon-Gurrent Assels: -
2} Fised Assels o
{iTangitle Assels 1,16.07,361
(i inforigiblpAssets e
. 58} Capilsl Work-npmgmss N -
{iv} Intangle assals undar éeuaiomem . - -1
o} NogCunent lovesiments. 2285117
o] Deferred Tax Assels {nei) . s
d) Long Term Loans and Advances 586,810
£} Ulher Non-Currend Assels. Y e
Current Assals
- @) Current Invesimenis -
b} lnvenipras. £,04,96,883 |
c) Trade Reelyables 1,38.07 460
-1 Gash ang cash Equivafent 81‘,05,8%&
&) Shad Temn Lsaas and Advances 207,581,892
?} {tber Current Amis o 4,79,4?:&
Total 7,6261,935

For POCL ENTERPRISES LIMITED
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Schedaie of tﬁa Eactory prem:ses famuug part of the Ekem&rged Undeftaim@ 4 praposed to

ba tmnsfermei vested and demerged into the Resuiimg Company

Ummug;zz_iad Busiﬂess

B 18 &20 SII)CG iﬁéﬁ&iﬁ&? fislale  Marsimatai %agar Kmdree;zem Dist, Tamilad- 603 ﬁ]ﬁ \

1 Land no. BA9 at iﬂdasiziaf Estata. Marimalal Nagar Chengalput Taluk. ané
Kancheeptiram Distiict, Trieasuring 11250 0.8 and bultding construcied and machineries
instafled treon in sltvey 5. 380 of Ninnagaral %iagebuundedm ﬁmﬁz by B8 .-
Shed Eas’:by&z‘?sm So%by&?ﬁﬁhedand%%b??a@d

2 La:;é no. B0 ai iaﬁas{nal Esta{e Mmmlaz Magar Cimgaépm Ta!uk ané o
Kanchespurar Dighict, atasuring: 11250..5q%t~ -and. buiiding constucled. and
machineries installed théreon Iy suvey no, 380 of Ninnagaral Village bounded on
huundedani%wﬁzbyﬁhedh!c 59 Eagtﬁy%mclg SwﬁzbyShedNa 213}6&?&1
by Road.

AL

For POCLENTERPRISES UMITED
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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
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List of Promioters of the {?emezged and Resufting Company ;zpon the Scheme coming futo -
affect Iy provided lelow,

Names of ﬁxisting Demerged Company - | Resulting  Company -
Q‘mzm PromolersS Promaolers
k. Padam (3 Bansal Mr. Padam C Bansal Mr. Padam C Bansal |
Wir- Andl Kuimar Bansal Mir. Anil Kumar Bansal Mr. Anil Kumar Bansal
Wr. R P Bansal . Mr_ R P Bansal M R P Banodl
| M. Sunif Fomar Bansal | Mr, Sunil Kumar Bansal | Mr. Soml Kummar Bansa
Mr. Devakar Eansai o Mr. Devakar Bansal - Mr: Devakar Eansa!
., Ashish Bansal Mr.,Asﬁish Banga Mr, Ashish Bansal )
Wi, Pawan Komar Bansal | M. Pawan Kumiar Bansal | Mi. Pawan Komar Ganeal
Wirs. Manja Bansal Wirs, Manja Bansa Nis. Mesu Bansdl
(W, Sarof Bansal Mrs. San éansai Mrs. Sargj Bansal
Hirs. Mogha bansal Wirs, Megha bansal Wrs. Meghabansal |
Mzs;(;ha'm ‘Bansa s, Cliasu Bansal birs. Charu Bansal
M. Harsh Bansal Wi, Farsh Bansal Wi, Harsh Bansal
Mr. Saagar Bansal ‘ W Saagar Bansal | . Saw Bansgl
Mrs. ‘ifaz&&aﬁa Bafesa% Mrs. Vandana Bansal Mrs. Vandana Ba;sa R
Vi, Neclan Bamsel | W Neclom Bl | Wis. Nedam Bl
Wis Rrdee industies B L1 | Mis Alee Industies PLU | Wi Avaee Industies P Lid
fos POCL. ENTERPRISES LIMITED
M - \
X e cwﬁ

% For the purposes of disclosure 1L is expressly hereby clarified thal here s nonew ;xnrzmm i
the.Demerged Company.
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VITNESS, The Hon'ble Thiru SANJAY KISHAN KAUL, Chief
Justice of Madras High Court, aforesaid this cthe 4** day of
December, 2014.

, Sas-
DEPUTY REGISTRAR(O.S) .
//CERTIFIED TG Bf, A TRUE COPY//
DATED THIS THE J9™ DAY OF Dec eV 2014.

cégh;M§E§1c3R.
From 25= September Z00R the Registry is isauing certified

copies of the Orders/Judgments/Decree in this format.

Ck 0075292
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CoMP . PETN,NOS. 338 & 339 OF 2014

ORDER DATED:04.12.2014

THE HON'BLE MR.JUSTICE
S .MANIKUMAR

FOR APPROUVAL ON:13,12/2014

APPROVED ON:18/12/2014

DEY TRL

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

2. The Regigtrar of
Companies, II Floor,
No.26, Haddows Road,
Chennal.6.

Ck

0075283
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