[THE COMPANIES ACT, 2013)
' [COMPANY LIMITED BY SHARES)

ARTIC LESOFASSOCIATION
OF
"EEYNOTE FINANC IAL SERVICES LIMITED

The following regulations compriscd in these Articles of Associntion were adopted
plrsuant 1o members' resolution passed at the Annual General Meeting of the
Company held on oh Seplember, 2014 in substiwtion for, and Lo the eniire
exchusion of, Lhe earlier repulations comprised in the exiant Articles of Association

of the Com pany,

TABLE 'F* INCLUDED"®

The regulations contained in the Table marked 'F in Schedule 1 to the
Companies Act, 2013 shall apply to the Company to the extent as adopued by
the Company.

INTERPRETATION
L (1} In thege repulations—

{u) "the Act” means the Companies Act, 2013,

{4 Cﬂmpan}r means "THEYNOTE F INAN C TAL SERVICES LIMITED

(c} "Oflice” means the Registered Office of the Company.

(d) “the sea!” means the common seal ol the company.

{2} Unless the context otherwise remuires, words or expressions contained in

these regulations shall bear the same meaning as in the Act or any statutory
medification thercol in Inrr.‘e at the date at which these regulalions became

hinding on the anmn}f
SHARE CAPITAL AND VARIATION OF RIGHTS

. 1. The Authorized Share Capital of the Company is Rs 1500 L10,000 /-
[Rupees Filleen Crores only) divided into1,50,00,080 [Omne Crore Fifily L.tkns]
Equily Shares of Rs. 10/- Rupees Ten only) each.

*Special Resolution Passed by Sharcholders through Postal Ballot on
4th April, 2019 amending Articles of Assoctfation of the Compuny,



2. Subject to the provisions of the Act and these Articles, the shares in the
capital of the company shall be under the contrel of the Directors who may

izsue, allot or otherwise dispose of the same or any ol them to such persons, in

such proportion and on such lerms and conditions and either at a premiwn or

at par and al such lime as they may from time te time think Gt

3. (§ Every person whose name i= entered as & member in the register ol
members shall be entitied to receive within two months after incorporation, in
case of subseribers to the memorandum or after alloument or within one month
after the applicadon for the registration of transfer or transmissien or within

such other period as the conditions of issue shall be provided,—
|@) One certificate for all his shares without payment of any charges; or

|b) Scveral certificates, each for one or more of his shares, upon payment

of twenty rupees for each certificale alter the first.

(il Every cerlificate shall be under the seal and shall specify the shares (o
whiclr it relates and the amount paid-up thercon.

{ii} In respect of any share ﬁr sharcs held joindy by severnl persons, the
company shall not be bound Lo :sue more than one certificate, and delivery of
o certificsite for a share to onc of several joint holklers shall be suflicient

delivery to all such holders,

4. [ Il any share certificate be worn put, defaced, mutlated or orn of il there
be no [urther space on the back for endorsement of transfer, then upon
production and surrender thercol Lo the company, a8 new certificate may be
issued in licu thereof, and il any eertificate is lost or destroyed then upen proof
thereal Lo the satisfaction of the company and on execulion of such indemnity
as the company deem adegquate, a new certificate in licu thereof shall be given.
Evcry certificale under this Article shall he issued on payment of tweniy rupecs

for each ccrlificate.

(i} The provisions of Articles (2} and {3 shall mutalis mutandis apply to

debentures of Lhe company.

5. Except as required by law, no person chall ke recognised by the company as
holding any share upon any rust, and the company shall not be bound by, or
be compelied in any way to recognise (even when having notice thereof) any

equitable, contingent, future or partial intercst in any share, or any interest In

z
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any [ractional 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.

6. (]} 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.

(d) The rate or amount of the commission shall not exceed the rate or amount

prescribed in rules made under sub-section (&) of section 40.

(i) 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.

7. [ If at any time the share capital iz divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of
issuc of the shares of that class) may, subject to the provisions of scction 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 mecting of the
holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations rclating
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.

8. The rights conferred upon the holders oi 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,

9. Subject to the provisions of section 55, any preference shares may, with the
sanction of an ordinary resolution, be issucd on the terms that they are to be
redeemed on such terms and in such manner as the company before the issuc

of the shares may, by special resolution, determine.



10.

11A

(1)

(9

CERTIFICATE OF SHARES

A certificate, issued under the common seal of the company,
specifying the shares held by any person, shall be prima foce
evidence of the title of the person to such shares.

A duplicate certificate of shares may be issued, if such certificate —

{a) iz proved to have been lost or destroyed; or

(b has been defaced, mutilated or torn and is surrendered to the
COmpany.

(3) Notwithstanding anything contained in the articles of a company, the

manner of issue of a certificate of shares or the duplicate thereof,
the form of such certificate, the particulars to bs entered in the
register of members and other matters shall be such as may be

prescribed.

() Where a share is held in depository form, the record of the depository

(5]

(]

is the prima facie evidence of the interest of the benechcial owner.

If a company with intent to defraud issues a duplicate certificate of
shares, the company shall be punishable with fine which shall not
be less than five times the face value of the shares invalved in the
issue of the duplicate certificate but which may extend to ten times
the face value of such shares or rupees ten crores. whichever is

higher and every officer of the company who is In default shall be
liable for action under section 447. '

DEMATERIALIZATION OF SHARES

For the purpose of this Article, unless the context otherwise

requires:-

“Beneficial owner” means a person whoese name is recoded as such

with a depository;

“SEBI Board” means the Sccuntics and Exchange Board of India;



(B)

(<)

(D)

*bye-laws™ means bye-laws made by a depository under Section 26
of the Depositories Act, 1996;

“Depositories Act” means the Depositories Act, 1996 (24 of 1996)
including any statutory modilication or re-enactment thereof for
the ime being in force;

“depository” means a Company formed and registered under the
Companies Act, 1956 or 2013 and which has been granted a
certificate of registration under sub-section (1A) of Section 12 of
the Securities and Exchange Board of India Act, 1992 [15 of 1992);

“record” includes the records maintained in the form of books or
stored in a computer or in such other form as may be determined
by regulations made by the SEBI Board, '

“regulations” means the regulations made by the SEBI Board;

“Security” means such security as may be specificd by the SEBI
Board.

Either on the Company or on the investor exercising an option to
hold his securities with a depository in a dematerialized form, the
company shall enter into an agreement with the depository to
enable the investor to dematerialize the securities in which event
the rights and obligations of the parties corcerned shall be
governed by the Depositorics AclL.

Every person subscribing to securities offered by the Company
shall have the option to receive the security certificates or hold
securitics with a depository. Where person opls to hold a sccurity
with a depository, the Company shall intimate such depository the
details of allotment of the security and on receipt of such
information the depository shall enter in its record the name of the
allottee as the beneficial owner of that securty.

All securitics held by the depository shall be dematerialized and
shall be in fungible form.



(E)

(F)

(G)

(H)

Nothing contained in Section 89 of the Act shall apply to a
depository in respect of the securities held by it on behalfl of the
beneficial owners.

(1)  MNotwithstanding anything to the contrary contained in the
Articles a depository shall be deemed to be the registered
owner for the purposes of effecting transfer of ownership of
sccurity on behalf o the beneficial owner.

(2) Save as otherwise provided in (1) above, the depository as a
registered owner shall not have any volng rghts or any
other rights in respect of securities held by it.

(3] Every person holding equity share capital of the Company
and whose name is entered as beneficial owner is the records
of the depository shall be deemed to be a member of the
Company. The beneficial owner shall be entitled to all the
rights and benefits and be subjected to all the liabilities
respect of the securities held by a depository.

Every depository shall furmish to the Company information about
the transfer of securities in the name of the bencficial owners at
such intervals and in such manner as may be specified by the bye-
laws and the Company in that behalif.

If a beneficial owner sceks to opt out of a depository in respect of
any sccurity the beneficial owner shall infrrm the depository
accordingly.

The depository shall on receipt of intimation as above make
appropriate entries in its records'and shall inform the Company.

The Company shall with thirty (30) days of the receipt of intimation
from the depository and on fulfillment of such conditions and on
payment of such fees as may be specificd by the regulations, issue
the certificate of securities to the beneficial owner or transferec as

the case may be.

MNotwithstanding anything to the contrary contained in the Articles:



(1) Section 45 of the Act shall not apply to the shares held with
a depository

(2} Section 56 of the Act shall not apply to transler of security
eflected by the transferor and the transferee both of whom

are entered as beneflicial owners in the records of a

depository.

12. (§ The company shall have a first and paramount ien—

(@) on every share (Dot being a fully paid share), lor all monies
(whether presently payable or noi called, or payable at a foted
time, in respect of that share; and

(B on all shares (not Leing [ully paid shares) :tl.an;iing 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 Hme to tme in respect of such

shares.

13. 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—

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

ar

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



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

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

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

15. (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.

() The residue, if any, shall, subject to a hke 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. ’

CALLE ON SHARES

16. () The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares [whether on zccount 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 rsceiving 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 -al'sd on his shar=s,

(iif) A call may be revoked or postponed at the discretion of the Board.
17. A call shall be deemed to have been made at the time when the resolution

of the Beard autherising the rall was passed and may be required to be paid by
instalments.



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

19. (4 Il a sum called in respect ol a share is not paid beforc or on the day
appointed for payment thereol, the person from whom the sum is due shall pay

interest thereon from the day appointed for payment thercof to the time of
actual payment at ten percent per annum or at such lower rate, if any, as the

Board may determine.

{#) The Board shall be at liberty to waive payment of any such interest wholly

or in part.

20. (§ 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 ol premium, shall, for the purposes of these regulatons, be
deemed to be a call duly made and payable on the date on which by the terms

of izsue such sum becomes payable.

(i} In case of non-payment of such sum, all the relevant provisions of these
regulations as tn 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.

21. 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 &ll 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.

TRANSFER OF SHARES

22. () The instrument of transfer of any share in the company shall be
executed by or on behalf of both the transleror and transieree.

(i) The transferor shall be deemed to remain a helder of the share until the
name of the transferee is entered in the register of members in respect thereol.

9



23. The Board may, subject to the right of appeal conferred by section 58

decline to register—

{a) the transfer of a share, not being a fully paid shars, to a person of
whom they do not approve; or

(B) any transfer of shares on which the company has a hen.
24. The Board may decline to recognise any instrument of transfer unless—

(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

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

25. On giving not less than seven days’ previous notice in accordance with
scction 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 nol be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in any

ycar.

TRANSMISSION OF SHARES

26. () On the death of a member, the survivor or survivors where the member
wag a joint holder, and his nominee or nominess or Ieﬁa’l representatives where
he was a sole holder, shall be the only persons recognised by the company as
having any title to his interest In the shares.

(i) Nothing in clause (§ 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.

27. () Any person becoming entitled to a share in consequence of the death or
;nmfvcnqr of & member may, upon such evidence being produced as may from

10



time to time properly be required by the Board and subject as- hereinafter
provided, clect, either—

(a) to be registered himselfl as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member
could have made.

(#) 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
transaferred the share before his death or insolvency.

Z8. () If the person sc becoming entitled shall elect to be registered as holder of
the share himself, he shall deliver or send to the company a notice in writing

signed by him stating that he so elects.

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

(i) 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 signied by that member.

29, 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 Lo
which he would be entitled if he were the registered holder of the share, except
that he shall not, beforc being registered as a member in respect o: Lhe share,
be eantitled in respect of it to exercise any right conferred by m::n*:bershi;: in
relation to meetings of the company:

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

FORFEITURE OF SHARES

30. If a mémber fails to pay any call, or instalment of a call, on the day

11



appointed for payment thereof, the Board may, at any time thereafter during
such time as any part of the call or instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or instalment as is unpaid,

together with any interest which may have accrued.
31. 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 belore 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.

32. If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resclution of the Board to that ellect.

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

{if} At any time before a sale or disposal as aloresaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

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

{if} The liability of such person shall cease il and when the company shall have
received 'paymenl-: ir1 full of all such monies in respect of the shares.

35. [} A duly verilied declaration in writing that the declarant is a director, the
manager or the secretary, of the company, and that a share in the company
has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts thercin stated as against all persons claiming to be
entitled to the share;

(i) The company may receive the consideration, if any, given for the share on

12



any sale or dispoesal thoreol and may execute a transfer of the share in favour
of the person te whom the share is sold or disposed of;

(i) The iransferee shall thereupon be registered as the holder ol the share; and

(it} The transferee shall not be bound to see to the application of the purchase
money, il any, nor shall his title to the share be affected by any irregulanty or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of

the share.

36. The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment 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 sharc
or by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

ALTERATION OF CAFPITAL

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

be specified in the resolution.

38. Subject to the provisions of section 61, the company may, by ordinary

resolution,—_

(@) consolidate and divide all or any of its share capital into shares ol 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 ol any denomination;

(4 sub-divide its existing shares or any of them into shares of smaller amount

than is fixed by the memorandum;

{d-u cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any parson.

29, Where shares are converied into stock,—

() 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

13



which the stock arése 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
stoclk transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arase.

{H 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.

{d such of the regulations of the company as are applicable to paid-up shares

shall apply to stock and the words “share” and “sharcholder” in those
regulations shall include *stock” and “stock-holder” respectively.

40. The company may, by special resolution, reduce in any manner and with,

and subject to, any incident authorised and consent required by law,—
ia} its share capital;
[B) any capital redemption reserve account; or
(¢ any share premium account.

CAPITALISATION OF PROFITS

41. (§ The company in gencral meeting may, upon the recommendation of the
Board, resolve—

(a} that it is desirable to capitalisc any part of the amount for the time being
standing to the credit of any of the eompany’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 m the manner
specified in clause (i amongst the members who would have been entitied

thereto, if distributed by way of dividend and in the same proportions.

14



(i} The sum aforesaid shall not be paid in cash but shall be applied, subject to

the prowision contained in clause (), either in or towards—

(4) 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;

(Q) partly in the way specified in sub-clause (4) and partly in that specified in
sub clause (B);

(D) A securities premium acrount and a capital redempiion reserve account
may, for the purposes of this regulation, be applicd 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 resclution passed by the company in

pursuance of this regulation.

42. (i Whenever such a resolution as aforesaid shall have been passed, the
Board shall—

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

and

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

() The Board shall have power—

{a) to make such provisions, by the issue of fractional certilicates or by

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

(b} to authorise any person to enter, on behall of all the members entitled
thereto, into an agreement with the company providing for the allotment to
themn 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

15



payment by the company on their behall, by the application thereto of their
respective proportions of profits resolved to be eapitalised, of the amount or

any part of the amounts remaining unpaid on their existing shares;

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

BUY-BACK OF SHARES

43. Notwithstanding anything contained in these articles but subject to the
provisions of sections 68 to 70 and any other applicable provision of the Act or
any other law for the time being in force, the company may purchase its gwn

shares or other specified securities.

GENERAL MEETINGS

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

45. () The Board may, whenever it thinks fit, call an extraordinary general

meeting.

{zf) If at any time directors ::ﬁ;:::.l.h]e of .ﬁdli.ng whe are sufficient in number to
form a quorum are not within India, any director or any two memhbers 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

46. (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.
(i Save as otherwise provided herein, the quorum for the peneral meetings

shall be as provided in secticn 103,

47. The chairperson, if any, of the Board shall nreside as Chairperson &t every
general meeting of the company.

48. Ii there is no such Chairperson, or if he is rot present withir filfec
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minutes after the time appointed for holding the meetling, 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.

49, 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. .

ADJOURNMENT OF MEETING

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

{i) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting [rom which the adjournment took

place.

(i) When a meeting is adjourned for thirty days or more, nolice of the

adjourned meeting shall be given as in the case of an original mecting,

[iv) Save as aloresaid, 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

51. Subject to any rights or restrictions for the time being attached to any class

or classes of shares,—

(d) on a show ol hands, every member present in person shall have onc vole;

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.

52. A member may exercise his vote at a mcctmg by electronic means in
arcords ce with section 108 and shall vote only once.

ir



53. (§ In the case of joint holders, the vote of the senjor who tenders a mtr'e,"
whether in person or _l:-;,.l proxy, shall be accepted to the exclusion of the votes of
the other joint holders,

i) For this purpose, seniority shall be determined by the order in which the

names stand in the register of members.

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

55. Any business other than that upon which a poll has been demanded may
be proceeded with, pt:nl_:ﬁng the taking of the poll.

56. No member shall be entitled ta vote at any general metﬁng. umnless all calls
or other sums presently payable by him in respect of shares in the COMPAany
have been pmd '

57. []) No objection shall be raised to the qualification of any voter except at ti"se
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

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

PROXY

S8. The instrument appointing a proxy and thE power-ol-attorney or other
authority, if any, under which it iz signed or a notarised copy of that power or
autharity, 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 casc 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,

59. An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105.
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. 60. A votc 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
cominsncement of themeeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

61. The number of the directors and the names of the first directors shall be

determined in writing by the subscribers of the memorandum or a majority of
them.

62. (i The remuncration of the dircctors shall, in so far as it consists of a

monthly payment, be deemed to accrue from day-to-day.

(i) In addition to the remuncration payable te them in pursuence of the Act,
the directors may be paid all travelling, hotel and other expenses properly
wmcurred by them— '

(@) in attending and returning from meectings of the Board of Directors or any

committes thereof or general meetings of the company; or
(K in connection with the business of the company'.

63. The Board may pay all expenses incurred in getting up and registering the

COMPAnY.

64. The cempany 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 regnlations as it may thinks fit
respecting the keeping of any such register.

65. All cheques, premissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monics paid to the company), shall
be signed, drawn, accepted, endorsed, or otherwise execnuted, as the casc may

be, by such person and in such manner as the Board shall from iime to time

by resolution determine.
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66. Every director presest at any meeting of the Board or of f;. committes
thereof shall sign his name in a book to be kept for that purposc.

67. (1 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 sh.all not
at any time exceed the maximum strength fixed for the Board by the articles.

(i} Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company
as a director at that meeting subject to the provisions of the Act.

MEETINGS OF BOARD

68. (1) Every company shall hold the first meeting of the Board of
Directors within thirty days of the date of its incorporation and thercalter
hold a minimum number of four meetings of its Board of Directors every
year in such a manner that not more than one hundred and twenty days

shall intervene between two consecutive meetings of the Board:

Provided that the Central Government may, by notification, direct that the
provisions ol this sul-section shall not apply in relation to any class or
description of companies or shall apply subject to surch exceptions,

modifications or conditions as may be specified in the notilication.

(2 The participation of directors in a meeting of the Board may be
either in person or through video conlerencing or other audio visuzl
means, as may be prescribed, which are capable of recording and
recognising the participation of the directors and of recording and storing
the proceedings of such meetings along with date and time:

Provided that the Central Government may, by notilication, specily such
matters which shall not be dealt with in a meeting through video

confer=ncing or other audio visual means.

(3 A meeting of the Board shall be called by giving not less than seven
days’ notice in writing to every director at his address registered with the
company and such notice shall be sent by hand delivery or by post or by

electronic means:

20



Provided that a meeting of the Board may be called at shorter nobice to
transact urgent business subject to the condition that at leasl one

independent director, if any, shall be present at the meeting:

Provided further that in case of absence of independent directors [rom
such a meeting of the Board, decisions taken at such a meeting shall be
circulated to all the directors and shall be final only on ratification thereof

by at least one independent director, il any.

{4} Every officer of the company whose duly is to give notice under
this section and who fails 1o do so shall be liable to a penalty of twenty-live

thousand rupees.

PROCEEDINGS OF THE BOARD

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

() A director .ma:,.r, and the managzsr or secretary on the requisition of a director
shall, at any time, summon a meeting of the Board.

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

(i) In case of an cquality of votes, the Chairperson of the Board, il any, shall
have a second or casting vote.

71. The continuing directors may act notwithstanding any vacancy in the
Board; but, il 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 -directm'ﬂ to that fixed for the

quorum, or of summoning a general meeting of the company, but for no other

purpose.

72. {ii The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.

(i} If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appeointed for holding the
meeting, the directors present may choose onc of their number to be

Chairperson of the meeting.
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73. () 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.

(1) 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.

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

(i} If ne 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.
T5. () A committee may meet and adjourn as it thinks Gt

(i) Questions ansing 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.

..... e i —

T6. All acts done in En_*;-" TJ.'-JEQ;_’EHE_GI the Board or of a committee thereof or by
any person acting as a diector, 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 uny person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if cvery such director or such
person had been duly appointed and was qualified to be a director.

T7. Save as otherwise expressly provided in the Act, a resalution in writing, '
signed by all the members of the Board or of a committee thereol, 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,

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

78. Bubject to the provisions af the Act,

( A chief executive officer, manager, company sccretary or chief financial
officer may be appointed by the Board for such term, at such remuneration

and upon such conditions as it may thinks fit; and any chiel executive officer,
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manager, company secretary or chief financial officer =0 appointed may be
removed by means of a resolution of the Board;

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

79. A provision of the Act or these regulations requiring or authorising a thing -
to be done by or to a director and chiefl executive officer, manager, company
secretary or chief ﬁnam::lal officer shall not be satisfied by its being done by or
to the sameé person acting both as director and as, or m place of, chief

executive officer, manager, company sccretary or chicl financial officer.
THE SEAL

80. (i) The Board shall provide for the safe custody of the seal.

(@) The scal of the company shall not be affixed to any instrument except by the

authority of a resolution of the Board or of a committes of the Board suthorized by it
in that behalf, and except in the presence of at least two directors and of the secretary
or such other person as the Board may appoint for the purpose; and those two
directors and the secretary or other person aforesaid shall sign every instrument ic
which the seal of the company is so affixed in their presence.

DIVIDENDS AND RESERVE

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

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

83. (i The Board may, belore 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 applicaticn, may,
at the like discretion, either be emploved 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.
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(1) The Board may also carry forward any profits which it may consider

necessary not to divide, without setting them aside as a reserve.

84. (i Subject to the rights of persons, il any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according to the

amounts paid or eredited as paid on the shares in respeet 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.

(if) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited az 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 forr dividend accordingly.

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

86. (i) Any dividend, interest or other monies payable in cash in respect of
shares may be paid 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.

(} Every such cj'lcqur: or warrant shall be made payable to the order of the

person to whom it 13 sent.

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

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

89. No dividend shall bear interest against the company.
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ACCOUNTS

90. () 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. .

(i) No member (not being a director] shall have any right of i'.nsp:cl'_ihg any
account or book or document of the company except as conferred by law or

authorised by the Board or by the company in general meeting.

AUDIT

91. Once atleast in every year account of the Company shall be examined and
correciness of the Balance Sheet and Profit and Loss Account ascertained by

onc or more Auditors.

92. The Board may hll any casual vacancy in office of an Auditor except the
one caused by the resignation of an Auditor which shall be [illed by the

Company in general meeting.

93. Every account of company when audited and approved by the General

Meeting shall be conclusive,
NOTICES
94{1). A company may give notice through electronic mode.

Explanation; For the purpose of thiz rule, the expreszion “electronic mode™
shall mean any communication sent by a company through its authorized and
secured computer programme which is capable of producing confirmation and
keeping record of such commwnication addressed to the person entitled to
receive such communication at the last electronic mail address provided by the

mermber,

(2) A notice may be sent through e-malil as a text or as an attachment fo e-mail
or as a notification providing electronic link or Uniform Resource Locator for

accessing such notice.

(3] {i] The e-mail shall be addressed to the person entitled to receive such e-
mail as per the records of the company or as provided by the depository:
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facility.

Pravided that the company shall provide an advance epportunity atleast once
in a financial year, to the member to register his e-mail address and changes
therein and such request may be made by only those members who have not
got their email id recorded or to update a fresh email id and not from the

members whose e-mail ids are already registered.

{ii) The subject line in c-mail shall state the name of the company, notice of the

type of meeting, place and the date on which the meeting is scheduled.

(iii] If notice is sent in the form of a non-editable attachment to e-mail, such
attachment shall be in the Portable Document Format or in 8 non-editable
format together with a 'link or instructions' for recipient for downloading

relevant version of the software.

' [iv) When notice or notifications of availability of notice are sent by e-mail, the
- company should ensure that it uses a system which produces confirmation of

the tntal number of recipients e-mailed and a record of cach recipient to whom
the notice has been sent and copy of such record and any notices of any failed
transmissions and subsequent re-sending shall be retained by or on behalf of

the company as “proof of sending”.

(v] The company’s obligation shall be satisfied when it transmits the e-mail
and the company shall not be held responsible for a failure in transmission

beyond its control:

(vi) If a member entitled to receive notice fails to provide or update relevant e-
mail address to the company, or to the depository participant as the case may
be, the company shall not be in default for not delivering notice via e-mail.

. [vii) The company may send e-mail through in-house facility or its registrar and

transfer agent or authorise any third party agency providing bulk e-mail
[viiij The notice made available on the electronic link or Uniform Resource
Locator has to be readable, and the recipient should be able to obtain and
retain copies and the company shall give the complete Uniform Resource
Locator or address of the website and full details of how to access the

document or information.

{ix) The notice of the gencral mecting of the company shall be simultaneously
placed on the website of the company if any and on the website as may be
notified by the Central Government.
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Explanation.- For the purpese of this rule, it iz hé#reby declared that the extra
ordinary general meeting shall be held at a place within India.

85

VOTING THROUGH ELECTRONIC MEANS

{1) Ewvery listed company or & company having not lesa than one
thousand shareholders, shall provide to its members facility to exercise
their right to vote at general meetings by electronic means.

(2) A member may exercise his right to vote at any general meecting by
electronic means and company may pass any resciution by clectronic
voting system in accordance with the provisions of this rule.

Explanation.- For the purposes of this rule.- [i} the expressions “voting
by electronic means” or “clectronic voting system” means a ‘securcd
system’ based process of display of electronic ballots, recording of votes
of the members and the number of votes polled in favour or against, such
that the entire voting cxercised by way of electronic means gets
registered and counted in an electronic registry in a centralized server

with adequate ‘cyber security’,
(ii) the expression “secured system” means compuler hardware, software,
and procedure that =

[a) are reasonably secure from unauthorized access and misuse;
(b) provide a reasonable level of reliability and correct operation;

[c) are reasonably suited to performing the intended functions; and
{d) adhere to generally aceepted security procedures.

(iii). the expression "Cyber security” means protecting information,
equipment, devices, computer, computer resource, communication device
and information stored therein from unauthorised access, use,
disclosures, disruption, moedification or destruction.

(3} A company which opts to provide the facility to its members to cxercise
their votes at any general meeting by electronic voting system shall follow
the following procedure, namely;
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lij the notices of the meeting shall be sent (o all the members, auditors of
the company, or directors cither -

{a) by registered post or speed post ; or

(b through electronic means lilke registered e-mail id;

(c) through courier scrvice;
(ii) the notice shall also be placed on the website of the company, il any
and of the agency forthwith after it is sent to the members;

fiii) the notice of the meeting shall clearly mention that the business may
be transacted through electronic veting system and the company is '
providing facility for voting by clectromic means;

[iv) the notice shall clearly indicate the process and manner for voting by .
. electronic means and the time schedule inchading the time peried during
which the votes may be cast and shall also provide the login 1D and create
a facility for generating password and for keeping security and casting of -

vols in & SecCuUre Manner;

(v] the company shall cause an advcn.isernent to be published, not less
than five days before the date of beginning of the voting period, at least
_ anee in a vernacular newspaper in the principal vernacular language of
the district in which the registered office of the company is situated, and
having a wide circulation in that district, and at least once in Engiis-h
language in an English newspaper having a wide circulation in that
district, sbout having sent the notice of the meeting and specifying

therein, inter alia, the following matters, namely:-

(a) statement that the business may be transacted by electronic
voting;

(b} the date of completion of sending of notices;

(¢} the date and time of commencement of "-'ﬂi:ihg through electronic

MEeans;
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| id) the date and time of end of voting through electronic means;

(e] the statement that voting shall not be allowed beyond the said date ;

and time;

() website address of the company and agency, il any, where notice of
the meeting is displayed; and

() contact details of the person responsible to address the grievances

connecied with the electronic voting;

{vi) the e-voting shall remain open for not less than one day and not more
than three days:

Provided that in all such cases, such voting period shall be completed
three days prior to the date of the genersl mecting,

"fwii} during the e-voting period, sharcholders of the company, holding
- shares sither in physical form or in dematerialized form, as on the record
date, may cast their vote electronically:

" Provided that once the vote on a resolution is cast by the sharcholder, he
shall not be allowed to change it subsequently.

: (viii) at the end of the voting period, the portal where votes are cast shall
forthwith be blocked.

. (ix) the Board of dircctors shall appoint one ‘crutinizer, who may be
chartered Accouritant in practice, Cost Accountant in practice, or
_Company Secretary in practice or an advocate, but not in employment of
the éﬂmpan]:r and is & person of repute who, in the opinion of the Board

can scrutinize the c-voting process in a fair and transparent manner:

Provided that the scrutinizer so appointed may take assistance of a
person who is not in employment of the company and whe is well-versed
with the e-voling system;

(x) the scrutinizer shall be willing to be appeinted and be available for the
purpose of ascertaining the requisite majority;



(xi) the scrutinizer shall, within a period of not excecding three working
days frem the date of conclusion of e-voting peried, unblock the votes in
the presence of at least two witnesses not in the employment of the
company and make a scrutinizer’s report of the votes east in {avour or P

apgainst, if any, forthwiih te the Chairman; Sy

(a1} the scrutinizer shall maintain a register either manually or
electronically to record the assent or dissent, received, mentioning the s
particulars of name, address, folis number or cﬁmt ID of the Bhaﬁhnmm, e

" number of shares held by them, nominal value of such shares and
whether the shares have diflerential voting rights;

(xiif] the repister and all other papers relating to electronic voting shall
remain in the safe custody of the scrutinizer until the chairman considers,
approves and signs the minutes and thereafter, the scrutinizer shall
return the register and other related papers to the company.

{xiv) the results declared along with the scrutimzer’'s report shall be placed
on the website of the company and on the website of the agency within twao
days of passing of the resohation at the relevant general meeting of

members;

(xv) subject to recerpt of suffici=nt voles; the resolution shall be deemed to

Le passed on the date of the relevant general meeting of members.

WINDING UP

96. Subject to the provisions of Chapter X3{ of the Act and rules made
' thereunder—

: (1) If the company shall be wound up, the liguidator may, with the sanction of a
special resohition of the company and any other sanction required by the Act,
divide amongst the members, in speci¢ or kind, the wheole or any part of the
assets of the company, whether they shall consist of property of the same kind

ar not.

{#) For the purpose aforssaid, the liqguidator may sct such valuc as he decms
fair upon any property to be divided as aforesaid and may determine how such
division shall be carmed out as between the members or different classes of

members,



(i The liquidatar 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 aceept

any shares or other securities whereon there is any liability.
INDEMNITY

97. Every officer of the company shall be indemnified out of the assets of the
_ .mmpan:,r_?ﬁa..].nst any hnbﬂ:t}r incurred by him m dzﬁendmg any pmceedmg's,

whether civil or criminal, in whmh ludument ;] gnrr:n in his favour or in which
he is acquitted or in which relief is granted to him by the court or the Tribunal.

* Note: The Articles shall be signed by each subscriber of the memorandum of
- association who shall add his address, description and occupation, if any, in
- the presence of at least one witness who shall attest the signature and shall
likewise add his address, deseription and occupation, if any, and such

signatures shall be in form specified below:
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Note: The Articles shall be sigred by each subscriber of the memorandum of
association who shall add hie address, description and oecupation, if any, in
the presence of at least one witness who shall attest the signature and shall

likewise add his address, description and occupation, if any, and such

i signatures shall be in form specified below:

Name, address,
deacription and
occupation of each
Subkscriber

Number of
Equity Shares
taken by cach

Subscriber

Signature of Witness
And his name,
Address, description
And eccupation.

Shri Hemant
Hemnani

S/o. Late Shri
Ramdas Hemnani
58, Kakad Kunj,

Dwarkesh Park,

| Bhatt Lane,

Poisar, Kandivalil
(West)

Bombay — 400 067
Management

Consuitants

Shri Vishwanath N.
Tapuriah

S/o.Late Shri
Chanshyamdas
Tapuriah

7. Juhu, Apartment,
1st floor, Juhu Road,
Bombay - 400 049
Management
Consultant

10
{Ten Only)

10
[Ten Only)

gd/f-
SHEI ANANT B. KHAMANKAR
S/o0. SHRI BHAURAO KHAMANKAR
8/0. Shri Chandra Raashmi Society,
Mubai - 400 058
Company Secretary

WITNESS TO BOTH
M. A. Raod, Andheri (West)

e S S .

TOTAL

20
(Twenty only)

. Bombay , Dated This 31= Day of May, 1993
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SCHEME OF ARRANGEMENT
BETWEEN

CONCEPT ASSETS MANAGEMENT LIMITED AND ITS MEMBERS
AND
CONCEPT CAPITAL MANAGEMENT LIMITED AND ITS MEMBERS
AND
CONCEPT HOLDINGS LIMITED AND ITS MEMBERS
WITH
KEYNOTE CORPORATE SERVICES LIMITED AND ITS MEMBERS

APPROVED BY HON'BLE HIGH COURT, BOMBAY

[ORDER DATED 2"° DECEMBER, 2005]
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f?; IN THE HIGH COURT OF JUDLCATURE AT BOMBARY

ORCINARY ORIGIMAL CIVIL JURISDICTION

COMPANY PETITION MU. 383 OF 2005
CONMECTED WITH

COMPANY APPLICATION NU.343 UF 2004

In the maktar nt seckions 391
to 394 of the Cospanies Act,’
1956 y

ﬁnd

In ‘the matier of scheme of
Analpamation of Concept Assets

Covporate Berviﬁli Lildfi ee. Potitioner

Mr, Hahul Chitnis i/b Bajaria &'Co. Tor ﬁltitlunlr
rﬂ-!"m':-u 'Jl _TI'_]'.I' “ith Hq E-I' H.'-it-r‘ hnd H"“" Enlula.i"l Pﬂ.ﬂ']
Counsel i/b T.C. HKaushik for Repional Director
CORAME ‘SMT. NISHITA MHATRE, J.
DATED: DECEMBER 2, 200

Pala B

’ 1 wlew of the scheme of amnlgametion 'having
bekn  approved in Company Pefition Mos.364 of 2003, 3IEJ
of 2005 and 366 of 200, this Pet:tiom is allowed in

tgvas of praver clauses (A} €0 ['hh subject to payment

" of costs to Régional Director quantified at He. &, 500/ -.

Managementk Limited, Concept
Heldings Pimited, Enﬁriﬁf.
Capital Manapesent Ltd. With
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Limitad '
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SCHEME IDF AMALGAMATION
OF

CONCEPT ASSETS MANAGEMENT LIMITED
CONCEPT CAPITAL MANAGEMENT LIMITED
CONCEPT HOLDINGS LIMITED

WITH

KEYNOTE CORPORATE SERVICES LIMITED
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PREAMDLE.

Thin Scheme of Arangament bejweep COMNCENT HOLDIMNGS LIMITED and its
memders COMNCEDPT ASSETS MAMAGEMENT LIMITED and e muaibers
COMNCEFT CAPITAL MANAGEMENT LIMTIED and il members and
REYMOTE CORPORATE SERVICES LIMITED and Iis members I5 presenied
for he emalgamation of CONCEPT HOLDINGS LIMITED AND CONCEPT
ALZETS MANAGEMENT LIMITED AND CONCEFT CAPITAL
MAMAGEMENT LIMTIED WITH KEYHNOTE CORPORATE. SERVICES
LIMITED pursunnt to the refavanl provisions of the Companies A, 195,

DEFIRITIONS:

In tkis Scheme, unless the context otherwise required, the following cxpressions shall
have the following meaning @ |

Ll The Act

“The Act" meass the Compenies Act, 1955 including any stakulery
modificrtions, re-ennetments nr amendments thereall

L1 The Appeinied Date

“The Appointed Daic™ means 1% April: 2003 ar such ofher dote a3 the High
Court a2 hfumbal may direct. :

I
1=

The Banrd

“The Board"” means the Boced of Direcinrs.

24 The Court

“The Court™ ncans the Honourable High Cournt of Judicature &t thh.'lli.

LI

A The Effective Dale

“The Effective Dnie” meons the lot of e foflowing dates o such olher
dates a3 the Courl may dirsst; namely

n) he m:j an which the Jast of all the necoisary consenls, appaovals,
permissions, resolulions, ngreements, sawolion and orders 85 are
herzinafizr referred 10 hove heer clisined or passed; and

b} the dose on which certified copics of the arder of the Court under sectlons
391,392, 394, 100 and |01 of the Act sapctioning the Scheme and vesting
the undertaking incleding the assels, liabilities, fghts, duties, obligations
and the [ike of the Trarsferor Companies in the Transferee Company =re
filed wilh Use'Registrar of Companies, Maharashisa, Mumbai.

16 Investes Compnny

Ulpverter Company"” mesns o Company in whose Sllun: Czpital &ny of the
ather Comparies which fonn ;. 2ar of the Scheme has knvested,

s

——

i
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Iavesting Conipaiy

 apgyasting Coimpany” means o Company which has irvested in the Share

1.3

Capitel efany of the other Companics which form & pert of the Scheme,

The Schome

wrhe Scheme® means the Schems of Amalgamation in iig present funn
subenitied to the High Court of ludicalurs st bdwnbai for sanction of wils o0y

' edification (s) appréved or tniposed or directed by the said High Courl.

5

210
11
212

13
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pvatete 4

The Tramsferes Company

WThe Transferae Cempany” meuns KEYNOTE CORPORATE
SERVICES LIMITED (KCSL), & Compeny incorporaied  under e
Compantes Acs, 1956 benrng Reglstration Ma. 11-72407 end having HE
Reglstered Qffice st 307, Rapent Chambers, Warinn Poinl. Mumbai - 40
21, . i

seAML" means SONCEPT ASSETS HﬁHAGEMEII'FF.LIMITED. n
Company Incorpornted under the Companies Act, 1956 Pearing Regisiration
Mo, }1-62811 and heving it Registered Offics ai 107, Vikes Building. 11,
.M. Veidya Marg, Foet, Mumbei - 400 023,

sCHL® mesns CONCEPT HOLDINGS LIMITED. o Company
incarporaied undsr the Cowpanies Act, 1958 and bearing Registration No.l |-
§2812 and baving it Registersd Office at 107, Vikas Building. 11, G.N.
Vaidya Marg, Fort, Mumbai — 400 023. ;
wCCML* mems CONCEPT CAPITAY MANAGEMENT LIMITED. o
Company fncorpormied under the Cant le1 Act, 1956 bemrimg Hepisirusinn
Mo, L1-E2813 and having ils Re Office at 107, Vikos Building. 11.
G.M. Vaidyn Morp, Forl, Muvbni = h

wThg. ‘Transforor  Coempanles™ ,mesns COMCEPRT AESETS
MANAGEMENT LIMITED, COMCEPT . HOLDINGS LINEITERD,
COMCEPT CAMTAL MAMAGEMENT LIMITED.

The Underinking
*The Undertnking™ shall mean -

&ll the assets, clalime, sstales, intersis, powers, pmp-miu. righeg amd G of
every description of, or relnting to, the Transferor Compeny 82 nn the
Appainied Daie (hercinefter refarmad to a3 “the selid nssets®).

All the debig, dulies, [Habilities and obligations of every description al. ur
pertalning ta, the Transferor Compeniss 25 on the Appointed Daie, wiwther
provided. for or not in the bocks of aceount of the Transferor Companes nnd
whetler disclosed or undizeloged in their bolance sheets (hencinaflor relueed
15 a5 "ihe said labllidesr).

Without prejudica 10 the generality of Clause 2141 (a) sbove, the
Undereaking of the Transferor Companies chall inciude advaninges ol
whalsagver nnture, sjreements, projress, concesslons, rights and bueselin ul sl
ennirocls, CORsents, cisrrend sepaly, cascmspls. engogemienis, exempiions. lixed
muiets, industrial and Entellesiual property rights of any nature whatsoever sl

L Frt"r e




licenses in respest thereaf, intanglbles, invesiments, leasehold rights, liberies,
ovmership flaiz, patents, permits, powers of :dghts, registrations, mserves, and al
praperties, movable and immeovable, resl, Gorporeal or inoorposeal, in posssssion or
reversion, present or conlingent of whalsosver nature and whetesosver situsted, right
to use and mvail of telephones, tebexes, esimile copnestions, installntions and ather
cammunication facilities and equipments. tenancy rights, titkes. trodemarks trade
foiates, all oiher wilives held by the Transferor Companiss ot 16 which the Transleror
Companies are entitled to on the Appainted Dute ond eath and benk balances, ol
kamest moneys aadlor depasits including sscurily deposits peid by the Transferor
Cumpanies and all other Interests whesesoever situste, belemging o or in the
n'_.zmmhip. power or possesiion and in the control of or vested in or prasted in favour
@i crenjoyed by or arising to the Trarsleror Companizs,

MNATURE OF BUSINESS /| RATIONALE
* i Mpture of Boziness of CAML

CAML iz engaged In the businasa of finence, investment and tading, Hire,
Purchase and Lensing. ER

3.2 CHL isengaged in the busineds of sn Investment Zompany.
3.3 CCMLjs engaged in the bytiness of n Investment Company.
34  NATURE OF BUSINESS OF TRANSFERELE COMPANY

The Transferes Company i o SEDNI registered Category-] Merchant Banker.
The main business sctivitles of Ilig Company includes managing of Public
Issue of Sesurifies, Underevitang, Projest Apgpraisal, Equity Ressarch, Capital
Strucwuring / Re-structuring, Loan & Leoss Syndicetion, Comorte Advisory
Services, Mergers & Acquisitions, Plecement Serdicss,  PFartfallo
Management, Debenture Trustes, Maneping fadvising on  Intzrontionel
Offerings of DebtEquity ie, GDR, ADR. bonds and other imsirumenss,
Privote Blacement of securitics, Corporate Advisory Services related 1o
Securities Market e.g. Takeovers, Acquisitions, Disinvestments edc., Advisory
services  for  Projects, Internaticnzl  Finencial Adwissry Serviccs
Warehoising  Parking of Seurlties, Bridge Finnecing, Bought Out Denls
" rulating vo Issue Pdanagemien

1d  RATIONALE

CAML. CHL, CCML nre subsidisries of Trensferes Company engeged in
business of investment, finonce on & wery soell sesle. There hos been no o
very insignificant setivity in these Transferor Companies. The Transferce -
Company being the Halding Company wish to merge thesa coanpenies with
itselfl 1o reducs administrative cost ond to restructurs the Balance Sheet, The
merger may lead 1o redaction of caplinl of the Tr_lmll't.'rﬂ Comgpany exlent,

The prapased sebsme of amalgamaiion will lead 1o reduction in capilal of
Transferes Company, The detailed capitgl strecture of the Trassferce
Company pﬁi‘l.l]ff?l:lﬂl’ sohame b3 presented in point ne. 12.4 of this scheme.

4, SHARE CAPITAL

“I'lve capiizl strecture of Transferor Companies and Transfares Compony as on 31
Mareh, 2003 (the sudited) as follows :
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4.1  ShareCnpial of CANML
The Authorised, livued, Subseribed and paid-up Share Capital af CAML ps on
31* hiugeh, 2003 §s as follows ¢
; fin Rs.)
Authorizod i iz, :
50,000 Equity Shares of Ra.10/- sach I 5,80:000
Issued, Subscribed and Pald-up’ i
50,000 Equity Shares of Re.10/- emch : A A
42  Share Capital of CHL '
The Authorised, Tausd, Subseribed Mpal.dﬂup Share Capital of CHE a5 an
31" March, 2003 s o followsz:
L 1 ﬂ!l. ;_1-"
Authorised
50,000 Equity Shares of Re. 10/ each ; - 5.,00.000
Bswyed, Subseribed nnd Puld-ap i
50,000 Equity Shares of Rs.1 /- each ; : 5,000,000
43 Share Capital 6f CCML il
The Authorised, lssued, Subscribed Hﬂpuit[-q: Share Capirnl of CCML ns on
31" hdnrch, 2003 i as follows .
il fin Rs.]
Aunthorised | 4 :
50,000 Equity Shares uma.m:a exch # : 340,000
Issued, Subaeribed and Paid-up . ;
54,000 Equiliz.l' Shares of F:.ll.'.l.'- each . q 00,000
F Share ¢api!n| annnlfw:::-_ﬂ'trmpll'?:'(
441 The Authorised, Tusd, Subscdbed and pald-up Share Capital nl the
Transferas Company on 31 h'llr:h'. 2003 Is o5 follwws ;
¢ (I W5}
Authorised .
|.sn.nu.m Equity Sharzs of Ra.10/- Gty 150,000,000
I i
|,,z|';|l 06,400 Bqulty Sheres of Pa.10f cach : F20, 00,000
Subscribsd and Pald-up .
7,068,470 Equily Shares l:'-ﬂh Hh’-nd:. TEENM, 00
442 Sﬂmn&hulrling I"nltem nl!' I'-h: Transferes Company {Az on
Hﬂlﬂﬂm
Calagory "Ha. T-.::.Ijl.m i it
T Promalarts hidisg 1
1. = Indiiam Feomonirs .I-' .. 7 IL.!'_-'_"+_.'IJIE|' .10
+ Forgdps Promsaten e A :
r s Persang poding in Cancard o - ENERLH AT
w s Bus=T 1
I HoneTromovers Helding ___~ sl LI 2.5}
8 |msilEutliomal tnw .
. Mussal Funds and LT 13,800 | 130
E ST e

14y ot



.i-—'-||-_-_|.
r1

E'I:i'.r..mluhhm. [rbureace !

b | Compandes (Contral / Stz Gov, Institutions / 19700 ol
il Iesiiutiong

e [ Flil : = -
= T Sub=Totrl 34,100 'E'-dz"..
& | Privels Carporals Bodles ZAGHT5 LAl
B, uhnFEIrE |t,:-ﬁiﬁ' 21.74
£ Wl ' OCBs ] TAE
d,__| Any edber (HUF { Trum; 15 507 |
Sub-Tadal 23,45 089 1004
GRAND TOTAL T )

44.3 The equity shares of the Tiansferee Company are listed on The Slock
Exchange, Mumbai (BSE) & Wetlonal Steck Exchange of Iodia (M5E)

5. TRANSFER OF UNDERTAK™GQ OF THE TRANSFEROR COMPANIES
5.1 Transfer of the Undertaldng

With effect from The Appointed Date, and subject to the provisions of the
scheme in relation 1o the mode of transfer and vesting, the entlre Undestaking of
the Trarsleror Companbes Including the said assets and the said liobilities as on
the Appointed Datc shall, pursuant to the provisions of Section 394 snd other
asplicable provislons of the Act, without sny further ect, decd, instrument,
matter of thing, be and shall =tamed trapaferred to and vested in ar deamed 1o
beve been transferred to or vested i the Transferes Company 5o o5 1o become
the Undertaking of the Transfere. Company, bt subject 1o the charges existing
therean or on the sald assets on the Appointed Dats, However, all the movenble
aszeds of the Transferor Cofiganies shall nit vest in the Tranaferse Company by
wirtue of the Order of the High Court bl (Be sarme vest in the mennsr laid down
in Clawsz 3.3 hereofl .

521 Treapiler of Assols Bubject to Charpes

Th= transfenfvesling as aferesaid ﬂ1;i|: [ suhject I
charges/hypothecation/martgage subsisfing over or in respaet of the soid nsszts
or any port thereof on the Appointed Date,

Fravided hewever, any reference in any security decuments or arrangements 1o
which the Trapsferor Companles is 8 pary and under which any 253e1s of the
" Transferor Companles are offeced or agresd 10 be offered 8 s=curity o any
hnoncinl asslstonez, ar obligntons, shall bs construsd os reference only 1o thc
assais podaining to the Undertaking of the Trossferor Companiea which is vesied
in the Trantferes Campany by wirtue af the aferesaid Claese, o the end and
Intend that such security, mortgage, and chorge shall not exiend or be dezmed ©
exiend, or be applicable to any ofher assets of eny other uniis, wnderiakings,
divisions or 10 oller properies of the Transferse Company, unless sproifically
npreed (o by the Traraferee Compary and subject 1o the consents and approvals
of the persons entitled Lo the churgs on sny sssels or propesties of the Tranaferce

Comgany. '
53 Maode ol Transfer of Aszzels.

I is expressly provided that pursuend to the trapsfer of the Undedaking a5
orovided in Cluse 5.0 abowe, all the said ssmis ore so transferred by ihe
Transferer Companies (0 the Transferce, Company 1o the and and intenl that ihe
propeety ihersin passes 1o the Tramsferes Tompany persuand (o the provisiens ol
Section 394 gl the Aci ay an inwegral pan of the Undenaking.

-
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The mede of vesting of moveable assers referred in Clause 5.1 is &g under ;

£3.1 All the moveshle asseis of the Transferur Compandes nchding.
Investment in subsldiarbes, other investmenis,. cosh on hand shall be
handed over by physlcal dellvery {logether with duly execu.ed trunslur
farms or other documents a5 may be raguired) to the Transferes Campany
alangwith such other dosuments ot may be necessary 1o the end and intent
thet the property theretn passes io mjmu:ﬂzm Compary an’ such

dallvery.

5.3.2 In respect of moveable assets, other than those specified in. sub-cinuse
5.3.0 above, inchuding sundry Seblors, oytstanding loans, wdvances
recoverable 1n ensh of in kind or velus o, &6 seseived, bank lalances and
depoalts with Govermmnent, Seml Goveremoent, Lecal end other autharities,

tadies and customers, ate. the follawing modus shall be followed :

The Transferor Companles shall glve notics in such fomm as it may dezm
fit and proper to ench party, debloc ar depoaies as the case may be, thal
pursuent to the High Court of Mumbal sanctioning the Schems, the sakd
debe, logn, sdvances, etc. be pald or made good or held on acsount of the
Transferee Company es the parsen entilled thereto 1o the end and inteal
that the right of the Transferor Companies to recover or realize the same

stends exifngubshed.

The Tronsferee Company mey, give notice In such form s it may deem fil
and proper io each person, deblor or deposites that pursuant to the High |
Couri of Mumbel having sanctioned the Ssheme, the said person, debtor
or deposites ghould pay the debd, loen or edvancs or make good the same
or held the sume to s vecount ead thil thy Transfones Company o
recover o reallze the same s ingubstitution of the right of the Transferor

Companies.

Transler of Linbiilics

543  Fursuan! lo the transfer of the Undertsking as piovided in Clause 5.1
! ghove, end subiest to the provizionz in the Scheme in relution o the
o made af trgler and vesting, the ssid lisbilitizs of the Transferor
Companles, ghall niss be ssd stand trensferred or deemed i be
transferred, without furber ect, instrumend, decd, moser or thing. 1o

the Transferee Company, pursunat to tks provislons of Section 394 of

the 2aid Act 20 a2 io bocome e and from the Appointed Duie, the

debts, duties, linbilities and'oblipations of the Tronsferes Company

ard further thay for the puspose of glving effest 1o the provisions of

this Claese, i shall not be necessary to obizin the consent of nay (hind

party or other person who i3 o party to eny contract er arrangement by

, Virtue of which sueh debis, labilities, dutles and abligations have

Brisen.

Provided that, the Trapsforce Company may, sl any time afier the
.eoming into the effect of this Schemé In mecordanes with the
provisions hereof, IT 30 reguired, under sny law o7 otherwise, sxecuie
in favour of any other party to any coniract ar arranpement ta awhich
the Tranferor Comvpenies i3 a perty, such Desds of Canfirmation or
any wrilings 25 may be necessory Jo be exscuted in ocder 1o pive
forreal effect 1o the shove provisions. The Transferee Company- shall

under the provisizas of the Scheme be deemed 16 be authorizad 1o




ERECULE say Such wrilings on behalf of the Trapsferar Companies and

IL:‘:I:EJIHNMH: unjruﬁ all sweh formalitfes ar Compliances referres
- Elgve on pert of fhe rapsfesr i i

ot ._w Campanies .“} be carted oul g

542 _ It iz elarified that fue Scheme thall not in m
end interests of the ereditors &f the ﬁmmﬁr ;;IriI IE
dezmed to be prejudiclal 1o thelr interests and In particular the secured
ond statutory creditars of the Transferar  Campanies shall continue (o
ﬂﬂfﬂ'fﬂll'lﬂ hold charge upon their respective sectrltios nnd properties,

The Tranaferee Company muy at any thne after the coming into ‘effeet
of l].'dl Scheme in eccordence with the provisions hereaf, I 50
required, under any law or atherwise, exscute Deeds of Confirmation,
in favour of the sscured creditors of the Transferor Comparics.ar in
favaur of anv other party to any contract or arrangEment to which the
T:ﬁ:l’:tnr Companies or Transferss Company I8 a party to, or any
Wrilings a: may be necessary to be executed in arder to give formal
elfect to the above provisiens, The Transferee Company shall wnde;
the pravigions of the Scheme bt desmed to b= authorized w0 execuie
any such writhogs on behalf of the Transferor Companies and to

. implement of carry our 8kl such formalities or compliance referred to
sbeve on tlic part of the Transferor Companiss to be carried oul or
performed, g

55 Transler of Gunrantees

Quaroniees provided by l]IiI'd parlicz an behall® of ibe Transferor Cormgansaz
shall be tken over by the Tramsfaree Company aad thess partics sholl be
discharged of heir ¢bligations on his account,

36 Pince of Vesting

The vesting of the Undertaking shell by virtus: of the provisions of this
Scheme, and the effect of Sectlon 304 of the said Act, take ploce oo the
registersd office of the Trensleree Conipany.

6 COMDUCT OF BUSINGSS BY ‘TRANSFEROR COMPANIES TILL
EFFECTIVE DATE,

6.1 Transferor Compnnbos as Trustes
With =ffeat fram the Appainted Date, the Trensferar Compenies
i} shall be deemed 1o have held b stood possasied of and shall hald

and stand postessed of the entiie Underiaking of the Trangferor
Comparics for acd on szcount of end for the berefil of and i trast

. Tor the Transferee Comrpany, and

it Ehall earry on and ke deamed to be comying on all businesses nd
nethvities relabing (o the Transferar Compenies for and on acoount
of and fur the bepafil of and in trast for the Transferee Company.

6.2 Transfor of Profits or Losses
With «[Tect from the Appointed Date, all the profits including taxes, i
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6.3

any, thereon or inchmas aslsing to the Transferor Companies or any £oms
snd charges, expenditure or losses arising oF incurred by the Transferor
cmmumumutpmuuhemmmmlmmmmm
taxes or incomes or easly, charges, expenditure or losses of the
Transfarss Company, &5 the cass may be. A :

Tranaferor tompanies to earry on thelr Business with Diligence

t frem the almied Dete, the Transfecor Compankes have
t'wu.nﬂt-dhh ﬁﬂ: and mﬁmm to corry an their business with o
rassonable ciligence snd utmost business prudence and from the duie of
acceptances of the Scheme By the reepeative Boonds of the Transieror
Cémpanies and Transferes Company, the Trausferor Campanies shall nus
allensle, charpe, encumbet, morigage or otherwise deal with thewr
Undearsking inzleding any of the said assels or any parl thareal, withow

* the prior written consent of the Transferee Company, save and except in

6.6

thé ordinary courss of Buslness, or pursusnl (o sry pre-existing obligmiun
underiaken by The Trafisferor Cmnpl.niﬂ_pr]ur'q:_rmthppdnt:d Date

Provided however that the Trenaferer Companies shall b ertitled in the
ardinary courss of business In relatlon to thelr bomowings required in
coanection with thelr husiness and operations 1o barfow in the form of
loens and further consent of the Tranaferes Compeny shall not required in
this bahalf. J

Transfcror Enmp.ﬁ-ni-u not Permitied to Undertalie New Dusiness

am | ufmup_;lt nee of the Scheme by the respective Boerds of the
ﬁ?ﬂﬂ'ﬁ“’éwu and the mﬁ-mﬁl Company, the Transferor
Campanies shall not, without the prior wrltign consent of the Translesee
Company, undertake any new busingss or wotlvity, including any busiress
requiring resolution undar Section 149 (2A) of tae Act.

&
Ma change ta be effeeted In the.Capliel Strocture of Transfersr nnd
Transferee Company . .
Ssve ss specifically provided in thls Schems, and estospt by muwtual
COnent :F the Bern, nelther the Transferer Companies nor the
Transfarss Comprny shall make any shange In their Caplinl structure, (ly
wny of Bonus sharss, eonverible debenturss, detachable warrants, couity
or preference sheres, opiions and calls, fresh issne of rights shares, secwred
premium notes, zero interest bonds, or eay other Instrumvest mising the
capltal) by any increass, decreass, reduction, reclassification, sub dvizian
or congolidation, reargonlzation, of in any other manner,

Frovided that no swch consent ks required fior the Trnaferes Company to
inereasa its Authorised Capitnl, sp meeds 10 be enhanced 1o pive clfeer o
the provisions of this Scheme or pursusni 6 eny existiag shligation af the
Transferse Company.

Mo change in the tarms and conditions of employment of the
Trantferor Companies’ employess !

Fromn the dale of ecceplance of the Scheme by the respective Boards of the
Tranafaror Companies and the Transferes Compary, the Tranaferor




Companies shall not vary the erms and conditions of emplayment af itz
ernployess excepl in the ordinury course of buginess.

7. EMFORCEMENT OF LEGAL PROCEEDIMGS

&ll procesdings ol whatsoewer pature {legal ‘and others; in-:ll.uﬁl:tu, iy SUILE, uw:als,
srbiirations, execution proceedings, revisions, writ petitions, if eny) by or against the
Transferor Companies shall not sbats, be discomtiiued or be in any way prejudicialiy
alfestod by ruason of the rransfer of the Undertaking of the Trapsferor Compenies or
of aayihing contained In this Scheme but the sabd proczedings shell, il the Effective
Datt be continmeed, prosesuted and enforced by or againet the Trensferse Campany in
the same manner and 1o the same extest ag they would or might have been continued,
proszeuled and enforesd by or aguinst the Transferor Companies il this Scheme had
nol bein made. The iransferes company shall 1ake stzps to have the abovementionzd
pracesdings continued in iL5 RamE. =

% ENFORCEMENT OF CONTRACTS, DEEDS, BOMDS AMD OTHER
INSTRUMENTS.

Subject to the other provisions of this Scheme, oll lawful agresments,
urangements; bonds, contiacts and other instruments of whatsoewer nature [2 which
ihve Transfercr Compenies ace & party lo of to the benafif of which they may be
eliginle and which are subsisting,ér operative or having effect, shall tHl the effective
Date, be in full fores and effoct and may be enforced as fully end effectunlly as If, he
Sehame had not been made thesbafler, shall bedin full force and cffest sgainst or in
Eaveur of the Tranaferss Compeny, 23 the case may be, and may be eaforeed a3 fully
und effzcieally as I, instead of the Transferor Compenies, the Transferee Compeny
had becn o panty or baneficiary thersto, sabject to such changes and variations kn e
werms, conditions and provisions théreof %3 may be mutually ageesd o between he
Transferee Company and other parties thereto.

Th.c Transferee Compiny shall orter futo andfor issue andfor execute deeds. writings
ar confinnations or enter indo any drrangement, conflrmations or novations in onder 1o
yive foreal effect 1o the provisions of this Clause, if so required or if it becomes
nECEENrY, ) !

4. MO EFFECT OF TRANSFER OF _UNDERTAKING oM THE
TRANSACTIONS/CONTRACTS 'ALREADY CONCLULDED By THE

TRANSFEROR COMPANIES.

The trunsfer and vesting of the said azseis and the sald lisbilities of the “Traceferor
Campanies 1 the Transferse Company under Claise 5.1 and 5.4 respactively and the
coatinaance of all the legal prosesdings and ail contmots and all the conirests under
Clouse 7 and 8 respectively by or sgninst the Tranaferse Company afler the
Anpointed Date shall not affest soy \ransaciion, coniract or proceeding abrendy
enncluded by the Transferor Companies in the ordinary course of business on or afier
ih"Appointed Date w the cnd and intent ther the Tronsferes Company ascepts on
lehnil of the Trassferor Companies a3 acts, deeds, and things done and executed
tawfully by or on behall of the Transferes Company,

10, FLANSFEROR COMPANIES' WORKMEN AND EMPLOYELS

1.1 Takeover of all employees

. r
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The Transfares Company will takeover &l the staff, workmen and nthes
smployees in the servies of the Transferor Companies immediately preceding
the Effective Date, and they shall become the staff, workmen and emiployees of
the Transferse Company.

10,2 Serviees of employecs to be eontinued uninterruptedly

The services of the sald stalf, weekmen and sther mplm-:u v.b.uH“Ir.-r Wi

purposes, including ecerasd lenve benefits, gratully, provident, fund, retirement

henafit, retrenchment compengstion, supersanuetion and $o on. be regrrded as

sopinuous without eny break or ntesruption of ssrvices by reason of the trnsler
* af the Underteking o the Transferee Conpany,

10.3 Terms and Conditions of Servies shall be e same

Ehu perens and conditions of serviee applitoble o “such enaplgyess .an e
flective Date will not in mmy way he less fovoursble 10 them than those
applicoble fo them immedintgly bafore the Effective Bame. The pesition, vank
and designation of the employess wowd, hewever, be decided by the Board ot
the Transferes Company, which shell alsohave the right 1o exercise na option, il
warranted, 1o tmansfer sush amployees 1o unit of the Trensferse Company oo
migy be despad to be pecsssary from [Eme b (o,

1064 Tranfer of all rights, dutles, powers and obligations regarding nany

Schamés or Fupds

I ls expressly provided that as for o5 the Graely Pond, Providens Tund
Scheme; Superaniuation Pund or any 4 her Spesial Fund iheloding any surplus
ih such funds, greated or existing for.he benef]) of the gmpleyges, sl and
Workmen of “the Trapsferce, Companiea: god-cdpopmpped,- kpog: e, Soheni
becoming fnally «ffective, the Transferes, Company alafl stend sobsthuied for
the Transferor Compenies for all purpsses  whatsdever relsied to ihe
adminlatration or operalion of such Schemes or Funds or in relation 1o ihe
obligation ta make sontributicns ta tha £ald ScHemes ar Funds ag per the terms

. provided in the respestive Trust deeds or other documents. 1 is the nim of the
Trensferer ‘Compenies in relntlon o smuch Funds shall bezoms those aof the
Transferes Company.

11. ACCOUNTING TREATMENT

P11 The Transferes Company shall recosd all ssteis and liabililies vested in the

Trnrrsf:r_n: C_nmp-z:t]-' purssznt (o the Scheme at their bock values,

11.2 Tha book walue of the investment in the share capital of the Tramshen

Companies ns appearing in the boolks of the Transferee Company snd o aiy of
the other Tramsferor Companies, shall be set off against the share cepital of
Trensferor Companylics. The excess, if eny, of the book value of investmen of
the inyesting eornpeny over the proportionaiz share cspital of the investee
compary, shall be first deducted from ihe cepitnl ressrve balanes, after niving
effect to the provisions explained ia 11.1 above, in the Transferce Company and
the remninder, if ony, shall be deducted from the belance in the share premicm
reservas of Lhn Teansferee Compony, I o the other hand, the bock value of the
investmenis in t1s Investing eompany over the proportionate value af in the
share caplial of the investing compan#ies s fess than share cepital af the

investes compacyies, (he difference th e added h 3
Ib:Tra.l:l:ﬂ,r“ i::mpnm.r e & o the ﬂph:f MEs2rve af
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1.3 The inter company 2elance representing dues from/o the other copmag/iese i
the launiu of the Translarr Companias nfl e Transleres Company sl be :urt
off in the mmnner expliined in 114, The Provisien, if sny, made by the
Trangferor Companics andfor Transferse Company in regard ta the ahove shall
ke credited 23 on the Appolnted Date to the Profit and Loss Account of the
Transferes Company and "Provislon no longer requirsd.”

11.4 The mecounts shall b taken of ell assets and liabilities of the Trensferor
Companies as on the Appointed Diste which shall be transferred parseant to ths
Schema 23 suplaleed i 11,1 sbove. If the 1wl of such execeds e lolal
Hakilities (swcluding the share capitel ncesunt of the Teansferor Companies)
such excess. shall be. debifed 1o Profit and Los sceoumt af the Transferee
Compeny during fhe Finenclal Year beglnning the Appuinted Datz. L on e
sther band the tatal of liabilities exceeds the toial of assets, suc excess shall Le
cradited 1o the Proflt and Loss Account of the Transferce Company during the

4 J = financial year begirning the Appoinied Date.
: oy .
iﬂ x LL5 Adjusiment for differencss in J.pmunﬂugfghy'
A ; & :
ERt In case of any differences in sccounting policy bstween the Transferor

Compenies and the Transferér Company, the impact of the same tll the
amalgamsntlon will be quuntified and bdjusted In the General Reserve of the
Transferes Company to engowe that the finenclal statemepis of the Transieres
Compary reflest the finanafal position onf the basis of consistent eecounting

pohicy.

115 Procedure (o Deal with Balances us Between the Tr wssleror Companizs nnd
the Transferea Company ™' = ° " .

To the caxtent that there &re inter company loans, depasiiz, balances or debentire
holding as betwesn the Transferor Companbes and the Transferee Cempany, the
ahligations in respect thereaf shall come to an end ana these shall b ne linbility
in that behalf end comesponding effect shall be given in the books of account
and records of the Transfises Companies for the reduction of amy assets of
liahilisics a5 the case may be, For the removal of doubt, it is clarified that in te
view of the above there would be wo ncerual of laterest of other chnrgss in
respiect of any sueh Inter company lonps, dsposits or balanses, with effecl frem
the Appoinied Dale, |

' |1, SHARES OF THE SHAREHOLDERS IN TRANSFEROR COMPANIES

121 Capeellation of Shares

The Transferor Companies sre subsidiaries of the Transferss Company and the
Transferse Company beneficinlly holds 60% the shares igsued by the Trogsferar
Companbes by lisall and 100% jolntly with itz nominces. On the amalgamation
of the Transferar Companies -with the Transferes Company, no sharss of Ll
Transfares Compeny shall be izsued or allotted in respest wof the holding of the
Transferee Company in the Tronsleror Companfes except to the exsenl
me=ntioned in point 12.3 below and the share sapitel of Trensferor Companies 0

that extent shall stend cancelied.
—ERRE
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Exchanpge of shinres

The Transferor Companies ore holding equity shaces of Transferse Company.
The valusiion repert submutied by Ammal Seleri & Associzies, hfurnbai,
Gavernmant spproved valuer, the value per share of Transferse Company has
heen worked oul 10 R B1.19, However iranaferor componies have invested in
the squlty shares of Transferes Company 8t & price of Ra 60/~ per share,
Considering this the rtio of equity shares of Transferee Canpany for exchange
willy the 2quily sharshelders of Transferer Company is ficed al | (one} cquity
shore of Transferee Company for every 6 (six) equity share of Transfurae
Compnntes,

The §0% of the equlty shares of Transfzror Companles Is held by Translres
Company. ‘I'ne neeountimg effeet in respect of holding of Tramsferee  Company
in Transferor Companies will be given, Thars are very few other shurehuidurs of
Transferor Compardes bolding in nggregate 20,000 equity shares of Rs. 105

ench of the Transferor Companies.

123

The details of propesed allotment of shares of Transferee Company to remaining
shereholders of Transferor Compenies are a3 mentioned in point no.12.3,

Allotrent of shares of Transicree Company to remaining sharchalders of

CAML, CHL, CCML

PMnme of
Transferor
Caanpany

o, of equoify
shares in
Reapeetive

compnonjes lield
by remzining £
slharehaldars

1% 3333
T 5333
20,000 7 E35]

Ruro Mo. of equity shares of
Rall- each of KCSL
{Trnnsferee Campany) o be
i llotted.

| CAML
[CHL
[CCML

124 Pre & Past merger sharcholdiag of Trangferce Company

FﬁtMn_*E:r |
lﬁn. af 05 i
| Shares H

| Fre Marger
!E-lawr;r Mo, of %

hares

A [Promotars® ﬁuld:hnpe

2291 1.82,500

L2500

263
55.17,781 | 69.24 | 43,859,480 | 64.68 |

57,000,281

2|Pemons Acting in Coscert B3 68|
ub Totzl : 71.53 | 46,71,980, 67.3)
| L




Pre Merger Post Merger |
i tegary I Mo, ol g,
- s | Sliarea |
B iNon=- Promedec Holdla
__'_ﬂ._lmtilulinu.-lf Tivesicss i
__ iviuued Funds 23,800 0.3 HE00| 034
Banks Flnancial Instiutions, | 10,300 | 0.3 10,300 0.5
__llosurance Compankss ;
Flla__ 3 - - .
Sub Total 00| nd3| 34100 049
4| Crek
Privaie Corpporate Bodier | 285,605 | 36| 206615 |- 41l
Indinn Public g | 18920200 2. [ 1882120 2726
MRIY OCHa N 54300 | 6B 54300 Q.73
= i.ﬂmE Otheri Hml Im.-st} 179 02 19947 0.03
ub Totul 41.35,085 § 1B E£1.35,08% | 312D
=
Grand Tolal : 9,659,470 [100.00 | 69,41,169 '100.09

- PIVIDENDS, PFROFITS, BONUS/RIGHTS SHARES

i3.1 No Dectarntion of Dividerd by the Transferor Companies

The Transferar Companies. shall nat without the prior writlen consent of the
Traniferee Company declare any dividerd for the fnuncial yesr cnuing on of
alter the Appointzd Date ard subsequent financiz| year,

13.1 Provizion for Dividend to be made by the Transferes Company

HMatwisthstanding anything 10 the coplrary in the Artbeles OF Association of the
Transferce Company, fur the perpote of ensuring that the sharcholders af the
Transfercr Companiss -are paid ‘Clvidernd equivalent to the dividend paysble to
them, ifthey were allotied sheres in the Transferes Company on the Appointed
Drate liself, the Transfores Company shall, when declaring dividends {including
interim’ dividend), 1f any, on Wz equity shares for the financial year ending on or
alier the Appointed Dz and subsequent financizl years, keep & provigion for
dividznd to he extent of differsnce between the dividend caleulnled as abave
wrd dividerd stctually paid by the Tmnsferor Companies for the said paricd and
such dividend on such equity. shares shell b deemed 10 be declared ano pavable
if and when this Scheme hésame affective.

3.3 The holders of the shares of the Transferor Companies and Transferce Cumpany
shall, save a8 expressly provided ofherwise In thiz Seheme, cantinue to =m0y
their existing rights under the respective Articles OF Association including the
right lo recelve dividend from the respeclive Compankes of which thay wrc
members Lil the Effective Dals.

14. APPLICATION TO THE HIGH COURT FOR SANCTIONING SCHEME

On the Scheme being sgreed 1o by the requisite majorities  of the Transteror
Companies ond the members of the Transferez Company, I:mﬂ_1 the Tramsferor
Companies =5 well as the Transfence Company shall respectively with 2l fusumban
dispateh, make applicationzpetitions Lo the High Court for sahctioning this Scheme
of Amaigamation under Section 491 of the Acl amd for an order or nrﬂﬁr.!- under
Seclion 392 and 394 and other applicable provisions of the sald Act for camying Lhis

Scheme Into effesl

___@éi},_f_ﬂ (- iy i s
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15, COMSENT OF DOTH TRANSFEROR COMPANIES AND TRANSFREE
COMPNAY TO ANY MODIMACTIONS TO THE SCHEME

The Transfersr Componies and the Transferee Cosapary may in their full and
sbsailue discretion, nssenl from tme 1o me, on bohelf of all peroes concorned, 1o
any modificalions or amendments to the Seheme or sgree fo any temr andior
conditlons which the Court andler nmy cher suthorities under law may docin [iF 1o
spprave of or direct or impase or wheeh may otherwise be considersd necessary or
degirable or eppropeiate by them in the hest interest of the members for setiling any
guestion or doubt or difficulty thet may orise, whether by reason any ordzr af the
Court ar of eny dirsetive or orders of any other euthorities or otherwise howsoever,
arlsing owl of, under or by virtue of this Scheme and for the Implementeaion andior
earrying out of the Scheme or In #ny matier connected therewlih and tv do ol sclz,
decds ond things and ke all auch stepa aa may b neosssery, dasirable or expedion:
for putting the Sshame Inle sffest enfupen or efter dissclutlon af the Transferor
Compnnfed. The aforesald powers of the Transferor Companies and the Translere
Company may be exercissd by thelr respective Boords, commilies of comrineus of
the eansem Board or any Directar suthorised on that behall by the concemn Board.

I ihe event that amy comdition [napoessd by dhe Court are found unaccspleble for any
reason whatsoever by the Transferor Compenies os the Transfergs Companty, thia the
Transferor Companles andfer the Transferse Compeny rhall be entitled 10 withdraw
frons the Scheme in which event nn rights and Habilites whatseever shall sesrue w or
be incurred inder 3e to or by the panties orany of them.

16. SCHEME CONBITIONAL ON APPROVALS | SANCTIONS
The Schema iz conditionsl upon wnd subject 1o the following approvalsipenmissions

and the amelgematinn shell be deemed to be compiate on che date on which the faem of
such apprevals/ permissions shell be obiained,

i
i1 Approval of Doth the Trenslferer Companies and the Transferes Company
] P
The epproval snd agreement of the Scheme by the requishe majoritiss of such
elagzes of persang of the Trangferar Companies and of the Transferee Company,
gs may be dirsated by the Courl on the epplicsfions mede for dircction wnder

Section 191 of the ssid Acl for colting meetings and necessary resolutions behing
passad under the 1aid Aet,

16.2 3npnetion of the High Court af Judignture
The sanctians of ihe Court under Sectlons.39) and 394 of the said Act, in favour

of the Tronsfieror Companies and the Transferse Company and 1o the necessory
Order or Orders under Section 394 of the sald Ast

16.3 Approval of Creditere

The approvals of pabliz finameisl institulions, banks sog creditars. wherevie
necessary, under any Zoatrect emiered into with them by the Transferor
Companies andfor the Transferee Company. '

Li.4 Approval of the Central Government or any ather Anthoricy

The sanction or approval under any law or af tha Central | Governinent or any
other agency, department or authorities concered in respest of which such
sancon oF appeoval 15 required.

ekt et 8
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16.5 Requisite Resolutions ts be Pazeed by tle Sharch I
olders of Both the
Traosferor and Transfares Company é

The requislie resclutions passed by the shercholders of the Transferor
Companies and the Transferes Compiny under (ie applicable provisicns af the

said Ih;t.ﬂih;:nr af m:}:mum pravided for or relating to the Scheme 25 may be

164 Approval for Alteration of Memarandum af Associatlan

The appeoval for the elteration of Memerandum of Associnlion of the Transferes

: "émfzﬂzuifd for the purposs carrying on the business sctivities of the

17. SCHEME 5 JBJECT TO MODIFICATIONS OF THE HIGH COURT
The Scheme shall be subject to such modification ss the High Court while
sanctioning suah amalgametion of the Transforor Companies with the Transferse
Company may direct end which the Boerd of the Trazsferor Companies and
Tearsferee Company muy consent and sgres 1o,

14, DISSOLUTION OF THE TRANSFEROR COMPANIES

Upsa the Scheme being sanctioed and ary Order belng made by the Court under
Sectson 394 of the said Act, the Transferor Companics shall stand dissolved withaut
winzing up on the Effective Date. d

13. EFFECT OF NON RECEIFT OF APPROVALS/SANTIONS

in the event of tha snid sanction and spproval referred to In fhe Clause 16 above ot
beitig abtnined andlor the Scheme not being sanctioned by the Court andfor thhe ordar
¢ orders ot being passed as aforesald befors 30™ September, 2004 ar within such,
further period or periods as may be agreed upon between the Trameferor Companies
by the Directors and the Tronsferee Company by its Directors (and which the Board
OF Diretioes of all Companies sre herzby empowsred and authorized to apres o
ewterd [rom lime to ikme without any lmitaticas), the Ssheme of Amalgamation shell
become nuell ard vold and shall stand mvoked, cancellzd and be of no affect, save and
uncept in respect of any o&t or deed done prior.tbereto as 8 contsmplated here ender
or a3 1o any right, lizbility ar ebligation whish has arisen or scorued pursunnt therae
which shell be governed and be preserved or worked oui as s epecificully pravided in
ihe Scheme or may otherwise arfze in law, o

Ench party shall bear its respecsive costs, charges-and expenses in connection with the
Seheme of Amalgamaiion.

20, EFFECTOF NON FULFILLMENT OF ANY OBLIGATION

I vhie ovent of pon Fulfillnient of any ar all obligalions under the Scheme, by either
the Transferor Companles or the Transferse Compary, the ron performance of which
will put {2 other Company inder any obligation, then such dafnulting Company will
indemnify sl costa/inferest, ete. to the other Company, subject io & speeific protizion
il any to Lhe contrery under the Scheme. x

i1, EXIENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes inchuding dutics, bevies and all other expenses, including

legal =xpenses, if any, (zave where seprezsly provided otharwiss) of the Transferor
Campanies end the Tronsferes Company respactively bn relation te of in connestion
Cefe il
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with this Scheme including the segotintions leading up to this Scheme and for
carrying out apd completieg the lerms end proviskons of this Sthcme totbdui:
ingidental to the completien of mmalgemation of the Transforor Componies in
nursusnes af this Schems shall borne and pald by the Transfesse Company alons.
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High Court
0.0.C1,
Company Petition No.363 of 2005
Caonnected with
Company Application Mo, 243 of 2004,

In the matter of Scheme of Amalgamation
Conceps Assets Management Limited,
Concept Holdings Limited,

Concept Capital Management Limited,

With Keynote Corporate Services Limited;

Keynote Corporate Services Limited -
.. Petitioner

Authenticates copy of the Minutes of
Order dated 2™ December, 2005
Alongwith Scheme of Amalgamation

M/S. GAJRIA & CO.
Advocates for Petitioners
DL, Jeevan Jyat, :
Cawasji Patel Street, Fort,
Mumba® - 400 001,
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SCHEME OF ARRANGEMENT

BETWEEN

COBAL INVESTMENT COMPANY LIMITED AND ITS MEMBERS
AND
WEST COAST LIGHTERAGE COMPANY PRIVATE LIMITED AND ITS MEMBERS
AND
STARLINE ISPAT AND ALLOYS LIMITED AND ITS MEMBERS
AND
GALAXY LEASING LIMITED AND ITS MEMBERS
AND
KEYNOTE FINSTOCK LIMITED AND ITS MEMBERS
AND
PLETHORA INVESTMENTS COMPANY LIMITED AND ITS MEMEBERS

WITH

KEYNOTE CORPORATE SERVICES LIMITED AND ITS MEMBERS



KEYNOTE CORPORATE SERVICES LIMITED

Reqd. Office: 307, Regent Chambers, mariman Point, Mumbai = 400 021

COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS

Day - Friday

Date 1 Movember 3, 2006

Time - 10.00 a.m.

Venue 3 Ashoka Hall, Arcadia Building,

Mariman Point, Mumbai — 400 021,

CONTENTS _ PAGES

.® Motice of Court Comvened Maeling of the Equily Sharghoiders ol
Keynote Corporate Services Limited. ' 2
- Explanatory Statement under Section 393 of the Comparies Act, 1958 3

. Scheme of Arrangement under Section 391 to 354 of the

Companies Act, 1958, 13
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1IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY AFPLICATION NQ. 951 OF 2008

In tha matter of Companias Act, 1 of 1358
AMD

I thee miiE of Seclions 391 0 384 ol the Companies Ao, 1366

. AMD
I The matter of the Scherns of Amalgamatien of Cobal Invvesimant
Company Limied, Wes! Coast Lighterage Company Privabs Limited,
Staddineg Ispal and Alays Limited, Galaxy Leasings Limied, Keynote
Finslock Limiled, Plethan Irvestmanls Company Limied
WITH

Kaynota Corporabe Sarvicas Limied,
Kaynoie Corporate Sendeas Limited,
& Company incorparated urder the Companies Act, 1956 |
and having ils Megisterad ofice af 307, Regent Chambers, |

Mariman Poinl Mumbal = 400 421 | Applicant Comparmy.

HOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS
o
The Equity Sharahaidars ol

Keynele Conperale Services Limiled, fe 2pplicant Gompany:

Take nalice that by an omar nade on Friday, Septembear 22, 2006 in the above Compansy Application, the High Court of Judicature

at Bomaay has dirsctad hat a maeting of the Equity Sharrehelders of Keynols Corporakz Sarvicas Limited, the Applicant Cormpany

b coreened and hedd & Ashoka Hall, Ancacka Budiding, Mariman Poinl, Mumtad — 400 021, on Fridey, the Mewember 3, 2000 al

1005 am, ko corsider and B though (it o pass, with or wifieut medification, ha folizwing resolusion undar section 301 ol the

Compankas Act, 1956 far approval al armngpamant ambodied in e Scheme of Amalgamation (e Scheme™] of (] Cobal invzstment

Campany Limfed, (I} Wast Goast Lighterage Comparny Private Umited, () Starfine Ispat fnd Alloys Limiled (iv) Galaxy Laasings

Limirad (v} Keyrobe Finstock Lirm@ed {vi] Flethom Investmants Company Limed [ he Transleror Comgpanies™) with Keynale Corporate:

genvices Limied, ((iha Tansierss Sompany”™ or e Applicant Company™).

1. “RESOLYED mal lhe Schame of Amalgamaten (ihe Scheme?) of (] Gobal lmeastment Company Limited, (=) West Coast
Lighterage Campary Privale Limifed, (@) Sakna lspal And Alloys Uimiled (ivi Galaxy Leagings Limiled (v} Kaynala Finsiod
Limited {vi] Platham Imsastmants Company Limited (ke Transleror Companias™) wih Keynole Cormposale Safvices Limied,
{ha Transieres Company™), & copy af which has bean placed before the meeting 2nd inibaled by the Chaiman of the mesling
far the purpose of dendlication, be and & herelny appooeed.”

Take burther nofice thal in pursuance of the aid Cader. 3 masting of the Equity Shareholdess af (e Appbean Company will b
hieid at Askoks Hall, Arcacia Bulkding, Madman Poinl, Mumisal— €00 02 1. on Friday, the Novemnber &, 2005 ab 10,00 2.m. wien
you are requested o attend. |
Take lurther notcos thal you may sfiend and vt at e caid meoling in pessan or by peoxy previded that 2 pros in th
prescrbed farm, duly signed by you or your auihorized represeniaiva, s depostiad ot the Aegisiered ofice of e Apslicam
Campary ab 307, Regent Chambars, Nasiman Peind, Mumnbed — 400 021, not aler than 46 hours bafore the meefing,
Tha Hon'bie Gowrl has appainiad Me B, Madhiprasad, Vice-Chairman of e Applican Company, [ading hin Mr.Vinset Suchand],
Managing Direcior of he Appicant Company ia ba the Chairman of e sakt Meaiing.
A copy of the Scheme of Amalgamation, the Statement under Section 350 of the Companies A1, 1856, the ARerdance Skp
ard Furm ol Progey ara anciosed.

i

B. Madbasprasad
Chasman appainted fof the maaling
Cated : Saptemnber 28, 2005
FRimpshened Offioe :
307, Regent Chambers,
Marman Poant, Mumbal = 400 421
PMote : All alterations made i e jorm of progy shoukd be nitialed)
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION MNQ. 851 OF 2006

h'l'ﬂwmatl-én:l Campanies Act, 1 of TA5E;

AND

I Ehee mattar of Sections 391 10 284 of !he Compaaies Acl, 1588
AMD

In the matier of tha Schame of Amalgamation of Cobal Investment
Campany Linéed, Wesl Caas Lighterage Company Privale Limbed,
Staslina kpat ard Alloya Limiled, Galaxy Leasaugs Limibed, Kb
Fingtosk Limied, Plether Investments Company Limited with Keynots
Ceaporate Sorvices Limited,

Hoynote Corparate Servicos Limite,

a Company incorporaled undar the Companies Aot 1956 |

and Fawing its Reglsiemd office &t 307, Aegent Chambers, |

Mariman Point, Mumbai — 400 021 1 Applicant Comparny

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT. 1956.

Purawan! 1o an Order dateo Saptembed 32, 2006 pasced by the Honmie High Caut of Judicatiee al Bambay, i he Company
Application referred 1o hersinabove, meating of e Equily Shareholders of Keynota Gosporase Services Limited s baing comanad
At Ashoic Hall, Arcadia SBulicing, Maniman Point, Mumbai = 400 021, on Friday, Novemoer 3, 2006 af 10,60 8. o e purpase of
cansidering and, T noughl i, spproving with orwigsoul modilicalion(s), e arangement embodiad & e Schame af Amalgamaion
o [{) Cobal ireestmont Company Lirised, (i} West Coast Lightersge Samparry Prois Lirnited, {iE) Starine kspal And Aloys Limied
{iv} Galaxy Leasings Limited {v) Keynote Finstock Limited (] Plathoet vestments Company Liméted (he Transferor Compandea®})
with Keywole Comperade Services Limitad, ("he Transferes Company™. The Scheme of Amalgamation (harenafer referrsd 1o a5
‘e Schema’) is presented infer-ala for the Amaigamation of (i} Cabal Investment Company Limited, (i) West Coast Lightarage
Company Private Limited, {if) Starfine kpat And Abays Limiind () Galasy Leasings Limited (v) Eeyncia Finatack Limiled
[vi) Plathara nvesimants Company Limiad he Trinsharor Companiss®] with Keynode Gomporale Servdoes Umbed, e Transiees
Campany”),
1. Acopyof the Scheme saling act the terms and concilions of the propased Amalgamaton k& endossil
2. Itz Statement, the Applicant. Kewnoie Carparale Serdces Linited is heveinafier refemed io as the “Tansioros Campany” o
tha *Appiican: Compary™ar ‘K51 and Cobal inuastment Company Limited, Wes! Coast Lightarage Campany Privale Limited,
Stadine lafat And Alloys Limited, Galaey Lasgang Limited, Heyrabe Finstock LimBed, Plribora nwesimants Carpany Umsed
arg herainafine individually refered to es Cobal®, SWELGPL, “SIAL, “Sakey”, "KFL and "FICC respeciively and el leciivety
krorwm 25 the “Translerce Companias™. The Wirms Lsed herein but not definad will hevs the sams maaning as in e Schama of
Amalgamaiicn, which is anciosed with this Staeaent
4 The Apgicant Company/Transtares Compary was sosrporated inhe Slate of Mahamshins in June 1883, as a private imsad
company & Reyrote Corporate Sarvicas Private Limited under thd Companies Act, 1958 (hereinafer “he Al and was
corarind nde a public Enited company in Movember 1053, Ths Apglicart compiny has |is registered alfice al 307, Ragen)
Chambars, Mariman Point, Mumbai — 400 021, The present artharized, issued, subscriad are paid up ehare cagital of he
Translees Company &5 as under

Authorised Capltal E Amaunt bn Aupaes
1,50,00,000 Equity shams of As, 100 a8 - T8, 00, 00,000
TOTAL ’ 15, 00,00, 000
Imgue

112,74, 417 Equity Shares ol As. 10/ gath 11,27 44,570
TOTAL - 11 AT ALTTD
Bubscribed & Pald-up

59,41, 168 Equity shares of Fs. 105 sach S.54.11,690
TOTAL 8,841,650




4. Cobal lnveitment Sampamy LimiledéCobal, sas incorparabed or Decambar 23, 1581 i the siate of Maharashbra undar thie
Companies At 1955, The registared offica of Cobal is silualed &b 107,Vikas Premises, 11, G M. Vaidya Marg, Foel,
L]

Kymial 400 (0T ;

Tha prasent autharized, Bsued, subscrbed and paid up share capital of the Trensieror Compary iS 45 Under;
Autharised Gapital ' Ammount in Rupess
240,000 equity shares of RS, 10/ sach 2,400,000
TOTAL 2,400,004
Issued, Subscribed & paid up
2e:0,000 equily shares of As, 10~ each 2,400,000
TOTAL 2,400,000

5 Wies Cosat Lightorage Company Privale Limitad' WELEPL was incomporated on October 23, 1964 In the stale of Maharashira
urder e Companies Act, 1956, The registared oifece ol WOLCPL is situated 2t G-8, Ernbassy Cenire, Nariman Painl,

hduyrmbsai A00 021, E
The present auiharized, Ssued, subsoribed and pesd up share capital of tre Transfesor Company i &5 under
. : Authaorised Capital Amounl n Aupees

10,000 squity sbures of As. 1000 sach 1 OO0 (MR
TOTAL 1,000,000
Issuad, Subseribad & paid up

" 5500 equity shares of As, 100/ each 850,000
TOTAL BS0,000

& Stadine spal And Alloys Limibed SLAL v incorgmmbed an Ochaber 24, 19686 in lhe séaba of Azsam wvider The Cempankza Acl,

1856, The regkteed office of SIAL = s#uxled =t 0L Shah Road, Palan Bazarn, Suewshall, Assam- FE1001.
The presert authorized, s, subacribed and pakl up share capital of the Teanelens Compary is as umdars

Authorised Capital o Amoint in Rupess
1,005 000 gty shares of Rs, 10/- sach 10,050,000
TOTAL 0B50,000
kssued, Subscribed & paid up A

1 00,030 equity shares of A=, 10~ each 10, 00, 00
TOTAL 10,000,300

7.  Qalixy Laasing LimibsdGEakay was ivconpurated on March 24, 1884 in 1he s2abo of Liar Pradash undsr the Companhzs A-El‘__

1955, Tha registarad office of Galaxy & situabed al 150274, Crd Linas Manpur - 208 001, Utar Pradesh,
The present authorized, imaued, submeihoed and paid wp share capital of the Transferor Company &= a8 onder:

Authorised Capital

Amount in Rupess

1.0, 000 equity shares gl fs_ 10 aach 10,010,000
TOTAL 1001 0,000
Iesised, Subscribed & paid up

1,001,000 equity shares of Fis. 10 gach 108,01 0,008

TOTAL

081 0,000
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Heynat= Flastock Limited! MFL was Bicorpombed on Octobar 13, 1394 i the state of Maharashira undes the Sompaniss Act,
1855, The ragilamd offiea of KFL & sinssled at 107 Vikies Premizes, 11, G. N Vaidya Marg, Ford, Mumbei 250 023

The presant avthorized, saved, subscrited and paid up #hara capial of the Transkeror Company is as under;

Butharised Capltal ¥ Amount in Aupees
5,000 004 ety abeiies ol Fis. 10 sach 50,000,000
TOTAL 3 50,0460, 0040
Iszised, Subscribed & paid up . 2

50,000 equity shares of As. 104 gach 500,000
TOTAL 500,000

Filethara Investmenis SCompany Umilled! PIEL was incorporated on March 24, 1963 in tha state of Mahamshira under 08
Companias Acl, 1856, The tregistared olfica o PICL = situated at 107, Vikas Prembses, 11, G. M. Waidya Marg, Fart,
Pyt 200 Q23

The present authaorized, issued, subscnbed and pasd 15 share capilal of e Transtaor Sompany B as unider:

Autharised Capital - Amaunt In Rupeas |
50,000 equity thares of Rz 10~ sach S0, 000
TOTAL S0, T
Issued, Subseribed & paid up

50,000 equity shares of A3 10~ sach 00,000
TOTAL 50,000

Tha oisscts ke which Ihe Applican] Company has been zsiablished are 221 aut in §is Memorandum of Assoctation. The main
ohiechs mra seload hereamder:

1) Tocamy on business as lead managers, sdvisom, conzuilanrds, aue house, managers and advisors 1o pubiciights Saus
ol sty @nd prelsancs sharee, chabandurss, ofher L2eoitias nnd unils and 2ot as share consultants, registrar and tansgfer
agents, underwriters and researchers,

2} Tocamy an tha busness of marchant banking and porticlie mansgement subisc 1o Sacuritias and Exchange Baoartd of
India Mechant Barking) Fules ard Aegulatins, 1922, and such olver approvals as may ba rauived trom ofherauthorliss
gubjest o complianss of gy ofhar iw in fils regard, butngt o sarmy an all oc any partof banking buginass ag contamgplated
by the FMeseree SArk of India 3cf Banking Ragulation Ao, 1343, ;

D considering e bacts, clmumstances and barafits and an cansdeding tha valsabon report of the waluer - M MWL Al &
Go, Chartered Accowntants, the Bodnd of Direciors of the Trensfron Comany mad fal of the Trenatarer Companies hos
apooved he schame.

The Beardaf the Trnsfeee Company and that of the Tmnolemr cempansss beliavaa hal tha proposad scheme wil rasut in the
kllowing Beanelts shich would dllirately hanadi] tha shareholders of the Transferee Company and e Translgnte campanies:

i Themege: d tha tanslens and mosleree companles would bring together complemantary businaes sireams,

(@ Achieving economy, battar adnsinistration and efficlency in operatich of the undertakings af Cosal, WOLCPL, BIAL Galawy,
" KFLand PICL.

'} The transter of imemsiments of Tansdenar comparies o e lran:h!ma compary will kelp o increase e assat Case.

Thva gallent taatures of the schame between Cobal, WCLCPL, S1AL, Galaoyg BKFL, FECL wilh he TrassTerss Company are a5
Tallowes:

it “The Appoined Dase” o the Scheme shnll oe 1% April, 2005,

fiill “The Efective date” meass 1has ker of lhe dales on which ceriifiod cogias of the Grdar[s] of the Hign Court at Bombay,
Almhzbad and Guwahali vesting the aszals, property, labiliias, dghte, dulies, obigations and tha G of the Transferar
Companizs in the Transieree Company are fied wih he Registrar of Companies, Manharasnra; Feagistar of Companies,
Uar Pradesls amd Regisias of Companies, Assam, sfter obtalning the consenls, dpprovals, permissans, resshifond.
agreaments, sanclions and orders necessary thenelon,

Tra Scheme, altugh cperatve lrom e Appointsd Date, shall become effecthve from the Bffective Do Transter Date,

[i] ‘With affect fom e opening of busiress as on e Appoinied Date, e Underiakings of e Trarsliemns Companies shall,
wiilheoet iy Rariber act or desd, stand iensierred o and vested n or desmed lo have besn frensfened oo vesied in lhe
Transierse Company pursizan |0 e peosizions of Sectan 304 and athar appScalis prendsions of Sa esid At
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[} With effiect rem he Appointed Dake, ail B debts, labilitia:, dutes and cbiigations of ha Tansiwor Comganies shall,
withaut any Further &2t or deed, stand transfeerad, 10 the Transferee Compary, purswant ke he appbczble pravison ol e
said ficl, &5 &5 b become as [rem The Appoinied Dage, ths debls, kabilides, dules and cbligations of the Tansloes
Compeny. PROVIDED ALWAYS that te Schame shall nel cpemia ta enlarge the security k¢ any knan, daposi or faciity
eraatad by or availabile ko e Transferor Companies which shal wagtin tha Tanstaree Company try virlue of he amalgamation
aryd e Traralares Company shall not be chigad I croate any further or acditional securty therslors after ihe amalgamation
has hocome efecive or cihansise, The Transfes vesting as aloresald shal be subject 10 §e exiFing charges! hypohedcaion
owar oF i msgect of the assets or any pect thereal of e Tansieor Companisg,

fv] Thelransler and vestng of the Undertakings of the Transferor Campanies undér Clausa 3al tha Scheme and the conlimsanca
al the pioceedngs oy the Transferse Company uniser Clause 5ol the Schame ahall ret afect any mnaactions or Proceedings
alresdy corcluded by the Tiapalerer Companies in the prdlifary comerss of business on and after the Appofrhed [aba tothe
ard A et Bzl the Tranafame Campany accepts on behall of Reell afl acts, deeds and things done and execubed and
all ransacions or Proceedings aleady comd uded by tha Trensieror Companies.

Iy Il is expressly provided thatin respect ol such af the assels of e Undemaking 2= are mavahle in naiure or are othersise
capable of being Iransfemad by manmual delvery or by endoriemant and defery, e same shall i o Fanshared by the
Transteror Comganies by physical delfivens ard become propesty of e Tansleres Company pursuant to the provizions o
Seclions 291 e 3594 of Te Actand shall orm an integeal gar: of tha Undertaking.

ivil] The Transierar Company{s] shall, an e kanster Dale, Wensher all hu shares of fe Translerea Compary hald by iton soch
date (ihe HGSL Shares™) o an nlividual sstes o a board of frustees [Fcheding the survivors or sunivor of any of the
rustees comprising such beard of tustees) or 2 oo’ perate tustes (hareinafier rederned fo as the "Trustess”) 1o have and
i hold the KOSL Sharss In rust 1ogetharwith 8 add'ions or accrefions tenslo upr rest axclusively tor e benafi of the
Translares Compeny and ils duccessor sunject 1o the pawers, provisions, discrelions, nighls and agreements contaned in
th instrument {the “Trust Daad”) estatdshing the aloresaid trust (e Towsl). The Trusiees shall nol exsrdss any voling
righits wilh reapect 1o KESL Shares. itis proposed Bud e Tristoes shail, within a period ol {38 monfe) fiom ths Efecthe
Data, subiect howevar B e prevaling marke! conditians [ (he S2id pefod may ba sudabhy extended i ihe diseration of
the Trisieos). sell, tansfer ar Gepass of ha KOSL Shares at such me ar limes ard in s0ch mannar as may bo poger in
acooedanca with prosisions of the Trast Desd sl shall amil e proceeds thereaf 3 e Tranglenas Company o Iis
successor and consequent 1hereds all abligafons of the Trustes under the Trust Dwadd shall sland discharged and the
Trest shall starsd terminazed,

[iif) In respect of such of the Assels ofver than Sose refered bo @ sub-clausss 3.4 9 the Scheme, thizy shell, weithout furhuar
act, instrumant ar dead, ba raslarrad 1o end vesbed in andior be deemad o ba ensfarred and wested In the Trrslerea
Company pursuant 2 the provisions of Sections 391 fa 584 of the Act and shall form an integral pard of the Undertaking.

[z} WWith e¥nct frem te Efective Date. and subject to any comeclions and ad|ustments a8 may be required, in the opinion of
the Board of Girecioes of the Translerss Company, the Reserves and Swrplus il any, of the Tansferar Companies will be
mamged with these of the Transleree Company in the same farm and nomandiature as thay appeared i lhe financial
statements ol the Transienor Companess, excep] 2% S18ind elsawhaie @i (he Schame,

CONTRACTS, DEEDS, BOMNDS AND OTHER INSTRUMENTS

Subijert 3o adar provisions containad in he Schemea, all contacts, deets, bands, debentunes, agraements and ofhar bstruments
of whatever nature 1o wiveh Me Transioror Companies i a panty subsisting or having eHact immediately befon: the Ellective
CataTranster Date shall reenain in full force and afect against or infawour of the Transiare Compeny, 4s (he Cases may De. and
may be enfomed as fully and &3 sfestsally 25 1, instead of the Tngenr Compariag, the Tansferee Companmy kad boen 2
Pty tharais, . L

LEGAL PROGEEDRIMGS

If &y sult, writ palition, appeal, revsion of ofher proceemENgs of whalser nature (herenalier caled ‘e Procsedings’) by or
agam=st Me Transfro: Companies be pencing, the same shali nol abate, ba discontiruied ot in ary way projudiclally afiected
By ramsan of B tanster of the Undestakings of the Tensierar Companies ar of amdhing conlamed in the Schama, bt thi
Precaedings may ba continuesd, prosecubet and enload by o agains! the Tensieree Company in the same Sianner and [0 he
same axtend a5 i would o migh! have been continued, crosecuted and enforced by or againsl the Teansleror Comganies as i
{ha Sehaene had nat bean made On and fcen he Eflecive dateTranser Dale, the Transteree Company shall and may inifate
any l=gal proceading for and on Bahall al e Transderss Comparies.

DISSOLUTION OF TRANSFERDR COMPANIES

On tha Scheme being aflective, the Transferar Companles shall stand dlsshved withow! Being waund up
TRANSFEAQR COMPAMIES® ETAFF, WORKMEN AND EMPLOYEES

On st bom the ERaciva Dele:

1. All pmpdgmas ol the Transleror Companies in sarvica oa tha Efactive Dale shall became tha nrr;plu'man{ the Transleree
Comparmy an sch data without any Treak or inlerruplian in senice and or 1erms and on berms and condilions ool 1ess
fawvamble than thoese on which ey dre Sngiegied by e Transbensr Compankes a5 on the EMectlve Caze.




16, DISSOLUTION OF TRANSFEROR COMPANIES

O the Schama biing effective, he Translercr Companes shial stand dissalved withowt beng waund up
17. TRANSFERDR COMPAMIES" STAFF, WORKMEN AND EMPLOYEES

Cin and fram the Effectve Data:

1a.

1

i

1 : : ol b Teanalermss
Allm bﬁﬂmﬂhﬂﬁmﬁumfﬂumhlnmmmﬂu ERactvn Data shall becoma the empleyess of 1k :
-l:-:m';y i such data withaut any beak or inbarmption in 2ardca and on ferms and on lers and conditions mat BES
favombia than those an which Thay are engaged by he Transteror Companias &3 on the Efective Date.
Tha accumukiisd balances standng to (e cradit of (s employes of the Trarsleros cOMpankes on tive edfectiva date in thi

i funds eraaied or existing
Pronidant Fund, Suparanniation Fund anclior cilier hunds and including any surplus i any such
for the bepalit of the ampioyees of the Trarssaror Companias shall ba idantifind. determined and fransfered fo Bie

cormespanding furds of te Trarsieres Company in GUB CONTSE.

EONDUCT OF BLUSINESS BY TRANSFERDR COMPAMIES TiLL EFFECTIVE DATETRANSFER DRTE
W efact from e Appointed Dale and upts the Efective DeieTranshor Date the Trnshanar Comparss:

1.

a:

Shal carry on and Be deemad 1o camy on all thelr businesses and aclivilies end stand prescoae) af #n properics and
asaets for and on account of andin trust foe the Translaree Cempany and & the profits accruing 10 tha Transferor Compares
or leszan ariging or incurad by Eem shall, for 58 puaposes, b Baatad a5 and deamad to be the profils of Keses of fhe
Transherap Company &8 (W case man' b

Heretry urdertaks 1o cary on s business ontil fhe Efective DataTransfer Dute wn reascmabde diligénce and shall nal,
without the written cemsant of tha Transferes Company. allenate, chargs of atherwise deal with Lhe Urndemakings or any
part fhereal axcept in tha ondinany caunss of their business;

Shall npt, wihout Ene wntien congent of the Translanes Comparny, unclerkake any nNew business

HSCHARGE OF CONSIDERATION BY THE TRANSFEREE COMPANY

Lo the transter of #1a Underiakings of the Trarataror Companias pursaant 10 Clauss 4 of the Schema ard the amalgamation
banaming elfectiva in larms of the Schema, the consicaraticn in regpect al such transher #hal, subjoct b ihe proyisions of tha
Scheme, e paid and satisfied by 1ha Transdzree Caompany 8 olkows:

I

LH

¥

Wi}

The Trarsierea Company shall {without further application] Bsws af par and alal 0 ha sharchakles of Cobal, Equity
Sharas i tha Transheee Gorpany n tha propoetion of 2 (Two) Equity Sharas of As. 104 each in the Transtaras Company
credited as dully paid up for eeary 36 [Thirty Fie) Equity Snanss of Fg. 10¢- sach heid by them in Cobal on such date altar
il Efactive DateTransier Date 85 tha Board af Dirscions of the Transéeree Campany may delermine,

The Transleres Company shall (wihoul barther o pplication), issue &1 par and adot 1o fha sharshalsars of WCLCPL, Equity
Shares in e Transherae Comgany i the proparticn of 1 [One} Equity Share of As. 10 gach in the Translersa Gompany
credited a5 fully paid ug for eveny 86 {Exghsy Six) Equily Shara of As. 100/~ each hald by them in WCLCPL on such date
ater fie Efcsihe DaleTransher Date as the Board of Direciers of Ihe Transfaran Company mey delerming

The Transferas Compény shall (withaus further application) ssun al parand aiial 1o fhe sharshalders af Blal Equiky
Sharnas in the Translerss Compary in the proporfion of 1 {0ne] Equily Shara of Bs. 10~ sach in fie Transtaree Comganmy
cradibed a5 (Ul pakd up for eseny 23 (Twandy Twol Equity Shareaf Ag. 10 wach hekd by them InShal on sich date aties
ie Effactive Datey Transder Dabe & tha Board of Directors of e Transieres Compary may dabarming.

Tha Transheree Compars shall fwilhaut frthar appication) e st par and abol 1o ha gharebakiers of Galasy, Equity
Shares i Tha Transieres Campany in he proportion of 1 (0na) Equity Share of As. 10/ each in the Transleras Compary
eredited as Rully paid up forevery B (Eighty Six) Equily Share of As.10/- aach hald by fhem in Galaxy on guch dale altar
tha Efieciive DabaTranslar Date as e Beard ol Divariors of the Tranalaree Company mey detefmine

The Transferge Company shall (witiout futher sgpication) ssus at par and slot to the sharshelders of KFL, Equlty
Shares in the Trarslersa Compary 0 lhe proporian of 1 [One) Exquily Shara-of Rs, 100 each in ha Trmnsteres Company
radibec & fully pakd up for every B6 (Eighty Six) Equity Shire of RS, 10~ sach held by tham in KFL onsoch date afte the
Eftsctiva DatndTransfer Date 83 the Board of Direchors of thie Transleres Campany may detesming,

Thea Tranelersa Company shall faithaut furihar application) issus &t par and afot 1o tha sharsholkders of FICL, Equity
Shanes in e Tranghees Company in e proportion of 2 (Twe] Equiby Shanss of Re, 16/ aach in the Transfaras Company
credited as fully paid Up for avary 17 (Sevanteen) Equity Shares of A, 10" sach hakd by theim in FILL on such dale aftar
tha Eactive Dt/ Transiar Date a8 Me Board of Dirscioes of the Transfene Company may determine,



s

The gocumuksled Glancas Samndamg w0 i crdl of Tue @ragicyne of e Transeeie Coenpanies on [he @iectoe dae in e
Provident Fund, Superannuation Fund andéor alhar lusds and including any surplus in any such funds oreatod or existing
foe the benef of the emplovaes of he Taonsleroe Companies shal be idenBliod, dstermined snd rasslered o he
correspending lends of ihe Trinsfenes Comparny in cue course,

18. CONDUCT OF BUSINESS BY TRANSFEROA COMPANIES TILL EFFECTIVE DATETRANSFER DATE
Wilh affect rom the Appoinied Dale and upta the Eleclive DalefTianstar Bale, tha Trnabanor Dompanies:

15.

1.

4,

Shall cary on 2nd be deemed o cary on all thalr Dusinesses and aciiviles and Sand possessed of Hs properties and
azgets forand on sessunlol and in byl ke the Traneinres Comgpiey sad Bl Fi profis deemnin g 1 B TrRnssanr Companicg
of e Frising or incurred by them shaldl_ dor a6l punposes, e raated as and desmad o ba tha pmofils or lossas ol the
Tianafenee Company &5 e case may be;

Hereby endertake o carry on ils bushiess urtil fi2 Elactwe DaleMranals Dale vwith reasonalle digescs ard shall nal
without fhe wnifien consent of e Tenslue Company, alienate, charge or gtharwise desal with the Undetakings or any
pari thereol excapt 1) the ordinary cowrse o their buginass;

Shall not, without 1he writen consent of lhe Transferee Company, underlaks amy pewy business

MSCHARAGE OF CONSIDERATION BY THE THANSFE REE COMPANTY

Upan e ransterof the Undartakings of e Trangarur Companioe pursiant B Clavee 4 of the Seheme and fa amnlgamalian
bacomang cflecive in tarms ol the Scheme. e consiie@tion 0 mapec! of such iranséer shak subsecl b lhn prosisions of Ihe
Echeme, be paid and salisfad iy e Transleree Camparny as fallows:

[

f

)

vl

i)

]

The Tansioree Campany shall (wihoe] nhar apphiaton] seue & par goo abal 1o the sharetssidare of Conal, Ecuily
Shares in the Translanes Campany in Te pooporiion af 2 'I"E-.rn-:l Equily Shares of A= 10~ each inthe Translerze Company
credited a5 Tully paid up kor avany 35 [Thirty Five) Equﬁéi:aﬁm o B 105 each heka by them in Cobal an such dale afier
e Elaciive DalaiTansie Daig a6 Board of Direciors (f th Tiansleree GWWD}'W e mine,

Tha Translerea Cmp;n',' shal {vathayd lurther applicalion} Ezsoe = par and aliod 1o the sharehalders al WCOLCPL, Equity
Shares n ke Transferee Come any in @ propartion of 1 (O, Bquily Share ol Re. 10~ 8ach n he Transterae Comgany
crediled a= ﬁﬂ.]rpm'd iy o Ay ﬂ;ﬂ {Ei‘i“'r Six} EquE'"Ehnrﬂ of Az, 400 eath held e fhams I WELCPL an such daks
aller e Effecing OnlaTansfar Ddte as tha Beard of Biractors of the Tansferes Compamy may delermine

Tha Tanalenge Comgarny shall (wathoul lusher applcation) Isswee at par and alkol ta the sharehoiders of Sal, Egquity
Shares in tha Transferee Comoany in the prapadion of 1 (One) Bquily Share of B 105 each in e Traasieres LZom pany
crediled az fully paid up lor evwey 22 [Twenby Tws) Equily Shana of Rs 105 each held by them in S1AL on such date 2l
tha Effective DabeMraasler Oaxs a5 hé Beard of Directars of the Tranalenss Congary mey deanming.

The Transieses Company shall [withioul further appficalion? B4 4l parand aicl 1o the sharehclgers o Galagy. Bquity
Shares in the Transleres Company in the peaponion of | {One) Eguity Share of As 105 each in the Traasferer Compary
cradited 25 lully paid up lor evany BG [Eighly Sa) Equty Snare of A& 106 asch neld by hem in Gasasy on such daie afer
The Elfective DataTeanabar Dale s thier Board o Dircoiors of the Transteree Sompany may detanmine.

Tha Trarsdgrga Company shall (wihou furiher applicaiion) ssue. 80 par 8ad aliol fa e shaehokes of KFL, Equity
Shares in e Tionsieres Company in The peaporiion ol 1 |0} Egerty Shae ol Aa, 1405 aach infha Tonsleres Company
eragined as fully paid wp for sweng BE [Eighty Siad Eouity Share of A= 105 sach hald by them in KFL on such data afaer ihe
Efec live DianaTransher Dane a5 Hse Boand of Dieciors of the Transieres Companny may delemine.

The Trarmberee Company hall (withou Burther applicatin) issue 31 par and aliot o the shareheders al FICL, Equily
Shares in the Transferes Compasy in e progoriaon of 2 (Twa] Squiy Shares of Fs, 100 gach in the Transferae Camparny
gredned as fudy paad up fer ever ¢ 17 {Sevenisan) Equily Shares of Bs, 104 gach hald by them = FICL on such Jade alber
the Efective Date/Tarslor Dalg as the Board of Direclors of the Tanséaree Company may determine

Equity shares ol any Transleroe Company held by ciheer Transtenor Company ar he Transferme Comparny, &% W case may
big, on Ehe Becond Cate shall B cancefied and ghal b desmed o b hesn cansallad withaed any (urther act o desd,
2nd ra shares of 1ha Transieres Camgany are remure to be Bauad 1 liau thareol,

I s coaribed gt the Tronsierss Company, for tha purpose of u:-nmg M adoresaid shanes (o tha shareholoers af he
Transierce Crenpany, shall nol be required io pass a separate Special Resalution under Section 51(14) of the Act. and on
fhe miambers of Ihe Transieree Comgany piving ther consent (o s Schame, B shall be deemed hat the sharchaigars ar
s Transieres Company have ghean their consent o msue e alir@sgid shanes o he sharshoklers ol he Transferor
Ceinpany as reguired ureler Secion B1{1A}of e Acl

B0 fmctioral Certficales shal be maad by the Transires Goemaary 30 faeect of he ractonael anElemens, @ o o
wich this shareholdess ol g Transteror Company may b8 anlited on issue and allamant of e equity shares of the
Transimres Company, The Board of Directers o Gn Tansfecee Company shall instead congokdale all sueh fraclional
eriifiements 10 which Tia sharsnoiders of the Tramtamnr Company may be entilied on issue and allotment of the equily
aharas o (e Transkeres Company &5 alormsar and Mersupon [s5ue and allot equily shares bn e Sensol f o Direoo: o
an aifices af e Translae Companyg with e wxgeess didestandng thal such Diiractor or pifier o whom sach eqeEsy
s Fes e issued and allottes bl Bl the same [ st fr 905 1 anised to e bactiens and sell the sama in themarkel
al the Best availabie price and pey & Fia Tanskres Compadny e Nt sake procests thoreal whersupon e Tansleres
Comparry shall, subject (o withhoiding @x, 1 sy, Sstriaute Such nel sale proceeds 1o the shanshokiers of fhe Transtaee
Company in propoetion [0 hair raclional emblemends,
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e

2

¥l Tha said ecully shares it fa Transieres Company 1 be isseed o he sharehoiders o Cobal, WCLCPL, SIAL, Galan),
KFL ang PICL shaill mank parl passy with the sdsling Eguily Shares of the Company i all raspact, including divad e
enlilernani. "

x| Equity shares of tha Tmansferes Compary issined and alolied as menfionsd sbove shal be Ested andfoe scmitied (o
rading on e relevan] S0k Exchange.

kil Wpan Ihe Schame becoming linally efeclive and upan the new sheras in e Translares Compadny balng issusd and
alotted by & 1o the sharshoiders of the Transbarr Company whose rames appear on ha Reglsier ol Members of fhe
Transfamr Company as on e Resond Date fxed as aloresaid, the §Hares in the Translenor Campan,, rath in alecimnic
tanen @ in the physical form, shall be deemed 10 v baen avlomatizuly cancelled 2nd be of ma afecton and from the
Aacord Dala. Wharewsr saplicable, the Translerss Company shal Instead of requiving tha surander of fie share cerBicatas
af (ha Trarsterar Camparyy, diracly issue and dispaich she row share cerdliceles of he Transhares Compary in limy
[haar s,

ACCOUNTING TREATMENT

fal The assats and iabiilies of he Transéeros Companics skall be nnsiered at book walues. Tha excessoalictl, 4 any of he

1 Beak voikua of e not assets of e Tansianor Companies, asapdearg in the bookes ol accounlsl B Transglangr Comgany,

ouer tha pakd up sakue of the shares of he Trnstarae Company, fo be @o.ed and aiotbad, pursuant La Clagas 100! tha
schama, shall be srediledidebied 10 the Sha s Premium Sccounl of Be Trarsleres Company.

(n Furbier, ncass ol any dilerences in accounding policy bahwaan o Ciompani a6, fha impact ol e same 1 the amagamatcn
will iz musanlilisd and adjsied ke Share Pramium Accounl 45 menticnad sarior i pnmure thal ha Imancial siatemenls

al tha Tiansfaree Comgany rafisct tha financial posiion on tha bass of consislent sccounting poicy

{c] Purcuant 1o e Scheme becoming efectve, e cost of imvestments in (ha shares of Transferor Gompany &5 held by any
athas Translarar Company o tha Transferee Company shal be wiittan of and debiled 1o Snara Framam Accound.

{1 I and s the et here are nle-songenie inans or hatnces betwaen ha Tansterar Campaniss and tha Tmnsfaree
Comaany, he obigaions in respect fereal shal, an and from the Appoinled Date, coma o an end and the correspanding
suilable efiect b pven in the baoks ol accounts and records of the Transkares Compary ard fe Transferor Compandes |l
pesquirad, lor reduction of any dabils or liabdilies, as S cass may be. For sesraval of doubis, s h-_!f:h:.r clarlied $hal Iram
e Appaintad Dara, thene would be no mouil gl Filenest o cihar chargis in rispect ol any such inler-Gorpaaia kans or
halare s hatwean tha Transiema {2ompamy on e one hand and (he Transhomr Companies o tha oihar

IVIDENMDS, PROFITS, BONUS FIGHTS SHARSS

At ThaTransiarr Companias sl not declae any dividend for tha panad commencieg from and afkar 150 Aarl, 2005 wilkows
fha wrilian coraenl af ha Trensiesss Company,

bh  Subject L Iha prowisions of this Schema, tha prafitsiosses of e Trasgleor Companies frihs o bﬁgﬂrrﬂg trom 1=
Al 2005 shall be desmed o bakeng t0and be the prolits Tassas of the Transleree Company ard will ta =u=_d=hh Io tha
Translores Company for bang Jaalt witusapased of 0 arm manner as it thinks it inciuding declaration of divigend Ty e
Transieree Company In resped ol i inancal year ending 31® March, 2006 ar any year thereaties,

& Tha franslame Camnpanias shall not Esae ar alkal any Fagis Shaessor Bomreg Sharae ouf al iis Autkarisad Shara Capsal
la¢ the lime Beng.

4} Al masndatss or olhor instructions in force ot the close of business an the Ellecive DaledTansdar Dale fetaling 1o he
payment al dividends o the Equity Shanes al the Trnslaar Sompanias shall, uniess and wnill revoked, ba desmed o be
uglil and subsisting mandaies arimstructions ic he Transieres Company in eelation o he correspanding Equity Shares of
tha Transéeras Company 1o be Eguad and skotiad pursuant o e Schema,

APPLICATIONS TO HIGH COURT

Tha Traraleror Companas and [hie Tensizras Company herele shall, with all reasonabie dispaich, maka applications under
Ceclians 351 and 94 af e said Act te fha High Court ol Judicature al Bombay, Allahabed and Guwahall for sanchoning this
Schemea and dor dessoifion of the Tanshemn: Carspanied wilbhout winding ug.

MODIFICATION S AMENDMENTS T THE SGHEME

Tha Trarsiarer Companies {by their Oirectars) and the Transdere-: Comparny (by & Direclors) may assent io any modification ar
amandment o he Schema g agraes io any lerms and'or condilicns which tha Cowrt anclioe aay athar auiharitlas undar e may
c=em fl 1o dirmed o imgose af which mey oifapadas be conssdered nacessany of desirable L satiling any question o doubt ar
dffazulny thal may arise for implementing andior carrying oul the S-heme and do all acls, deeds and BINGS 45 may e necessany,
desirable ar expedient for putling the Schemeinta elfecl in the avenl that any conditons are imposed by e said High Cowrdt
vehiely [he Transisioe CWBNEBW ihie Transdarea Corncany ind unaccepla bl '-El"-H'r. M S whiAl 30 dvar e e Teansheiar
Companies and ar the Transkeres Corpany shall be entitled to wilhdrms from e schema mowhich suent norights and labitas
whatsoesar shall aocrue o ar be incurved nier 82 by the pardies or any of ihem.

SCHEME COMDITIOMAL OM APPROVALS/SARCTIONS
Tha Schama isconditional on and sutsiest bo:

aj The Schame beng approeed by il et mmapXies m nombes and wakig of such classss of persans mehadng the
respacive members andior creditars ol e Tansfeor Companias and Tranihru':'mpan.!,- a5 may ba drachad by tha
High Courk.




Rl

W The sancSen of he High Court snder Seciions 381 (0 354 of the said Adt in favour of e Transteror Companies and
Transferes Company undee the sald pravisons asd ¥ e necessary Order under Section 304 of Ma said Act being
obiainad,

¢} Cardfiad or authenscaied copy of the Oroar of the Migh Court sanclioning the Scheme being fied with 1ha Regisirar af
Cempanias 81 Maharashim, Regeins of Companies al Litar Padesh and Regisirar ol Companits al Assam, a5 may be

appiicanie.
EFFECT OF NON RECEIPT OF AFPROVALS [SANCTIONS

in the evert of any of the said sanciions and aoprovals ned being colained andior he Schems nol Deng sancticned by e High
Cour andioe the Order of Qirders nat baing passed as aloresabd on o7 balone 319 Dacembezn, 2007 or within such burthear erisd
or pariods a may b agraed upon betwean e Transieror CompRnias aod tva Transfarae Company Brouch Beir raspactiva
Baards of Directars, the Scheme shal beeoma nut and vold and each perty shall bear and pay s respeciie costs, charngsg
and exponses jor andled in connacton with the Scheme,

EXPENSEES COMNECTED WITH THE SCHEME

&l posts, chamges and expenzes of te Tenaleor Coarpanies and the Transhees Compary respoctively in relalion i or in
connction with the Scheme and of carrying aud and implemenling‘completing the tenms and provisions of the Scheme andos
incideraal 1o tha completion ol amaigamaton of $he sald Undertakings of (he Transberor Companing in pursuance of the Schema
shall be borme and paid solely oy the Transleres Company.

The Scheme will net alfect the creditors ol the Transteor Companies, &5 the Tmnseses Compiny sl ks awar he dabls,
Gabifties, dubes and obigagons af the Translargr Companies, :

& eopy of e labest provisional badsnce sheetof Cobal, WCLCPL, SIAL, Galaxy, KFL, PICLand lafest audibed balance shael al
the Tranaferos Dompany can b inspected at tha regisiered office of e Transferas Company.

WA, Brmal Sushant, Chairman of Transferes Company. s also a Direcios in Cobel. ML Vineet Suchant, Managing Director of
Transtores Gompany, ia also @ direchor n SLAL, KFL and FICL MirVivek Suchanti is a Director of Cobal and also a Director of
WICLCPL, Gelaxy, SlAL, EFL and PICL. Mrs. Fushpa Suchant is a Dirselor ol Cobal and atso 8 Direcior of Galaxy, SIAL and
FIGL Upan the Scheme becoming efecive, the Dirscioes of Sobel, WILCPL, BIAL, Qalaxy, KFL and PICL wil cease 1o ba
thak diroctore. Hencs, B Schamas of amalgamaian of Be Transiror Companies with the Trnsharee Company will have no
efisct an fie materiz! nierests of e dinacions ol the Tansfense Company.

Hame of the Direcions of he Taaaeherss Comgary and o B Tansioror Companies hase any matanal nterast inthe S2ama
cave and excapl o the sxtand al “!ﬁ-‘ﬁﬂ'ﬂhﬂﬂing in The Transferae Empawann-‘ctmmmr Lompansas a5 st oul
hizrein beleac :

Shareholdivg of Ciracion al Ham-:m-ﬂurpumu Services Umibed {KESL]

Name of Dirsctor KCEL | Cobal | WCLCPL| SiaL | Gamxy| KFL| PICL
bete. Mirmal Sochant B4 606 10,150 42350 | 510000 | 265800 1o T.000
A B, Mathupirasad 122,500 —_— = = A oo ekt
Mr. Vinest Suckani 4 .00 E.000 — | 105,050 | 190,000 4 500 5,000
Mr. Udiay Pats 2,500 — — — — - —
Mr. Hitesh Shah — — - - — — — -
hir, Mizhud Patred i, FHHY — = T = — =
hir Mirmal Suchantl-HUJF B 5,000 L —| 85000 | 185000 ]
Sharehalding of Directors of Cobal brussimant Comaainy Limbad [COBAL,
pame of Direcior KCSL Cobul | WCLCFL SlAL | Galaxy KL MCL |
Tl Uil Sichant G0, 085 &, 100 —§ 105,000 § 190000 1,000 5,50 |
Rdra, Puships Sechant 1aam | 115750 4250 194,800 | 150000 | RGN0 41,5000
Mr. Mirmal Suchanli 84,506 3,150 4,250 0 50000 | 255800 100 ¥, 0o |
M. Mirmad Suchant-HUF A6 5,000 | —| as000] 185000 —]| 7p00|
Shareholding of Dirgctors of West Coast Lighterage Company Private Limised [WCELCPL)
Mame of Direclor KESEL Caobal | WCLCPL SIaL | Galaxy KFL PIGL
M, Visvark Suchant 40860 | 6000 —| 105,000 | 120000] 1.000)] 8.500
hre Rinky Suchant 3906 B — 100 100 1wa| s000
Sharaholding of Directors of Starline lipal Ard Alloys Limibed (SLal)
Hame of Direcior HCHL Cabal | WELEPL SIAL | Cakaxy KFL PICL
folir. Wiwek Suchants 40,889 E,000 — 1'35.1:-:1} 190, 000 1,003 5,560
Idirs Pushpa Suchanl RRFE 115,750 4,250 | 154,000 | 190,000 | 24800 11,500
M, Vinest Suchanti 4006 | 6000 | —| 1os0s0 | 19oooe |  sson| 5000

mw



Sharehokling ol Diractors of Galaxy Laasings Limtad [SALANY)

Mame of Directer KCSL | Cobal | WCLCPL SIAL | Galaxy KFL| PecL
Mr. Wivek Swchani 40,5809 E.Dﬂﬂ_ = TOS00C | 120000 1.000 8,500
Mrs Pushpa Swchand 112818 | 115,750 E253 ) 194,800 | 7E0,000 ] 11,500
kar. Sanjit Shasti — —_ —_— —_ - — -—
Sharsholding of Direciors af Feynobe Finsiock Limibed (KFL)
Hama of Diresiar KCSL Cabal -} WCLCPL SLAL Galaxy KFL PICL
Mr. Vivek Suchanti 40,280 6,000 — 1 106,000 | 190,000 1,000 5,500
ur, Vineat Suchant 40005 6,000 — | T0S,000 | 190,000 4 50 S.0040
My Flakash Chaudharl = A A i | £y T =
Sharehokding of Directars of Fleihosa bwesimenis Comparry Lirst=d (FICL]
Name of Director KESL Cobal | WCLCPL SAL Galaxy KFL PICL
Mig, l""l.l-EhpEl. Suchan 1n2.sta 1 'I-E,?‘-."rﬂ 2250 4800 | LBO000 | 26500 11,500
Mr, Vinoel Suchant 4,‘:'.'-"5 Ejl:l'ﬂ'l:' — | 105050 | 1R0000 &80 0,000
W, Viwek Suchanti diysag §,000 — | 105000 | TE0,000 1,008 H.500

£l the Enuity Shares are of Face Yalue of As. 10/, scept WELCPL where Face Value s As. 1005

34, Purmuant in the provisians of e Listing Agraemant with the Stock Exchanges, the are and pest amalgamation (eipested)
=apitel structure and sharehoicing pattarn of the Trarskren Company & as gren below,

Fro Amalgamation capital Structure of KESL Transferes Company

Amaunt in Rupees

| Authoraed Sapital
| 150,00.000 Eouity shares of As, 105 each 15,00,00.500
TOTAL 15,00,00,000
Isagned
1,12.74,417 Eculty Shares of R 10- each 11,27,44,170
TOTAL B 11,27,48,170
Subscrined & Paid-up
50,41, 165 Equity shames af B 108 e .5.9111 15490
TOTAL £.84,171,550
Pest Amalgamation eapital Strecture of KCBLTranslaras Campany
Autharised Capiial Amzuni in Aupess
1,50,00,000 BEguiny shanes of AL 10- each 45,00, 00,000
TOTAL i 45;00,00, 0040
Immued
1,12, 74,417 Equity Starea ¢f Rac 10~ each 11,27 44170
TOTAL 11,27 L4470
5 Subscribed & Paid-up ) =
70,138,335 Equily sharas of As, 10/~ each 00 83,350
T, 83,380

TOTAL

11




29 The sharsholding pattem of the Tanalsea Company pre-amakgamation as.on March 37, 2006:and post amaigamatian (expecisd]
Is as under:

Category Pro Amalgamation Post Amalgamation

Mool | % ofshare Map ol e ol
shares hisld hul-dlnH shates held | sharehoiding |
A Promoter's Holding

1. Indiax Pramatars 152,500 283 1,842,500 Z.ED
Foraign Promciers —_ - —_ | =
2 ParspnsAcing in Cancert 44 B4 TED Gd 51 It 10,250 A, 52
Sub Total 46,87,282 G724 33,63, 750 4.2

8.Men Promoter Holding
3. InsEitulbonal lreestors
a  Mulual Funds & LTI 23,400 0,34 23,400 0.45
b Basks Financia® inastutions,
m —

Insurance Compariag A =
c.  Filz - - — =
Suila Tetal 23,700 Q34 23,700 {4,131
4, nhars
8 Private Cospocats Bodlas -5 R 3048 274,044 05
b Incisn Fubig 15,64,852 - 8 18,64, 852 2000
c. MRl OCBEs oIz 83 57 5E2 el
d Any Cther [HUF Trasl) 13,388 18 14,565,067 POET
Sub Total 23,50,187 ¢ 3242 a7,01.509 5275
eared Tictal 65,491,168 100.00 70,18,339 400,00

33, The loliawing documants wil be open fer inspecion at the regisbersd cifice of tha Transteres Company betwaen 11.00 4. 10
2,00 pum, an &y working day excepl Salurdays and Suwdays pEcT i he dake of Tie mesting

Memesandum of Associziion and Arlicles ol Assocaton of Keyrobe Conporate Sarvices Limaed,
Mismormncum of Assodaton and Aricles ol Aszociatisn of Cobal Ireestmant Company Limited
Memarandum of Assodation and Arficles o Aszociation of Wes1 Coast ighterage Company Privaie Limited.
Memamndum of Assochson and Ardicles of Azsoc’ation of Starine kspat And Alloys Limibed.

Mamarandisn of Association and Akt of Agsneiztion of Gataxgy Leasing Limiled,

Memarandum of Assacinlion and Aticlks of Assockaton of Heynste Fratosk Limied,

Wemarandism of Assocktion and Ardicks of Assusiniian af Plethoa investmants Company Lirsbad

Anmad reporl of Keynigie Coporate Senices Limked kaf e paar enched March 24, 2004,

b Provisionsl Salanca Sheet of Cobal Invesinsent Company Limiesd far the year ended March 31, 2006,

i Povsional Balance Shaee of West Coast Lighiersge Company Private Limited [of e year endad March 31, 2006
¥} Provsional Balance Sheel ol Starling Ispat And Alloys Limibed foe the yaar ended March 31, 2006,

| Provitional Batwnes Shaet of Galaxy Leasing Limiled lor the yesr ended Magch 31,2008,

ml  Frovsional Balance Shest of Keynote Finstock Limited for the year ended Mezch 31, 2006,

n}  Erovisional Balarcs Shesl of Plathom investments Company Limited for the year ended Mareh 31, 2006

o} A copyof the Scherma ¢f Amalgamakan

gl A canilied Tue copy of the Onder passed by the Hon'lie High Gourt of Judicature at Bomisay an Emm 22, 2004
dirscting comvaning of tha meating

ql A copy al the valmlion repart dalipd Apil 25, T006 of Wiz MM, Raij & Ceo., Charznd Hooounlanis.

28 - 880 .8

Thile statemant may be beated as an Explanatory Staterent under seclion 393 of the Companies Act, 1856,

& copy of the scheme, Explanatory Statlement and korm of proxy may ba cbiined from the Regstamsd office of the Aoplcant amb'or
at tha alfiea of the Adwocates Mis. Rajesh Shah & Co., 16, Onen@l Building, 30. Nagindas Masier Road, Flora Fountain,
Mumbal — 400001, i

B, Madhuprasad
Chalirman appaoinied for the meeting
Oatad ! Septamber 28, 2006
RAmgistored Offlce 1
507, Regenl Chambars,

Mariman Prent,
Fumiad - 400 021

[Mate : Al alieraSons mads in e jom ol praey ahaull be inliakd)
. 12



SCHEME OF ARRANGEMENT
gAY -BETWEEN
COBAL INVESTMENT COMPANY LIMITED AND ITS MEMBERS
: ; AND
WEST COAST LIGHTERAGE COMPANY PRIVATE LIMITED AMND ITS MEMBERS
AND
STARLINE ISPAT AND ARLGYS LIMITED AND ITS MEMBERS
AND
GALAXY LEASING LIMITED AND ITS MEMBERS
AND
KEYNOTE FINSTOCK LIMITED AND ITS MEMBERS
AND
PLETHORA INVESTMENTS COMPANY LIMITED AND ITS MEMEERS
AND _
KEYNOTE CORPORATE SERVICES LIMITED AND ITS MEMBERS

[For Amalgamatian ol Cobal Irvesiment Company Limited, Wast Coast Lighterage Company Privale Umiled, Starfne Ispat And
Alioys Limned, Galaxy Leasing Limied, Heynota Finstock Limited, Plafwra Imeasbmaents Company Limited with Beynode Corparana
Services Limited under Section 321 rexd wam Seciian 3495 of e Companigs AC, 1556.]

1. DEFINITIONS:
In this Scheme, unless inconsisiant with the subjesf ar condes, e Ioliesing sxpessions shall Rave the fdowing maanings:

1.t

15
16

1.7

L
10

111

1.12

“Coial” mesns Dobal imvestmen] Company Limited, a Company incorporated urder the Companies Aol 1956, whose
HAagstarad Oifice is siluated 51 107, Vikas Premises, 11, Go M. Vaidea Mang, Foel, Mumbai 400023

“WCOLOPL means West Crast Lighiemge Company Private Limibad, a Company incorposbed uader the Indian
Companias AcL 1956, whise Regisiered ONfics b8 sitkuted ot G-8, Embassy Cente, Nariman Painl, Mumbsl 400 021,

SELALT means Slading Ispas And Afoys LimEad, o Campany incorporgled wnder e ikdian Companies Acl 18585,
whaoa Fegabtanad Oifiea 2 aiaaked 58 M. D SAao Roscl, Pakan Bazar, Guaahall Assam- TE1001.

"Galaxy” means Gakaxy Leasing Lindted, 8 Campany inearparaied oadee ha Companies Aol 1056, whoss Plegislered
e ip shuated &1 150274, Ui Lines Kangur 20800,

*HFL means Keynete Finstock Limfled, & Company incorporated urder (he Campanies Act 1856, whase Registered
CHlice b5 siteated &l 107, Vikes Premisas, 11, Go N Vadya Marg Forl, Mumbai 400 023,

“FICET maans Palhara Imastnants Company Limiad, a Conpany moormporated under ihe Companias Ac] 1955, whase
Flegiatared Odfice is sidbuated at 107, Vias Premises, 11, G, M, Valdya Marg, Fon, dembai <00 025,

“The Transleror Compankes” means ‘Caobal’, WOLEPL, ‘SIAL, "Balaxy”, 'KFL & 4 PICL or any ane or mone of hem as
e conbext raqunas.

Tha "Tranzleres Company® means Keynole Corporate Sandces Limited, a Company insorperaied under tha Indian
Cornpanies Acl 1958, whose Regestered Office 5 siusted at 307, Ragent Chembers, Maiiman Point, Mumbai 400021,
“The said Acl® means lhe Compandes Act, 1956, .
‘Thdjgpl:ﬂinb:d Dale®means 1 51 Aprll 2006 sixch odhes data ga the High Court 2l Bomaay, Allahabsd and Gowahati
may awecl

“The Elffective DateTransfer Dale® means iha laler of 1e dates o which cerilied coples of the Oeder(s) of the High
Caouit at Sombay, Alahabad ared Sweshall wealing the azsats, properly, labities, tghis, duiies, oldigations and the
e ol the Translerar Cofrpanias in the Transferee Company are Slad with the Regissear of Companies, Mahamshie,
Repisirar of Companles, Uitar Pradesh and Registrar of Compandes, Axsam. afer oolzining he consents, approvats,
parmissions, rascdutions, agreaments, sandions and ooders necessany tharelor,

“Underlasings” shal mean

ial  Allthe assals and properies of Si: Transbamr Companies as on the Appodbed Duie;

(&)  Allthe debts Babilies duties and obligulices of \he Transeror Companles g3 on e Appointed Date:

[} Withoul prejudice i the genemisy o sub-clauss (&) above, the Underfakings of the Transferar Companias shall

nciuda al the Transtaroy Dormpaniss’ Reserves, movable and immavabés propedies, assei. mcodi

3 : . hease-
nald righls, Enancy I‘I-_;!'IH. licansas, permis. autharisaions ard ather indusivial and ntebacial Fur-:‘;;gnjﬁ,
telaphanes, ielex, Lu.r:a-'!hiu ond “.H‘E' fommuticaticn lacillies and squipmanis, rghls and benafits af al|
agreements 2nd all ofhsr infarests. rights and posears af susry knd. natune amd el piion whalSosréir, prvileges,
Eperties, easaments, advantages, banalits amtd aparowals;

Wl Al permanert emplryess diaclly engagsd by lhe Transleror Companies at vanaus locatians wha are willi

become emgiovess of Transherse Company, s e

{=]  ANlsamest monias ancior security deposits paid Dy the Transierar Comparnies:

"The Schema™mesns this Scheme of Amalgamason in 88 present iarm or wili 80y modSicallon(s rEnEs o imposad
o directed by ha High Court a1 Bambay : e *
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SHARE CARTAL

5 |

2.3

4

25

2.6

27

The Aulhorised Shame Capial of the Transferee Company is Fis. 15,00,00,0005 eompeising ol 7,50,00,000 Gty
Charagal Fx. 10 aach, The presant lssued Capial ol thi Transleres Company is RS, 11,37,48,1700 and the Subsciibed

ana Paid up Share Capital of ihe Tansterss Company is Fs. §.84,71.580 comarisng of 68,41,158 Equity Shares ol

A 100 pach. Dl of the above, 26,200 EquJity Chares of s, 10~ gach are held by Gebal, 412,500 Equity Shares ol A=,
107 gach e held by S18L, 5,008,800 Equity Shares of Fs_ 105 sach are bk by Galaxy, 2,04, 202 Equity Shases af Bs,
100 emch ama held Dy KFL

The Authanssd Share Cagilal af Cobed = Fla 24,00, 000 comprisng al 2,40,097 Equiy Shares of Fs. YO matd, Thie
prassnt bsued, Subscrbed and Paid up Share Capital of Cobal is s, 24,00,000 pomprising of 2.e0,000 Equity
Shares of Bs. 13- each. Cul of the abowe, 1000 Egaity Shares of As. 10% each ane held by SIAL

The Auihcrised Share Capial ot WCLCPL is R, 10,040,000/ comprising of 10,000 Equity Shares o Re 10 dar.
Tho pragent Issued, Subsaibed and Paid up Share GCapial of WILCPL is As. B,53.0000- comprsng sl BS00 Equily
Sharas ol R, 100- each,

The Asdhanasd Shame Capial of AL Fis. 1,00, 50,000~ comprsing of 10,058,000 Equity Shares al Ra. L mach. The
fooued, Subschbed and Paid up Sharg Capital of S1AL & Fa. 1,00.00.300- pomprising of 1000030 eguity

shared of Ais. 10 aach,

The Aufhorised Share Capital of Gataxy & Fs. 1,00,10,000: comprising af 16,01,000 Squiy Sharas of As 100 &8

The present lssued, Subscribed anc Fad up Shane Capilal of Galaxy i A5, 1,00,10,000- comprising af 10,010,000

Erpity Shares of As. 105 each,

The Authosised Shars Capiai of KFL ks fls. 5,00,00,000- comarising of 50,00,000 Equsy Sharas of As, (- aach, The

present |3sued, Subscribed and Frid up Share Ciapital e KFL is R, 5,00,0000 comprising of 50,000 Eguily Sharnas of

Fla, 1 @ach.

The Autharlsed Shase Gapital of PICL is As. 500,000/ eomgrising of 50,000 Equity Shares of s, 16 each. The
lesused, Suhscritas and Paid up Share Capital of PICL s A= 5 O, OO0V comprizing & 50,000 Edquity Shares ol

A 10f mach.

TRANSFER OF UNDERTAKINGS

1

azt

33

3.6

With afact from he apenig of business a5 on the Aapgintod Ceabe, the Undertakings al he Translesos Companias
shall, without gny further ol or dased, stand pansiemed 1 and vested i of deemed o hzye baan ransieoad fa of
weglad in the Transieree Company pursyantio he peosicns of Seclicen 384 and plher applicable privisons o he said
Act

wwith eect from the Agpainted Date, all e delis, Eabililies, dutes and ciiigatians of tha Trans leor Companias shall,
wilhoul arny furhies acior deed, siand fansiered, i g Trarvehanss Caenpuiny, pUFELANT 1o e applicable provissons: of
this said Ack, 5o A% 0 Decame 2% from the Appointed Diate. the detts, liakiliks. cheies and chigalions of the Transberar
Campany. PRCYVIDED ALWAYS that the Scheme shall nol opersta ba eiarge the securily kor any faan, depaiE -
taclity created by or aneiabie to fue Traelerns Companbes which shall west in fie Translores Compary by wrtue of i
amalkyamaticn and e Transziorss Company shal not b ohiged 16 craate amy Rurther ar additional secuity thereles
altar the ama i has become ehackve of ciheswise. Tha Transfed vasling ag alonesaid shall be sulbijsct ko the
i ling chargess ypatheficsticn owar oF In rearyect of the azsals or & part therasl of tha Trapatanr Sompanins.

Tive irarsitar ard westing of the Undertakings of Se Transtarar Cammanics under ihis Causs 3 and the sonlineance.of
e proceedings by (he Transferes Company wiider Clawe 5 here! ahall nat aflect any trandactions ar Procendings
aum;mwmmnruurcmp.m in the mﬁnnwmdmwmmrmtwm[ﬁh
I:-nm:-rdhmtwmthTmﬂamemamtlmHﬁﬂﬂHsﬂﬂmmmﬂmqsﬂﬂmmumm
and all pargactiong or Proceadings alrsady conchided Gy the Teanslams Companies.

I is exprassly providad that in respect of such of e asse= af i@ Undertaking as arg mesable noraiune or aes
plheryiss eRpEble of baing translerred by manual dalrery ar by endorsement and Selvery, he same shall be =0
trmmaared by Fe Toans bemor Cevrspanias by physical dalivery and become peoparty of he Transferse Company pumsant
1o the provisions of Seclions 391 1 w54 af the Act and shel fom an intagral parl of e Urrderimkasg.

The Transtaror Campanyds) ahall, on he pmnsier Date, franster &0 he shares of fe Transhres Company hiaid oy 7 an
fich date fhe “KOSL Shares”) o 2n befvidual nastes o2 bsard of brustees (reluding e survivoes or Survivar of &y

al this nsstess campstsing such board of usisas) o a povparate nesiee (hesinafier relereed o as the “TrusieesT| 1o
have and o hold Bie KESL Shanes 1 fustogaihar with all acditians or acpratons theratn upon bust exohisively ior D
hmuﬂum'rmndumumﬁmwmﬂaummmw.mm.mﬁgﬂam AQEEMmEras
continad in the Betrument (the “Trust Desd™ astablishing the aioresaid st {ihe “Trust]. The Trustees shal ned
axarzisa any voling rghts with regpect 1o KOSL Shared, 1 is propossd that e Trosteas shal, within & pesicd of 32
manthe fom The Effactive Dabe, subject bt bo e pravalling market condisians | the said period may B Suilably
patended ¥ tha discraton of the Tristes=s], sl iransiar o disposa of e KCSL Shanes al such ma of lmas and n
such manner as smay b proparin aeartance wilh proviskihs of e Trus) Deed and shal remnil U procmeds faneal 1o
the Trarsfares Eﬂmmnyﬁrmwmwmmmlhmhnlmﬂwsn!ﬁn Trustees uader 1ha Trust Dead
shail siand diecharged and tha Thest shal stand tarminabar

i respect of auch of the Assets oher than thase relarrod 1fin sub-clauses 3.4 abova, they shall, withowt further act,
isturmant o deed, be ranslamed o and vested in andior oe desmiag to be transferred and vesiad in fe Transleee
Co i panvy prifRuant ta tha provisions of Seciions 331 o 388 ol thi Act and =hai fanm &n integral part & the Undartakig.
With elact from the Etlecihve Date, and subject i asy coeTactions and afusiments as miy be requined, B tha opnkan
ol thie Board of Direciors of he Transheres Company, the Resarvesand Surphes I gny, of the Trangieror Companies will
b mesged wilh ose of fus Transierse Cempany in M game oom and nomensiatiame as thay appeared i e financied
siaamenks nrqunmmﬂ:rqnanzﬂasmmm in e Schemea.
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CONTRAECTS, DEEDS, BONDS AND OTHER INSTAUMERTS

Salsje o alhar grovisEns conlaied in Se Bohare, all cordrmois, deeds, boorts, debenianes, agresmens and obher naluomesnts
ol whalever nabure b which the Tansderor Compoanies 5 2 pacrty subsisting or having afec] immadiately badre the Efectree
Date/Teansber Cate shall remain in lull kce and afact agains? of in [avour of e Transieras Comgany, as the case may b,
and may be endorsed a buly grd 88 effechually as |, instead of tha Tmnsiame Gompanies, e TRnsiene Compary had baen
a party therato. n

LEGAL PROCEEDIMNGS

If any suit, weit potition, appeal, revision or gther proceedings ol sdhatever rature (hereinafier calied “the Prooeedings?) by or
against the Trenstaror Compandes be pending, the sama shall not abate, be dscontruad or ba in any way prajudiclaly
atfacted by reasan of the tansler of the Underakings of the Trnsenr Companies of of anything contained in the Scheme,
out the Pimcasdings may be comtinued, prosecuted and enfamed by or against the Transisres Comparmy in the same manner
and to the sama exdant a2 il would ar might Farm boan coninued, prodecuied and anlorecd by or againgl the Trensieeor
Companies as i the Schame had nod baen mada, On and from the Eectiva deiaMransder Data, tha Translares Company
shall and may nillate amy jegel procesdng for and on befalf of Hie Trass feor Compansas, i

OPERATIVE DATE OF THE SCHEME

The Schema, although operaive from the Appointed Cate, thall become atfective ram he ENective DalaTransher Date.

DISFOLUTION OF TRANSFERDR COMPANIES
O the Scheme being efective, e Transteror Companees shall stand diszolved without Being wound up.

TRANSFEROR COMPAMIES" STAFF, WORKMEN AND EMPLOYEES

On ard fram the Ellectve Dale:

A1 Al arnployeaa of thie Tran sheeor Companies i Dervics an 1ha EBesctea Dale £4all becama the dmplﬂ:ﬂul’ufﬂln Transfoma
Company on such daiewitout any braak or inferruplion in service and on eaama and on eeme and condilions nol lexs
tavogable han those on which hey arg engagan by the Transieror Companries a3 on e Eleclive Dabe.

8.2 Theaccumulabed belances slandng b e oedilof the enployee of the Transizror companies on e eflective dale in
the Providant Fund, Supemnnuaton Fuad andior ather ionds and incleSng any sunghss n any sich huds creatsd or
muisling far the benefit of he employess of The Transkiror Companisgs shall be hdeniilied, datermined and transirned o
the corespanding lunds ol the Trersleree Company in due course.

COMDUCT OF BUSIMERS BY THANSFEROR COMPAMNIES TILL EFFECTIVE DATETRAMEFER DATE

Wilh efacr Irom the Appoinmed Dabe and upio the EMaclive DalaTranaler Dale, the Tizndberor Companies

2.1  Shalicamy on and ba deemed *o canry on all their buginesses and actviias and stand possesssd of ils properias and
assals for and on assounl ol and R rust foe the Tansferee Company and al B proftis accnang o the TrRnsiesos
Companies or sasses arising o incurned by tham shail, forall purposes, ba trasted 69 @ didmed bo b the profits o
losses of the Transkres Company as the case may be;

9.2  Heraby underta®e lo carmy on ils business until the Efective DateTransler Dale with reascnabie disgence and shall
rg, withaut the writien consenl of the Transieran Company, allenate, charge of othenwise deal with the Underlakings or
any part ihereol excepl In the ordinary conese of el Dusingss;

53 Shall nol, without the witten consed of e Tmnslerag Comgany, undanakea any sew busness

DISCHARGE OF COMSIDERATION BY THE TRANSFEAEE COMAANY

Fpon tne transter of he Undartzkings of e Trasslers Companies pursean o Clause € hereal and tha Amakjamasan
trcoming effectve in lerms af the Scheme, the conshderallion in raspact ol seeh rarke shall, sultject fa lha peovisioas of tha
Scheme, be paid and satsiied by the TrRnaeres Company as {ofioas:

il The Transferee Compamy shall [wathoul further applicaiien) isswe at par and aflsd 1o tha sharsholders of Cobal. Eguily
Shares in the Trandderes Company in the proporiion of 2 (Two) Equily Shares ol A% 106 each in the Transferas
Comgany creciied a5 fully pad up lar guary 35 [Thirty Five) Equey Shames ol As 100 sach hald by hem in Cobal an
such date affar Mg EI'I'-':!G':MII DataTransler Data as lhe SBoand of Directars af the Trnsliees Company may detesmine.

i} Tha Trnsfarea Company shall (without lerher sppBcaticn) issua a2 par and alict io the sharsholders of WCLEPL,
Equity Sharas in e Translerss Company in the prmportion of 1 {One] Eguily Shase of Re 10~ sach in tha Tanslres
Comparry credited ag lully paic vp for ewry 86 [Eighty Six) Equity Shares af Rs.100- each held by them in WGLCPL
on such date after Ihe Efective DatarTransier Date 45 U Beand of Diciors af ha Transtarsa CoOmpany may delermne

iy The Transieree Compary shall (vl lurihar application) izsue at par and alat @ the shashokdes of SIAL, Equity
Sharas in Ihe Transieres Companyin the praportion ol 1 {One} Equity Share of As. 100 gach in e Transferan Company
ceandied a8 fully paid up lor every 22 [Taenty Twg) Equity Shanes of R 10~ each held by hem in SEAL an such data
after tha Efactive DateTransler Daie as the Beard of Diraglons of the Transteres Campany may delenming,

) The Transieros Company shall {witheul hether appication| ssue al par and allo! o the shareholdars of Galaxy, Equity
Shated in he Tranalerds Companyin he proportion ol 1(One] Equity Share o As, 10 sach in the Transisree Compary
cradited a3 luly paid up Tar every BE [Eighly Six) Eguity Shares of As. 10/~ each hald by them in Galaxy on such date
after tha EMsctrve DaterTransler Date as the Board of Directors of tha Transfares Campany may determinsg,

¥l The Tansfaree Company shal {wilhtul hurther apphcation) swue at par and alut to the sharehalters of KFL, Equity
Sharasin e Tiessferas Compary in Be proportionod 1 {One) Equity Share of As. 10 sach in the Transferes Comparry
aradiled as ity paid up lor every B85 [Eighty Six) Equity Shares al Re 10 each bald By them in BFL on such daie slver
the Effectie DateTranster Dale a5 tha Boasd of Dveciors ol ihe Translerer Company may delarmine,

Wil The Transleres Company shall {wilhout lrttsar appiicalion) issue a1 par 2nd alcd 1o tha sharshoiders of PICL, Equsr
Shares in M Transferes Comgany in Me pragortion ol 2 (Twa) Equity Shang af Fis. 10/ 2ach in the Trenslere Compam
credited as fully paic up doe ey 17 [Sevenieen) Equity Shares ol Az 10V- sech hald by them in PISL on such daie
atier the Eflgctive DateTranster Date as the Board of Déractoes of the Transleree Company may detarming

wi]  Equity shares of any Transleror Campapy hold by ather Transfarar Camparty or tha Transleres Company, as the case
may e, on the Recond Date shall be cancaliad and shall be deered ko have bean carcalled sithais any further act o
deed, and no shares of the Translares Company are reguired o be Ssued in oy hasal,

i
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vigd N i claifmd lhat B Tionaleres Compang lo e parpese of Bsuing fhe aloresaid shares b he shanehalders of The
Tranaherar Campany shall ol be required o pass a separale Spedal Aesowficn under Section 331(14]1 al the Act, and
on the mamdars of the Transleree Company giving their consent 32 the Scherme, it shal be dessmed hal the sharaholdars
of e Trensfarga Company haws glven helr cons=nt 10 Esue (he aloresaid shases bolhe sherehsiders of the Trarsienst
Company an raquired wndar Section B1{ 1A} of the Act

i} Ko tmctional Cerdficates shall be izsued by the Trensferes Company in respest of the fracfioral epditlemends, if ame 1o
which 1ha sharehpidars of B Tansienr Company may be enlitied on isswe and allobmant of ha equily shacas of Tha
Translerpe Company, The Board ol Dirsciors ol the Trsnslerss Comparny shall instead consolidate all sach fectional
entillements o which the shamsholders of e Trensfemor Gompssy may be anlitled on isaos and alkarment o Tie equity
ahares of the Trangfarae Compeny &6 snresaid and harsupon izsue and alked equity shares infieu themed 10 2 Director
of an oificer of the Tanrsfores Company with the axpress undersfanding Bat such Direcior or ollicer 1s whom sich
equily shanes are isswad and adpsted shal hoid tha same i brust for those entilled 1o the frclions and e 1he same in
thie mackal al B bes! avallable grice and pay 1o the Transferee Company he nel sele proceeds Thersof wisareupan tha
Trammslerte Cormypany 8", Fubijsct to witbholding tae, IFany, distribute such net gals proceeds 1o the sharsholders ol
the Trasherol Campany 3 phaparton 1 Sair ractonal enfilements.

®)  Thesaid equey shams in tha Transkeree Company 1o be Esued jo the shareapiders of Cobal, WOLCFL, S1AL. Galasy.
KFL and PICL shall rank gar passy with *he exisling Egquity Shares of the Company in all mepacis. nchaing dividang
mpillement

%} Eguity shares of the Transleres Company Esurd and allotied as mentioned aboee shall be lisled andfer sdmitied b
trading on he relevand Stack Exchangs,

¥ Upan the Scheme becoming Gualy alacive and upon ha negr shares in the Transierss Company being issued and
aloited by il to the shareholkers of fe Transtancy Company whost names apeear on the Aegister of Members of tha
Transizrnor Company ax on e Mecond Dale fized s akimaaid, De shares in e Tansienor Company, bath in slacigne
harrn andl in Bha phyRical fom, shal be desmed $a have been aulomatically cancefed and be ol na et on anrd lrem
i Recerd Date Wheneee- applicable, the Teanslares Comparny shall Instead of requinng the surérdar of tha sharg
cariicstes of tha Tmnsiangr Company, dirsctly issue and @spatch tha new shane caniicates of the Trarmsbarie Company
Iy e Byereail

ACCOUNTING TREATHENT

1.t Thea=zsels and Sebilties of the Tranaderar Sompanies shall be learslerrnd o) Beak wnluag. The aroosaideficl. i any al
tha biock wvalue al the nes gesats of the Transleror Comparsss, 45 Apgearng 0 he books of account of the Transhanor
Company, over e paid up value of he shares of the Transferes Company, 10 be Issued and aliolbed, pursuant 1o
Classe 10 above, shall ba credisdicabiied b the Snare Premiom AcGouni of e Tianshares Campant.

11.2 Fuimer, i case of amy diterences naccountng policy betwesn the Companiss, e mpacl of the sames 8 e
amaiga malicn will e guantified and adusied in the Share Premiurn Aseodr o4 Mantionad sarfar io ansume that e

finencia| =satemenis of fia Tranglaree Sompany mefiect the hinancind pesition on e hazia ol soraisien] accounting
palicy.

119 Pursusn: 1o tha Scheme becoming altecivg, the cas! ol inesiments o he shass of Tansfendr Company as held by
eny other Transianor Camgerty or i Tmnslores Company shak be whilten off and dehiled I Shara Peemium Accounl.

114 IF and 1o e eaiend there are inar-corpormie oans or bakamsdd bateaan he Trensfanor Comganies and mn Tansiees
Campany, lhe obligascns in sespact Mersd shall, an and from Se 2 ppoinied Dale, cormi b &h 2nd and the perepanding
sailtabile effect e given in the books of scesunls and racords ol Ihe Tranafares Company and the Transleser Companics
if requined, fer reduction of ary debls of Kabilties, 25 the case miy ba. For removal of doubts, R is hasby clasified that
friom fhe Appointed Date, there vould ba no zccruai of nlerssl or oher charges n respect al any gush intar-corparales
joans &f BAlENCas Detwean e Tiarshoes Company an the ones harkd and the Tensteror Companéss o the othar.

DIVIDENDS, PROFTS, BONUS! RIGHTS SHARES

121 The Transteror Companiss ahall pat declare amy dividend for tha sarod commeandng from and afier 131 Apsl, 2005
withini# the written consantal e Trassleree Company

122 Subject 1o the provisions af his Schama, the prafilsiosses of e Transteror Companies fof e pariod baginning fram
19 Apel, 2008 shall be geemed 1o befong ta and be the pealilstiosses of the T ansees Company and wil be avallabis
1o the Transferes Company lor being dealt withidispased ¢ in ary manne; aF it thinks 5 nchuding declaration al
dividend try the Transtersa Coempany n respect ol i5 Erancal pear endisg 31° Masch 2006 or amy year Ihereaher.

183 Tha Transierar Caraanies shal nat ssue or alol any Aights Shares o Borus Shaas cut of &5 Authodised Share
Capiml or the Gme baing,

12.4 Al mantsies oF oiher instructicaa i jgroe ai Ihe ciose ol Busingss on the Efectivwa DatefTransler Dabe relatng 1o tha
paymmenl of dividirds on the Equity Sharea of tha Transkror Companiag shak, uniess and uns rewpied, be deemed o
be valid and subsisfng mandales of insinctions i the Translores Company in refalion 13 [ha comespanding EquRy
Sharas ol tha Transieme Company b e ssoad and alotled pursuan b the Scheme.

APPLICATIONS TO HIGH COURT

Thia Transferor Compansas and the Tansierse Company hereto shal, with all reasonalie dispaln, make appicatians under

Sections 391 and 394 of the 52 Actba the High Cowtol Judicalure 21 Bombay, Allahabad and Guwahati fer gancioning this

Behame and for disselution of te Trongfaror Comipanies withatl winding un

MODIFICATIONS/AMENDMENTS TO THE SCHEME

14,1 Tha Trarsberar Companios (by Their Dirciors] and the Transferes Company (by its DFecions) may assend 1o any
mindilicasion or amendmant 1o tha Scheme or agres 1 any lems andlor condifond which the Courl andior any athar
gulhorities under law may desm 1 [0 direct or mpose or which may ciheraise Da ponsidered nECRi=ary o desirabie
Tor satiling any guestion ar ot ér d@ilficulby that may arise ler implementdng andiar casmying out e Echerme and do al
meir, daeds and things as may be necessary, desivable of gepedient far pulling e Schame into effact Inthie awvent that
any condtons are impassed by the said Higs Courl which trie Traneferar Gompenies or the Fanafenes Sampany find
unaceap Ay for any reason whal 80 gwer fien e Translanor Companies and or the Transferes Coempany shall be
metlad o withdms From the sehaime n which suent na righls and liahilfies wistaoaver shal acomie o or be incurfad
intar 2@ by the parties or &my of tham, ’

1h
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SCHEME SONDITHOKAL OM ADPAOVALSISANCTIONS

The Sehemae i@ condifisna! on and SUDEEGLG:

1, Tha Sctremn being approved by the racuisite majorities in nuembar and vatun af such glasses ol parsons meduding the
respactive members anar credibors of the Tranadersr Ciompanias and Tranafees Company &6 may be dirpoted by tha
High Gourt. )

o The sanction of Be High Courl undes SecEons 391 10 394 of e said Aot in Bveter of the Transienor Companies and
Transiares Company under the sakl provisions andd I e necessary Cvoher undss Seclion 394 of Ihe =ald et haing
ohlaines

3 Cedified or authenrizaned cogy :Iihﬂﬂ‘ﬂrnfmiHllj1ﬂwﬂmi&ﬁhgt.a5m= balrg filed with the Registrar of
Companias, Mahamshirs, Segistar of Comipanias, Uttar Pradesh and Aegistrar ol Companias, ASFIT, 35 May L]
apsicakie

EFFECT OF MON RECEIFT OF APPROVALS [ SANCTIONS

iry iha cuend of ang o [he said sanchions and spprovals nol being shlined andfr Me Scheme nat being sanctioncd by tha

Hign Court andfar the Qrer of Oirclers not baihg passed &5 alorsaid on o Guiere 37% Decamber, 2007 or williin such furthar

peericd or periods a8 May be agrecd wpan bt the Transioror Companies and the Tiansleree Company thraugh s

respactive Boards o Dirsctors, tha &b gemi shall bacoma nul and void and each party ghafl hear and pay s mspecive

cosld, charges and aspenses kor andior in connection will fha Scheme,

EXPEMSES CONNECTED WITH THE SCHEME

&1l costs, chamges ond anpanses of thi Tranalaror Companbes gnd the Transheree Company mspesthaly in ralation o o n
eonnecion wilh the Scheme and of camying and iralemenlingioomgais g S el and arevislons of the Scheme and/
ar ncdental o the comglesian of amalgamaton of he sald Uindertzkings of the Transiome Campanies in pursuance ot the

Seheme ehall be boma and paid selely by the Tmnslersa Company.

v
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IN THE HIGH COURT OF JUDICATURE AT GOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APFLICATION NC. 851 OF 2006

In he matier of Companéas A, 1 al 15580

ARD

In e mmeattar of Secions 357 1o 534 of e Companies Act, 1956;
AND

In the mamar of ha Schems of Amagamation of Cobal Evestmend
Cempany Lamibed, Wesl Coas Lighiesage Comgparry Privale Limiled,
Starfine Bpat and Alioys Limited, Galaxy Leasing Limted, Keynote
Elnstock Limited, Plathas Irassim ents Company Limiled wilh FKeymabe

Corporate Servicas Limited,
Keynote Corparats Services Limbted,
a Company inconporaled under e Compansas Act, 1954 I
ard having its Registersd office az 307, Regant Chambsars, |

Mariman Poind, Mumibai - 400 021 | Apetizan Company

FORM OF PROXY FOR EQUITY SHAREHOLDERS(S)

W the undersigned being as Eguity Shareholter, of Keynote Corporzte Seneces Limited, ihe above Applicant Compary da

hsraky appaint Mrikis al

and lalling hirmMar ol a5 rmwour promy, Lo act i medus al the
Court canvenad masting of Equity Sharshslders ol e Applicant Company (o b heid a1 Ashoka Ball, Argadia Builgirg, Mariman
Peint. Mimbal = 400 025, on Friday, f1a Movemaer 3, 2006 a1 10,00 m. forthe purpese of congidenng and, ¥ fought L, approvng
with ar without madiBcationls], e arangement tmboded in he Schenw of Amalgamation of ) Cobal Invasiment Company
Lisnited, i} Wiast Coast Ligherage Company Private Limited, (§i) Starin. tspat And Allays Limited (] Galaxy Leasings Limied
v} Haynole Finssock Limited (41} Plathom imvestmer s Campany LimSad {the Tran=tanst Companias) vith Keynols Corporals Services
Limited, the Trandlarea Gompany, and al such mesling any adoumment thereal, o wote, for mefus and in miplaur nama
“[F e, il foe', insert™or , i agaiesd’, e ‘ngainst, and in the lefer casa, sinke aul e words
below aler ‘Amalgamation’] the said Amalgamation oithor with of wilhout mad Blcalion as my proey May Anpimae.

* [Slrdce crul whaat is nei neECRsSRY]

Drazedg this iy ol 200G
Aflix
Foliuihio, [ (e L]
) stamp ol
OF 1D and Clgnd D e
Mumnber of sharas
Rlama 2 —
Address
Signatunais]
ACross e stamg.
Hotom F

1] The Proay musi be deposited af ihe Regstered office of the Applicand Comparry fisd llar than 48 hows belcig he time jor
hodding the meating. The presty need nod be a member of Ma Applican] Compary.

2} In case of mutipes prowies, proxy laker 0 tme shall by accapted.
4 The signature of tha hotder chall be a8 per the specimen looged with ihg Company
44 Allahesasion mada in the Foim of Prowy should be inilialed.

id



KEYNOTE CORFORATE SERVICES LIMITED .
Aagistred obice : 307, Asgent Chambaers, Marrsan Poind, Membal - 400 23

ATTEWDAMNCE SLIP
[Tes be miandad caer 2t The emtrahce ol thie megling wenus)

EQLEY SHAREHOLDERS MEETING

Mame and address of the akanding 2
ek (10 Block Lenars)

pame of Paoay :
{in blocs baneds, b be hilled

in by the poesty atisnding inelasd

al tha maminar)

{hmsby facord my presence al he mesling of the Sharsholdars Mesling of the Applicanicompany, convenad pursuEal o e Qrder
cated Seplembar 22, 2008 of the Hon'ble High Courl, Bomnbiey 8t Ashoka Hall, Arcaia Bulldng. Masiran Point, Pasrnizaai — AODOR .
an Friday, he Moveiraer 3, 2005 al Ve a.m

same of e Eqully Shaehesden P o Sigraatura of the
SharebaldanFroey

Motas ;

Shareholoersipromies ang requested 1o bring fis sip with tharn. Duplicata siips will nod be Ssued al INg eniraace ol the wenes of the
“mesling.

Shareholdess atiendng the Meaeg in person o iy Fiows ane requestad i complste the atiendance efp and hand il over al e

prilrance of the rmisgling he

The proxy lem must be depeditod so as 1o reash ha Ragistersd Do of the Apgdcan Campaity Aol Iess than FORTY-EIGHT
HOLIRS BEFORE THE THIE OF THE mesting, ShasshollersPronies fie requestad 1 bung with tham & copy ol the Schase ol
Amaigamalion whileafiending the maeting.

9



ORDER OF THE HON'BLE HIGH COURT ALLAHABAD
[DATED 21°" DECEMBER, 2006]
IN RESPECT OF
SCHEME OF ARRANGEMENT
BETWEEN
GALAXY LEASING LIMITED AND ITS MEMBERS

WITH

KEYNOTE CORPORATE SERVICES LIMITED AND ITS MEMBERS
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IN THE HIOH COTRT OF JYDICATTRE AT AT .AHARAD,
CIVIL GINE
CRIGINAL COMPAKY JURISNICTION
TATED ATTAHARAT THE: 21,12,2006.

PRESERT
THE HON'RLE: SUNIL AMBHARIy + = = ¢ » & ads

COMPANY PETITICH HO. 34 OF 2008,
{Ordar oo 3§ m
CONNECTED WiTH  Corare e Skest)
COMPARY APPLICATION Ro. 13 oF 2008,

IN THE MATTER OF THE COMPANIES ACT 1 of 189586,

ARD
PETITION TO BANCTION THE SCHEME OF AMATGAMATION

KEYNCTE CORPORATE SERVICES LIMITED(hereinafter refsrred to
@s K29L), an existing company witkln the meanlng of aud
goyerned by the companies dct, 1966 and kaving 1ts Rmeglsterdd
pffice 8t 307, Regsat Chambers, Feriman Point, Mumbal in the
State of Maharastme, EmdxolhzIm sss s Trapefores Company.

AND
OJORA THENT COMPANY LIMITED (Hereinafter referrad o a8
mct}fﬂgigan stimg comnany within the meaning of end gpoverned
by the oo ies Act, 1056 ond baving 115 Regisiared office &t
T . pui-:x:-bu-mmgl |
- Ma fdva HMery "
107y Vikss 'rnuisaﬂ,* 11, G.N ﬁu!z:ﬂnsflmr 4ty

BATAXY TEASING LIMITED- .ess Petitioner CompaRY.
HOTE: The photoitat cop of the oxax array of pariles ¥
i,
Ll FISTRICT: FAHPTR.

SRE:L 1 .
PHOTCSTAT COPY OF TME ORPER IS ATTACHED.

I.’:rg::_ e _.-"';_FI_!I;. —



Court No.30

Company Petition No.34 of 2006
Connected with
Company Application No.13 of 2006

In the matter of

KEYNOTE CORPORATE SERVICES LIMITED
having its registered office at Ju7, Regent Chambers, Nariman
Poinl, Mumbai in the State of Maharastra
.......... Transferee Company

COBAL INVESTMENT COMPANY LIMITED
having its registered olTice al 107, Vikas Premises, |1, G.N.
Vaidya Marg Fort Mumbai ;
csesssseoen. Transferor Company No, |

+ WEST COAST LIGHTERAGE COMPANY PRIVATE LIMITED
having its registered office at G-8, Embassy Centre, Nariman Point
Mumbai

s, .. Transferor Company Neo.2

. FSTAR!__INE [SPAT AND ALLOYS LIMITED
having its registered office at M.D. Shah Road, Paltan Bazzr,
Guwahati, Assam

seven Transferor Company No.3

. ‘ GALAXY LEASING LIMITED
having its registered office at 15/274 Civil Lines, Kanpur, Uttar
Pradesh

...... veee s hransferor Company No 4

¥ 0 . KEYNOTE FINSTOCK L.IMITED
having its registered ofTice at 107, Vikas Premises, 11, .N, V
Marg Fort Mumbaj
............. Transferor Company No.5
PL. FTHGR_J& INVESTMENTS COMPANY LIMITED
having its registered office at 107, Vikas Premises, 11, G.N.
Vaidya Marg Fart Mumbai
coemenecTransferor Company Nog

tdya

Hon. Sunil Ambwani, J,
By this company petition Galagy Leasing Ltd.-Transferor

Company No.4, has prayed to sanciion the ‘Scheme of Amalgamation’

of the Transferor Company Nes.! to 6 with the Transferee Company,

g



- feror
The registered office of the Transferee Company and Trans

Company Nos. 1, 2, 5 and 6 are situate in the State of Maharushtra. The

registered office of Transferor Conpany No.J3 iz situate in Assam. The
company petition is confined only to Galaxy Leasing Limited, Lh::q
Transferor Company MNe.4, having its registered office at 15/274. Civil

I ines, Kanpur-208001, UP.
The Company  Application No.13 of 2006 was filed for

dispensing with the mestings of the sharcholders and creditors. On

12.10.2006 the Count ordered:-

“Thiv ix an np,&ﬂeﬂ:!m: under Section 397 read with
Secrion 394 of the Companies Aet, 1956 Jor divpensing with the
meeting of the sharve-holders and creditors of transferor company
Ne.d, amd 15 xanetion the scheme afler considering the objection,
which mwy be filed e the official Liguidator or Regional
Divecrar,

The registered office of transferee  company, and
Iransferor. company Nos.l, 2. 5 & & are situate in the State of
Malarashtra, The registered office of Iransferor company No.3
{5 sitwate in Assam,

Shri Rohit Agrawal states thay the company petitions have
been .rlﬂmued ar Bombay and Assam in rvspdet of all these
COmMpianies.

It s comenti/ that all the veven share holders with jogo
share holding have Jiled affidavits-in Javour of the. resolution if
the Board of Directors, for amalgamation and for approval of the
share exvchange o, These affidavity have boen filed with the
petition from puges 554 1o 5 75. He further sulymis that all the.

]' .J"E‘:urr_ creditors namely Concept ¢ B eation Limited. Keynote,

: Capitals Limired, Keynore Corporate Services Limited and

|! Kevnote Finstoeh Limited with 100% 1, creaiiom of trangferar
ceaipany No.d have alve Hled their qfidaviey in Fupport of the
scheme af arrangement, annexed fom page 576 to 597

This company petition shall be confined 1o Galaxy
Leading Lid, with jie registered office o I3274. Civil Lines,
Kanpur, the fransferor company No. 4, and the ordeps passee
this petition shall he subject to conflrmation of scheme by
Bombay High Court and the High Coury of Assam, .

Taking into account afl the affidaviss filed by share

holders and creditors, meeting of the share holders gned creditors

Let the perition Jor cauﬁr:man'ﬂn of the scheme be fled
. G5
prayed, by 19102005, Liston 19.10.2006. v s

The company petition was filed op 17.10.2006 on which an order
was made on 19.10.2006 (5 advertise the petition..

Vs

e



“Capect with Comparny Application .Nﬂ_'_“ qj-lr i{‘:giﬂj‘ﬁ
meetings  of e sharelolders  and f::'.::;dmu:[; _;:é 2 fl:J:_:'Ij'Dﬁ.
Campany Mo.d hove heen exempled by oraer ;m Sﬁ}mmc of
Fhis {'.unrpml_r Motition 15 confined 10 :

ith recard
Amalzamation qua Trensferar Ca.m{-if:"-‘-" "-f"'rﬂ,-?' ;:Iﬂfj’r- Lfl : Iﬁ.ﬁ':gff in
o ether Companivs, the Compaty Pelitions five :

: e High Codet. y i
rﬁpﬂ:.‘g;ﬁ:ﬁj;:'iﬁhrmmmu Petition be r'.ld‘l-'erﬂ:sed in a!mif J:ew:'
poplrs Times of Indin® and ‘.-h?m'r Ujierlan F”i“ﬁ":‘; f::*:!
Kanpur, Learned cowisel for petitioner is p?‘rrg E:'dc- St

opy of the Company Petition an the ﬂ,ﬂ'?cmslﬁﬂ'ﬂ w;’;ﬁm s
Regional Director, Company Affirirs, Moifda, teps}ﬂ_” o
days.  The publication chall be made on or before S0.01 .
List on 11.12.2006 jor hearing. "

The affidavit of service alang wilh copies of the newspapers
“Times of India® ditcd Movember 14, 2006 and ‘Amar Lhala' of the

camie date advertising the petition tixing | 1.12.2006 as date of hearing

was filed on 05.12.2006.

The Official Liquidator has submitted his report. He has
serutinized the books of accounts of Transferor Company Mo and
observes in pam B (o 10 ns follows:-

“&. Ther all the trangferce aod transferor compeniey aie
infer refaied ax they are commonly controlled or influenced by
the Major Shareholders or Direcrors of the company.

O That the company is dealing with the share and
seenrities and has net taken any secured loan,

1. Ther the Anditors of the compeary in e report dated

12.8.2006 has reported thai tic accumulated losses of the
conpany are move than 50% af its net worth,

Shri Rohit Agrawal, leamed counsel for Transferor Company
Yo states that the scheme has been approved by the sharcholders and
creditors of all the companics. 11 is reported Lhat in pursuance of the
directions of Boambay High Cond the meetings of the companies having

remstered offiee i Malirashia have been held and the matter i lixed
v (R, 2 3000,

The Scheme is approved by all the shareholders and creditors of

Transferor Company MNe.d. The Court may not question their

commercial wisdom in approving the scheme, unless it is coulrary Lo
Ay statutory provision or is nol in public interest. The Official
1 1 v ¥ - - s T el " 1

Liquidiater has cerlified that tw afThirs of the company have not been

/

-1_'-'__'_1'-



conducted in a manner prejudicial to the interest of its mcrmlms or
publn: inferest,

_ No one has filed uhj-:ntinns to sanction the confirmation petition.
The confirmation petition is ar.:nurdmg]y allowed, The ‘Scheme of
Amalgamation’ so far as Trnmﬁ?rﬂr Company. No.+is ‘concerried, is
mm tioned, This order, however, will be subject to the ordefs that-may
be made by the Bombay High Court and the High Court of Assam.

The office shall draw the order and commumicate i to the
Registrar of Companies.  Let a copy ol the order be given to learned

counsel for the .ipplicant, by tomorrow on payment of prescribed

copying fees. @L{* &Mi Mﬂ% W
Dt.21.12.2006 w“kﬁ" TRUE{, PY

SP/ ; |
Sene il
g EV ﬁ'llgt ’:.:...:1.1;1., “'_‘;g‘j;ﬁhmi _







ORDER OF THE HON'BLE HIGH COURT BOMBAY
[DATED 9™ MARCH, 2007]
IN RESPECT OF
SCHEME OF ARRANGEMENT
BETWEEN

COBAL INVESTMENT COMPANY LIMITED AND IT5S MEMBERS
AND
WEST COAST LIGHTERAGE COMPANY PRIVATE LIMITED AND ITS MEMBERS
AND
KEYNOTE FINSTOCK LIMITED AND ITS MEMBERS
AND
PLETHORA INVESTMENTS COMPANY LIMITED AND IT5S MEMBERS

WITH

KEYNOTE CORPORATE SERVICES LIMITED AND ITS MEMBERS
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-.':'.‘ Wert Coast Limh

HIGH CCURT, BOMBAY

IH THE HIGH COURT OF JUDICATURE AT BORBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION MO- 58 ﬂF 2885
connected with
CONPRHY EFRLICATION MO 947 OF BBG6

Cobal Inwvestment Company !
Limited, Mumbai. ers Petitione=i.

WITH

COMPaHYT PETITION HO. 7=0 OF BEES
cannsoted with
ﬂﬂHPHHTJhﬂlJEﬂTIﬂH HO. 948 OF ERBE

: terage Company
;Private Limited, Mumbai.

P Petitiongr
_I- 1 -

] WITH
¥ =
- COMPAMY DETITION NO. 768 OF 2806
conneeted wit
CORPENY APPLICATION HO. 949 OF 2085

Kevnobe Finstock Limited,
Mumbai -

caw PebitiormeErT.

WLTH
coneaMyY PETITION WC. 761 OF 2686
rovnected with
COpasy APPLICAT 10H NO. o=a OF 2885

Plethora Investments Compeary
Limitedy Pumbaia. ess Petitioneir.

WITH 4
COrERMY PETITLION NO. 762 OF 2885
connected with
CﬂHFﬁH?’FFFLIEﬁTIUH HO. 351 OF 2886

Keynote Corporate Services
LEmiteds Plambea .

eua PwtitionErs

0565151
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HIGH COURT, BOMBAY

= R b

In +he matbter of the Scheme el
Amal gamation af Cabal I aasmil
Company Limited, West Coast Lighterage
Company Privates Limited, Starline
Ispat And Alloys Limited, G L axy
Leanings Limited, Heynobe Finstock
Limited, Plethora Investmemts Compaing
limited with Keynotpge Corporate
Serwvices Limited.

Rajesh Shah i/b. Rajesh Shah & Co.
for the petitione “s.

';:-J-ﬁﬂ_}" with Parag YWras 170 G.C.Mimhra
for the Regicnal Director.

.ﬂxﬂrﬁ_H_U.Gautam, Dy. Official Liguidater present.

P
oY

- .-

CORAM:  V.C.DAGA, J.

DATED2 Sth March BE2@7V.
P:Ces
= The petitioners have Tiled these petitions to
segk  sanction to the proposed arrangensnt embodied in
the Scheme of Amalpgamation of Cobal Investment Company
Limd tad, Wesi: Coast fLighterage Company Frivate
Limlbted, Starldine Ispat And Alloys Limited, LGalaxy
l.easings Lisited, Keynote Finstock Limited,' Hlethora
Tnwestmerwks Company Limited {jointly referred as
“transfararT eompanies” for short} with HReynotge

Covporate Services Limited ('"transferee company™ for

short! .

. The transferor companies at serial Mos.! and

Ey

5 and &y namelwy FHFrs.Cobal Investment Compaigy



HiGH COURT, BOMBAY

' -
Limiteds MAs. West Coast Lighterape Company Private
Limited; /5. Keynobe Finstock Limitied “arnd
Mrs.Plethora Investments Company Limited heve their
registered offices at Mumbai. The regisbered office
of the transferce nnﬁp;ﬁy at serial Mo.3, napely,
M/s.Starline Ispat And Alloy=s Limlbted rtogistered
affime is at Gowahati (Btate of Assramds whareas The
transferar company at serial Mo.4 has its registered
-:--Ff:i-:e at HKanpur (Uttar Pradesh). - The franzferee
COMpay namely, MAAs.Keynote Corporakbe Bervices

.:h-leltEﬂ has ite registered office at Mumbai. Theat is

'-%Enu transferor companiss at serial Mos-1, 2 3 and &

s

"and  the transferee company have Tiled these petitions

in this Court to seek sanction of this Court.

i The Allahabad High Court wvide its ordaer dated
2ist Decomber, =288& has sancticned the Scheme of
fAmalpamation by allowing the petition filed at the
instance of transferor company Hn;i, copy of which is

placed on record.

o The Board of Directors of the pebitioner-—
companies bafore this Couort, by thedr gapnarate
repalutions all dated Eéth March, ZEBE have apRraven

Lhe proposed scheme of amalgamation.

= By wirbue of the order of this Court dated

(=]

2gnd  September, ZBOE, necessity of convening and

0565154

i
=



HIGH COURT, BOMBAY

T
holding the meelings of the equity shareholders ot all
the transf2ror companies before this Court was
digspensed with, in view of the consent given by Them
to the said scheme of amalgamation of companies. The
necessity  of holding meestings of umsecured creditors
of all the transferor 'companies, who are before this
Court, in view of the consent given by them, was alsc
dispevaed with. There are no secured creditors In

either of the companies before this Court as per the

-
=i

T

fﬁftahuwﬂnﬁi placed on recovrd.

E. Learned counsel for the petitioners before
this Court submits that there are no sundrty oredliors
in the fifth transferor company, wheTeas So Tar as
other companies are concerned, notices have bDean
served on  all the sundry creditors. “Affidavits of

service are placed on record.

e S0 far as transferce company is concerned,
mapting of the equity shareholders was held on  3rd
MHovember, EB30&3 wheregin 11t has besen unanimously
resolved to approwve the proposed sclhema of
amalgamaticn. There was o secured creditor, whose
entire payment has been made and no-dues eertificabe
dated 18th Septembsr obtained from it is placed on
recerd  at Exh.”8". There is one unsecured oreditory

who kas given his consent to the proposed scheme of

amalpamaticrs. Since there 1s only one unsscured

0565154

—



HIGH COURT, BOMBAY

- 5 -

creditory vide order dated 2End September, 2EEE
necessity of convening and holding meeting -of the
unsecuted creditor has been dispensed with by Ehe

Company  Judge in  viEw of consent given him Lo the

proposed scheme of &apalgamation.

. f11 these petitions were advertissed on #lat
December, 2086 purduant to the order of Thas Court
- hdated &th December, ZHEE. Affidavits of ﬂevﬁicu dated
.Eiﬁth January, o887 avre filed en wrecord in all ‘the
-;betktinns to establish compliance of the order of the
'.Eumpany Judge dated 8th December, 2E0E. Rlabody has
come . forwsrd ﬁa; raise any objestion in sSpite orf
advertisemnent of the petitions and service on all the
sundry creditors.

9, tn  being noticed, the Engiun;L Direetaor,
Keatern Region, HMindstry of Company Affaires has
appeared and filed affidavit giwing no—aobjectieon Tor
the acceptance of the scheme of amalgamaticon. The
petitioners have filed undevrtaking on oath cated #th
March BBEE7 duly affirmed by Mr.Vineet Suchanti whereby
the petitioners have undertaken to pay sales Ttax/
service tax/ duty draw-back payable by the transferor
ar  transfeves companies or vice wversa $ill  the
effective date o +the authorities concerved. The
statonents mnade and the undertakings given by Ehe

petitioners are accepted and taken on vecord.  The

0565155

el 1



HIGH COURT, BOMBAY 0565155

_E__
Official Liguidator has also filed report. piving

no—ob jecticon to the scheme aof apalgamsbion.

18. In the above wview of the matter, I am
satisfied that the provisions of the Companies Act,
1956 are complied with. The arrangement embodied in
the Scheme of Awal,amation deserves acceptance. The
l]ﬂumpanr Petition MHos.758/208085; 759/284964 BEHAEEEE
ﬁ%?nﬂ 751/2886 are made absolute in terms of prayer

'}?HﬁlauEEﬂ ta) +to k), whereas Company  Petition
- .-.:?

-

Hn.?&E!EmBé jm made absolute in therma of prayer
clauses (a) to {(a8), howsver, subject to the provigions
af section 47 of the Maharashtra Value Added Tax Act,
aEEe  and subject to the orders that may be passed by

the Guwahatli High Cowris

ii. The petkitioners would pay costs of Re.2,588 -
gach +to the Regional Director and the OTTicial

Liguidabors

12. Aall +the concerned incaudinn Registrar of
Companies to act on the ordinary Copy of ‘this order
and scheme annexed to the petition duly authenticated
by the Company Registrar of this Courb. Filang of

drawn up ovder is dispensed with.

TRUEC
- Ve CaDAGR, T.)
Faction O Cﬂfﬂf
HFgh Court, Appalizes Fhie
Sambay.

. II' 3 .
NG 0¥ ().
hace 2 ——



SCHEME OF ARRANGEMENT
BETWEEN
COBAL INVESTMENT COMPANY LIMITED AND ITS MEMEERS
AND
WEST COAST LIGHTERAGE COMPANY PRIVATE LIMITED AND ITS MEMEERS
AND
STARLINE ISPAT AND ALLOYS LIMITED AND ITS MEMBERS
AND
GALAXY LEASING LIMITED AND ITS MEMBERS
AN
KEYNOTE FINSTOCK LIMITED AND IT5 MEMBERS
AND

ETHORA INVESTMENTS COMPANY LIMITED AND IT5 MEMBERS

AND

KEYNOTE CORFORATE SERVICES LIMITED AND IT5 MEMBERS

[For Amalgamation of Cobal Investment Company Limited, West Coast Lighterage Company

Private Limited, Starline Ispat And Alloys Limited, Galaxy Leasing Limited, Keynote Finstock

Limited, Plethora Investments Company Limited with Keynote Corporate Services Limited

under Section 391 read with Section 3%4 of the Companies Act, 1956.]

1.1

DEFINTTIONS

In this Scheme, unless inconsistent with the subject or context, the fellowing expressions

shall have the following meanings:

“Cobal” means Cobal Investment Company Limited, a Company incorporated under the
Companies Act 1956, whose Registered Office is situated at 107, Vikas Premises, 11, G. M.

Vaidya Marg, Fort, Mumbai 400 0Z3.



1.2

13

1.4

1.5

1.6

1.7

1.8

1.9

“WCLCPL"Y means West Coast Lighterage Company Private Limited, 8 Company
incorporated under the Indian Companies Act, 1956, whose Registered Office is situated at

G-B, Embassy Centre, Nariman Point, Mumbai 400 021.

“SIAL" means Starline Ispat And Alloys Limited, a Company incorporated under the
Indian Companies Act 1956, whose Registered Office is situated at M. D. Shah Road,

Paltan Bazar, Guwahati, Assam- 7B1001.

"Galaxy” mearns Galaxy Leasing Limited, a Company incorporated under the Companies

Act 1956, whose Registered Office is situated at 15/ 274, Civil Lines Kanpur 208001.

|

Wl

.-" #-r
"KFL" means Keynote Finstock Limited, a Company incorporated ander the Companies

)
i

Act 1956, whose Registered Office is situated at 107,Vikas Premises, 11, G. N. Vaidya

[ -

Marg, Fort, Mumbai 400 023,
L

“PICL" means Plethora Investments Company Limited, a Company incorporated under

the Companies Act 1956, whose Registered Office is situated at 107, Vikas Premises, 11,

G. N. Vaidya Marg, Fort, Mumbai 400 023,

“The Transferor Companies” means ‘Cobal, "WCLCPL', ‘SIAL', ‘Galaxy’, ‘KFL’ and

‘PICL' or any one or more of them as the context requires.
The “Transferee Company” means Keynote Corporate Services Limited, a Company
incorporated under the Indian Companies Act 1936, whose Registered Office s situated at

307, Regent Chambers, Nariman Point, Mumbai 400 021,

"The said Act" means the Companies Act, 1956,

"The Appointed Date” means 1st April 2005 or such other date as the High Court at

Sombay, Allehabad and Guwahati may direct.

I
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112

113

“The Effective Date/ Transfer Date® means the later of the dates on which certified copies

of the Order(s) of the High Court at Bombay, Allahabad and Guwahati, vesting the

assets, property, liabilities, rights, duties, obligations and the like of the Transferor

Companies in the Transferee Company are filed with the Regstrar of Compeanies,

Maharashtra, Registrar of Companies, Uttar Pradesh and Registrar of Companies,

Assarn, after obtaining the consents, approvals, permissions, resolutions, agreements,

sanctions and orders necessary therefor.

"Um:l:arl.akings" shall mean

(a)

| )

=)

)

All the assets and properties of the Transfercr Companies 85 on the Appointed

Date;

All the debts, liabilities, duties and obligations of the Transferor Companies as on

thie Appn-lnted Diates;

Without prejudice to the generality of sub-clause (aj above, the Undertakings of
the Transferor Companies shall include all the Transferor Companies’ Reserves,
movable and immovable properties, assets, including lease-hold rights, tenancy
rights, licenses, permits, authorisations and other industrial and miellectual
properties, telephones, telex, facsimile and other communication Facilities and
equipments, rights and benefits of all agreements and all other interests, rights and
powers of every kind, nature and description whatsoever, privileges, liberties,

casements, advantages, benefits and approvals;

All permanent employees divectly engaged by the Transferor Companies at

various locations who are willing to become employees of Transferee Company;

All earnest monies and,/ or security deposits paid by the Transferor Compardes.

"The Scheme” means this Scheme of Amalgamation in its present form or with any

modification(s) approved or imposed or directed by the High Court at Bombay.
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2.3

24

25

26

SHARE CAPITAL

The Authorised Share Capital of the Transferee Company is Rs. 15,00,00,000/- comprising
of 1,50,00,000 BEquity Shares of Bs, T/~ each. The present [ssued Capital of the Transferee
Company is Fs. 112744170/~ and the Subscribed and Paid up Share Capital of the
Transferee Company is Fs. 6.94,11,690/ - comprising of 69.41,169 Equity Shares of Rs. 10/-
each. Out of the above, 26,200 Equity Shares of Rs. 10/- each are held by Cobal, 432,500
Equity Shares of Rs. 10/- cach are held by SIAL, 8,08,800 Equity Shares of Bs. 10/ - each are

held by Galaxy, 384,202 Equity Shares of Rs. 10/- each are held by KFL.

The Authorised Share Capital of Cobal is Rs. 24,00,000/- comprising of 240,000 Equity

Shares of Ks. 10/ each. The present Issued, Subscribed and Paid up Share Capital of C

iz Re. 24 00,000/ - comprising of 2,40,000 Equity Shares of Rs. 10/- each, Ot of the al:m;e.

1000 Equity Shares of Rs. 10/- each are held by SIAL.

The Authorised Share Capital of WCLCPL is Rs. 10,00,000/ - comprising of 10,000 Equity
Shares of Rs 100/- each. The present Issued, Subscribed and Paid up Share Capital of

WOCLCPL is Rs. 8,50,000 /- comprising of 8500 Equity Shares of Rs. 100/- each.

The Authorised Share Capital of SIAL fs Rs. 1,00,50,000/- comprising of 10,05,000 Equity
Shares of Rs. 10/- each. The present Issued, Subscribed and Paid up Share Capital of STAL

is Rs. 1,00,00,300/ - comprising of 10.00,030 equity shares of Rs, 10/- each.

The Authorised Share Capital of Galaxy is Rs. 1,00,10,000/ - comprising of 10,017,000 Equity
Shares of Rs. 10/- each. The present Issued, Subscribed and Paid up Share Capital of

Galaxy is Rs. 1,00,10,000/ - comprising of 10,01,000 Equity Shares of Rs, 10, - each.

The Authorised Share Capital of KFL is Rs. 5,0000.000/ - comprising of 50,00,000 Equity
Shares of Rs. 10/ - each. The present Issucd, Subscribed and Paid ap Share Capital of KFL

is Rs. 3,00,000, - comprising of 50,000 Equity Shares of Bs. 10/ each.
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I3

The Authorised Share Capital of PICL is Rs. 500,000/ - comprising of 50,000 Equity Shares
of Bs. 10/ - each. The present Issued, Subseribed and Paid up Share Capital of PICL is Rs.

5,00,000/ - comprising of 50,000 Equity Shares of Rs, 10/ each.

TRANSFER OF UNDERTAKINGS

With effect from the opening of business as on the Appointed Date, the Undertakings of
the Transfercr Companies shall, without any further act or deed, stand transferred to and
vested in or deemed ko have been wansferred to or vested in the Transferee Company

uant to the provisions of Section 394 and other applicable provisions of the said Act.

ransferor Companies shall, without any further act or deed, stand transferred, to the
Transferee Company, pursuant b the applicable provisions of the said Act, s0 as to
become ag from the Appointed Date, the debts, liabilities, duties and obligations of the
Transferee Company. PROVIDED ALWAYS that the Scheme shall not operate to enlarge
the security for any loan, deposit or facility created by or available to the Transferor
Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional
security therefor after the amalgamation has become effective or otherwisz. The Transfer/
vesting as aforesaid shall be subject to the existing charges/ hypothetication over or in

respect of the assets or any part thereot of the Transferor Companies.

The transfer and vesting of the Undertakings of the Transferor Companies under this
Clause 3 and the continuance of the proceedings by the Transferee Company under
Clause 5 hereof shall not affect any transactions or Proceedings already concluded by the
Transferor Companies in the ordinary course of business on and after the Appointed Date
to the end and intent that the Transferee Company accepts on behalf of itself all acts,
deeds and things done and executed and all transactions or Proceedings already

concluded by the Transferor Companies.

=) ]
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It is expressly provided that in respect of such of the assets of the Undertaking as are
movable in nature or are otherwise capable of being transferred by manual delivery or by
endorsement and delivery, the same shall be so transferred by the Transferor Companies
by physical delivery and become property of the Transferee Company pursuant to the
provisions of Sections 391 to 3%4 of the Act and shall form an integral part of the

Lindertaking:

The Transferor Company(s) shall, on the transfer Date, transfer all the shares of the
Transferee Company held by it on such date (the “KCSL Shares™) to an individual trustee
or a board of trustees (including the survivors or survivor of any of the trustees
comprising such board of rustees) or a corporate trustee (hereinafter referred to as ’é-ug
“Trustees”) to have and to hold the KCSL Shares in trust together with all additions -i:;:r- %

accretions thereto upon trust exclusively for the benefit of the Transferee Compary and its
successor subject to the powers, provisions, discretions, rights and agreements contained
in the instrument (the “Trust Deed”) establishing the aforesaid trust (the "Trust™). The
Trustees shall not exercise any voting rights with respect to KCSL Shares. [t is proposed
that the Trustees shall, within & period of 36 months from the Effective Date. subject
however to the prevailing market conditions { the said period may be suitably extended in
the discretion of the Trustees), sell, wansfer or dispose of the KCSL Shares at sach time or
times and in such manner as may be proper in accordance with provisions of the Trust
Deed and shall remit the proceeds thereof to the Transferer Company or its successor and
consequent thereto all obligabions of the Trustees under the Trust Deod shall stand

discharged and the Trust shall stand terminated.

In respect of such of the Assets other than those referred to in sub-clauses 3.4 above, they
shall, without further act, instrument or deed, be ransferred to and vested in and/or be
deemed to be transferred and vested in the Transferee Company pursuant to the
provisicns of Sections 391 to 304 of the Act and shall form an integral part of the

Undertaking,



37 With effect from the Effective Date, and sulgect to any corrections and adjustments as may
be required, in the opinion of the Board of Directors of the Transferee Company, the
Reserves and Surplus if any, of the Transferor Companies will be merged with those of the
Transterse Company in the same form and nomenclatare as they appeared in the fnancial

statements of the Transferor Companies, except as stated elsewhere in the Scheme,
&, CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts. deeds. bonds,
debentures, agreements and other instrurents of whatever nature to which the Transferor
5 Companies is a party subsisting or having effect immediately before the Effective
g.,-_;—f".’:'ﬂ"‘/Date,.-'Transfu Date shall remain in full force and effect against or in favour of the
Transferee Company, as the case may be, and may be enforced as fully and as effectually
as if, instead of the Transferor Companies, the Transferee Company had been a party

therato.
&, LEGAL PROCEEDINGS

If any suit. writ petiion, appeal. revision or other proceedings of whatever nature
{hereinafter called "the Proceedings') by or against the Transferor Companies be pending,
the same shall not abate, be discontinued or be in any way prejudicially affected by reasen
of the transfer of the Undertakings of the Transferor Companies or of anything contained
in the Scheme, but the Proceedings may be continued, prosecuted and enforced by or
against the Transferee Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor
Companies a8 if the Scheme had not been made. On ard from the Effective date/Transfer
Date, the Transferee Company shall and may initiate any legal proceeding for and on

behalf of the Transferor Companies.



8.1,

8.2,

OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appeointed Date, shall become effective from the

Effective Date / Transfer Date.

DISSOLUTION OF TRANSFEROR COMPANIES

On the Scheme being effective, the Transferor Companies shall stand dissolved without

being wound up.

TRANSFEROR COMPANIES' STAFF, WORKMEN AND EMPLOYEES

On and from the Effective Date:

All employees of the Transferor Companies in service on the Effective Date shall become
the employees of the Transferee Company on such date without any break or interruption
mn service and on ferms and on ferms and conditions not less favorable than those on

which they are engaged by the Transferor Companies as on the Effectve Date.

The accumulated balances standing to the credit of the employee of the Transferor
companies on the effecive date in the Provident Fund, Superannuation Fund and/or
other funds and including any surplus in any such funds created or existing for the benefit
of the employees of the Transferor Companies shall be identified. determined and

transterred to the corresponding funds of the Transferes Company in due course,

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL EFFECTIVE

DATETRANSFER DATE

With effect from the Appointed Date and upto the Effective Date,Transfer Date, the

Transferor Companies:



9.1  Shall carry on and be deemed to carry on all their businesses and activities and stand
possessed of ibs properties and assets for and on account of and in trust for the Transferee
Company and all the profits accruing to the Transferor Companies or losses arising or
incurred by them shall, for all purposes, be treated as and deemed to be the profits or

losses of the Transferse Company as the case may be;

Q32 Hereb}r undertake to carry on its business until the Effective Date/Transler Dale with

reasonahla diligen-:e and shall not, without the writtenn consent of the Transferee

mpany, alienate, charge or otherwise deal with the Undertakings ar any part thereof

V|
l.'F | Bxceptin the ordinary course of their business;
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'75/5113_11 not, without the written consent of the Transferee Company, undertake any new

busin=ss,
10, MSCHARGE OF CONSIDERATION BY THE TRANSFEREE COMPANY

Upon the transfer of the Undertakings of the Transferor Companies pursuant to Clause 4
hereof and the amalgamation becoming effective in terms of the Scheme, the consideration
n respect of such transfer shall, subject to the provisions of the Scheme, be paid and

satisfied by the Transferee Company as fallows:

) The Transferee Company shall (without further application) issue at par and allot to
the shareholders of Cobal, Equity Shares In the Transferee Company in the
proportion of 2 (Two) Equity Shares of Bs. 10/- each in the Transferee Company
credited as fully paid up for every 35 (Thirty Five) Equity Share of Es.10/- each held
by them in Cobal on such date after the Effective Date/ Transfer Date as the Board of

Directors of the Transferee Company may determine.

i}  The Transferee Company shall (without further application) issue at par and allot to
the shareholders of WCLCPL, Equity Shares in the Transferee Company in the

proportion of 1 {One) Equity Shares of Rs. 10/- each in the Transferee Company



i)

credited as fully paid up for every 86 (Eighty Six) Equity Share of Rs100/ - each hald
by them in WCLCPL on such date after the Effective Date/Transfer Date as the

Board of Directors of the Transferee Company may determine.

The Transferee Company shall (without further application) issue at par and aflot o
the shareholders of SIAL, Equity Shares in the Transferee Company in the
proportion of 1 (Dne) Equity Shares of R, 10/- each in the Transferse Company
credited as fully paid up for every 22 (Twenty Twao) Equity Share of Rs.10/- each
held by them in SIAL on such date afler the Effective Date/Transfer Date as the

Board of Directors of the Transferee Company may determine.

g !

The Transferee Company shall (without further application) issue at par and allot i

the sharehclders of Galaxy, Equity Shares in the Transferee Company in the o

proportion of 1 (One) Equity Shares of Es, 10/- each in the Transferee Company
credited as fully paid up for every 86 (Eighty Six) Equity Share of Fs.10/- each held
by them in Galaxy on such date after the Effective Date/ Transfer Date as the Board

of Directors of the Transferee Company may determine.

The Transferee Company shall (without further application) issue at par and allot &
thi sharcholders of KFL, Equity Shares in the Transferes Company in the proportion
of 1 (One) Equity Shares of Rs. 10/- each in the Transferee Company credited as
fully paid up for every 86 (Eighty Six) Equity Share of Rs10/- sach held by them in
EFL on such date after the Effective Date/ Transfer Date as the Board of Directors of

the Transferse Company may determine.

The Transferee Company shall {without further application) issue at par and allot to
the shareholders of PICL, Equity Shares in the Transferee Company in the
proportion of 2 (Two] Equity Shares of Rs. 10/- each in the Transferes Company
credited as fully paid up for every 17 (Seventeen) Equity Share of Rs.10/- each held
by themn in PICL on such date after the Effective Date/ Transfer Date as the Board of

Darectors of the Transferee Company may determine.

10
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Equity shares of any Transferor Company held by other Transferer Company or the
Transferee Company, as the case may be, on the Record Date shall be cancelled and
shall be deemed to have been cancelled without any further act or deed, and no

shares of the Transferee Company are required to be issued in lieu thereof.

It is clarified that the Transferee Company, for the purpose of issuing the aforesaid
shares to the sharcholders of the Transferor Company, shall not be required to pass a
separate Special Resolution under Section 81(1A) of the Act, and on the members of
the Transferee Company giving their consent to the Scheme, it shall be deemed that
the shareholders of the Transteree Company have given their consent to issue the
aforesaid shares to the shareholders of the Transferor Company as required under

Section B1({1A) of the Act.

No fractional Certificates shall be issued by the Transferee Company in respect of
the fractional entitlements, if any, to which the shareholders of the Transferor
Company may be entitled on issue and allotment of the equity shares of the
Transferce Company. The Beard of Directors of the Tramsferee Company shall
instead consolidate all such fractional entitiements to which the shareholders of the
Transferor Company may be entitled on issue and allotment of the equity shares of
the Transterse Company as aforesaid and thereupon issue and allot equity shares in
lieu thereof to a Director or an officer of the Transferse Company with the express
understanding that such Director or cfficer to whom such equity shares are issued
and allotted shall hold the same in trust for those entilled to the fractions and sell the
same in the market at the best available price and pay to the Transferee Company
the net sale proceeds thereof whereupon the Transferee Company shall, subject ta
withholding tax, if any, distribute such net sale proceeds to the shareholders of the

Transferor Company in proportion to their fractional entitlements.

The said equity shares in the Transferee Company to be issued to the shareholders of
Cobal, WCLCFL, SIAL, Galaxy, KFL and FICL shall rank pan passu with the
existing Equity Shares of the Company in all respects, including dividend

entitiement,

11
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11.1

11.2

sy Equity shares of the Transteree Company issued and allotted as mentioned above

shall be listed and,/ or admined to trading on the relevant Stock Exchange.

zify Upon the Scheme becoming finally effective and upon the new shares in the
Transferse Company being issued and allotted by it to the shareholders of the
Transferor Company whose names appear on the Register of Members of the
Transferor Company as on the Record Date fived as aforesaid, the shares in the
Transferor Company, both in electronic form and in the physical form, shall be

F il
deemed to have been avtomatically cancelled and be of no effect on and imn":_%e

—

Record Date, Wherever applicable, the Transferee Company shall instead of

requiring the surrender of the share cortificates of the Transferor Company, directly -

issue and dispatch the new share certificates of the Transferee Company in lieu

thereof,

ACCOUNTING TREATMENT

The assets and liabilities of the Transferor Companies shall be transferred at book values,
The excess/ deficit, if any of the book value of the net assets of the Transferor Companies,
as appearing in the books of account of the Transferor Company, over the paid up value of
the shares of the Transferee Company, to be issued and allotted, pursuant to Clanse 10

above, shall be credited/debited to the Share Premium Account of the Transferce

Company.

Further, in case of any differences in accounting policy between the Companies, the
impact of the same tll the amalgamation will be quantified and adjusted in the Share
Frémium Account a5 mentioned earlier to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent accounting

policy.

12



113

114

121

122

123

124

Purstant to the Scheme E:lecmm,ing effechve, the cost of investments n the shares of
Transferar Company as held by any other Transferor Company or the Transferee

Company shall be written off and debited to Share Premium Account,

It and to the extent there are inter-corporate loans or balances between the Transferor
Companies and the Transferee Company, the obligations in respect thereof shall, on and
from the Appointed Date, come to an end and the corresponding suitable effect be given
in the books of accounts and records of the Transferee Company and the Transferor

LComparues if required, for reduction of any debts or liabilities, as the case may be. For

\removal of doubts, it is hereby clarified that from the Appointed Date, there would be no

accrual of interest or ather charges in respect of any such inter-corporate loans or balances
between the Transferse Company on the one hand and the Transferor Companies on the

other,

DIVIDENDS, PROFITS, BONUS/ RIGHTS SHARES

The Transferor Compamnies shall not declare any dividend for the period commencing

from and after 1st April, 2005 without the written consent of the Transferee Company.

Subgect to the provisions of this Scheme, the profits/losses of the Transferor Companies
for the period beginning from 12 April, 2005 shall be deemed to belong to and be the
profits/losses of the Transferee Company and will be available to the Transferce
Company for being dealt with/disposed of in any manner as it thinks fit including
declaration of dividend by the Transferee Company in respect of its financial year ending

31t March 2006 ar any year thereafter.

Thea Transferor Companies shall not issue or allot any Rights Shares or Bonns Shares out of

its Authorised Share Capital for the time being,.

Al mandates or other instructions in force at the close of business on the Effeclive
Date/Transfer Date relating to the pavment of dividends on the Equity Shares of the

Transferor Companies shall, onless and wntil revoked, be deemed to be wvalid and

13
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121

subsisting mandates or instuciions to the Transferse Cnrnpaﬂ}r in relabdon o the

corresponding  Equity Shares of the Transferee Company to be issued and allotted

pursuant to the Scheme.

AFPLICATIONS TO HIGH COURT

The Transtercr Companies and the Transferoe Company hereto shall, with all reasonable
dispatch, make applications under Sections 391 and 3%4 of the said Act to the High Court
of judicature at Bombay, Allahabad and Guwahati for sanctioning this Scheme and for

dissolution of the Transferor Compandes without winding up.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Companies (by their Directors) and the Transferee Company (by its
Directors) may assent to any modificabion or amendment 1o the Scheme or agres to any
terms and/or conditions which the Court and/or any other authorities under law may
deem fit to direct or impaose or which may otherwise be considered necessary or desirabla
for settling any question or doubt or difficullty that may arise for implementing and,/ or
carrying out the Scheme and do all acts, deeds and things as may be necessary, desirable
or expedient for putting the Scheme into effect. In the event that any conditions are
imposed by the said High Court which the Transferor Companies or the Transferee
Company find unacceptable for any reason what so ever then the Transferor Companies
and or the Transferee Company shall be entitled o withdraw from the scheme in which
event no rights and Habilides whatscever shall accrue to or be incuarred inler se by the

partes or any if them,

14
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15 SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional en and subject to:

1. The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and/or creditors of the
Transferor Companies and Transferee Company as may be directed by the High
Conrt.

2. The sanction of the High Court under Sections 391 to 394 of the said Act in favour of
the Transferor Companies and Transferee Company under the said provisions and

C'F tor the necessary Order under Section 394 of the said Act being obtained;

\ J ;3} Certified or authenticated copy of the Order of the High Court sancioning the
-, f L

" Scheme being filed with the Registrar of Companies, Maharashtra, Registrar of
Companies, Uttar Pradesh and Registrar of Companies, Assam, as may be

applicable.

16. EFFECT OF NON RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals not being obtained and/or the
Scheme not being sanctioned by the High Court and/or the Order or Orders not being
passed as aforesaid on or before 319 December, 2007 or within such further period or
periods as may be agreed upon between the Transferor Companies and the Transferee
Company through their respective Boards of Directors, the Scheme shall become null and
void and each party shall bear and pay its respective costs, charges and expenses for

and/or in connection with the Scheme,
17 EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Companies and the Transferee Company
respectively in melation to or in comnection with the Scheme and of carmrymg out and
implementing/completing the terms and provisions of the Scheme and/or incidental to
the completion of amalgamation of the said Undertakings of the Transferor Companies in

pu.mmnce af the Scheme shall be borne and paid solely by the Transferee Company.
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IN THE HIGH COURT C~ JUDICATURE
AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION MO. 758 OF 2004,
CONNECTED WITH
COMPANY APPLICATION NO. 947 OF 2008,
In the matier of the Companies Act, 1 of 1936,
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956
AND
In the matter of the Scheme of Amalgamation of
Cobal Investment Company Limited, West Coast

Lighterage Compary Private Limited, Starline Ispat

-

And Alloys Limited, Galexy Lensings Limited; )
Keynote Finstock Limited, Plethora Tovestoeesis
Company Limited with Keyaote Composate Senm -

Limited. 5‘ fa B 4":#

COBAL T v ESTMENT COMPANY LIMITED,

« Petitioner Company,

9™ March, 2007 alongwith Scheme,

MB RATESH SHAH & CO
Advecstes for fhe Petitione:
16, Uriental Bulding

30, Nagindes Master Road,
Flora Fountain,
Mumbai-400 001,

'y



ORDER OF THE HON'BLE HIGH COURT GAUHATI
[DATED 19™ MARCH, 2007]
IN RESPECT OF
SCHEME OF ARRANGEMENT
BETWEEN

STARLINE ISPAT AND ALLOYS LIMITED AND ITS MEMBERS

WITH

KEYNOTE CORPORATE SERVICES LIMITED AND ITS MEMBERS
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IN THE GAUHATI HIGH COURT

(THE HIGH COURT OF ASSAM, NAGALAND, MEGHALAYA, MANIPUR,
TRIPURA MIZORAM, AND ARUNACHAL PRADESH)

[ORDINARY ORIGINAL CIVIL JURISDICTION)

COMPANY PETITION No: 1 OF 2007
CONNECTED WITH

COMPANY APPLICATION No: 6 OF 2006,

STARLINE [SPAT AND ALLOYS LIMITED, a
company Incorporsted under the Companies Act,

1838 having fts regisiered office at Md Shah Road,
Falftan Bazar, Guwahsl, Assam =7314061 |

.F'ETITIDHEE COMPANY

"i"'\-d"'

BEFORE
THE HON'BLE MR. JUSTICE RANJAN GOGOI.

Date of hearing -  19.3.2007

Date of order 19.3.2007.

ORDER

~ Heard Mr. 5. F. Sarmah, learned Caunse| for the Patitioner. Also heard
1*"'1_ Mr. N Baruah Leamned Counsel for the Central Governmeant.

1. This is a petition under section 391 to 394 of the Companies Act 1956

whereby the Pelifioner Stariine lspat And Alloys Limited, transferor

Company having s registered office at Md. Shah Road, Paltan Bazar,

Guwahati, has sought approvalisanction of the Scheme of amalgamation

v’ (a Copy whereof is annexed to the Petition as Exhibit-G page-315 to 329)




of iself along with other transferor Companies viz: Cobal Investment
Company Limited Mumbai, West Coast Lighterage Company Private
Limited Mumbai, Galaxy Leasings Limited Kanpur, Keynote Finstock
Limied Mumbai, Plethora Investments Company Limited Mumbai with
Keynote Corporate Serviges Limited having s Registered Office (with
effect from 05/02/07) at 4" Floor, BALMER LAWRIE BUILDING, 5. J. N
HEREDIA MARG, BALLARD ESTATE, MUMBAI- 400 021 Transferee
Company,

By
E.FﬁﬁS Court's order dated 18/12/2008, and in view of Consent letters of the

" Eguity Share Holders and Creditors, convening and hoiding of meetings of
the Equity Share Holders of the Petitioner Company was dispensed with,
and the Company was exempted from adveriising the Motice of the
meeting in tha News Paper

3. By Order dated 05/01/2007 the Company Petition was fixed for hearing on
18.2.2007. Motices were directed to be served on the Regional Director,
Department of Company Affairs, Kolkata, the Official Liquidator, and the
Registrar of Emmnpaniﬂ. Morth Eastern Region Shillong. Notica of hearing
of the Feﬁlinnﬁt?k be published in the Assam Tribune, Guwahati Edition and
Times of India Mumbal Edition,

4. Notices have been served on all the padies including the Ragional
Director, Department of Company Affairs, Eastern Ragion, Kolkata. The
Official Liquidator of this Court has filad its Repart dated 17/02/2007
stating that the affairs of the transfaror Company has not been conducted
in the manner prejudicial to the interest of its members or ta the Public
Interast,

5. Shri N, Baruah Leamed Counsel appearing for the Regional Dirsctor,
Kaolkata has stated that the Scheme of Amalgamation has been examined
by the Regicnal Dirsctor. Kolkata in delails and stated that the Pestitioner
Company may be directed o make adjustment in its Books of Accourts in

g respect of Clause 11.1, 11.2 & 11.3 of the Scheme of amalgamation, as
per Accounting standard prescribed by the Instiute of Chartored
Accountants of India, New Dethi. It is ordered accordingly.

B. The letter dated 27/02/2007 of the Regional Director, Kolkata as placed
before this court, be kept as part of the record. As it appears, the Scheme
of Amalgamation has been prepared bonafide and there is no bar
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whatsoever to the grant of approvalisanction to the Scheme of
Amalgamation as prayed for.

it is therefora considered expedient that the prayer for approvalisanction
of the Scheme of Amalgamation b= granted in terms of the praver made
paragraph sub paragraphs (2] to (|} of paragraph 42 of this Petition subjsct
o the directions given above.

The Counsel for the Pelitioner Company states thet the Allahabad High
Court at the instance of Galaxy Leasing Limited, Kanpur has duly
approved the Scheme vide its order dated 21% Dacember 2006 and High
Court, Bombay in respect of other transferor Companies and fransfores
Cempany, has also sanclioned the Scheme vide iis Order dated 5" March
2007 Copy of which is placed on record.

Accordingly the Petition is allowed and the proposed compromise and
arrangement set forth in paragraph 32 of the petition and in the Schedule
thereto is approved and declared to be binding on all sharehoéders and
craditors, 2o far TransferorPetitionar Company is concemed, subject 1o

the directions given in paragraph 5 above.

The parties to the compromise or arrangement or other persons interested
shall be at liberty to apply to this Court for any directions that may be
necessary in ragard to the working of the compromizse or arrangement.

. The Pettioner Company shall file with the Registrar of Companias a
certified copy of this order within 14 days from this date,

Let the Registrar General of this Court draw up necessary order in Form

No: 42 under the Companies (court) Rules 1955,
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