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) (biv-)

***(a)(xviil) To carry on the business.in ail its branches of producers, processors, buyers,
sellers, exporters,- importers, traders and dealers of non-pollutant.chemicals
and -botanical based products of every description used in agriculture,
plantation and- forestry including pesticides, insecticides, weedicides and
fungicides, etc. L T

*Hx(a)(xix) To carry. on the business in all its branches of producers, processors, buyers,
sellers,” exporters, importers, traders and dealers of fatty acids and fatty
chemicals and derivatives therefrom including manufacture and deal in all
kinds of by-products and allied products and personal care products.

*H4(@)(xx) T(_j carry on.the business in all its:brahches'of maﬁufécturers, producers,
processors, buyers, sellers, importers, exporters, traders and dealers of
convenience foods and processed foods of all kinds and every description.

[(a)(xxi)  To manufacture, process, refine, buy, sell; deal, barter, import or export,
: whether.as wholesalers or retailérs or as principals or agents or brokers or
~otherwise, all kinds of personal care products, hair, skin, nail, eye and other

beauty products, cosmetic -products, cleansing compounds, baby care

products, health care products, oral care prodyets, shaving products, bath

products, sanitary products, personal wash products, fabric wash products,

laundry materials, home -and industrial cleansing products, home care

< products etc., including but not limited to toiletries, perfumes, deodorants,
pomades, powders, essences, lotions, creams; bleaches, conditioners,

ointments, glycerine, oil, gel, hair dyes, shampoo, soaps, detergents,

toothpastes, toothpowders, toothbrushes, dentifrice, and such other products

and substances whether herbal, medicated, antiseptic or not, ingredients, by-

products or accessories thereof and other materials required for the process,

manufacture and use of the aforesaid products.]! '

-[la)(xxii) To establish, purchase, take on lease or otherwise acquire, promote, set up,
. manage, maintain, operate, administer or assist in managing, . maintaining or -
- promoting multi speciality hospitals, medical and health care centres,
mobile health centres, nursing homes, diagnostic centres, dispensaries,
pharmacies, clinics, laboratories, polyclinics, drug and medical accessories
stores, nutrition and dietetic counselling centres, medical colleges, nursing
colleges, medical research centres, facilities for training, development &
skilling of related manpower, and to engage in and support medical tourism
and all other related medical, surgical, curative and health services and
allied activities.)? ~ :

(b) To carty on any other business which may seem to the Company capable of being
convenientiy carried ‘on in connection with the. above or calculated directly or
indirectly to enhance the value of or rénde_r profitable, any of the Company's
property or rights. ' '

(¢)  To develop and turn to account any, land acquired by the Company or in which the
Company is interested, and in partipgl;%_r by laying out and preparing the same for
building purposes, constructing, alterifg} pulling down, decoratifig, maintaining,
fitting up, and improving buildings and conveniences, and by planting, paving,
draining, letting on building lease or building agreement, or otherwise, and by
advancing money to and entering into contracts and arrangements-of all kinds with
builders, tenants or others.

(d) To construct, maintain, fufnis_h, improve, let, control and manage factories, dwelling
house and other buildings, water-works, reservoirs, gas-‘.yvorks,-roa_ds, tramways,
electric power, heat and light works, telephones, stores, shops and other works-and -

conveniences which the Company may think desirable.

*x* Altered' by Special Resolution passed at the Annual General Meeting: hield-on 6™ July,
1990 and as amended and conﬁrméd by Order of Co_mpany Law Bench, d_at_ed,4'h Jartuaty, 199 1_. o
'[ ] Inserted by Special Resolution passed by means of Postal Ballot.the results.of which
were declared on 22nd December, 2004, _ T L - S
1 Inserted by Special Resolution passed by means of Postal Ballot and Electronic Voting
on 16th March, 2017. K ‘ . o S



(v)

(e) - To apply for purchase or otherwise acquire any patents, brevets d'invention,
licenses, concessions, or the like, conferring any exclusive or non-exclusive or
limited right to use or any secret or other information as to any invention which may
seem capable of being used for any of the purposes of the Company, or the
acquisition of which may seem calculated, directly or indirectly, to benefit this
Company, and to use, exercise, develop or grant licenses in respect of, or otherwise
turn to account, the property and rights so acquired.

(f) To enter into any arrangements, with any Governments or authorities, supreme,
municipal, local or otherwise that may seem conducive to the Company objects or
any of them; and to obtain from any Government or any authority any rights,
privileges and concessions which the Company may think it desirable to obtain; and
to carry out exercise, work and comply with any such arrangements, rights,
privileges and concessions. '

(g) Generally, to purchase, take on lease or in exchange, hire or otherwise acquire and
improve, manage, work, develop, lease, mortgage, sell, dispose off, turn to account
and otherwise deal with real and personal, immoveable and moveable property of all
kinds, and any rights and privileges which seem capable of being used or turned to
account for or in connection with the; objects of the Company or any of them.

(h) ~ To borrow and raise money by the issue of or upon Bonds, Debentures, Promissory
Notes or other Obligations or Securities of the Company, or by Mortgage or Charge
upon all or any part of the property of the Company, including uncalled capital, or in
such other manner as the Company shall think fit,

(i)  To lend money to any person or Company upon such terms as this Company may
think fit.

()  To purchase, or otherwise acquire and undertake all or any part of the business,
property and liabilities of any person or company carrying on any business which

this Company is authorised to carry on, or possessed of property suitable for the
purposes of this Company. '

(k) To 'prcgmotc any other company for the purpose of acquiring all or any of the property
fmd liabilities of this Company or of advancing, directly or indirectly, the objects or
interests ‘thereof, and to take, or otherwise acquire, and hold shares in any such

company, and to guarantee the payment of any debentures or other securities issued
by any such company.

() To take or otherwise acqﬁire and hold shares in any othcrﬁompény having objects
altogether or;in part si_ry_nilar to those of this Company, or carrying on any business
capable of being conducted so as, directly or indirectly, to benefit this Company.

(m) To enter into partnership or any arrangements for sharing profits, union of interests,
co-operation, joint adventure, reciprocal concession or otherwise, with any person or
company carrying on, or engaged in or about to carry on or engage in, any business

“or transaction which. this Company is authorised to carry on, or any business or

transaction capable oT" being conducted, so as directly or indirectly, to benefit this
Company. - . v .

(n) Tosell the undertakir}g of the Company or any. part thereof _foi' such consideration as
the Company may think _ﬁt, and in particular, for shares, debentures or securities of
any other company having objects altogether or ‘in part similar to those of this
Company. S Lol e

(0) . To amalgamate with any other company having objects altogethér' or in ﬁért Similar
to those of this Company.- T e S e

™

g

'[ 1 Deleted by Special . Resolutio

n passed at the '86&1 A | .' ‘Meeti
‘Company held on 27th August, 1997. nual General Mecting of the












w

(ix)

By Ordinary Resolutions passed at an Extra Ordmary General Meetlng of the
Company held on 24th July, 1969, the Authorised Capital was increased from
Rs. 16,00,00,000 to Rs 25,00,00,000 by creation of 90,00,000 Ordmary Shares of '
Rs.10 each.

- By Ordinary Resolutions passed at an Extra Ordinary General Meeting of the
Company held on 20th March, 1980, the. Authorised Capital was increased from .

Rs. 25,00,00,000 to Rs. 35,00,00,000 by creation of 1,00,00,000 Ordinary Shares of

Rs.10 each

By Ordinary Resolutions passed at the Annual General Meeting of the
Company held on 27th" June, 1989, the Authorised Capital was increased from
Rs. 35,00,00,000 to Rs. 72,00,00,000 by creation of 3,70,00,000 Ordmary Shares of
Rs.10 each :

By Ordmary Resolutlons passed at the Annual General Meeting of the
Company held on 23rd September, 1991, the Authonsed Capital was increased from
Rs. 72,00,00,000 to Rs. 125,00,00,000 by creation of 5,30,00,000 Ordinary Shares of
Rs.10 each.

By Ordmary Resolutions - passed at the Annual General Meeting of the
Company held on 20th July, 1994, the Authorised Capital was increased from

" Rs. 125,00,00,000 to Rs. 300, 00 00,000 by creatlon of 17 50 00,000 Ordmary Shares
.0f Rs.10 each.

By Ordinary Resolution passed at the Annual General Meeting of the

- Company held on 29th July, 2005, the Authorised Capital of Rs. 300,00,00,000 was

sub-divided into 300,00,00,000 Ordinary Shares of the face value of Re.1 each. *

By Ordinary Resolution passed at the Annual General Meeting of the
Company held on 29th July, 2005, the Authorised Capital was increased from

| Rs. 300,00,00,000 to Rs. 500,00,00,000 by creation of 200 00,00,000  Ordinary

Shares of Re.1 each.*

By Ordmary Resolutmn passed at the Annual General Meeting of the

- Company held on - 23rd July, 2010, the Authorised Capital was increased from

Rs. 500,00,00,000 to Rs. 1000,00 00 000 by creatlon of 500,00,00,000 Ordinary

Shares of Re. 1 each.

By Ordmaxy Resolution passed through Postal Ballot and Electronic Voting on

27th June, 2016, the Authorised Capital was increased from ¥ 1000,00,00,000 to

< 2000,00,00,000 by creation of 1000,00,00,000 Ordmary Shares of ¥ 1 each.

* Eﬁ'ec‘t‘chZS‘th September; 2’005
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
KOLKATA

Company Petition (CAA) No.6/KB/2021
~ Connected with
Company Application (CAA) No. 1158/KB/2020

In the matter of
The Compames Act, 2013, Section 230(6) read with Section 232(3)

And
In the Matter of

Sunrise Foods Private Limited, a company incorporated under the provisions

of the Companies Act, 1956, and being a company within the meaning of the

Companies Act, 2013, having Corporate Identification Number (CIN)

U15495WB1975PTC029803 and its registered office at Unit No.1201A, PS

Srijan Corporate Park, 12th Floor, Tower — 2, Plot No. G-2, Block GP, Sector V, -
Salt Lake, Kolkata 700 091 in the State of West Bengal. S

..... Petitioner
Date of Hearing: 26/02/2021

Date of pronouncement of the Amended Order: 18% March, 2021

CORRIGENDUM TO ORDER DATED 26t February, 2021

Par Rajasakhar VK, Mambear(Judicial)

1. Since the earlier Order dated 26% February, 2021 contains several
typographical errors and inadvertent sentences have crept in, the earlier
Order shall stand withdrawn and a fresh Order is hereby uploaded in its(?/
stead.
A

-




2. Accordingly, the Order dated 26t February, 2021, in the matter, stands
rectified as above, and this Order shall form integral part of Order dated 26t

February, 2021. -

3. The amended order shall be uploaded immediately and one copy of the

order may also be kept in the file.

4. Urgent copy of this order be supplied to the party.

Order dated, the 18t March, 2021

i el
(Harish Chander Suri) (Rajasekhar VK)
Member(Technical) Member(Judicial)
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Form No. CAA.7
[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

'COMPARED |

CP (CAA) No.6/KB/2021
CA (CAA) No. 1158/KB/2020

In the matter of

The Companies Act, 2013, Section
230(6) read with Section 232(3)

- And

In the Matter of

Sunrise Foods Private Limited, a
company incorporated under the
provisions of the Companies Act,
1956, and beiﬁg a company within
the meaning of the Companies Act,
2013, having Corporate
Identification = Number  (CIN)
U15495WB1975PTC029803 and its
registered office at Unit No.1201A,
PS Srijan Corporate Park, 12t Floor,
Tower — 2,_Rlot No. G-2, Block GP,




Sector V, Salt Lake, Kolkata 700 091§
in the State of West Bengal.

...Petitioner

Order Under Section 230 to 232

1. The above Company Petition coming on for further hearing on
the 26th day of February 2021 and upon hearing the advocate appearing
for the Petitioners and upon hearing Regional Director, Eastern Region

representing the Central Government the final order was passed on 26tk

day of February 2021 and was rectified on 18t day of March 2021.

2. The instant petition has been filed under Section 230(6) read
with Section 232(3) of the Companies Act, 2013 ("Act") for sanction of the
Scheme of Amalgamation of Sunrise Foods Private Limited, being the
Petitioner abovenamed ("Transferor Company" or "Petitioner") with its
holding company, namely ITC Limited ("Transferee Company" or
"Holding Company") whereby and whereunder the Transferor Company
is proposad to be amalgamated with the Transferee Company from the

Appointed Date, viz 27t July, 2020 in the manner and on the terms and

conditions stated in the said Scheme of Amalgamation (" Scheme").
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3‘, The Petition has now come up for final hearing. Counsel for

the Petitioner submits as follows:-

(@) The Scheme was approved unanimously by the respective Board
of Directors of the Transferor Company and the Transferee
Company at their meetings held on 3rd September, 2020 and 4th -
September, 2020 respectively.

() The circumstances which justify and/or have necessitated the

Scheme and the benefits of the same are, inter alia, as follows:-

i. In view, inter alia, of the portfolio fit and potential of the
business of the Transferor Company, the Transferee
Company decide to acquire the Transferor Company and
purchased the entire (100%) Equity Shares of the Transferor
Company on 27th July, 2020 in an all-cash deal.

ii. ~The Transferee Company’s acquisition of the business of the |
Transferor Company will help the Transferee Company to
grow its FMCG business by expanding and strengthening
its foothold in spices business and facilitate the entry of the
Transferor Company’s products into new geographié
regions. The intention of écquisition of the Transieror
Company was to seamlessly -and rapidly integrate and
amalgamate its bﬁsinesses (in terms of product portfolio,
brands, employees, customers, etcetera) with the Transferee
Company. The purchase of shares of the Transferor

Company was only to facilitate smooth transition of control

A




and management and the intention of the Transferee
Company was always to fully acquire, integrate and
consolidate the business of the Transferor Company with
itself once such share purchase process was completed so as
to realise the envisaged operational and commercial

synergies and enhance stakeholders' value.

iii. Amalgamation of the Transferor Company with the
Transferee Company is proposed accordingly for
completing the acquisition and combination of the business
of the Transferor Company with the Transferee Company

and will, inter‘alia, have the following benefits:

a. Ability to répidly scale up the spices business, leveraging
the Transferée Company’s institutional strengths viz. deep
consumer insight, a deep and wide distribution network,
agri-commodity sourcing expertise, cuisine knowledge,

strong rural linkages and packaging know-how.

b. The Transferee Company’s brand of spices as a strong
presence in Telangana and Andhra Pradesh and the
Transferee Company is one of Ihdid'S leading marketers and
exporters of high-quality spices. The amalgamation of the
Transferor Company will augment the Transferee
Company’s product portfolio and is aligned with its

aspiration to significantly scale up the spices business and |

expand its footprint across the country.




Y& H
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The deep consumer connect of the Transferor Company in
the focus markets, together with synergies arising out of the
sourcing and supply chain capabilities of the Transferee
Company's Agri Business and its pan-India distribution
network, will provide significant value creation

opportunities for the Transferee Company.

Significant operational synergies through supply chain
opportunities and operational improvements, go-to-market
an distribution network optimisation, efficiencies of scale in
cost areas such as marketing and sales promotion activities

and optimisation of overlapping infrastructure.

‘Greater efficiency in cash management and unfettered

access to cash flow generated by the combined business
which can be deployed more efficiently to fund growth

opportunities to further improve stakeholders' value.

Greater leverage in operations planning and process

optimisation, and enhanced flexibility in product offering.

Cost savings are expected to flow from more focused
operational efforts, rationalisation, standardisation and
simplification of business processes, productivity
improvements, improved procurement  efficiencies,

procurement and distribution logistics optimisation usage

of common resource pool like human resources,

administration, finance, accounts, legal, technology and

(N4
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- other related functions, leading to elimination of duplica tion

and optimisation of administrative expense.

h.  As such the amalgamation will result in the consolidated
spices business in the Transferee Company being pursued |
and developed more effectively and advantageously and
enable greater realisation of the potential thereof. The
amalgamation will have beneficial results for both the

| Transferor Company and the Transferee Company and their

stakeholders.

© SRBC& Co LLP, the Statutory Auditors of the Transferee
Company have by their certificate dated 12th October, 2020
confirmed that the accounting treatment in the Scheme is in
conformity with the accounting standards prescribed under

Section 133 of the Companies Act, 2013.

(d No proceedihgs are pending under Sections 210 to 227 of the
Companies Act, 2013 against the Petitioner.

(9) By an order dated 9t December, 2020 made in Company
Application (CAA) No.1158/ KB / 2020, meetings of the Equity
Shareholders and Unsecured Creditors of the Petitioner were
dispensed with under Section 230(1) read with Section 232(1) of
the Act in view of all such shareholders and over 90% in value of
such creditors having already considered and given their

consent to the Scheme, Further, in view of there being no

compromise of arrangement between the Transferee Company




and its shareholders or creditors, it was directed that the |
Transferee Company is not required to take any proceedings for
sanction of the Scheme under Sections 230 and 232 of the
Companies Act, 2013. By the said order, notices under Section
230(5) of the Act were directed to be served on the Statutory/
Sectoral Authorities and leave was given to the Petitioner to file
the petition for sanction of the Scheme. The Petitioner has duly
sent the said notices on 15th December, 2020 and filed an affidavit

of service on 21st December, 2020 proving the same.

f) Consequently, the Petitioner presented the instant petition for
| sanction of the Scheme. By an order dated 5% February, 2021, the
instant petitioﬁ was admitted by this Tribunal and fixed for
hearing on 26t February, 2021 upon issuance of further notices
to the Statutgfy / Sectoral Authorities and advertisement of date
of hearing. In compliance with the said order dated 5% February,
2021, the Petitioner has duly served such notices on (i) the
Regional Director, Eastern Region, Ministry of Corporate Affairs,
Kolkata; (i) Registrar of Companies, West Bengal; (iii) Income
Tax Authorities having jurisdiction over the Petitioner; and (iv)
the Official Liquidator, Kolkata on 8t February, 2021. The
Petitioner has also published such advertisements of the date of'
hearing of the petition once each in the "Business Standard" and
"Aajkal" in their respective issues dated 15th February, 2021. An
affidavit of compliance in this regard has also been filed by the

~ Petitioner on 22~ February, 2021.

o,
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() In this regard it is further submitted that the Transferee

Company is a listed Company. In terms of paragraph 7 of the

Securities and Exchange Board of India ("SEBI") Circular dated
10th March, 2017 on Schemes of Arr?ngement, as amended from
time to time ("SEBI Circular"), the requirement of taking
approval of Stock Exchanges to Schemes, providing for
Amalgamation of wholly owned subsidiaries with their listed
holding company, has been dispensed with and the listed
holding companies are only required to file the Scheme with the
Stock Exchanges for the purpose of disclosure. The Transferee
Company herein as the listed holding company of the Transferor
Company was thus notrequired to take the approval of the Stock
~Exchanges to the Scheme in terms of the regulatory
requirements, as stated above, and has duly filed the Scheme

with the Stock Exchanges for the purpo?se of disclosure.

(h) All statutory formalities requisite for obtaining sanction of the
Scheme have been. duly complied with by the Petitioner. The
Scheme has been made bona fide and is in the interest of all

concerned.

4. Pursuant to the said advertisements and notices the Regional
Director,. Ministry of Corporate Affairs, Kolkata ("'RD") and Official
Liquidator, Kolkata have filed their representations before this Tribunal.
The Income Tax Authorities have also sent their representation to the RD

and the same is included in the representation of the RD.
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5. The Official Liquidator has filed his report dated 11th

| Aebruary, 2021 and concluded as under:-

"10. That the Official Liquidator on the basis of information
submitted by the Transferor Company is of the view that the
affairs of the aforesaid Transferor Company do not appear
to have been conducted in a manner prejudicial to the
interest of its members or to public interest as per the
provisions of the erstwhile Companies Act, 1956 / the
Companies Act, 2013, whichever is applicable.

11. That in view of the submission made above, the Hon'ble
National Company Law Tribunal may like to pass such
order / orders as deemed fit and proper in the facts and

circumstance of the case."

6. The RD has filed his representation by his reply affidavit dated
25 February, 2021 ("RD Affidavit”). The observations of the RD are
contained in paragraph 2 of the RD Affidavit as under:-

a.  "That it is submitted that on examination of the report
of the Registrar of Companies, West Bengal it appears
that no complaint and/ or representation has been

received against the proposed Scheme of

Amalgamation.
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b. That the Transferee Company should be directed to pay |
applicable stamp duty on the transfer of the immovable

properties from the Transferor Companies to it.

o In compliaﬁce of Accounting Standard-14 or [ND-AS
103, as may be applicablé, the Transferee Company
shall pass such accdunting entries which are necessarjf
in connection with the scheme to comply with other
applicable Accounting Standards such as AS-5 or IND-
AS-8 etc.

d. The Hon'ble Tribunal may kindly seek the undertaking
that this scheme is approved by the requisite majority
of members and creditors as per section 230(6) of the
Companies Act 2013 in meeting duly held in terms of
secﬁon 230(1) read with sub-sections (3) to (5) of section
230 of the said Act and the Minutes thereof are duly

placed on record.

e. The Hon'ble Tribunal may kindly direct the Petitioners
to file an affidavit to the extent thét the Scheme
enclosed to the Company Application and Company
Petition are one and same and there is no discrepancy

or no change is made.

f.  The Petitioners under provisions of section 230(5) of the

Companies Act 2013 have to serve notices to concerned ;g?c;o“.‘"f" -

authorities which are likely to be affected by thelis 5 E

10|Pag \ QhﬁPA\RED ‘,

I’ 1
L——.

<

\\\
3



Amalgamation or arrangement. Further, the approval-
of the scheme by the Hon'ble Tribunal may not deter
such authorities to deal with any of the issues arising
after giving effect to the scheme. The decision of such
authorities shall be binding on the Petitioner Company

(s) concerned.

g. Itissubmitted that as per instructions of the Ministry of
Corporate Affairs, New Delhi, a copy of the scheme was
forwarded to the Income tax Department on 11.01.2021

which the same is still awaited. "

7.  The observation of the RD have been dealt with by the
Petitioner by their Rejoinder affidavit dated 25% February, 2021

(' Re]omder“) inter alia, as under:-

“3. The contents of paragraph 1 and 2(a) of the said Affidavit

are matters of record.

4. Withreference to paragraph 2(b) of the said Affidavit, I
state that the stamp duty consequent to transfer of
properties under the Scheme, shall be paid, if
applicable.

5. With reference to paragraph 2(c) of the said Affidavit, I
state that IND-AS 103 is applicable in the instant case.
In compliance with the said IND-AS 103, accounting

entries which are necessary in connection with the

11|Page
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Scheme to comply with other Accounting Standards
such as AS-5 or IND- AS-8, etc, if applicable, will be
duly passed.

With reference to the paragraph 2(d) of the said
Affidavit, I state and submit that all shareholders of the
Petitioner Company and over 90% in value of the
creditors of the Petitioner Company have already given
their consent to the Scheme by way of affidavits. By an
order dated 9th December, 2020 made in Company
Application (CAA) No.1158/ KB / 2020, meetings of
the shareholders and creditors of the Petitioner
Company were accordingly dispensed with under
Section 230(1) read with Section 232(1) of the
Companies Act, 2013 ("Act"). The Scheme having been
thus already approved by the requisite majority of
shareholders and creditors and meetings having been
dispensed with by this Hon'ble Tribunal under Section
230(1) read with Section 232(1) of the Act as aforesaid,
it is stated and submitted there is no further
requirement of holding meetings for obtaining
approval of members and creditors as per Seclion
230(6) of the Act read with Sub-sections (3) to (5) of

Section 230 of the Act or placing the minutes thereof.

With reference to paragraph 2(e) of the said Affidavit,




enclosed to the Compény Application and the
Company Petition are one and same and there is no

discrepancy and no change is made.

8. With reference to paragraph 2(f) of the said Affidavit,
the Petitioner Company confirms that notice under
Section 230(5) of the Act has been already served on the
concerned authorities. If any issues arise after giving
effect to the Scheme, the same shall be dealt with in
accordance with law.

9. With reference to paragraph 2(g) of the said Affidavit,
the same are matters of record. I further say that the
Petitioner's Advocates have received by email two
letters dated 19th February, 2021 and 24th February,
2021 from the Income Tax Department addressed to the
Regional Director, copies whereof have been marked to
the Petitioner's Advocates. Copies of the said letters are
annexed hereto-and méurkéd "A". It is evident from the
same that the Income Tax Department has given its no
objection to the Scheme. In as far as the observation
"that the Scheme should fulfill all the conditions
mentioned in the provisions of Sec. 2(1B) of the ITncome
Tax Act, 1961 is Concefned", I state and submit that the
Scheme fulfills all such conditions and complies with

Section 2(1B), of the Income-tax Act, 1961."

8 With reference to paragraphs 4 and 5 of the Rejoinder
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by which the Transferee Company has confirmed and undertaken that (a

stamp duty consequent to transfer of properties under the Scheme shal

- be paid, if applicable, and (b) in compliance with IND-AS 103, accounting

entries which are necessary in connection with the Scheme to comply with

other Accounting Standards such as AS-5 or IND- AS-8 etc., if applicable

will be duly passed.

9.

Heard submissions made by the Ld Senior Counsel appearing

for the Petitioner and RD. Upon perusing the records and documents in

the instant proceedings and considering the submissions, we allow the |

petition and make the following orders:-

THIS TRIBUNAL DOTH ORDER

(@ the Scheme of Amalgamation of Sunrise Foods Private

(b)

Limi_ted with ITC Limited mentioned in paragraph 1 of the
petition, being Annexure "A" thereto, be and is hereby
sanctioned by this Tribunal to be binding with effect from
the 27t day of fuly, 2020 ("Appointed Date") on Sunrise

Foods Private Limited, its shareholders, creditors and all

concerned;

all the property, rights and powers of Sunrise Foods Private
Limited, including those specified in Schedule of Assets
herein, be ‘transferred from the said Appointed Date,
without any further act or deed, to ITC Limited and,
accordingly, the same shall pursuant to Section 232(4) of the
Companies Act, 2013, be transferred to and vest in ITC
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Limited for all the estate and interest of Sunrise Foods
Private Limited therein but subject nevertheless to all

charges now affecting the same as provided in the Scheme;

) - all thé debts, liébiliﬁes, duties and obligations of Sunrise
Foods Private Limited be transferred from the said
Appointed Date without any further act or deed to ITC
Limited and, accordingly, the same shall pursuant to Section
232(4) of the Companies Act, 2013, be transferred to and
beéome the debts, liabilities, duties and obligations of ITC.

Limited;

(d) all proceedings and /or suits and/or appeals now pending
by or against Sunrise Foods Private Limited be continued by

or against'ITC Limitéd;'

(¢ the employees of Sunrise Foods Private Limited shall be

" engaged by ITC Limited as provided in the Scheme; -

(H leave be and the same is hereby granted to the Petitioner to
file its Schedule of Assets in the form as prescribed in the
Schedule to Form No. CAA7 of the Companies
(Compromises, Arrangéments and Amalgamations) Rules, |

2016 within three weeks from the date hereof;

(g) Sunrise Foods Private Limited and ITC Limited shall each

sissse [COMPARED
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10.

cause a certified copy of the order to be delivered to the
Registrar of Companies, West Bengal, for registration and
on such certified copies being so delivered, Sunrise Foods
Private Limited shall be dissolved with effect from the said
date or last of the dates of filing of the certified copies, as
aforesaid (Effective Date), and the Registrar of Companies,
West Bengal, shall place all documents relating to Sunrise
Foods Private Limited and registered with him on the file
kept by him in relation to ITC Limited and the files relating

to the said companies shall be consolidated accordingly;

any person interested shall be at the liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary.

The Petitioner shall supply legible print out of the Scheme a1

Schedule of Assets in acceptable form to the department and t

department will append such printout, upon verification, to the certifi

copy of the

11.

order.

Company Petition (CAA) No.6 [KB/2021 is disposed

accordingly.




Nitness:
Vir. Rajasekhar V K., Hon’ble Member (Judicial) and Mr. Harish Chander

* 3uri, Hon’ble Member (Technical), at Kolkata aforesaid the 26th day of

W

February 2021 and was rectified on 18t day of March 2021.
Ms. Rusha Mitra, Advocate on Record for the petitioners.
SCHEDULE OF ASSETS |
First Part - Part-1
(As per annexure)
Second Part - Part-II
(As per annexure)
Third Part - Part-III

(As per annexure)

TG

Joint Reglstrar

National Company Law Tribunal

Kolkata Bench

Dated: the 157 day of March, 2021.
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SCHEME OF AMALGAMATION
OF
SUNRISE FOODS PRIVATE LIMITED (TRANSFEROR COMPANY)

WITH
(TC LIMITED (TRANSFEREE COMPANY)

(UNDER SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013)

PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 230, 232 and other
applicable provisions of the Companies Act, 2013 for amalgamation of Sunrise Foods Private
Limited (“Transferor Company”) with {TC Limited (“Transferee Company”).

A.

(a)

(b)

INTRODUCTION

The Transferor Company was incorporated on 7" January, 1975 as Sunrise Spices
Private Limited, a private company under the provisions of the Companies Act, 1956.
Subsequently, its name was changed to Sunrise Spices Limited on 17" April, 1996,
upon its conversion from a private company to a public company, and thereafter to
Sunrise Foods Limited on 6" January, 2010. Thereatter, upon conversion froma public
company to a private company, its name was changed to Sunrise Foods Private

Limited on 19" . August, 2014 with Corporate Identification Number

U15495WB1975PTC029803. The Transferor Company is a company within the
meaning of the Companies Act, 2013 (“the Act”). The registered office of the
Transferor Company is situated at Unit No. 1201A, PS Srijan Corporate Park,
12" Fioor, Tower - 2, Plot No. G-2, Block GP, Sector V, Salt Lake, Kolkata — 700 091
in the State of West Bengal, India. The Equity Shares of the Transferor Company are
not listed on any Stock Exchange.

The Transferor Company is engaged in the business of manufacturing and marketing
of spices and other food products, inter alia, under the ‘Sunrise’ brand. Its product
range includes whole spices, basic ground spices, blended spices / mix spices, instant
mix, etcetera. A brief description of the. major business being carried out by the
Transferor Company is as follows:

i, The Transferor Company has a rich heritage and brand legacy of over 70 years.
Over the years, its brand has built a loyal consumer franchise, anchored on a
differentiated product portfolio customised to regional tastes and oreferences, both
in the basic and blended spice segments.

ii. The Transferor Company has a large product basket. It manufactures and markets
a wide variety of products, including blended spices like Chana Masala, Pav Bhaji
Masala, Tadka Masala, Sambhar Masala, Meat Masala, Biryani Pulav Masala,
Paneer Butter Masala, Shahi Garam Masala, basic spices like Turmeric Powder,
Chilli Powder, Coriander Powder, Cumin Powder, Mustard Powder, etcetera.

ii. The Transferor Company is focused on the Indian market, with a major share of

revenue generated from the State of West Bengal and the rest from other states
in eastern India like Assam, Bihar, Odisha, Jharkhand, etcetera;
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(d)

(e)

(a)

{b)

The Transferee Company was incorporated on 24" August, 1910 as The Imperial
Tobacco ‘Company of India Limited under the Indian Companies Act, 1882.
Subsequently, its name was changed to India Tobacco Company Limited on 20" May,
1970, to I.T.C. Limited on 30" March, 1974 and to ITC Limited on 18" September,
2001. The Transferee Company is a company within the meaning of the Act. The
Transferee Company, with Corporate Identification Number
[ 16005WB1910PLC001985, has its registered office at Virginia House, 37, Jawaharlal
Nehru Road, Kolkata — 700 071 in the State of West Bengal, India. The Ordinary
Shares of the Transferee Company are listed on the BSE Limited, the National Stock
Exchange of India Limited and The Calcutta Stock Exchange Limited. The Global
Depository Receipts of the Transferee Company are listed on the Luxembourg Stock
Exchange.

A brief description of the major businesses being carried out by the Transferee
Company is as follows: ‘

i, The Transferee Company is a multi-business corporation involved in severai
business segments, including Fast-Moving Consumer Goods (‘FMCG'), Hotels,
Paperboards and Packaging and Agri Business.

i. The Transferee Company's Branded Packaged Foods Business is one of the
fastest growing foods businesses in India. Backed by significant investments in
product development, innovation and manufacturing technology, the Transferee
Company’s foods portfolio includes staples, spices, biscuits, snack foods, instant

- noodles, dairy, fruit beverages, confectionery and ready-to-eat meals. The
success of this business is driven by the popularity of its brands such as
‘Aashirvaad’; ‘Sunfeast’, ‘Bingo!’ and Yippeel!'.

This Scheme is presented under Sections 230, 232 and other applicable provisions of
the Act for the amalgamation of the Transferor Company into and with the Transferee
Company in accordance with the said provisions of the Act, Section 2(1B) of the
Income-tax Act, 1961 (on a going concern basis) and other applicable laws.

RATIONALE FOR THE SCHEME

In view, inter alia, of the portfolio fit and potential of the business of the Transferor
Company, the Transferee Company decided to acquire the Transferor Company and

purchased the entire (100%) Equity Shares of the Transferor Company on 27" July,
2020 in an all-cash deal.

The Transferee Company’s acquisition of the business of the Transferor Company will
help the Transferee Company to grow its FMCG business by expanding and
strengthening its foothold in spices business and facilitate the entrv of the Transferor
Company's products into new geographic regions. The intention of acquisition of the
Trapsferor Company was to seamlessly and rapidly integrate and amalgamate its
bgslnesses (in terms of product portfolio, brands, employees, customers, etcetera)
with the Transferee Company. The purchase of shares of the Transferor Company was
only to facilitate smooth transition of control and management and the intention of the
Trar)sferee Company was always to fully acquire, integrate and consolidate the
business of the Transferor Company with itself once such share purchase process was

completed so as to realise the envisaged operational and commercial synergies and
enhance stakeholders’ value.
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(c)

Amalgamation of the Transferor Company with the Transferee Company is proposed
accordingly for completing the acquisition and combination of the business of the
Transferor Company with the Transferee Company and will, infer alia, have the

following benefits:

vi.

vil.

vii.

Ability to rapidly scale up the spices business, leveraging the Transferee
Company’s institutional strengths viz. deep consumer insight, a deep and wide
distribution network, agri-commodity sourcing expertise, cuisine knowledge,
strong rural linkages and packaging know-how. ) :

The Transferee Company'’s brand of spices has a strong presence in Telangana
and Andhra Pradesh and the Transferee Company is one of India’s leading
marketers and exporters of high-quality spices. The amalgamation of the
Transferor Company will augment the Transferee Company’s product portfolio and
is aligned with its aspiration to significantly scale up the spices business and
expand its footprint across the country.

The deep consumer connect of the Transferor Company in the focus markets,
together with synergies arising out of the sourcing and supply chain capabilities of
the Transferee Company’s Agri Business and its pan-india distribution network,
will provide significant value creation opportunities for the Transferee Company.

Significant operational synergies through supply chain opportunities and

operational improvements, go-to-market and distribution network optimisation,
efficiencies of scale in cost areas such as marketing and sales promotion activities
and optimisation of overlapping infrastructure.

Greater efficiency in cash management and unfetiered access to cash flow
generated by the combined business which can be deployed more efficiently to
fund growth opportunities to further improve stakeholders’ value.

Greater leverage in operations planning and process optimisation, and enhanced
flexibility in product offering.

Cost savings are expected to flow from more focused operational efforts,
rationalisation, standardisation and simplification of business processes,
productivity improvements, improved procurement efficiencies, procurement and
distribution logistics optimisation, usage of common resource pool like human
resources, administration, finance, accounts, legal, technology and other related
functions, leading to elimination of duplication and optimisation of administrative
expenses.

As such the amalgamation will result in the consolidated spices business in the
Transferee Company being pursued and developed more effectively and
advantageously and enable greater realisation of the potential thereof. The

amalgamation will have beneficial results for both the Companies and their
stakeholders.
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PARTS OF THE SCHEME

C.
The Scheme is divided into the following parts:

1. Part A deals with definitions, interpretation and share capital;

2 Part B deals with amalgamation of the Transferor Company with the Transferee

. Company under Sections 230 and 232 of the Act;

3. ' Part C deals with general terms and conditions that would be applicable to the
Scheme.

D. TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME-TAX ACT,
1961
The Scheme has been drawn up in compliance with the conditions relating to
‘Amalgamation’ as specified under Section 2(1B) of the Income-tax Act, 1961. If any
of the terms or provisions of the Scheme is / are found or interpreted to be inconsistent
with the provisions of Section 2(1B) of the Income-tax Act, 1961 at a later date,
including resulting from an amendment of Law or for any other reason whatsoever, the
provisions of Section 2(1B) of the Income-tax Act, 1961 shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply with the provisions
of Section 2(1B) of the Income-tax Act, 1961. Such modification will however not affect
the other parts of the Scheme.

PART A

DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

1.

1.1

1.2

1.3

14

DEFINITIONS

[n this Scheme, the following words and expressions shall, unless the context requires
otherwise, have the following meanings ascribed to them:

“Act” means the Companies Act, 2013, the rules made thereunder and will include

statutory modifications, amendments or re-enactments thereof for the fime being in
force. ‘

“Appointed Date” means the 27t day of July, 2020.

“Board” or “Board of Directors” in relation to each of the Companies, as the case
may be, means the board of directors of such company and, unless it be repugnant to
the context, includes a duly authorised committee of directors.

“Companies” shall mean the Transferor Company and the Transferee Company or
any one of them as the context requires.

“Effective Date” means the last of the following dates, namely:

(a) The date on which the conditions and matters referred to in Clause 17 hereof-occur
or have been fulfilled or waived; or

(b) The date on which the certified copies of the order of the NCLT under Sections 230
and 232 of the Act sanctioning the Scheme are filed with the Registrar of

Companies, West Bengal, by the Transferor Company and the Transferee
Company.

B?ffer?nces‘ in this Scheme to the date of ‘coming into effect of this Scheme” or
€liectiveness of this Scheme” shall mean th tive Date.
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1.6

1.7

1.8

1.9

1.10

«gncumbrance” shall mean any: (i) encumbrance including withqut limitation any
security interest, claim, mortgage, pledge, cha.rge, hypothecatlon,. fien, Ieas.e,
assignment, deed of trust, title retention, deposit by way of secun.ty,. be_neﬂc;al
ownership (including usufruct and similar entitlements), or any other sxmllar lnter_est
held by a third person; (ii) security interest or other encumbrance of any kind securing
or conferring any priority of payment in respect of any obligation of any person,
including without limitation any right granted by a transaction which, in legal terms, is
not the granting of security but which has an economic or financial effect similar to the
granting of security under applicable Law; (iii) right of pre-emption, right of first offer or
refusal or transfer restriction in favour of any person; and / or (iv) any adverse claim as
to title, possession or use.

«Governmental Authority” shall mean any national, state, provincial, local or similar
government, governmental, statutory, regulatory or administrative authority,
government department, agency, commission, board, branch, tribunal or court or other
entity authorised to make Laws, or any non-governmental regulatory or administrative
authority, body or other organisation to the extent that the rules, regulations, standards,
requirements, procedures or orders of such authority, body or other organisation have
the force of Law, or any Stock Exchange of India.

“|_aw” shall mean any statute, law, regulation, ordinance, rule, judgement, notification,
rule of common law, order, decree, bye-law, approval, directive, guideline, requirement
or other governmental restriction, or any similar form of decision of, or determination
by, or any interpretation, policy or administration having the force of law, by any
Governmental Authority having jurisdiction over the matter in question.

“NCLT” means the Hon'ble National Company Law Tribunal, Bench at Kolkata, which
has jurisdiction in relation to the Transferor Company and the Transferee Company.

“Scheme” means this Scheme of Amalgamation, including any modification or
amendment hereto, made in accordance with the terms hereof.

“Tax” or “Taxes” means any and all taxes (direct or indirect), surcharges, fees, levies,
duties, tariffs, imposts and other charges of any kind in each case in the nature of a
tax, imposed by any Governmental Authority (whether payable directly or by
withholding), including income tax, tax on windfall or other profits, gross receipts,
property, sales, severance, branch profits, customs duties, excise duties, withholding
tax, self-assessment tax, advance tax, service tax, goods and services tax, stamp
duty, transfer tax, value added tax, minimum alternate tax, banking cash transaction
tax, securities transaction tax, and taxes withheld or paid in a foreign-country (together

with any and all interest, penalties, additions to tax and additional amounts imposed
with respect thereto).

“Tra_n§feree Company” means ITC Limited, a company incorporated under the
provisions of the Indian Companies Act, 1882, being a company within the meaning of
the Act, and having its registered office at Virginia House, 37, Jawaharlal Nehru Road,
Kolkata ~ 700 071 in the State of West Bengal, India.

f‘Transferor Company” means Suprise Foods Private Limited, a company
Incorporated under the provisions of the Companies Act, 1956, being a company within
the meaning of the Act, and having its registered office at Unit No. 1201A, PS Srijan
Corporate Park, 12 Floor, Tower — 2, Plot No. G-2, Block GP, Sector V, Salt Lake,
Kolkata — 700 091 in the State of West Bengal, India.
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414 “Undertaking of the Transferor Company” means the entire business of the
Transferor Company as a going concern and includes all properties, assets, licenses,
approvals, permissions, consents, rights, powers and employees of the Transferor
Company and all debts, liabilities, duties and obligations of the Transferor Company.

2.  INTERPRETATION

In this Scheme, unless the context otherwise requires:

21 words denoting singular shall include plural and vice versa and references t6 any
gender includes the other gender;

22  headings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

2.3 references to the word “include” or “including” shall be construed without limitation;
2.4 references to Clauses are to the Clauses of this Scheme;

25  references to the words “hereof’, “herein” and “hereunder” and words of similar import
shall refer to this Scheme as a whole and not to any particular provision of this Scheme;

26 reference to any law or legislation or regulation shall include circulars, notifications,
~ clarifications or supplement(s) to, or replacement or amendment of, that law or
legislation or regulation; -

2.7 reference to a document includes an amendment or supplement to, or replacement or
novation of, that document;

2.8  word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed to them;

29 references to a person include any individual, firm, body corporate (whether
incorporated or not), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representatives’ body (whether or
not having separate legal personality);

210 where a wider construction is possible, the words “other” and “otherwise” shall not be
construed ejusdem generis with any forgoing words; and

211 all terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context thereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Devositories  Act, 1996. the
Income-tax Act, 1961 and other applicable Laws, rules, regulations, bye-laws, as the
case may be, including any amendment thereto or re-enactment ther?f.
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3.

3.1

3.2

SHARE CAPITAL

The share capital of the Transferor Company as on 27™ July, 2020 was as under:

| Share Capital Amount (INR)
Authorised Share Capital
10,00,000 Equity Shares of Rs. 100/- each 10,00,00,000
TOTAL ’ ‘ 10,00,00,000
Issued, Subscribed and Paid-up Share Capital
3,79,812 Equity Shares of Rs. 100/- each fully paid-up 3,79,81,200
TOTAL 3,79,81,200 '

Subsequent to the above date, and as on the date of approval of this Scheme by the
Board of Directors of the Transferor Company, i.e. as on 3™ September, 2020, there
has been no change in the Authorised, Issued, Subscribed and Paid-up Share Capital
of the Transferor Company. All the Equity Shares issued by the Transferor Company
are held by the Transferee Company and its nominees. Accordingly, the Transferor
Company is a wholly owned subsidiary of the Transferee Company.

The share capital of the Transferee Company as on 27% July, 2020 was as under:

Share Capital Amount (INR)

Authorised Share Capital

20,00,00,00,000 Ordinary Shares of Re. 1/- each 20,00,00,00,000

TOTAL 20,00,00,00,000

Issued, Subscribed and Paid-up Share Capital

12,29,57,61,831 Ordinary Shares of Re. 1/- each fully paid 12,29,57,61,831
up

TOTAL |- 12,29,57,61,831

Subsequent to the above date, and as on the date of approval of this Scheme by the
Board of Directors of the Transferee Company, i.e. as on 4" September, 2020, there
has been no change in the Authorised Share Capital of the Transferee Company. The
Issued, Subscribed and Paid-up Share Capital of the Transferee Company undergoes
changes from time to time consequent to issue and allotment of shares under the
Employee Stock Option Schemes of the Transferee Company.
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PART B

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE

COMPANY

4.

4.1

4.2

4.3

TRANSFER AND VESTING

- Upon the coming into effect of this Scheme, and with effect from the Appointed Date,

the Transferor Company shall stand amalgamated with the Transferee Company, as

" provided in this Scheme. Accordingly, the Undertaking of the Transferor Company

shall, without any further act, instrument or deed, be and stand transferred to and’
vested in and be deemed to have been transferred to and vested in the Transferee
Company as a going concern in the mode and manner provided herein so as to
become on and from the Appointed Date, the undertaking of the Transferee Company
pursuant to the provisions of Sections 230 and 232 of the Act. Such transfer and
vesting of the Undertaking of the Transferor Company shall be subject to all charges,
liens, Encumbrances, obligations, mortgages, if any, then affecting the same or any
part thereof, provided always that the Scheme shall not operate to enlarge the scope
of security for any loan, deposit or facility created by or available to the Transferor
Company 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 after coming into effect of this Scheme or otherwise, except in case where the
required security has not been created, and in such case if the terms thereof require,
the Transferee Company will create security in terms of the issue or arrangement in
relation thereto.

Without prejudice to Clause 4.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date, all the immovable properties (including land,
buildings and.any other immovable property) of the Transferor Company, whether
owned or leased .or otherwise entitled to, and any documents of title, rights and
easements in relation thereto, shall stand transferred to and vested in and be deemed
to have been transferred to and vested in the Transferee Company pursuant to the
provisions of Sections 230 and 232 of the Act, without any act, instrument or deed
done by the Transferor Company or the Transferee Company, and without any
approval or acknowledgement of any third party. With effect from the Appointed Date,
the Transferee Company shall be entitled to exercise all rights and privileges and be
liable to pay all taxes and charges, and fulfil all obligations, in relation to or applicable
to such immovable properties. The mutation / substitution of the title to such immovable
properties shall be made and duly recorded in the name of the Transferee Company
by the appropriate authorities pursuant to the Scheme becoming effective in
accordance with the terms hereof. The Transferor Company shall take all steps as may
be necessary to ensure that lawful, peaceful and unencumbered possession, right, title
and interest of its immovable properties vest with the Transferee Company.

Without prejudice to Clause 4.1 above, in respect of such of the assets and properties
of the Transferor Company as are movable in nature or incorporeal property or are
otherwise capable of transfer by delivery or possession or by endorsement and / or
delivery or otherwise, the same shall be so transferred by the Transferor Company
upon the coming into effect of this Scheme, and shall become the assets gad
properties of the Transferee Company with effect from the Appointed Date, without
requiring any deed or instrument of conveyance for transfer of the same.

2
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4.4

4.5

4.6

4.7

In respect of such of the assets of the Transferor Company (other than those referred
to in Clause 4.3 above), whether tangible or intangible in nature, including actionable
claims, sundry debtors, receivables, bills, credits, loans and advances, recoverable in

cash or in kind or for value to be received, bank balances, investments and deposits

with government, semi-government, local and other authorities and bodies or with any

bank or financial institution or company Of other person, shall on and from the

Appointed Date, stand transferred to and vested in and / or be deemed to have been
transferred to and vested in the Transferee Company without any notice or other
intimation to the debtors or obligors. Without prejudice to the generality of Clause 4.9
below, the Transferee Gompany, if it so deems appropriate, may give notice in such
form as it deems fit and proper, to each such debtor or obligor that pursuant to the
sanction of the Scheme by the'NCLT, such debt, loan, advance, claim, bank balance,
investment, deposit or other asset be paid or made good or held on account of the
Transferee Company as the person entitled thereto, to the end and intent that the right
of the Transferor Company to recover or realise all such debts (including the debts
payable by such debtor or obligor to the Transferor Company) shall stand transferred
and assigned to the Transferee Company and that appropriate entries should be
passed in the books of accounts of the relevant debtors or obligors to record such
change.

In respect of such of the assets and properties of the Transferor Company other than
those referred to in Clauses 4.1 to 4.4 above, the same shall, without any further act,
instrument or deed, be transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company pursuant o the provisions of
Sections 230 and 232 of the Act.

Without prejudice to the generality of Clauses 4.1 to 4.5 above, upon the coming into
effect.of this Scheme, all the properties, assets, rights, title, interest and authorities
which are acquired by or vested in or belonging to the Transferor Company on or after
the Appointed Date but prior to the Effective Date, shall be deemed to be and shall
become the assets, rights, title, interest and authorities of the Transferee Company,
and shall pursuant to the provisions of Sections 230 and 232 of the Act, be and stand
transferred to and vested in and / or be deemed to have been transferred to and vested
in the Transferee Company upon the coming into effect of this Scheme, without any
further act, instrument, deed, matter or thing being made, done or executed.

All licenses, permits, approvals, permissions, consents, quotas, rights, authorisations,
entitlements, registrations, brands, trademarks, copyrights, designs, trade names,
intellectual properties, eligibility certificates and no-objection certificates, including
those relating to tenancies, privileges, powers and facilities -of every kind and
description of whatsoever nature, to which the Transferor Company is a party or to the
benefit of which the Transferor Company may be entitled or which may be required to
carry on the operations of the Transferor Company, and which are subsisting or in
effect immediately prior to the Effective Date, shall be, and remain, in full force and
effect in favour of or against the Transferee Company and may be enforced as fully
and =ffactually as if, instead of the Tranaferor Company, e Transieree Company nad
been the proprietor, party, beneficiary or obligee thereto and shall be appropriately
mutated by the relevant statutory authorities in favour of the Transferee Company in
accordance with Law. It is clarified that since the Undertaking of the Transferor
Company will be transferred to and vested in the Transferee Company as a going
concern without any break or interruption in the operations thereof, the Transferee
Company shall be entitled to the benefit of all such licenses, permits, approvals,
permissions, consents, quotas, rights, authorisations, entitiements, registrations,
brands, trademarks, copyrights, designs, trade names, intellectual property, eligibility
certificates and no-objection cettificates, as enjoyed by the Transferor Company and
to carry on and continue the operations of the Undertaking of the Transferor Company

on the basis of the same, upon this Sche coming effective.
fefy
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4.8

4.9

410

4.11

e

4.12

The entitlement to various benefits under incentive schemes and policies in relation to
the Transferor Company shall stand transferred to and be vested in and / or be deemed
to have been transferred to and vested in the Transferee Company together with all
benefits, entittements and incentives of any -nature whatsoever. Such entitlements
shall include incentives available under applicable Law in relation to the Transferor
Company to be claimed by the Transferee Company with effect from the Appointed
Date, as if the Transferee Company was originally entitied to all such benefits under
such incentive schemes and / or policies, subject to continued compliance by the
Transferee Company of all the terms and conditions subject to which the benefits under

. such incentive schemes and / or policies were made available to the Transferor

Company.

- The Transferee Company, at any time after the coming into effect of this Scheme, if so

required under any Law or otherwise, execute deeds, writings, confirmations or notices
with, or in favour of, any other party to any contract or arrangement to which the
Transferor Company is the party or any writings as may be necessary to be executed,
in order to give formal effect to the provisions of the Scheme. The Transferee Company
shall, under the provisions of the Scheme, be deemed to be authorised to execute any
such writings on behalf the Transferor Company and to implement or carry out all such
formalities or compliance referred to above, for and on behalf of the Transferor
Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date,
all liabilities, including without limitation, all secured and unsecured debts {(whether in
Indian rupees or foreign currency), sundry creditors, contingent liabilities, duties and
obligations of the Transferor Company, of every kind, nature and description
whatsoever and howsoever arising, raised, incurred or utilised for its business activities
and operations, shall, pursuant to the sanction of this Scheme by the NCLT in
accordance with the provisions of Sections 230 and 232 of the Act, without any further
act, instrument, deed, matter or thing being made, done or executed, be transferred to
and be deemed to have been transferred to the Transferee Company, along with any
charge, Encumbrance, lien or security created in connection therewith, and such
liabilities shall be assumed by the Transferee Company to the extent they are
outstanding as on the Effective Date so as to become, as on and from the Appointed
Date, the liabilities, debts, duties and obligations of the Transferee Company on the
same terms and conditions as were applicable to the Transferor Company, and the
Transferee Company shall meet, discharge and satisfy the same and it shall not be
necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such liabilities, debts, duties and obligations
have arisen, in order to give effect to the provisions of this Clause.

All loans raised and utilised and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company or which accrue or arise to the Transferor
Company on or after the Appointed Date and prior to the Effective Date, shall be
deemed to have been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and to the extent they are outstanding as on the Effective Data.
shall, upon the coming into effect of this Scheme and pursuant to the provisions of
Sections 230 and 232 of the Act, without any further act, instrument or deed, be and
stand transferred to and vested in and be deemed to have been transferred to and
vested in the Transferee Company and shall become the loans, liabilities, duties and

obligations of the Transferee Company which shall meet, discharge and satisfy the
same.

Where any debts, liabilities, duties and obligations of the Transferor Company have
been discharged by the Transferor Company on or after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to be for and on account of the
Transferee Company upon the coming into effect eme.
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7.2

7.3

LEGAL PROCEEDINGS

All suits, actions and other proceedings, including legal and taxation proceedings,
(including before any statutory or quasi-judicial authority or tribunal) of whatsoever
nature by or against the Transferor Company pending on the Effective Date shall not
abate or be discontinued or be prejudicially affected in any way by reason of the
Scheme or by anything contained in the Scheme but shall be continued, prosecuted
and enforced, as the case may be, by or against the Transferee Company, in the same
manner and to the same extent as they would or might have been continued,
prosecuted and enforced by or against the Transferor Company.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, to which the Transferor Company is a party or to
the benefit of which the Transferor Company may be eligible, and which are subsisting

" on the Effective Date, shall continue to be in full force and effect by or against or in

favour, as the case may be, of the Transferee Company and may be enforced as fully
and effectually as if instead of the Transferor Company, the Transferee Company had
been a party or beneficiary or obligee thereto or thereunder.

EMPLOYEES

Upon the coming into effect of this Scheme, all employees of the Transferor Company
as on the Effective Date, shall become the employees of the Transferee Company on
terms and conditions no less favourable than those on which they are engaged by the
Transferor Company and without any interruption of or break in service as a result of
the amalgamation of the Transferor Company with the Transferee Company. For the
purpose of payment of any compensation, gratuity and other terminal benefits, the
uninterrupted past services of such employees with the Transferor Company shall be
taken into account and paid (as and when payable) by the Transferee Company.

Insofar as the Employee Benefit Funds (i.e. Provident Fund, Gratuity Fund,
Superannuation Fund or any other Fund or benefits) created by the Transferor
Company or to which the Transferor Company makes contributions for the employees
of the Transferor Company, all amounts standing to the credit of the employees of the
Transferor Company in such Employee Benefit Funds and investments made by such

Employee Benefit Funds, subject to the necessary approvals and permissions and at

the discretion of the Transferee Company, be transferred to such existing Employee
Benefit Funds nominated by the Transferee Company and / or such new Employee
Benefit Funds to be established and caused to be recognised by appropriate
Governmental Authorities, by the Transferee Company. In the event, if it deems
appropriate, the Transferee Company mav. subject to necessary approvals and
permissions, maintain the existing funds separately and contribute thereto until such
time any change is required. .

In relation to- those employees for whom the Transferor Company is making
contributions to the government provident fund, the Transferee Company shall stand
substituted for the Transferor Company, for all purposes whatsoever, including relating
to the obligation to make contributions to the said fund in accordance with the
provisions of such fund, bye-laws, etc. in respect of such employees.
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7.4

8.1

8.2

8.3

8.4

Notwithstanding the aforesaid, the Transferee Company (by its Board of Directors or
any Committee or such other person or persons, as the Board of Directors may
authorise), if it deems fit and subject to applicable Law, shall be entitled to:

(a) retain separate funds within the Transferee Company for the erstwhile fund(s)
of the Transferor Company; or

(b) merge the pre-existing funds of the Transferor Company with the funds of the
Transferee Company. '

TAX CREDITS, REFUNDS AND ADJUSTMENTS

Notwithstanding anything to the contrary contained in the provisions of this Scheme,
the Transferee Company shall be entitled to carry forward, avail of, or set-off any
unabsorbed tax losses, tax depreciation, credits for minimum alternate tax and input
tax credits and / or such other tax credits of the Transferor Company that remain
unutilised as on the Effective Date.

Upon the Scheme being effective, the Transferee Company shall be entitled to claim
refunds or credits, including input tax credits, with respect to taxes paid by, for, or on
behalf of, the Transferor Company under applicable Law, including but not limited to
income tax, sales tax, value added tax, entry tax, sales tax, purchase tax, service tax,
goods and service tax, CENVAT or any other tax, whether or not arising due to any
inter se transaction, even if the prescribed time limits for claiming such refunds or
credits have lapsed. For the avoidance of doubt, input tax credits already availed of or
utilised by the Transferor Company and the Transferee Company in respect of inter se
transactions shall not be adversely impacted by the cancellation of inter se transactions
pursuant to this Scheme. : S -

Upon the Scheme being effective, any advance tax, self-assessment tax, minimum
alternate tax and / or TDS / TCS credit available or vested with the Transferor
Company, including any taxes paid and taxes deducted at source and deposited by
the Transferor Company on inter se transactions during the period between the
Appointed Date and the Effective Date shall be treated as advance tax paid by the
Transferee Company and / or TDS / TCS credit available to the Transferee Company,
and shall be available to the Transferee Company for set-off against its liability under
the Income-tax Act, 1961 and any excess tax so paid shall be eligible for refund
together with interest. Any TDS certificates issued by the Transferee Company to, or
for the benefit of, the Transferor Company under the Income-tax Act, 1961 with respect
to inter se transactions would stand cancelled and be treated as null and void without
any further act on the part of the Transferor Company and the Transferee Company.
Further, TDS / TCS deposited, TDS certificates issued or TDS returns filed by the
Transferor Company on transactions other than inter se transactions during the period
between the Appointed Date and the Effective Date shall continue to hold good as if

such TDS / TCS amounts were deposited, TDS certificates were issued and
TDS / TCS raturns wara filad by tha Transfaras Company. Any tax d3duciad by the

Transferee Company on inter se transactions with the Transferor Company will be

treated as advance tax deposited by the Transferee Company and / or TDS credit of
the Transferee Company.

Upon the Scheme being effective, any service tax, value added tax, excise duty, sales
tax, purchase tax, goods and service tax, entry tax or any other tax charged by, for, or
on behalf of, the Transferor Company on inter se transactions with the Transferee
Company and in respect of which any input tax credit is not available or has not been
claimed by the Transferor Company, shall be treated as aforesaid taxes paid in cash

by the Transferee Company, without any further action on the part of the Transferor
Company and the Transferee Company.

e
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8.5

8.6

8.7

8.8

9.1

9.2

Upon the Scheme being effective, the Transferor Company and the Transferee
Company are expressly permitted to file or revise their financial statements, corporate
income tax returns, TDS / TCS, wealth tax, service tax, excise duty, sales tax,
purchase tax, value added tax, goods and service tax, entry tax, professional tax or
any other returns, statements or documents, if required to give effect to the Scheme,
even if the prescribed time limits for filing or revising such returns have lapsed. The

- Transferee Company is expressly permitted to amend, if required, its TDS / TCS or

other statutory certificates and shall have the right to claim refunds, tax credits, set-
offs and / or adjustments relating to its income or transactions entered into by it with
effect from the Appointed Date. The taxes or duties paid by, for, or on behalf of, the
Transferor Company relating to the period on or after the Appointed Date shall be
deemed to be the taxes or duties paid by the Transferee Company and the Transferee
Company shall be entitled to claim credit or refund for such taxes or duties paid.

All tax assessment proceedings and appeals of whatsoever nature by or against the
Transferor Company, pending or arising as at the Effective Date, shall be continued
and / or enforced by or against the Transferee Company in the same manner and to
the same extent as would or might have been continued and enforced by or against
the Transferor Company. Further, the aforementioned proceedings shall neither abate
or be discontinued nor be in any way prejudicially affected by reason of the
amalgamation of the Transferor Company with the Transferee Company or anything
contained in this Scheme.

Any refund under the Income-tax Act, 1961 or any other tax laws related to or due to
the Transferor Company, including those for which no credit is taken as on the date
immediately preceding the Effective Date, shall also belong to and be received by the
Transferee Company.

The Transferee Company shall be entitled to: (a) claim deduction with respect to items
such as provisions, expenses etc. disallowed in earlier years in the hands of the
Transferor Company, which may be allowable in accordance with the provisions of the
Income-tax Act, 1961, on or after the Appointed Date: and (b} exciude, while computing
taxable income, items such as provisions, reversals, etc. for which no deduction or tax
benefit has been claimed by the Transferor Company under the Income-tax Act, 1961
prior to the Appointed Date.

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS FOR THE
TRANSFEREE COMPANY IN INTERIM PERIOD

With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company shall carry on its business with reasonable diligence and, except
in the ordinary course of business, the Transferor Company shall not, without the prior
written consent of the Transferee Company or pursuant to any ore-existing obligation,
sell, transfer or otherwise alienate, charge, mortgage, encumber or otherwise deal
with, or dispose of any of the assets of the Transferor Company or any part thereof.

With effect from the Appointed Date and up to and including the Effective Date:

(a) the Transferor Company shall carry on and be deemed to have carried on all
business and activities and shall hold and stand possessed of and shall be
deemed to hold and stand possessed of the Undertaking of the Transferor
Company, including all its estates, properties, assets, rights, benefits, titles,
interests, authorities, contracts, investments and strategic decisions for and on
account of, and in trust for, the Transferee C
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9.3

10.

11.

11.1

11.2

(b) all profits and income accruing or arising to the Transferor Company, and
losses and expenditure arising or incurred by it (including taxes, if any, accruing
or paid in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including taxes), as the case may be, of
the Transferee Company;

(c) any of the rights, powers, authorities or privileges exercised by the Transferor

Company shall be deemed to have been exercised by the Transferor Company
for and on behalf of, and in trust for the Transferee Company. Similarly, any of
the -obligations, duties and commitments that have been undertaken or
discharged by the Transferor Company shall be deemed to have been
undertaken or discharged for and on behalf of the Transferee Company; and

{d) all taxes (including without limitation, income tax, wealth tax, sales tax,
purchase tax, excise duty, customs duty, service tax, value added tax, goods
and services tax etc.) paid or payable by the Transferor Company in respect of
the operations and / or the profits of the Undertaking of the Transferor Company
before the Appointed Date, shall be on account of the Transferor Company
and, insofar as it relates to the tax payment (including, without fimitation,
income tax, wealth tax, sales tax, purchase tax, excise duty, customs duty,
‘service tax, value added tax, goods and service tax etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor
Company with effect from the Appointed Date, the same shall be deemed to be
the corresponding tax / duty paid by the Transferee Company, and, shall, in all
proceedings, be dealt with accordingly.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any Law for such consents and
approvals which the Transferee Company may require to carry on the business of the
Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of the
Transferor Company as per the provisions of the Scheme shall not affect any
transactions or proceedings already concluded by the Transferor Company on or
before the Appointed Date or after the Appointed Date till the Effective Date, to the end
and intent that the Transferee Company accepts and adopts all acts, deeds and things
made, done and executed by the Transferor Company in this regard.

CONSIDERATION AND CANCELLATION OF SHARE CAPITAL OF THE
TRANSFEROR COMPANY

Upon the Scheme being effective, in lieu of transfer of and vesting of the Undertaking
of the Transferor Company in the Transferee Company in terms of the Scheme, all the
Equity Shares of the Transferor Company held by the Transferee Company and its
nominees shall stand cancelled and extinguished without any further act or deed.

Such cancelfation of Equity Shares held by the Transferee Company shall be deemed
to be the consideration paid by the Transferee Company under the Scheme and no
shares shall be allotted, nor any payment shall be made by the Transferee Company.

-
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2.

12.1

12.2

13.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

Upon this Scheme becoming effective and with effect from the Appointed Date, the
Transferee Company shall account for amalgamation of the Transferor Company into
the Transferee Company as per Indian Accounting Standard 103 on Business
Combinations prescribed under Section 133 of the Act read with the Companies (Indian

.Accounting Standards) Rules, 2015.

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferee Company shall.account for amalgamation as under — -

(a)

(b)

()

(d)

In line with the recognition principles provided under Indian Accounting
Standard 103 on Business Combinations, the Transferee Company shali
recognise all assets and liabilities of the Transferor Company transferred to and
vested in the Transferee Company pursuant to this Scheme at fair values as
determined by an independent valuer and adopted by the Transferee
Company. Such assets may also include acquired identifiable intangible assets,
whether previously recorded in the books of accounts of the Transferor
Company or not. Upon the Scheme coming into effect, the above recognition
shali result in the Transferee Company recording all the assets and liabilities of
the Transferor Company transferred to and vested in it pursuant to this Scheme.

The value of investment in the Equity Shares of the Transferor Company held
by the Transferee Company shall stand cancelled in the books of the
Transferee Company, without any further act or deed. The cost of acquisition

of such Equity Shares of the Transferor Company in the hands of the

Transferee Company represents and shall be treated as the consideration paid
by the Transferee Company for acquisition of the business of the Transferor
Company.

Any other inter-company transactions and balances, if any, appearing in the
books of accounts of the Transferor Company and the Transferee Company
shall stand cancelled.

Any excess of the amount of investment cancelled [as per clause (b) above]
over the value of Net Assets of the Transferor Company and after giving effect
to clause (c) above, shall be treated as goodwill in accordance with Indian
Accounting Standard 103 on Business Combinations in the books of the
Transferee Company. If the amount of investment cancelled [as per
clause (b) above] is less than amount of Net Assets of the Transferor Company,
the difference will be recorded in capital reserve account of the Transferee
Company. For the purpose of this clause, ‘Net Assets’ shall mean the difference
between the assets and liabilities as recognised by the Transferee Company
as per clause (a) above.

DISSOLUTION OF THE TRANSFEROR COMPANY

Pursuant to this Scheme coming into effect, the Transferor Company shall stand
dissolved without being wound up.
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PART C
GENERAL TERMS AND CONDITIONS

14.
14.1

14.2

15.

15.1

156.2

APPLICATIONS

Necessary applications pursuant to Sections 230 and 232 of the Act shall be made to
the NCLT, with all reasonable dispatch, for sanction and carrying out of the Scheme
and for consequent dissolution of the Transferor Company without winding up. The
Transferor Company and the Transferee Company shall also seek such other
approvals, if any, as may be necessary in Law, for bringing the Scheme into effect and
be entitled to take such other steps and proceedings as may be necessary or expedient
to give full and formal effect to the provisions of this Scheme.

The Transferee Company shall be entitled, pending the effectiveness of this Scheme,
to apply to any Governmental Authority, if required, under any Law for such consents

and approvals which the Transferee Company may require to carry on the business
transferred to it pursuant to this Scheme.

MODIFICATIONS AND IMPLEMENTATION

The Companies (by their respective Board of Directors or any Committee or such other
person or persons, as' the respective Board of Directors may authorise) are

"empowered and authorised:

(a) in their full and absolute discretion, to assent to any alteration(s) or
modification(s) to this Scheme which NCLT may deem fit to approve or impose,
and / or any other modification or amendment jointly and mutually agreed in
writing, including without limitation, any modifications to the accounting
treatment set out in the Scheme due to any change in regulatory or compliance
requirements being made applicable to the Companies or to the matters set
forth in this Scheme; ‘

(b) to do and execute all acts, deeds, matters and things necessary, desirable or
proper for putting the Scheme into effect, including entering into transitional
arrangements and arrangements for carrying out or performing all such
formalities or compliances as may be deemed proper and necessary for
effecting transfer and vesting of the properties of the Transferor Company, to
give such directions as they may consider necessary, to settle any question or
difficulty arising under this Scheme or in regard to and of the meaning or
interpretation of this Scheme or implementation thereof or in any matter
whatsoever connected therewith, or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary, to waive any
of those conditions (fo the extent permissible under Law); and

{c) in their full and absolute discretion, to modify, vary or withdraw this Scheme

prior to the Effective Date in any manner at any time.

Any modification to the Scheme by the Transferor Company and / or the Transferee
Company, after receipt of sanction by the NCLT, shall be made only with the prior
sanction of the NCLT.
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16.

16.1

16.2

17.

18.

18.1

18.2

SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other
provisions and the Scheme constitutes an integral whole. The Scheme would be given
effect to only if it is approved in its entirety unless specifically agreed otherwise by the
respective Board of Directors of the Companies (or any Committee or such other

. person or persons, as the respective Board of Directors may authorise).

If any part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the mutual agreement of the Companies in writing, affect the
validity or implementation of the other parts and / or provisions of this Scheme.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The coming into effect of this Scheme is conditional upon and subject to:

(a) this Scheme being approved by the requisite majority of the shareholders and
such other classes of persons as may be directed by the NCLT pursuant to
Sections 230 and 232 of the Act;

(b) the NCLT having accorded its sanction to the Scheme; and

(c) such other approvals and sanctions including sanction of any Governmental
Authority, if any, as may be required by Law in respect of the Scheme being
obtained.

Accordingly, the Scheme, although operative from the Appointed Date, shall become
effective on the Effective Date. ‘ S

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO
REVOCATION / WITHDRAWAL OF THE SCHEME

The Transferor Company and the Transferee Company acting through their respective
Board of Directors (or any Committee or such other person or persons, as the
respective Board of Directors may authorise) shall each be at liberty to withdraw from
this Scheme (i) in case any condition or alteration imposed by any appropriate authority
/ person is unacceptable to any of them, or (i) they are of the view that coming into
effect of this Scheme could have adverse implications on the respective Companies.

In the event of revocation / withdrawal under Clause 18.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Transferor Company and the
Transferee Company or their respective shareholders or creditors or employees or any
other person, save and except in respect of any act or deed done prior thereto as is
coniemplated hereunder, or as to any righi, liabiiity or obiigation which nas arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme, or in accordance with the applicable Law
and in such case, the Companies shall bear their own costs, unless otherwise mutually
agreed.
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18.3

18.4

19.

- 20.

20.1

20.2

No third party claiming to have acted or changed its position in anticipation of this
Scheme taking effect, shall get any cause of action against the Transferor Company
or the Transferee Company or their directors or officers, if the Scheme does not take
effect or is withdrawn, amended or modified for any reason whatsoever.

In the event of this Scheme failing to take effect finally for any reason whatsoever, this

_ Scheme shall become null and void and in that case no rights or liabilities whatsoever

shall accrue to or be incurred inter-se by the parties or their shareholders or creditors
or employees or any other person.

CcOSTS

Subject to Clause 18 above, all costs, charges, levies and expenses (including, but not
limited to, stamp duty etc.) in relation to or in connection with the Scheme and
incidental to the completion of the Scheme and to carrying out the terms of this Scheme

shall be borne as mutually agreed by the Transferee Company and the Transferor

Company.
RESIDUAL PROVISIONS

On the approval of the Scheme by the shareholders to whom this Scheme is put for
consideration pursuant to Section 230 of the Act, it shall be deemed that the said
shareholders have also accorded all relevant consents under any other provisions of
the Act to the extent the same may be considered applicable.

Even after the Scheme becomes effective, the Transferee Company shall be entitled
to operate all bank accounts of the Transferor Company and realise all monies and
complete and enforce all pending contracts and transactions in respect of the
Transferor Company in the name of the Transferor Company insofar as may be
necessary until the transfer of rights and obligations of the Transferor Company to the
Transferee Company under this Scheme is formally accepted by the parties
concerned. V
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Before the National Company Law Tribunal

Bench at Kolkata

Company Petition (CAA) No.6 of 2021

*/&mq\'\

p: 3

i

o

.

In the Matter of the Companies Act, 2013 - Sections 230(6)

and 232(3)

And
In the Matter of:
Sunrise Foods Private Limited, a company incorporated
under the provisions of the Companies Act, 1956, and being
a company within the meaning of the Companies Act, 2013,
having Corporété | Identification Number
U15495WB1975PTC029803 and its registered office at Unit
No.1201A, PS Srijan Corporate Park, 12‘>h Floor, Tower-2,

Plot No.G-2, Block GP, Sector V, Salt Lake, Kolkata —700 031

in the State of West Bengal, India.

..... Petitioner




A

SCHEDULE OF ASSETS
OF
Sunrise Foods Private Limited (“Transferor Company”) as on 27 July, 2020 (“Appointed Date”)
to be transferred to ITC Limited (“Transferee Company”)

Part - |
(Short Description of Freehold Property of the Transferor Company as on the Appointed Date)

1. Parcel of land bearing Khata No. 7, Khasra Nos. 352 and 353, admeasuring 6,347 square
metres, situated at Village Naufri, Tehsil and District Agra, Uttar Pradesh and structures
thereon; '

2, Premises at Plot No. 164, admeasuring 2 % (Two and one by two) Khata or 4 1/8 (Four and
one by eight) decimal, situated at Holding No. 81, J.L. No. 67, Village (Mozua) Benachity,
District Burdwan, Durgapur, West Bengal.

3. Following plot numbers (J.L. No. 130) situated in Mouza — Purba Islampur, P.S. — Rolpur,
District — Birbhum, West Bengal:

Plot No. ' Area in Acres
887 0.3800
891 0.0600
892 : 0.5500
897 0.7900
899 0.3138
901 0.1200
902 0.3800
909/1630 | 0.1407
909/1631 0.1590
909/1632 0.2245
909/1633 0.1338

| 909/1634 0.2200
909/1635 0.2500
909/1636 0.1600
909/1637 0.0810
909/1638 0.0256
909/1639 0.0210
909/1658 0.1860
909/1659 0.7500

1 909/1660 0.4500
909/1661 0.2608
909/1662 0.1165
909/1663 0.3578
909/1664 0.1769
909/1665 0.1665
909/1666 0.1665




Part-1l
(Short Description of Leasehold Property of the Transferor Company as on the Appointed Date)

1. Industrial Plot Nos. F-122 to F-126, admeasuring 10,660 square meters, situated in SKS,
Reengus, Sikar, Rajasthan.

2. Industrial Plot Nos. F-170, 171 and G—172 and 173, admeasuring 6,170.60 square meters,

situated in Industrial Area, Jaitpura, Rajasthan.

3. Industrial Plot bearing No. F-16, admeasuring 1,881.75 square meters, situaled at
Industrial Area, Bichwal Phase li, Bichwal, Bikaner, Rajasthan.

4, industrial Master Plot No. F-21 bearing J.L. No. 5, R.S. Dag Nos. 2010 {part), 2011 (part)
and 2012 (part), admeasuring 1 acre, situated in Village (Mouza) Kandua, District Howrah,

West Bengal.

5. Office space No. 1201A admeasuring 8,439 square feet, situated at 12th Floor, Tower -2
P.S. Srijan Corporate Park, Plot No. G-2, Block ~GP, Sector V, Salt Lake, Kolkata.

Part - 1l

(Short description of stocks, shares, debentures and other choses in action of the Transferor

Company as on the Appointed Date)

Movables, including the assets mentioned above, are described and dealt with, inter alia, in
Clauses 4.3 and 4,4 of the Scheme and are transferable to the Transferee Company as provided

therein.
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THE COMPANIES ACTS, 1882 TO 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ITC LIMITED

(Adopted by Special Resolution passed on the 19% day of December, 2020)

PRELIMINARY

The regulations contained in Table F in Schedule I to the Companies Act, 2013
shall not apply to the Company, except insofar as the same are not provided
for or are not inconsistent with these Articles or expressly made applicable in
these Articles or by the said Act.

In these Articles unless there is something in the subject or context
inconsistent therewith:-

“These Articles” means these Articles of Association as originally framed, or as
altered from time to time or applied in pursuance of any previous company
law or the Companies Act, 2013.

“The Act” means the Companies Act, 2013 (Act No. 18 of 2013) or any
statutory modification thereto or re-enactment thereof or any previous
enactment thereof (to the extent applicable) and includes any Rules and
Regulations framed thereunder.

“The Company” means the above-named Company.
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“Board of Directors” or “Board” means the collective body of the Directors of
the Company.

“The Seal” means the Common Seal of the Company.

“Insolvent” includes a person compounding or arranging with or making an
assignment of all his property for the benefit of his creditors and “insolvency”
shall have a corresponding meaning.

“Secretary” includes (subject to the provisions of the Act) an Assistant or
Deputy Secretary and any person appointed by the Board to perform any of
the duties of the Secretary.

“The Office” means the Registered Office for the time being of the Company.

“Paid-Up” includes credited as paid-up.

“Month” means calendar month according to the English style.

“Memorandum of Association” means the Memorandum of Association of the
Company as originally framed, or as altered from time to time in pursuance
of any previous company law or the Companies Act, 2013.

“Member” means the duly registered holder for the time being of the shares of
the Company and in case of shares held in dematerialised form, such person
whose name is entered as a beneficial owner in the records of a depository.

“In Writing” and “Written” means written, typewritten, lithographed, stamped
or printed or any other mode or modes of representing or reproducing words
in a visible form or partly in one of the said forms and partly in another and
when used in the context of any communication issued by or on behalf of the
Company, includes e-mail or any other electronic mode.

Words importing the singular number only include the plural, and vice versa,
and words importing the masculine gender only include the feminine gender.

Words importing individuals only include corporations, unless where
expressly stated to the contrary.
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Reference in the Articles to any provision of the Act shall, where the context
so admits, be construed as a reference to the provision(s) as modified,
supplemented or re-enacted by any statute for the time being in force.

Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these
Articles.

Subject to the provisions of the Act, the provisions of these Articles relating to
issue, transfer, transmission, forfeiture etc. of shares shall mutatis mutandis
apply to issue, transfer, transmission, forfeiture etc. of any other securities as
permitted under the Act.

OFFICE

The Office of the Company shall be in Kolkata in the State of West Bengal or
such other place as the Board may, subject to the provisions of Section 12 of
the Act, from time to time determine, and the business of the Company shall
be carried on at such place or places as the Board may from time to time
determine.

CAPITAL

The Authorised Share Capital of the Company shall be such amount as may
be set out in the Memorandum of Association of the Company.

SHARES AND MODIFICATION OF RIGHTS

Any of the shares for the time being unissued and any new shares
from time to time to be created may, from time to time, be issued with any
such right to preference in respect of dividend and of repayment of capital over
any shares previously issued or then about to be issued (subject to the
provisions hereinafter contained as to the consent of the holders of any class
of shares where such consent is necessary), or at such a premium as
compared with any other shares previously issued or then about to be issued,
or subject to any such conditions or provisions, and with any such right or
such terms as the Company may from time to time determine. Provided that
the option or right to call on shares shall not be given to any person or persons
without the sanction of the Company in General Meeting.

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

The Board may also issue shares with differential rights as to dividend, voting
or otherwise, in accordance with the provisions of the Act or any other law for
the time being in force.
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Subject to the provisions of Section 55 of the Act, any Preference Shares may
be issued on the terms that they are liable to be redeemed on such terms and
in such manner as the Company may before the issue of the shares by Special
Resolution prescribe.

If at any time the share capital of the Company is divided into different classes
of shares, the right attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, subject to the provisions of
Section 48 of the Act, 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 general meeting of the holders of the shares of that class. All the
provisions of these Articles relating to general meetings shall mutatis mutandis
apply to each of such meetings, but so that the necessary quorum shall be
two persons holding at least one-third of the issued shares of the class in
question. This Article is without prejudice to the power of the Company under
Article 51 hereof and the Company’s right in General Meeting to increase its
capital. The right conferred upon the holders of the shares of any class issued
with preferred or other rights shall not, unless otherwise expressly provided
by the terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

The Company may pay commission to any person in connection with
subscription of shares, as prescribed under Section 40(6) of the Act, provided
that the rate or the amount of the commission paid or agreed to be paid shall
be disclosed in the manner required by the said Section and the rate of the
commission shall not exceed the rate or amount prescribed under the Act.
Such commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other. The
Company may also on any issue of shares pay such brokerage as may be
lawful.

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or
be compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in
any fractional part of a share or (except only as by these Articles 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.
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The Company shall not give, whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with purchase or
subscription made or to be made by any person of or for any shares in the
Company, nor shall the Company make a loan for any purpose whatsoever on
the security of its shares, but nothing in this Article shall prohibit transactions
mentioned in Section 67 of the Act.

Notwithstanding anything contained in these Articles but subject to the
provisions of Sections 68 to 70 and other applicable provisions of the Act or
any other law for the time being in force, the Company may purchase its own
shares or other specified securities.

INSPECTION OF REGISTERS AND DOCUMENTS

If prescribed by the provisions of the Act or as authorised by the Board or by
the Company in General Meeting, Members (other than Directors) can inspect
the documents / registers / records of the Company to be kept or maintained
by the Company in physical or electronic form under the provisions of the Act.
Further, any Member, beneficial owner, debenture-holder, other security-
holder or other person entitled to copies of such documents / registers /
records, shall be provided copies thereof upon request on payment of fee of
% 10/- per page, or such other fee as may be prescribed from time to time
under the Act and as may be determined by the Board.

CERTIFICATE OF SHARES

Every Member shall be entitled to a certificate under Seal specifying the share
or shares to which he is entitled and the amount paid-up thereon, and such
certificate shall be in such form as prescribed under the Act. If several
persons be registered as joint holders of a share, they shall not be entitled to
more than one certificate of such share between them, and delivery of such
certificate to the person whose name stands first on the Register of Members
of the Company as one of the holders of such share shall be sufficient delivery
to all such joint holders thereof. The share certificates shall be signed by such
persons as the Act may prescribe from time to time and as may be determined
by the Board.

If a share certificate is defaced, mutilated, torn or worn out or where the pages
on the reverse for recording transfers have been duly utilised, it may be
renewed on payment of such fees and on such terms as to evidence and
indemnity as the Company thinks fit. If a share certificate is lost or destroyed,
a duplicate share certificate may be issued in lieu thereof, on such reasonable
terms as to evidence and indemnity as the Company thinks fit.
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When a share is forfeited, and the certificate thereof is not delivered up to the
Company, the Board may issue a new certificate of the share, distinguishing
it as it may think fit from the certificate not delivered up.

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its existing shares, rematerialise its shares held in
the dematerialised form, and / or offer its fresh shares in dematerialised form
pursuant to the Act and other laws applicable to the Company.

LIEN

The Company shall have a first and paramount lien upon all the shares (other
than fully paid shares) registered in the name of each Member (whether solely
or jointly with others) and upon the proceeds of sale thereof for all monies
(whether presently payable or not) called or payable at a fixed time in respect
of such shares and no equitable interest in any shares shall be created except
upon the footing and condition that Article 10 hereof is to have full effect. And
such lien shall extend to all dividends and bonuses from time to time declared
in respect of such shares. Unless otherwise agreed, the registration of a
transfer of shares shall operate as a waiver of the Company’s lien on any of
such shares. The Board may at any time declare any share wholly or in part
to be exempt from the provisions of this Article.

The Company may sell, in such manner as the Board may think fit, any shares
on which the Company has a lien, but no sale shall be made unless a sum in
respect of which the lien exists is presently payable or until the expiration of
fourteen days after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share,
or the person entitled thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The net proceeds of the sale after payment of the costs of the sale shall be
received by the Company and applied in or towards payment of such part of
the amount in respect of which the lien exists as is presently payable and the
residue, if any, shall (subject to a like lien for debts or liabilities 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.
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CALLS

The Board may from time to time (subject to any terms upon which any shares
have been or may be issued) make such calls as it may think fit upon the
Members in respect of all monies unpaid on their shares (whether on account
of the nominal amount of the shares or by way of premium). Each Member
shall be liable to pay the calls so made to the persons and at the times and
places specified by the Board. A call may be revoked or postponed as the Board
may determine.

A call shall be deemed to be made at the time when the resolution authorising
it is passed by the Board and may be required to be paid in instalments.

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

If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment thereof to the time of actual
payment at such rate as the Board may determine, but the Board shall be at
liberty to waive payment of such interest, wholly or in part.

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 amount of the share
or by way of premium, shall for all purposes of these Articles be deemed to be
a call duly made and payable on the date on which, by the terms of issue, the
same becomes payable, and in case of non-payment, all the relevant
provisions of these Articles as to payment of interest, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

The Board 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 upon all or any of the monies so advanced may (until the same
would, but for such advance, become payable) pay interest at such rate
(unless the Company in General Meeting shall otherwise direct) as may be
agreed upon between the Board and the Member paying such sum in advance.
Monies paid in advance of calls shall not confer any voting rights or any right
to dividend or to participate in the profits of the Company.
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TRANSFER OF SHARES

The instrument of transfer shall be in writing and all the provisions of Section
56 of the Act shall be duly complied with in respect of transfer of shares and
the registration thereof.

The instrument of transfer of any share shall be signed by or on behalf of both
the transferor and the transferee, and the transferor shall be deemed to
remain the holder of such share until the name of the transferee is entered in
the Register of Members of the Company in respect thereof.

The Board may, for sufficient cause, subject to the provisions of Section 58 of
the Act, decline to register any transfer of shares to a person of whom they
shall not approve and they may also decline to register any transfer of shares
on which the Company has a lien. If the Board declines to register a transfer
of any shares, it shall, within thirty days after the date on which the transfer
was lodged with the Company, send to the transferee notice of the refusal.
Registration of a transfer shall not be refused on the ground of the transferor
being, either alone or jointly with any other persons, indebted to the Company
on any account whatsoever except a lien.

The Board may also decline to recognise any instrument of transfer unless:-

(a) The instrument of transfer is deposited at the Office or such other place
as the Board may appoint, 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
which evidence shall be permanently deposited in the custody of the
Board; and

(b) The instrument of transfer is in respect of only one class of shares.

The registration of a transfer shall be conclusive evidence of the approval of
the Board of the transferee.

On giving previous notice of seven days or such other time period as
prescribed under the Act, the Register of Members may be closed for such
period or periods not exceeding in the whole forty five days in any one year as
the Board may from time to time direct, but so that such Register shall not be
closed for longer period than thirty days at a time.
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All instruments of transfer which shall be registered shall be retained by the
Company, but any instrument of transfer which the Board may decline to
register shall (except in any case of fraud) be returned to the person depositing
the same.

Nothing in these Articles shall preclude the Board from recognising
renunciation of the allotment of any share by the allottee in favour of some
other person.

TRANSMISSION OF SHARES

In the case of death of a Member, the survivor(s) where the deceased was a
joint holder and the nominee(s), executor(s), administrator(s) or legal
representative(s) of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any title to
his interest in the shares, but nothing in these Articles shall release the estate
of a deceased joint holder from any liability in respect of any share which had
been jointly held by him.

Any person becoming entitled to a share in consequence of death or insolvency
of a Member may, upon such evidence as to the title being produced as may
from time to time be required by the Board, and subject as hereinafter
provided, elect, either to be registered himself as holder of the share or 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 transferred the share before his death or insolvency.

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing signed by him, stating that
he so elects. If he shall elect to have another person registered, he shall testify
his election by executing to that person a transfer of the share. All the
limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfer of shares shall be applicable to any
such notice or transfer as aforesaid, as if the death or insolvency of a Member
had not occurred and the notice or transfer were a transfer signed by that
Member.
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A person becoming entitled to a share by reason of death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that
he shall not, before being registered as a Member in respect of the share, be
entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company. Provided always 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 or
other monies payable on or in respect of the share until the requirements of
the notice have been complied with.

FORFEITURE

If any Member fails to pay any call or instalment of a call due in respect of any
share on the day appointed for payment thereof, the Board may at any time
thereafter, during such time as the call or instalment remains unpaid, serve
a notice on such Member requiring him to pay such call or instalment together
with interest at such rate as may be decided by the Board.

The notice shall name a further day (not earlier than fourteen days from the
date of service thereof) on or before which and the place where the payment
required by the notice is to be made, and shall state that in the event of non-
payment at or before the time and at the place appointed, the shares on which
the call was made will be liable to be forfeited.

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

A forfeited share shall become the property of the Company and may be sold,
re-allotted or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereto, or to any other person, upon
such terms and in such manner as the Board shall think fit, and at any time
before such sale, re-allotment or disposition, the forfeiture may be cancelled
on such terms as the Board shall think fit. The Board may, if necessary,
authorise some person to transfer a forfeited share to any other person as
aforesaid.

A Member 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 to the Company, all monies which at the date of forfeiture were
payable by him to the Company in respect of the shares.
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A statutory declaration in writing that the declarant is a Director or the
Secretary of the Company, and that a share has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts stated
therein as against all persons claiming to be entitled to the share, and such
declaration and the receipt of the Company for the consideration (if any) given
for the share on any sale, re-allotment or disposal thereof, together with the
certificate for the share delivered to a purchaser or an allottee thereof, shall
(subject to the execution of a transfer of the same if so required) constitute a
good title to the share, and the person to whom such share is sold, re-allotted
or disposed of shall be registered as the holder of the share and shall not be
bound to see to the application of the consideration (if any) nor shall his title
to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share.

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

CONVERSION OF SHARES INTO STOCK

The Company may by Ordinary Resolution convert any paid-up shares into
stock and reconvert any stock into paid-up shares of any denomination.

When any shares have been converted into stock, the holders of such stock
may transfer the same, or any part thereof, in the same manner and subject
to the same regulations as and subject to which the shares from which the
stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit, but the Board may from time to time, if it
thinks fit, fix the minimum amount of stock transferable, with power
nevertheless at its discretion to waive the observance of such rules in any
particular case, provided that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

The stock shall confer on the holders thereof respectively the same rights as
would have been conferred by shares of equal amount of the class converted
in the capital of the Company, but so that none of such rights except
participation in dividends and profits of the Company and in the assets of the
Company on a winding up shall be conferred by any such amount of stock as
would not if existing in shares of the class converted have conferred such
rights.
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No such conversion shall affect or prejudice any preference attached to the
shares so converted. All the provisions contained in these Articles which are
applicable to fully-paid shares shall, so far as circumstances will admit, apply
to stock as well as to fully-paid shares, and the words “share” and “Member”
therein shall include “stock” and “stockholder”, respectively.

INCREASE OF CAPITAL

The Company may, from time to time, by Ordinary Resolution increase the
share capital by such sum, to be divided into shares of such amount, as the
Resolution shall prescribe.

All unissued and any new shares may, subject to any directions to the
contrary which may be given by the Company in General Meeting or as may
be determined by the Board, be offered to the existing shareholders of the
Company in accordance with the provisions of Section 62 of the Act.

Except so far as otherwise provided by the Act and these Articles, any capital
raised by the creation of new shares shall be considered as part of the existing
capital and all such new shares shall be subject to the provisions of these
Articles with reference to payment of calls, lien, transfer, transmission,
forfeiture and otherwise. Unless otherwise provided in accordance with these
Articles, the new shares shall be Ordinary Shares.

ALTERATION OF CAPITAL

The Company may by Ordinary Resolution:-

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

(b) Sub-divide its existing shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association of the
Company subject, nevertheless, to the provisions of Section 61(1)(d) of
the Act;

(c) Cancel any shares which, at the date of the passing of the Resolution,
have not been taken or agreed to be taken by any person and diminish
the amount of its share capital, by the amount of the shares so
cancelled.
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The Company may by Special Resolution reduce its share capital, any capital
redemption reserve account or any securities premium account in any manner
and with and subject to any consent required by law.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other Meetings in that year, and shall specify the
Meeting as such in the notices calling it; and not more than fifteen months
shall elapse between the date of one Annual General Meeting of the Company
and that of the next and provided that such Meeting shall be held within six
months after the expiry of the Company’s financial year. The Annual General
Meeting shall be held at the Office of the Company or at some other place
within the city, town or village in which the Office of the Company is situated,
as the Board shall think fit, at a time during business hours and on a day
that is not a National Holiday.

All General Meetings other than Annual General Meeting shall be called
Extraordinary General Meetings.

The Board may, whenever it thinks fit, convene an Extraordinary General
Meeting, and Extraordinary General Meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as
provided by Section 100 of the Act. If at any time, there are not within India
sufficient Directors capable of acting to form a quorum, any Director or any
two Members of the Company may convene an Extraordinary General Meeting
in the same manner, as nearly as possible, as that in which Meetings may be
convened by the Board.

Subject to the provisions of the Act, the Company may in respect of any item
of business, other than ordinary business, transact such business by means
of postal ballot, instead of transacting the same at a General Meeting of the
Company. If a resolution is assented to by the requisite majority of the
Members by means of postal ballot, it shall be deemed to have been duly
passed at a General Meeting convened in that behalf.
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NOTICE OF GENERAL MEETINGS

A General Meeting shall be called by giving not less than twenty one
days’ notice, either in writing or through electronic mode as prescribed under
the Act, except as otherwise provided by law. For the purpose of reckoning
twenty one days’ notice, the day of sending the notice and the day of the
Meeting shall not be counted. The notice shall specify the place, date, day and
hour of the Meeting and the business to be transacted thereat. In the case of
special business, an explanatory statement shall be annexed to the notice in
accordance with the provisions of Section 102 of the Act. Such notice shall be
given in the manner hereinafter mentioned or in such other manner, if any,
as prescribed under the Act, to all the Members and to the persons entitled to
a share in the consequence of death or insolvency of a Member, and to such
other persons as specified under law.

Any accidental omission to give notice of a Meeting to, or the non-receipt of
notice of a Meeting by, any Member or other person entitled to receive such
notice shall not invalidate the proceedings of the Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Meeting,
with the exception of consideration of financial statements, and the reports of
the Board and Auditors, declaration of any dividend, appointment of Directors
in the place of those retiring and appointment of, and fixing of the
remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum of
the Members is present. Save as otherwise provided herein, the quorum for
General Meetings shall be as provided in Section 103 of the Act.

If within half an hour from the time appointed for the Meeting the quorum is
not present, the Meeting, if convened upon the requisition of or by the
Members, shall be dissolved and in any other case, it shall stand adjourned
to the same day in the next week, at the same time and place, not being a
National Holiday, or to such other date and such other time and place as the
Board may determine, and if at the adjourned Meeting, quorum is not present
within half an hour from the time appointed for the Meeting, the Members
present, being not less than two in number, shall be the quorum.
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The Chairperson of the Board or in his absence some other Director
nominated by the Board, shall preside as Chairperson at every General
Meeting of the Company, but if at any Meeting no such Chairperson or other
Director is present within fifteen minutes after the time appointed for holding
of the Meeting or if he is not willing to act as such, the Directors present shall
elect one of themselves to be the Chairperson of the Meeting, or if no Director
is present, or if all the Directors present decline to take the Chair, the
Members present shall choose some Member present to be the Chairperson of
the Meeting.

The Chairperson of the Meeting may, with the consent of any Meeting at which
a quorum is present, and shall, if so directed by the Meeting, adjourn the
Meeting from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place. The Chairperson of
the Meeting may also adjourn a Meeting in the event of disorder or other like
causes, when it becomes impossible to conduct the Meeting and complete its
business. When a Meeting is adjourned sine die or for a period of thirty days
or more, notice of the adjourned Meeting shall be given as in the case of an
original Meeting. When a Meeting is adjourned for a period of less than thirty
days, the Company shall give such notice as prescribed under Section 103 of
the Act.

At any General Meeting, a resolution put to the vote of the Meeting shall,
unless a poll is demanded in accordance with the provisions of Section 109 of
the Act, be decided in the manner as provided in the Act.

Except as provided in Article 70, if a poll is duly demanded it shall be taken
in such manner as the Chairperson of the Meeting directs, and the result of
the poll shall be deemed to be the resolution of the Meeting at which the poll
is demanded. The demand for a poll may be withdrawn.

In the case of equality of votes, whether on a show of hands or on a poll or on
e-voting, the Chairperson of the Meeting shall be entitled to a second or
casting vote.

A poll demanded on the election of a Chairperson or on a question of
adjournment of the Meeting shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the Chairperson of the Meeting
directs (not being more than forty-eight hours from the time when the demand
was made), and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.
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VOTES OF MEMBERS

Subject to any special conditions or restrictions as to voting upon which any
class or classes of shares may be issued or may, for the time being, be held,
on a show of hands every Member present in person shall have one vote and
on a poll and e-voting, every Member present in person or by proxy shall have
one vote for every share held by him in respect of which he is entitled to vote.
A Member may exercise his vote at a Meeting by electronic means in
accordance with Section 108 of the Act.

Where there are joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders and for this purpose, seniority shall be determined
by the order in which the names stand in the Register of Members of the
Company.

A member of unsound mind, or in respect of whom an order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian, and such
committee or guardian may on a poll vote by proxy, provided that such
evidence as the Board may require of the authority of the person claiming to
vote shall have been deposited at the Office or such other office of the
Company as may from time to time be designated by the Board, not less than
forty-eight hours before the time for holding the Meeting or adjourned Meeting
at which such person claims to vote.

No Member shall, unless the Board otherwise determines, be entitled to vote
at any General Meeting, either personally or by proxy, or to exercise any
privilege as a Member unless all calls or other sums presently payable by him
in respect of shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the
Meeting or adjourned Meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such Meeting shall be valid for all
purposes. Any such objection made in due time shall be referred to the
Chairperson of the Meeting, whose decision shall be final and conclusive.

The instrument appointing a proxy shall be in writing in the form prescribed
under the Act, and shall be signed by the appointer or by his attorney duly
authorised in writing, or, if the appointer is a body corporate, be either under
its seal, or be signed by an officer or an attorney duly authorised by it.

A Member who has not appointed a proxy to attend and vote on his behalf at
a Meeting may appoint a proxy for any adjourned Meeting, not later than forty-
eight hours before the time of such adjourned Meeting.
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The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially-certified or office copy
of that power or authority shall be deposited at the Office or such other office
of the Company as may from time to time be designated by the Board, not less
than forty-eight hours before the time for holding the Meeting or adjourned
Meeting, at which the person named in the instrument proposes to vote, or,
in the case of a poll, not less than twenty-four hours before the time appointed
for the taking of the poll, and in default the instrument of proxy shall not be
treated as valid.

A proxy may be given by any Member to any person or persons who has
attained majority and is of sound mind for any and every Meeting of the
Company held at any time and at any and every adjournment of such Meeting,
and shall be in force and of full effect and valid for that Meeting to which it
relates or any adjournment thereof, until a revocation in writing shall have
been received by the Company from the Member giving such proxy.

The instrument appointing a proxy, where allowed, shall confer authority to
demand or join in demanding a poll, but the proxy shall not be entitled to vote
except on a poll and shall have no right to speak at the Meeting.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or
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 as aforesaid shall have been received by the Company at the Office
before the commencement of the Meeting or the adjourned Meeting at which
the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING

Any corporation which is a Member of the Company may by resolution of its
Board or other governing body authorise such person as it may think fit to act
as its representative at any Meeting of the Company or of any class of Members
of the Company, and the person so authorised shall be entitled to exercise the
same rights and powers, including the right to vote by proxy, through e-voting
or by postal ballot, on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Member of the Company.
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DIRECTORS

Unless and until otherwise determined by the Company in General Meeting,
the number of Directors shall not be less than five nor more than eighteen.

Unless otherwise determined by the Company in General Meeting, each
Director of the Company, other than a Wholetime or a Managing Director,
shall be paid out of the funds of the Company by way of remuneration for his
services in attending each Meeting of the Board or Committee thereof, such
sum as may be decided by the Board, not exceeding the limit prescribed under
the Act.

(1) Subject to the provisions of the Act, the remuneration of the Directors shall
be determined from time to time by the Board and may as to the whole or part
be paid monthly and any such monthly payment shall be deemed to accrue
from day-to-day.

(2) In addition to the remuneration payable to them in accordance with the
provisions of the Act, the Directors may be paid all travelling, hotel and other
expenses properly incurred by them:-

(@) In attending and returning from Meetings of the Board or a Committee
thereof and General Meetings of the Company; or

(b) In connection with the business of the Company.

BORROWING POWERS

Subject to the provisions of Section 180(1)(c) of the Act, the Board may from
time to time raise or borrow for the purposes of the Company or secure the
payment of any sum or sums of money. The Board may raise or secure the
repayment of such monies in such manner and upon such terms and
conditions as it thinks fit, and in particular by mortgages or bonds or by the
issue of debentures or debenture-stock of the Company, perpetual or
terminable, and with or without a trust deed, charged upon all or any part of
the property of the Company (both present and future), including its uncalled
capital for the time being. Such mortgages, bonds, debentures and other
securities as aforesaid may be on such terms and conditions and with or
without power of sale and with such other powers as the Board shall think fit.
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POWERS AND DUTIES OF THE BOARD

The business of the Company shall be managed by the Board which may
exercise all such powers of the Company as are not, by the Act or by these
Articles, required to be exercised by the Company in General Meeting, subject,
nevertheless, to any of these Articles, to the provisions of the Act, and to such
regulations being not inconsistent with the aforesaid Articles or provisions, as
may be prescribed by the Company in General Meeting, but no regulation
made by the Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if that regulation had not been made.

Without prejudice to the general powers conferred by the last preceding
Article, and so as not in any way to limit or restrict those powers and without
prejudice to the other powers conferred by these Articles, it is hereby expressly
declared that the Board shall have the following powers, that is to say:-

(a) It may appoint and at its pleasure remove or suspend employees, either
for permanent or temporary or special services as it may from time to
time deem expedient for carrying on the business of the Company, and
may determine the duties and powers of such employees, and may fix
the amount of their salaries and emoluments, and pay the same out of
the funds of the Company. Subject to the provisions of Section 188(1)(f)
of the Act, any Director or Key Managerial Personnel may, subject to
approval of the Board or of the Company in General Meeting, be
appointed to hold any other office or employment under the Company
and in respect of any such office or employment as aforesaid, such
Director or Key Managerial Personnel may be paid such salary or
remuneration as the Board may from time to time determine.

(b) It may from time to time and at any time by power of attorney appoint
any company, firm or person including a Director or any other officer or
body of persons, whether nominated directly or indirectly by the Board,
to be the attorney or attorneys of the Company for such purpose and
with such powers, authorities and discretion (not exceeding those vested
in or exercisable by the Board under these Articles) and for such period
and subject to such conditions as it may think fit, and any such powers
of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may
think fit and may also authorise any such attorney to delegate all or any
of the powers, authorities and discretions vested in him.
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It may remunerate any person rendering services to the Company,
whether in its regular employment or not, in such manner as it may
deem fit, whether by cash, salary or shares or debentures or any other
securities or by a commission or share of profits either in any particular
transaction or generally or by way of percentage on wages or salaries or
in any other manner or by any other method.

Irrespective of the powers conferred by the last preceding clause, it may,
subject to sanctions as necessary, award special remuneration out of
the funds of the Company to any Director for special services rendered
to the Company, such remuneration being either by agreed sum,
percentage on profit or bonus or any or all of such methods or otherwise
as may be determined by the Board.

It may, subject to the provisions of Sections 179, 180 and 186 of the Act,
for carrying on and managing the business of the Company, invest,
borrow and lend money (except to itself) and purchase, hire, rent or
acquire any houses, warehouses, buildings or lands of any tenure, or
acquire any leasehold or other interest in any houses, warehouses,
buildings or lands, on such terms as it may from time to time think
advisable. It may pull down, remove, alter or convert any such houses,
warehouses or buildings and may erect and build such other houses,
warehouses and buildings in lieu thereof on any land purchased, hired,
rented or acquired as aforesaid, in such manner as it may consider
necessary or advisable for carrying on the business of the Company. It
may purchase or otherwise acquire machinery, plant and other effects,
and insure against loss by fire all or any such houses, warehouses or
buildings, and may let or demise or give possession of the whole or any
part of the same, whether fitted up or finished or otherwise, to such
person or persons and on such terms as to tenancy or occupation as it
may consider advisable with regard to the interests of the Company, and
the promotion or carrying on of its business. It may from time to time
sell and buy any such lands, houses, warehouses or buildings as
aforesaid, and may let, demise or resell the same, and may otherwise
deal with all or any of the same as it considers most conductive to the
interests of the Company.

It may, upon such terms as it may think fit, purchase or otherwise
acquire or undertake the whole or any part of the business, assets and
liabilities, including shares, stocks, bonds, debentures, mortgages or
other obligations, or any or either of them, of any other company, trust,
corporation or person carrying on any business which this Company is
authorised to carry on, or possessed of any property or right suitable for
the purposes of this Company, and to acquire the business of any
company, corporation or trust, if deemed expedient, by amalgamation
with such company, corporation or trust, instead of purchase in the
ordinary way.
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It may pay for any business or undertaking, or any property or rights
acquired by the Company, in cash or subject to the consent of the
Company in General Meeting, in shares, with or without preferred rights
in respect of dividends or repayment of capital or otherwise, or by any
securities which the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as it may determine.

Subject to the provisions of Section 180(1)(a) of the Act, it may sell the
business or undertaking of the Company, or any part thereof, including
any shares, stocks, bonds, debentures, mortgages or other obligations
or securities, or any or either of them, patents, trademarks, tradenames,
copyrights, licences or authorities, or any estate, rights, properties,
privileges or assets of any kind.

It may accept payment for the business or undertaking of the Company,
or for the properties or rights sold or otherwise disposed of or dealt with
by the Company either in cash or by instalments or otherwise or in
shares or bonds or other securities of any company, trust or corporation,
with or without deferred or preferred rights, in respect of dividends or
repayment of capital or otherwise, or by means of mortgage or by
debenture, debenture stock, or bonds of any company, trust, or
corporation or partly in one mode and partly in another, and generally
on such terms as it may determine.

It may institute, intervene in, conduct, defend, compromise, refer to
arbitration, and abandon legal and other proceedings, and claims by and
against the Company, and the Directors and other officers of the
Company and otherwise concerning the affairs of the Company.

It may subject to the provisions of Section 180(1)(d) of the Act, compound
for debts or give time for the payment of debts due to the Company.

It may do any or all things or matters mentioned in the Act, any other
law applicable to the Company, the Memorandum of Association of the
Company or these Articles.

Save as otherwise provided by the Act or by these Articles and subject to the

restrictions imposed by Section 179 of the Act, the Board may delegate all or

any of the powers reposed in them by the Act or the Memorandum of

Association or by these Articles, to any Committee(s) or any officer(s) of the

Company.
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Subject to the provisions of Sections 184 and 188 of the Act, no Director or
Key Managerial Personnel shall be disqualified by his office from contracting
with the Company, either as vendor, purchaser or otherwise, nor shall any
such contract or arrangement entered into by or on behalf of the Company in
which any Director or Key Managerial Personnel shall be in any way interested
be avoided, nor shall any Director or Key Managerial Personnel so contracting
or being so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director or
Key Managerial Personnel holding that office, or of fiduciary relations thereby
established.

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

The Board shall cause Minutes of Meetings to be made in books provided for
the purpose in accordance with the requirements of Section 118 of the Act.

Any such Minutes if purporting to be signed by the Chairperson of the Meeting
at which the proceedings were held, or by the Chairperson of the next
succeeding Meeting, shall be evidence of the proceedings of the said Meeting.

Every order or resolution which appears recorded as part of the proceedings
of a Meeting, and notwithstanding it to be impeachable on any ground
whatsoever, shall, so long as the order or resolution subsists unrescinded, be
treated, recognised and acted upon as valid and binding on all the Members
and their representatives, so far as the order or resolution of the Board can
bind them, and shall be sufficient authority for all acts and proceedings in
conformity therewith.

Nevertheless, the Minute Book may be amended according to the fact where
it shall be shown to be erroneous, and such correction may be made by the
order of the Board or of a General Meeting, as the case may be.

VACATION OF OFFICE OF DIRECTORS

The office of the Director shall be vacated ipso facto:-
(@) If by notice in writing given to the Company, he resigns from his office.

(b) Upon occurrence of any of the events specified under Section 167 of the
Act.
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RETIREMENT OF DIRECTORS

At the Annual General Meeting in every year, one-third of the Directors for the
time being as are liable to retire by rotation, or, if their number is not three or
a multiple of three, then the number nearest to one-third shall retire from
office. A Director retiring at a Meeting shall retain office until the conclusion
of that Meeting.

The Directors to retire in every year shall be those who have been longest in
office since their last election, but as between persons who became Directors
on the same day, those who are to retire shall, unless they otherwise agree
among themselves, be determined by lot.

A retiring Director shall be eligible for re-election.

The Company at the Meeting at which a Director retires in the manner
aforesaid may fill the vacated office by electing the retiring Director or some
other person hereto, and if the place of the retiring Director is not so filled up
and the Meeting has not expressly resolved not to fill the vacancy, the Meeting
shall stand adjourned till the same day in the next week at the same time and
place, or if that day is a National Holiday, till the next succeeding day which
is not a National Holiday at the same time and place, and if at the adjourned
Meeting also the place of the retiring Director is not filled and that Meeting
also has not expressly resolved not to fill the vacancy, the retiring Director
shall, subject to the provisions of Section 152 of the Act, be deemed to have
been re-elected.

The Company may from time to time by Ordinary Resolution increase or
reduce the number of Directors within the limits fixed by these Articles.

The Board shall have power at any time, and from time to time, to appoint any
person to be a Director, either to fill a casual vacancy or as an addition to the
existing Directors, but so that the total number of Directors shall not at any
time exceed the number fixed by or in accordance with these Articles. Any
Director so appointed to fill a casual vacancy shall hold office only up to the
date up to which the Director in whose place he is appointed would have held
office if it had not been vacated. An Additional Director shall hold office only
until the conclusion of the next Annual General Meeting, and shall then be
eligible for appointment and shall not be taken into account in determining
the Directors who are to retire by rotation at such Meeting.

. In accordance with the provisions of Section 169 of the Act, the Company may

by resolution remove any Director before the expiration of his period of office
notwithstanding anything contained in these Articles or in any agreement
between the Company and such Directors.



101.

102.

103.

104.

105.

106.

(24)

The Company may likewise by Ordinary Resolution appoint another person in
place of a Director removed from office under the immediately preceding
Article, and without prejudice to the powers of the Board under Article 99, the
Company in General Meeting may appoint any person to be a Director either
to fill a casual vacancy or as an Additional Director. A person appointed in
place of a Director so removed or to fill such vacancy shall be subject to
retirement at the same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last elected a Director.

A Director may resign from his office upon giving notice in writing to the
Company of his intention to do so, and such resignation shall take effect from
the date on which the notice is received by the Company or the date, if any,
specified by the Director in the notice, whichever is later.

The Board may appoint a person, not being a person holding directorship in
the Company or alternate directorship for any other Director in the Company,
to act as an Alternate Director for a Director during his absence for a period
of not less than three months from India. Such appointment shall have effect
and such appointee while he holds office shall be entitled to the notice of
Meetings of the Board and to attend and vote thereat accordingly and
generally to exercise all the rights and functions of the original Director
subject to any limitations or restrictions as may be specified by the Board, but
he shall ipso facto vacate office if and when the original Director returns to
India or vacates office as a Director.

PROCEEDINGS OF THE BOARD

The Board may meet for the conduct of business, adjourn and otherwise
regulate its Meetings, as it may think fit. Save as otherwise provided in the
Act, questions arising at any Meeting shall be decided by a majority of votes.
Any Director of the Company may, at any time, summon a Meeting of the
Board. The Secretary or any other person authorised by the Board in this
behalf, on the requisition of a Director, shall convene a Meeting of the Board,
in consultation with the Chairperson of the Board or, in his absence, the
Managing Director or, in his absence, a Wholetime Director of the Company.

The quorum necessary for transaction of the business of the Board shall be
as provided in Section 174 of the Act.

A Meeting of the Board at which a quorum is present shall be competent to
exercise all or any of the authorities, powers, and discretions by or under these
Articles for the time being vested in or exercisable by the Board generally.
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The continuing Directors may act notwithstanding any vacancy in the Board,
but if and so long as their number is reduced below the number fixed by the
Act or in accordance with these Articles as the necessary quorum for a Meeting
of the Board, the continuing Directors may act for the purpose of increasing
the number of Directors to that fixed for quorum, or for summoning a General
Meeting of the Company, but for no other purpose.

Further, where the number of Directors is reduced below the minimum fixed
by these Articles, no business shall be transacted unless the number is first
made up by the remaining Director(s) or through a General Meeting.

The Board may elect a Chairperson, one or more Vice-Chairperson and one or
more Deputy Chairperson of its Meetings, and determine the period for which
they are respectively to hold office; but if no such Chairperson, Vice-
Chairperson or Deputy Chairperson be elected, or if at any Meeting none of
them be present within five minutes after the time appointed for holding the
same, the Directors present shall choose one of their number to be the
Chairperson of such Meeting.

In the case of an equality of votes, the Chairperson of the Meeting, if he be the
Chairperson elected under the last preceding Article, shall have a second or
casting vote.

The office of Chairperson or Vice-Chairperson or Deputy Chairperson may on
any vacancy be filled up by the Board.

The Board may, subject to the provisions of Section 179 of the Act, delegate
any of its powers to Committees consisting of such member or members as it
may think fit. 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.

A Committee of the Board may elect a Chairperson of its Meetings, if no
Chairperson of the Committee is appointed by the Board. However, if no such
Chairperson is appointed or elected, or if at any Meeting the Chairperson so
appointed is not present, the members present may choose one of their
number to be the Chairperson of that Meeting.



113.

114.

115.

(26)

A Committee of the Board may meet and adjourn as it thinks proper.
Questions arising at any Meeting shall be determined by a majority of votes of
the members present, and in the case of an equality of votes, the Chairperson
of the Committee shall have a second or casting vote. The quorum for a
Meeting of a Committee of the Board, unless otherwise determined by the
Board or stipulated in the Act or any other law applicable to the Company,
shall be two.

All acts done by any Meeting of the Board or of a Committee of the Board, or
by any person acting as a Director shall notwithstanding that it may be
afterwards discovered that there was some defect in the appointment of any
such Director or person acting as aforesaid, or that they or any of them were
disqualified or had vacated office or were not entitled to vote, be as valid both
against and in favour of the Company and all other persons (but not in favour
of such person) as if every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitled to vote. A
resolution passed by circulation and approved by the requisite number of
Directors or the members of a Committee of the Board, shall, except for the
matters stipulated in the Act or any other law applicable to the Company, be
as valid and effectual, as if it had been passed at a Meeting of the Board or its
Committee, as applicable, duly called and constituted.

PENSIONS AND ALLOWANCES

The Board may establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or emoluments to any persons
who are or were at any time in the employment or service of the Company, or
of any company which is subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary, or who are or were
at any time Directors or officers of the Company or of any such other company
as aforesaid, and the wives, widows, families and dependants of any such
person, and also establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any such other company as
aforesaid, or of any such person as aforesaid, and make payments for or
towards the insurance of any such persons as aforesaid, and subject to the
provisions of the Memorandum of Association and Section 181 of the Act,
subscribe or guarantee money for any charitable or benevolent objects or for
any exhibition, or for any public, general or useful object, and do any of the
matters aforesaid either alone or in conjunction with any such other company,
as aforesaid; subject always, if the Act shall so require, to particulars with
respect to the proposed payment being disclosed to the Members of the
Company and to the proposal being approved by the Company, and the
Directors shall be entitled to participate in and retain for their own benefit any
such donation, gratuity, pension, allowance or emolument.
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MANAGING DIRECTOR, WHOLETIME DIRECTOR, CHIEF EXECUTIVE
OFFICER, CHIEF FINANCIAL OFFICER AND SECRETARY

The Managing Director, Wholetime Director, Chief Executive Officer, Chief
Financial Officer and Secretary of the Company (collectively referred to in
these Articles as ‘Key Managerial Personnel’) shall be appointed by the Board
for such term, at such remuneration and upon such conditions as the Board
may think fit, and any Key Managerial Personnel so appointed may be
removed by the Board.

Anything by the Act required or authorised to be done by or to the Secretary
may, if the office is vacant or there is for any other reason no Secretary capable
of acting, be done by or to any Assistant or Deputy Secretary, or if there is no
Assistant or Deputy Secretary capable of acting, by or to any officer of the
Company authorised generally or specially in that behalf by the Board.
Provided that any provision of the Act or of these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary shall not
be satisfied by it being done by or to the same person acting both as Director
and as, or in the place of the Secretary.

SEAL

The Board shall provide for the safe custody of the Seal of the Company and
such Seal shall never be used except by the authority of the Board or a
Committee authorised in that behalf. Any document to which the Seal of the
Company is affixed, other than share certificates, shall be signed by two
Directors and countersigned by the Secretary or any other person as the
Board or the Committee may authorise for this purpose and such Directors
and Secretary or other person as aforesaid shall sign every document to which
the Seal of the Company is so affixed in their presence.

DIVIDENDS AND RESERVE

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

Subject to the provisions of Section 123 of the Act, the Board may if it thinks
fit, from time to time, pay to the Members such interim dividends as appears
to it to be justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes, the Board may pay
such interim dividends in respect of the Ordinary Shares of the Company as
well as in respect of those shares which confer on the holders thereof
preferential rights with regard to dividend and provided that the Board acting
bona fide on the subject shall not incur any responsibility to the holders of
shares conferring a preference for any damage that they may suffer by reason
of the payment of an interim dividend on such Ordinary Shares. The Board
may also pay half-yearly or at other suitable intervals to be settled by them,
any dividend which may be payable at a fixed rate if they are of the opinion
that the profits justify such payment.
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No dividend shall be paid otherwise than out of the profits or the free reserves
of the Company, in accordance with the provisions of the Act.

The Board may, before recommending any dividend, set aside out of the profits
of the Company such sums as it thinks proper as 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, and pending such
application may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares of the
Company) as the Board may from time to time think fit. The Board may also
carry forward any profits which it may think prudent not to divide, without
setting them aside as reserve.

Subject to the rights of persons, if any, entitled to shares with special rights
as to dividend, all dividends shall be declared and paid according to the
amounts paid-up or credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid-up or credited as paid on a share in
advance of calls shall be treated for the purposes of this Article as paid-up on
the share. All dividends shall be apportioned and paid pro rata according to
the amounts paid-up or credited as paid on the shares during any portion or
portions of the period in respect of which dividend is paid except that if any
share is issued on terms providing that it shall rank for dividend as if paid (in
whole or in part) from a particular date, such share shall rank for dividend
accordingly.

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

All unclaimed dividends will be dealt with in accordance with the provisions
of the Act. No dividend shall bear interest against the Company.

Any dividend, interest or other monies payable in cash on or in respect of a
share may be paid by cheque, draft or warrant sent to the registered address
of the Member or any other person entitled thereto or through electronic or
other mode of payment as permitted under law from time to time, and in the
case of joint holders, to any one of such joint holders who is first named in
the Register of Members of the Company, or to such person and to such
address as the holder or joint holders may in writing direct. Every such
cheque, draft or warrant shall be made payable to the order of the person to
whom it is sent or to such person as the holder or joint holders may direct
and payment of the cheque, draft or warrant if purporting to be duly endorsed
shall be a good discharge to the Company. Every such cheque, draft or
warrant shall be sent at the risk of the person entitled to the money
represented thereby.
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If several persons are registered as joint holders of any share, any one of them
may give effectual receipts for any dividend, interest or other money payable
on or in respect of such share.

CAPITALISATION OF PROFITS

The Company may in General Meeting, on the recommendation of the Board,
resolve that it is desirable to capitalise any undivided profits of the Company
(including profits carried and standing to any reserve or reserves) not required
for paying the fixed dividends on any shares entitled to fixed preferential
dividends with or without further participation in profits or, subject as
hereinafter provided, any sum standing to the credit of securities premium
account or capital redemption reserve account and accordingly that the Board
be authorised and directed to appropriate the profits or sums resolved to be
capitalised to the Members in the proportion in which such profits or sum
would have been divisible amongst them had the same been applied or been
applicable in paying dividends and to apply such profits or sum on their
behalf, either in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by such Members or in paying up in full unissued
shares of the Company of a nominal amount equal to such profits or sum,
such shares to be allotted and distributed, credited as fully paid-up, to and
amongst such Members in the proportion aforesaid, or partly in one way and
partly in the other; provided that the securities premium account or capital
redemption reserve account may, for the purpose of this Article, only be
applied in paying up of unissued shares to be issued to Members as fully paid
shares.

Whenever such a resolution as aforesaid shall have been passed, the Board
shall make all appropriations and applications of the undivided profits or
sums resolved to be capitalised thereby, and all allotments and issues of fully
paid shares, if any, and generally shall do all acts and things required to give
effect thereto, with full power to the Board to make such provisions, by the
issue of fractional certificates or by payment in cash or otherwise as it may
think fit for the case of shares becoming distributable in fractions and also to
authorise any person to enter, on behalf of all the Members entitled thereto
into, an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the
payment by the Company on their behalf, by the application thereto of their
respective proportions of profits resolved to be capitalised, of the amount or
any part of the amounts remaining unpaid on their existing shares and any
agreement made under such authority shall be effective and binding on all
such Members.
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ACCOUNTS

The Board shall cause proper books of account and other relevant books and
papers to be kept with respect to:-

(@) All sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;

(b) All sales and purchases of goods and services by the Company; and

(c) The assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books
of account as are necessary to give a true and fair view of the state of the
Company’s affairs and to explain its transactions.

The books of account shall be kept at the Office, or at such other place or
places as the Board thinks fit and shall be open to the inspection of the
Directors of the Company during business hours. The Company may keep
such books of account in electronic mode as prescribed under the Act.

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 the Members, not being Directors, and no Member (not being a
Director) shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the Board or
by the Company in General Meeting and subject to such conditions as may
be prescribed for this purpose.

The Board shall from time to time, in accordance with Sections 129, 134,
Schedule III and other applicable provisions of the Act, cause to be prepared
and to be laid before the Company in Annual General Meeting such profit and
loss accounts, balance sheets, cash flow statements, and other reports and
statements as are required under those provisions.

A copy of the Financial Statements, including every document required by law
to be annexed or attached thereto, which are to be laid before the Company
in Annual General Meeting together with copy of the Auditors' Report or a
statement containing salient features of such documents in the prescribed
form, as laid down under Section 136 of the Act, as the Company may deem
fit shall, not less than twenty one days before the date of the Meeting, be sent
to every person entitled thereto, subject to the provisions of the Act. Provided
that this Article shall not require a copy of those documents to be sent to any
person of whose address the Company is not aware or to more than one of the
joint holders of any shares.
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AUDIT

Auditors shall be appointed and their duties be regulated in accordance with
Sections 139 to 147 of the Act.

NOTICES

(1) A notice or any other document may be given by the Company to any
Member either personally or by sending it by post or courier to him to his
registered address or (if he has no registered address in India) to the address,
if any, within India supplied by him to the Company for the giving of notices
or documents to him. Such notice or document may also be sent through
electronic mode as prescribed under the Act.

If a Member requests for delivery of any notice or document through a
particular mode, he shall deposit with the Company a sum sufficient to defray
the expenses of such delivery or such fee as may be prescribed from time to
time by the Act and as may be determined by the Board.

(2) Where a notice or any other document is sent by post, service thereof shall
be deemed to be effected by properly addressing, pre-paying and posting such
notice or document, and unless the contrary is proved, delivery of such notice
or document shall be deemed to have been effected, in the case of a notice of
a Meeting, at the expiration of forty-eight hours after the letter containing the
same was posted and in any other case, at the time at which the letter would
be delivered in the ordinary course of post.

A notice or any other document advertised in a newspaper shall be deemed to
be duly served on the day on which the advertisement appears in the
newspaper to every Member of the Company who has no registered address
in India and has not supplied to the Company an address within India for the
giving of notices or documents to him.

A notice or any other document may be given by the Company to the joint
holders of a share by giving the notice or document to the joint holder named
first in the Register of Members of the Company in respect of such share.

A notice or any other document may be given by the Company to the persons
entitled to a share in consequence of death or insolvency of a Member by
sending it in a prepaid letter addressed to them by name, or by the title of
nominee or representative of the deceased or assignee of the insolvent or by
any like description, at the address (if any) in India supplied for the purpose
of the persons claiming to be so entitled, or until such an address has been
so supplied, by giving the notice or document in any manner in which the
same might have been given if the death or insolvency had not occurred.
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Notice of every General Meeting shall be given in the manner hereinbefore
authorised to:-

(a) every Member of the Company and to every person entitled to a share in
consequence of death or insolvency of a Member, who but for his death
or insolvency would be entitled to receive notice of the Meeting; and

(b) such other persons entitled to receive the notice under the Act.

In the event of winding up of the Company, every Member of the Company
who is not for the time being in India shall be bound within fourteen days
after the passing of an effective resolution to wind up the Company
voluntarily, or the making of an order for the winding up of the Company, to
serve notice in writing on the Company appointing some house-holder in India
upon whom all summons, notices, process, order and judgements in relation
to or under the winding up of the Company may be served and in default of
such nomination, the Liquidator of the Company shall be at liberty on behalf
of such Member, to appoint some other person, and service upon such
appointee, whether appointed by the Member or the Liquidator, shall be
deemed to be good personal service on such Member for all purposes, and
where the Liquidator makes any such appointment he shall, with all
convenient speed, give notice thereof to such Member in accordance with the
Act and Article 136.

DISCOVERY

No Member, not being a Director, in General or other Meeting of the Members
shall be entitled, subject to Article 132, to require discovery of or any
information respecting any detail of the Company’s trading or any matter
which is or may be in the nature of a trade secret, mystery of trade, or secret
process or of any matter whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the Board, will be
inexpedient in the interest of the Members of the Company to communicate.
In exercising their powers hereunder, the Board shall have absolute discretion
and shall be under no obligation whatsoever to assign any reason for the
decision made by it.

No Member, not being a Director, shall be entitled to enter the property of the
Company or to inspect and examine the Company’s premises or properties of
the Company without the permission of the Board. In exercising their powers
hereunder, the Board shall have absolute discretion and shall have absolute
power to refuse such application and shall be under no obligation whatsoever
to assign any reason for the decision made by it.
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WINDING UP

In the event of the Company being wound up, the rights of the Members shall
be as provided by the Act or any other law applicable to the Company, these
Articles and as have been determined by the Company in General Meeting
prior to such winding up.

Subject to the provisions of the Act, if the Company shall be wound up, the
Liquidator may, with the sanction of a Special Resolution of the Company and
any other sanction required by the Act, divide among the Members, in specie,
the whole or any part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may, for such purpose set such value
as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Members or
different classes of Members. The Liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator, with the like sanction, shall
think fit, but so that no Member shall be compelled to accept any shares or
other securities whereon there is any liability.

INDEMNITY

Every Director and other officer of the Company shall be indemnified by the
Company against, and it shall be the duty of the Board, out of the funds or
assets of the Company, to pay all costs, losses and expenses which any such
officer may incur or become liable to by reason of any contract entered into,
or act or deed done by him as such officer or in any way in the discharge of
his duties, including travelling expenses or in connection with any application
under Section 463 of the Act in which relief is granted to him by the Court or
the Tribunal.

No Director or other officer of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or officer, or for joining in any receipt
or other act for conformity, or for any loss or expense happening to the
Company through the insufficiency or deficiency of title to any property
acquired by the order of the Board or any other appropriate authority, for or
on behalf of the Company, or for the insufficiency or deficiency of any security
in or upon which any of the monies of the Company shall be invested, or for
any loss or damage arising from the bankruptcy, insolvency or tortious act of
any person with whom any monies, securities or effects shall be deposited or
for any loss or damage occasioned by any error in judgement or oversight on
his part, or for any loss, damage or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thereto, unless the
same happens through his own dishonesty.
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The following Special Resolutions weré passed at the 103" Annual General Meeting of the
Company held on 30* July, 2014:

1. “Resolved that, in terms of Section 149 of the Companies Act, 2013, or any amendment thereto
or modification thereof; this Meeting hereby approves the maximum number of Directors on
the Board of Directors of the Company at eighteen in line with Article 79 of the Articles of
Association of the Company.”

2. “Resolved that, pursuant to the provisions of Section 14 of the Companies Act, 2013, or any
amendment thereto or modification thereof, the Articles of Association of the Company be
amended by insertion of the following Article after the existing Article 10 —

‘10A. Any Member, beneficial owner, debenture-holder, other security-holder or other
person entitled to copies of any documents / registers / records to be kept or
maintained by the Company in physical or electronic form under the provisions of
the Companies Act, 2013 or the Rules thereunder or any earlier enactment or rules,
shall be provided copies thereof upon request on payment of fee of 10/ per page,
or such other fee as may be prescribed from time to time and as may be determined
by the Board.” ”

The following Special Resolution was passed through Postal Ballot and Electronic Voting on
27" June, 2016: :

“Resolved that, in accordance with the provisions of Section 14 of the Companies Act, 2013, or
any amendment thereto or modification thereof, the Atticles of Association of the Company be
amended by the deletion of the existing Article 4 and by the substitution therefor the following -

‘4. The Share Capital of the Company as from 27t June, 2016 is ¥ 2000,00,00,000/- divided into
2000,00,00,000 Ordinary Shares ofZ 1/- each.’ » ’ :

The following Special Resolution was passed through Postal Ballot and Electronic Voting on
16™ March, 2017: '

“Resolved that, in accordance with the provisions of Section 13 of the Companies Act, 2013, or
any amendment thereto or modification thereof, Clause 3 of the Memorandum of Association of

the Company be and is hereby altered by insertion of the following sub-clause after the existing
sub-clause (2)(xxi):

‘(a)(xxii) To establish, purchase, take on lease or otherwise acquire, promote, set up, manage, -
maintain, operate, administer or assist in managing, maintaining or promoting
multi speciality hospitals, medical and health care centres, mobile health centres,
nursing homes, diagnostic centres, dispensaries, pharmacies, clinics, laboratories,
polyclinics, drug and medical accessories stores, nutrition and dietetic counselling
centres, medical colleges, nursing colleges, medical research centres, facilities for
training, development & skilling of related manpower, and to engage in and support
medical tourism and all other related medical, surgical, curative and health services
and allied activities.” ”
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The following Special Resolutions were passed at the 107th Annual General Mesting of the
Company held on 27th July, 2018:

1. “Resolved that, in accordance with the applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) (Amendment) Regulations,
2018, the remuneration and benefits (apart from the remuneration as applicable to the other
Non-Executive Directors of the Company) payable to Mr. Yogesh Chander Deveshwar
(DIN: 00044171) as Chairman of the Company for the period from 1st April, 2019 to
4th February, 2020, as set out in the Explanatory Statement annexed to the Notice convening this
Meeting, be and is hereby approved.”

2. “Resolved that, in accordance with the applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) (Amendment) Regulations,
2018, consent be and is hereby accorded for Mr. Sahibzada Syed Habib-ur-Rehman
(DIN: 00050862) to continue as an Independent Director of the Company from
20th March, 2019 till the completion of his present term i.e. up to 14th September, 2019.”

3. “Resolved that, in accordance with the provisions of Section 149 read with Schedule IV of the
Companies Act, 2013, and Regulation 17 of the Securities and Exchange Board of India
" (Listing Obligations and Disclosure Requirements) Regulations, 2015, or any amendment
thereto or modification thereof, this Meeting hereby approves the re-appointment of
Mr. Shilabhadra Banerjee (DIN: 02922331) as an Independent Director of the Company for a
period of five years with effect from 30th July, 2019, or till such earlier date to conform with the
policy on retirement and as may be determined by any applicable statutes, rules, regulations or
guidelines.”

The following Special Resolutions were passed at the 108th Annual General Meeting of the
Company held on 12th July, 2019: :

1. “Resolved that, in accordance with the provisions of Section 149 read with Schedule IV of the
Companies Act, 2013, and Regulation 17 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, this Meeting hereby
approves the re-appointment of Mr. Arun Duggal (DIN: 00024262) as an Independent Director
of the Company for a period of five years with effect from 15th September, 2019, or till such
earlier date to conform with the policy on retirement and as may be determined by any applicable
statutes, rules, regulations or guidelines.”

2. “Resolved that, in accordance with the provisions of Section 149 read with Schedule IV of the
Companies Act, 2013, and Regulation 17 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, this Meeting hereby
approves the re-appointment of Mr. Sunil Behari Mathur (DIN: 00013239) as an Independent
Director of the Company for a period of two years with effect from 15th September, 2019, or till
such earlier date to conform with the policy on retirement and as may be determined by any
applicable statutes, rules, regulations or guidelines.” :

3. “Resolved that, in accordance with the provisions of Section 149 read with Schedule IV of the
Companies Act, 2013, and Regulation 17 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, this Meeting hereby
approves the re-appointment of Ms. Meera Shankar (DIN: 06374957) as an Independent Director
of the Company for a period of five years with effect from 15th September, 2019, or till such
earlier date to conform with the policy on retirement and as may be determined by any applicable
statutes, rules, regulations or guidelines.”
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The following Special Resolution was passed at the 109th Annual General Meeting of the
Company held on 4th September, 2020:

“Resolved that, in accordance with the provisions of Section 149 read with Schedule IV
of the Companies Act, 2013, and Regulation 17 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Ms. Nirupama Rao (DIN: 06954879) be and is hereby re-appointed a Director and also
an Independent Director of the Company for a period of five years with effect from
8th April, 2021, or till such earlier date to conform with the policy on retirement and as
may be determined by any applicable statutes, rules, regulations or guidelines.”

The following Special Resolution was passed through Postal Ballot by way of Electronic
Voting on 19th December, 2020:

“Resolved that, in accordance with the provisions of Section 14 of the Companies Act,
2013, the new Articles of Association of the Company, a copy of which available for
inspection by the Members, be and is hereby adopted in substitution and is
supersession of the existing Articles of Association of the Company.

Resolved further that the Board of Directors of the Company be and is hereby authorised
to perform and execute all such acts, deeds, matters and things, as may be deemed
necessary, proper or expedient to give effect to this resolution and for the matters
connected therewith or incidental thereto.”

The following Special Resolutions were passed at the 112th Annual General Meeting of
the Company held on 11th August, 2023:

1. “Resolved that, in accordance with the provisions of Section 149 read with
Schedule IV of the Companies Act, 2013, and Regulations 17 and 25 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Ms. Alka Marezban Bharucha (DIN: 00114067) be
and is hereby appointed as a Director and also as an Independent Director of the
Company with effect from 12th August, 2023 for a period of five years or till such earlier
date to conform with the policy on retirement and as may be determined by any
applicable statutes, rules, regulations or guidelines.”

2. “Resolved that, in accordance with the provisions of Section 149 read with
Schedule IV of the Companies Act, 2013, and Regulations 17 and 25 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Mr. Anand Nayak (DIN: 00973758) be and is hereby
re-appointed as a Director and also as an Independent Director of the Company with
effect from 13th July, 2024 for a period of five years or till such earlier date to conform
with the policy on retirement and as may be determined by any applicable statutes,
rules, regulations or guidelines.”

3. “Resolved that, in accordance with the provisions of Section 149 read with
Schedule IV of the Companies Act, 2013, and Regulations 17 and 25 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Mr. Ajit Kumar Seth (DIN: 08504093) be and is
hereby re-appointed as a Director and also as an Independent Director of the Company
with effect from 13th July, 2024 for a period of five years or till such earlier date to
conform with the policy on retirement and as may be determined by any applicable
statutes, rules, regulations or guidelines.”
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The following Special Resolution was passed through Postal Ballot by way of
Electronic Voting on 19th March, 2024:

“Resolved that, in accordance with the provisions of Section 149 read with Schedule IV
of the Companies Act, 2013, and Regulations 17 and 25 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Ms. Pushpa Subrahmanyam (DIN: 01894076) be and is hereby appointed as a Director
and also as an Independent Director of the Company with effect from 2nd April, 2024
for a period of five years or till such earlier date to conform with the policy on retirement
and as may be determined by any applicable statutes, rules, regulations or guidelines.”

The following Special Resolution was passed through Postal Ballot by way of
Electronic Voting on 10th September, 2024:

“Resolved that, in accordance with the provisions of Section 149 read with Schedule IV of the
Companies Act, 2013, and Regulations 17 and 25 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Mr. Chandra Kishore Mishra (DIN: 02553126) be and is hereby appointed as a Director and also
as an Independent Director of the Company with effect from 14th September, 2024 for a period
of five years or till such earlier date to conform with the policy on retirement and as may be
determined by any applicable statutes, rules, regulations or guidelines.”

The following Special Resolutions were passed through Postal Ballot by way of
Electronic Voting on 10th April, 2025:

1. “Resolved that:

(@) in accordance with the applicable provisions of the Companies Act, 2013, the
Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 (‘the SBEB Regulations’) and other applicable laws and
regulations, and the Memorandum and Articles of Association of the Company, and
subject to such approval(s), permission(s) or sanction(s) as may be necessary from any
authority(ies), the Board of Directors of the Company (‘the Board’, which term shall be
deemed to include the Nomination & Compensation Committee or any other Board
Committee) be and is hereby authorised to grant, offer and issue Equity Settled Stock
Appreciation Rights under a Scheme viz., ITC Employee Stock Appreciation Rights
Scheme 2025’ (ITC ESAR Scheme’), salient features of which are set out in the
Explanatory Statement annexed to this Notice, to such permanent employees and
Directors of the Company, other than Independent Directors (collectively referred to as
‘the eligible employees’), as may be decided by the Board, entitling the eligible employees
to apply for such number of Ordinary Shares of the Company not exceeding, in the
aggregate, two per cent of the issued and subscribed Share Capital of the Company as
on 31st December, 2024 i.e., up to a maximum of 25,02,34,207 Ordinary Shares of
face value of ¥ 1/- each (such number of shares to be appropriately adjusted for any
subsequent bonus issue, consolidation or other re-organisation of the capital structure
of the Company), at such price, in such manner, during such period, in one or more
tranches, as set out in the Explanatory Statement annexed to this Notice, and on such
other terms and conditions as the Board may decide;

(b) the Board be and is hereby authorised to issue and allot such number of
Ordinary Shares as may be required from time to time in pursuance of the
ITC ESAR Scheme, and the Ordinary Shares so issued and allotted shall rank pari passu
with the then existing Ordinary Shares of the Company;
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c. the Board be and is hereby authorised to take necessary steps for listing of the
Ordinary Shares issued and allotted under the ITC ESAR Scheme on the Stock
Exchanges where the Ordinary Shares of the Company are listed, in terms of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the SBEB Regulations and other applicable laws
and regulations;

d. the Board be and is hereby authorised to formulate, evolve, decide upon and bring
into effect the ITC ESAR Scheme and to make any modification, variation or revision
thereto or to suspend, withdraw, terminate or revive the ITC ESAR Scheme, and
perform and execute all such acts, deeds, matters and things, including delegation of
all or any of the powers conferred herein, as may be deemed necessary, proper or
expedient, and also to settle any issue, question, difficulty or doubt that may arise in
this regard as the Board in its absolute discretion may deem fit or desirable, subject
to compliance with the applicable laws and regulations, without the Board being
required to seek any further consent / approval of the Members.”

2. “Resolved that, in accordance with the applicable provisions of the Companies Act, 2013,
the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 and other applicable laws and regulations, and the Memorandum
and Articles of Association of the Company, and subject to such approval(s), permission(s) or
sanction(s) as may be necessary from any authority(ies), the Board of Directors of the
Company (‘the Board’, which term shall be deemed to include the Nomination &
Compensation Committee or any other Board Committee) be and is hereby authorised to
extend the benefits of the ITC Employee Stock Appreciation Rights Scheme 2025, as proposed
in the Special Resolution under Item No. 1 of this Notice, to such permanent employees,
including Managing / Wholetime Directors, of such subsidiary companies of the Company,
as may be determined by the Board.”

The following Special Resolution was passed at the 114t Annual General Meeting of the Company
held on 25t July, 2025:

“Resolved that, in accordance with the provisions of Section 149 read with Schedule IV of the
Companies Act, 2013 and Regulations 17 and 25 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Shyamal Mukherjee
(DIN: 03024803) be and is hereby re-appointed as a Director and also as an Independent Director
of the Company with effect from 11t August, 2026 for a period of five years or till such earlier
date to conform with the policy on retirement and as may be determined by any applicable
statutes, rules, regulations or guidelines.”
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