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Certificate for Commencement of Business:
Pursuant of Section 149(3) of the Companies Act, 1956

Corporate Identity Number : U45203MH2008PLC178061
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! hereby certify that the KESAR TERMINALS & INFRASTRUCTURE LIMITED %%
which was incorporated under the Companies Act, 1956(No. 1 of 1956) on the A
Twenty First day of January Two Thousand Eight, and which has this day LN
filed or duly verified declaration in the prescribed form that the conditions of

the Section 149(2)(a) to {(c) of the said act, have been complied with and is

entitled to commence business,
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Given under my hand at Mumbai this Eighteenth day of March Two Thousand %

M. N e &Lc—-v :
(CHINNACHAMY N)  © %
RS A UNRE N / Assistant Registrar of Companies :
SR

§$§ gkt T : Maharashtra, Mumbai
’ Al YRR B BT aifiorg ¥ SUET TSI BT W
Mailing Address as per record available in Registrar of Companies office;

KESAR TERMINALS & INFRASTRUCTURE LIMITED
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Corporate Identity Number : U45203MH2008PLC178061 2007 - 2008 :
| hereby cerfify that KESAR TERMINALS & INFRASTRUCTURE LIMITED is this
day Incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the B
company is fimited. : %
Given undsr my hand at Mumbai this Twenty First day of January Twe Thousand %
Ejg ‘ #
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(SHYAM SUNDER .}
WEFT T IR { Agsistant Registrar of Companiss '
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

KESAR TERMINALS & INFRASTRUCTURE LIMITED

The Name of the Company is KESAR TERMINALS & INFRASTRUCTURE LIMITED.

The Registered Office of the Company will be situated in Maharashtra i.e. within the
jurisdiction of Registrar of Companies, Maharashtra, Mumbai.

The Objects for which the Company is established are:

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION:

To carry on the business of tanking, warehousing, storage of liquid or solid hazardous or
Non-hazardous goods, cargo, materials, articles, things and to do all types of port related
activities and to do all types of infrastructure development & construction activities like
roads, dams, bridges and conventional & non-conventional, renewable & non-renewable
energy generation such as wind, solar, hydro, tidal, thermal, geo-thermal and any other
form of energy that may be permitted, fossil fuel based units and their sale, transmission
& distribution, wheeling and transportation of goods over land, air, sea or any other water
bodies, either alone or jointly with any persons, government or local or other bodies and to
act as owner, contractor, builder, operator, producer, refiner, trader, exporter, importer,
agent in respect of the above activities.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OBJECTS

To acquire by concessions, grant, purchase, lease, license or otherwise, either absolutely
or conditionally, and either alone or jointly with others, any vehicles like cars, trucks,
trailers, tractors etc., vessels, aircrafts etc. in relation to the main object.

To acquire by concessions, grant, purchase, lease, license or otherwise, either absolutely
or conditionally, and either alone or jointly with others, any land, building, machinery, plant,
utensil, works, conveniences, and other moveable and immoveable properties of any
description, and any patents, trademarks, concessions, privileges and other rights, in
connection with setting up power plants, construct, lay down, establish, fix and carry out all
necessary power generation / transmission / distribution stations / sub-stations, cables,
wires, lines, accumulators, towers, transformers, lamps, including all civil and allied works,
transportation and specifically for the objects and business of the Company, and to
construct, maintain and alter any buildings or work necessary or convenient for the
purposes of the Company, and to pay for such lands, buildings, works, property or rights,
or any other property and rights purchased or acquired by or for the Company, by shares,
debenture stock, bonds, or other securities of the Company, or by cash or otherwise, and
to manage, develop, sell, let on lease or for hire, or otherwise dispose of or turn to account
the same, at such time or times, and in such manner, and for such consideration as may
be deemed proper or expedient..

To acquire any shares, stocks, debentures, debenture-stocks, bonds, mortgage,
obligations and other securities by original subscriptions, tender, purchase, exchange or
otherwise out of the funds of the Company obtained either by subscription of capital or
borrowings or by receipt of income from any trust which may be discretionary or otherwise
or by gift of money by the Company from any person and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereof.



10.

11.

12.

13.

14.

15.

2

Subject to the Rules and Directives issued by Reserve Bank of India to borrow or raise or
secure the payment of money or to receive money on deposit other than public deposit at
interest for any of the purposes of the Company and at such time and from time to time
and in such manner as may be thought fit and in particular by issue of debenture, or
debenture-stocks convertible into shares of this or any other company or perpetual
annuities and as security for any such money so borrowed, raised or received for any such
debentures or debenture-stock so issued to mortgage, pledge or charge the whole or any
part of the property, assets or revenue and profits of the Company present or future
including its uncalled capital by special assignments or otherwise or to transfer or convey
the same absolutely or in trust and to give the lenders powers of sale and other powers as
may seem expedient and to purchase, redeem, or pay-off any such securities, and also by
a similar mortgage, charge or lien to secure and guarantee the performance by the
Company or any other person or company as the case may be provided that the Company
shall not carry on banking business as defined in the Banking Regulation Act, 1949.

To form, constitute, float, lend money to assist and control similar companies, associations
or undertakings whatsoever.

To establish, promote or concur in establishing or promoting any company or companies
for the purpose of acquiring all or any of the properties, rights and liabilities of the
company and to place or guarantee the placing of, subscribe for or otherwise acquire all or
any part of the shares.

To pay for any properties, rights or privileges acquired by the Company either in shares of
the Company or partly in shares and partly in cash or otherwise.

To insure with any other company or person against losses, damages, risks and liabilities
of all kinds, which may affect the Company.

To form, promote subsidiaries and assist companies and partnerships of all kinds in any
manner as may be thought fit in connection with the above objects of the Company.

To search for and to purchase, protect, prolong, renew or otherwise acquire from any
government, authority any patents, protection, licenses, concessions, grants, decrees,
rights, powers and privileges whatsoever which may seem to the Company capable of
being turned to account to work, develop, carry out exercise and turn to account the same.

To apply for, promote, and obtain for any act, of Parliament or Legislature, charter,
privilege, concession, licence or authorisation of Government, State or Municipality
provisional order or licence of the Board of Trade or other authority for enabling the
company to carry any of the objects into effect or for extending any of the powers of the
Company or for effecting any modification of the constitution of the Company or for any
other purpose which may seem calculated, directly or indirectly to prejudice the interests of
the Company.

To hold, use, cultivate, work, manage, improve, carry on and develop the land and
moveable and immovable estate or property and assets of any kind of the company or any
part thereof.

To let, give on hire, mortgage or sell or otherwise dispose of any property of the Company
either absolutely or conditionally and in such manner and upon such terms and conditions
in all respects as may be thought fit and to accept payment or satisfaction for the same in
cash or otherwise.

To sell, mortgage or otherwise to deal with or dispose of the property, assets or
undertaking of the Company or any part thereof, for such consideration as the company
may think fit and in particular for shares, stocks debentures and other securities of any
other company whether or not having objects altogether or in part similar to those of the
Company.
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To enter in to partnership or into any arrangements for sharing of profits, amalgamation,
union of interest, reciprocal concession or co-operation with any person, partnership or
company and to promote and aid in promoting, constituting, forming and organising
companies or partnerships of all kinds for the purpose of acquiring and undertaking any
property and liabilities of the Company or of advancing directly or indirectly the objects
thereof for any other purpose which this company may think expedient. And also to pay
for any properties, rights or privileges acquired by this company either in shares of the
Company or partly in shares and partly in cash or otherwise and to give shares or stock of
this Company in exchange for shares or stock of any other company.

To enter into any arrangements with any government or authorities supreme, municipal
local or otherwise, or any person or company that may seem conducive to the Company's
Objects or any of them to obtain from any such government, authorities, person or
company any rights, privileges, charters, contracts, licenses and concessions which the
Company may think it desirable to obtain, and to carry out, exercise and comply with any
such arrangements, rights, privileges, charters, contracts, licenses and concessions.

To lend, invest or otherwise employ or deal with money belonging to or entrusted to the
Company in securities and shares or other movable or immovable property or with or
without security upon such terms and in such manner as may be thought proper and from
time to time to vary such transactions and investments in such manner as the Directors
may think fit subject to the provisions of the Companies Act, 1956.

To pay, or satisfy the consideration for any property rights, shares, securities or assets
whatsoever which the company is authorised to purchase or otherwise acquire either by
payment in cash or by the issue of shares, or other securities of the Company or in such
other manner as the Company may agree or partly in one mode and partly in another or
others.

To open account or accounts with any firm or with any bank or banks or bankers or shroffs
and to pay in to and to withdraw money for such accounts.

To draw, make, accept, endorse, discount, executor, issue, negotiate, assign and
otherwise deal with cheque, drafts, bills of exchange, promissory notes, hundies,
debentures, bonds, bills of lading, railway receipts, warrants and all other negotiable or
transferable instruments.

To apply for tender, purchase or otherwise acquire any contracts, sub-contracts, licenses
and concessions for or in relation to the objects or business herein mentioned or any of
them, and to undertake, execute, carry out, dispose of or otherwise turn to account the
same.

To employ experts to investigate and examine into the conditions, prospects, value,
charter and circumstances of any business concerns and undertakings and of any assets,
property or rights.

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

To nominate any Directors or Managers of any subsidiary company or of any other
company in which this company is or may be interested.

To take part in the management, supervision and control of the business or operations of
any company or undertaking having similar objects and for that purpose to appoint and
remunerate any directors, trustees, accountants or other experts.
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To pay all preliminary expenses of any company promoted by the Company or any
company in which this company is or may contemplate being interested including in such
preliminary expenses all or any part of the cost and expenses of owners of business or
property acquired by the Company.

To make and/or receive donations, gifts or income to or from such persons, institutions or
Trusts and in such cases and whether of cash or any other assets as may be thought to
benefit the Company or any other objects of the Company or otherwise expedient and also
to remunerate any person or corporation introducing or assisting, in any manner the
business of the Company.

To establish and support or aid in the establishment of and support associations,
institutions, companies, societies, funds, trusts and conveniences for the benefit of the
employees or ex-employees or of persons having dealings with the Company or the
dependents, relatives or connections of such persons and in particular friendly or other
benefit societies and to grant pensions, allowances, gratuities and bonuses either by way
of annual payments or by way of lump sum and to make payments towards insurance and
to form and contribute to provident and benefit funds, to or such persons.

To form, subscribe or contribute to or otherwise to assist, aid or guarantee money to
public, charitable, benevolent, religious, scientific, national, or other institutions, funds,
objects or purposes and to any other institutions, funds, objects or purposes which in the
opinion of the Board of Directors are likely to promote the interests or the business of the
company and/or to further its objects and/or to any other institutions, funds, objects or
purposes whatsoever directly relating to the business of the Company.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, educational
fund or any other special fund or reserves whether for depreciation or for repairing,
improving, extending or maintaining any of the properties of the Company or for
redemption of debentures or redeemable preference shares or for any other purposes
conducive to the interest of the Company.

To amalgamate with any other company having similar objects.

In the event of winding up to distribute any of the property of the Company amongst the
members in specie or kind subject to the provisions of the Companies Act, 1956.

To place, to reserve or to distribute as bonus shares among the members or otherwise to
apply as the Company may from time to time think fit, any money received by way of
premium on shares or debentures issued at a premium by the Company and any money
received in respect of forfeited shares and moneys arising from the sale by the Company
or forfeited shares, subject to Section 78 of the Companies Act, 1956.

To accumulate capital from the profits of the Company for any of the purposes of the
Company and to use and appropriate the same or any of the Company's assets either
conditionally or unconditionally to specific purposes.

To pay out of the funds of the Company all costs, charges and expenses of and incidental
to the promotion, formation, registration, advertisement and establishment of this
Company and the issue and the subscription of the shares or loan capital including
brokerage and/or commission for obtaining applications for placing or guaranteeing the
placing of shares or any debentures, debenture-stock and other securities of this company
and also all expenses attending the issue of any circular or notice and the printing,
stamping and circulating of proxies and forms to be filled up by the members of the
Company and to remunerate by cash or allotment of fully or partly paid shares to any
person, firm or company for services rendered in introducing any property or business to
the company or in placing, assisting to place shares, debentures, debenture-stock or other
securities of the Company or in or about the formation of the company or the acquisition of
property by the Company or the conduct of its business or for any other reason which the
Company may think proper.
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To provide for the welfare of Directors or employees of the Company or its predecessors
in business and the wives, widows and families or the dependants or connections of such
persons by buildings or contributing to the building or houses or dwellings or quarters or by
grants of money, pensions, gratuities, allowances, bonuses, profit sharing bonuses or
benefits or any other payments or by creating and from time to time subscribing or
contributing to provident and other associations, funds, profit sharing or other schemes or
trusts and by providing or subscribing or contributing towards places of instruction,
recreation, hospitals and dispensaries, medical and other attendance and assistance as
the Company shall think fit.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-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 its allied to or associated with the
Company or with any such subsidiary company 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 persons, and also to establish and subsidies and
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 and make payments to or towards the insurance of any such person as
aforesaid and do any matters aforesaid either alone or in conjunction with any such other
company as aforesaid, subject to the provisions of the Companies Act, 1956.

To subscribe for, take or otherwise acquire and hold shares, stocks, debentures or other
securities of any other company having objects altogether or in part similar to those of the
Company.

To acquire and undertake all or any part of the business property and liabilities of any
person or company carrying on or proposing to carry on any business which the company
is authorised to carry on or which can be carried on in conjunction therewith and to
subsidies or assist any such persons or company financially or otherwise and in particular
by subscribing for shares, stock, debentures, debenture-stock or other securities of such
company.

To undertake and execute any trust, the undertaking of which may seem to the Company
desirable and either gratuitously or otherwise.

In relation with the business of the Company to guarantee the payment of money secured
or unsecured by or payable under or in respect of promissory notes, bonds, debentures,
debenture-stocks, contracts, mortgages, charges, obligations, instruments and securities
of any company or any authority, supreme, municipal, local or otherwise or of any person
howsoever, whether incorporated or not incorporated and generally to guarantee or
become sureties for the performance of any contracts or obligations.

To vest any movable or immovable property, rights or interests acquired by or belonging to
the company in any person or company and with or without any declared trust in favour of
the company, subject to the provisions of the Act.

To lend and advance money or give credit to such persons or companies and on such
terms as may seem expedient and in particular to customers and others having dealings
with the Company and to guarantee the performance of any contract or obligation and the
payment of money of or any such person or companies and generally to give guarantee
and indemnities.

To procure the Company recognised in any foreign country or place.
To procure the incorporation, registration or other recognition of the Company in any

country, state or place outside India, and to establish and maintain local registers of any
branch, places of business in any part of the world.
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To aid, peculiarly or otherwise, any association, body or movement having for an object,
the solution, settlement or labour problems or troubles or the promotion of industry or
trade.

To enter into negotiations with and enter into arrangements and contracts and conclude
the same with foreign and/or Indian parties and other persons for obtaining by grant,
licence and/or on other terms, formulate and other rights and benefits, and to obtain
technical and engineering information, assistance, and service, know-how, and expert
advice for installation of plant and machinery, production and manufacture of any
products.

To pay for technical know-how, technical and engineering assistance and information
and/or service rights or privileges acquired by the Company either in shares of the
Company or partly in shares or partly in cash or otherwise.

To pay to promoters such remuneration and fees and otherwise remunerate them for their
time and for the services rendered by them.

To act as agents, brokers and as trustees and to undertake and perform sub-contracts
and also to act in any of the business of the Company through or by means of agents,
brokers, sub-contractors or others.

To borrow or raise money or to receive money other than public deposit from persons,
bodies corporate, financial institutions, banks and such other lenders and in security of any
such money so borrowed raised or received to mortgage, pledge or charge the whole or
any part of the property assets or revenue of the company present or future by special
assignment or otherwise or to transfer or convey the same absolutely or in trust and to
give the lenders powers of sale and other powers as may seem expedient, by executing
negotiable or transferable instrument and deal with all documents mercantile or otherwise,
in the ordinary course of business subject to the provisions of Section 58A of the
Companies Act, 1956 and directives of the Reserve Bank of India.

To negotiate and enter into agreements and contracts with foreign or other companies
firms and individual for technical assistance, know-how and collaboration in setting up and
operation of the undertaking or undertakings, manufacturing, marketing, importing and
exporting of the equipment, plants, apparatuses, and other articles and things or any of
them for all or any of the business of the Company including plant, machinery and
raw-material required for the purposes.

To take part in the management, supervision or control of the business or operations of
any company, association, firm or person having similar business as that of the Company
as mentioned in the main object.

OTHER OBJECTS:

To carry on the business of an Investment Company and to underwrite, sub-underwrite to
invest in and acquire and hold sell, buy or otherwise deal either in the name of the
Company or in that of any nominee, in shares, stocks, debentures, debenture-stocks,
bonds, units, obligations, and securities issued or guaranteed by Indian or Foreign
Governments, States, Dominions, Sovereigns, Municipalites or Public Authorities or
Bodies and shares, stocks, debentures, debenture-stocks, bonds, units, obligations and
securities issues or guaranteed by any Company, corporation, forum or person whether
incorporated or established in India or elsewhere.

To carry on the business of manufacture and sale of architectural fittings, architectural
panel, door, windows or staircase fittings, domestic or industrial furniture, grills, gates, or
any other fabricated material used in construction of buildings. These may be made from
steel, anodised or unanodised aluminium, wood, sponage, plastic, rubber of other
material.
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To work mines or quarries and to prospect for, search for, win, get crush, smelt, calcine,
concentrate, refine, dress, amalgamate, manipulate, prepare for market or otherwise
exploit, export or deal in metals and metallic and non-metallic minerals, of all kinds,
precious and other stones and to carry out all kinds of mining metallurgical operations,
metallic alloys including special alloys of all kinds and manufacture galvanized and plated
and clad irons and steels as well as other metals of all kinds.

To carry on the business of products as well as refiners of all kinds of metals including all
precious metals and as manufacturers, importers, exporters of and dealers in sheet
circles, rods electrodes and wires of all metals and alloys including precious metals and
also as manufacturers of solders of all kinds including silver solders.

To undertake, carry out, promote and sponsor any activity for publication of any books,
literature, newspapers or for organising lectures, conferences or seminars, workshops,
training programs, for giving merit awards, scholarships loans or any other assistance to
institutes, deserving students or academic pursuits or researchers and for establishing
assistance to any institution, fund, trust.

To carry on the business of factoring, both domestic and international, by purchasing
(whether with or without recourse), selling, discounting, rediscounting or assignment of
debts, receivables, decrees, actionable and other claims of any nature whatsoever, or by
providing credit protection in the event of default or insolvency, bankruptcy or dissolution of
customers or other buyers of goods and services or by including factoring services and
activities such as but not full factoring, maturity factoring, invoice discounting, both
disclosed and undisclosed, collection and recovery of debts, receivables, bills, notes,
cheques, pay orders, commercial papers and other money market and negotiable
instruments, sales ledger maintenance and lending moneys or providing advance payment
facility against purchase of debts and receivables.

To acquire and hold one or more memberships in stock/security exchanges, trade
associations, commodity exchanges, clearing houses or association or otherwise in India
or any part of the world, to secure membership privileges therefrom and to acquire and
hold membership in any association of bankers, merchant bankers, insurance companies,
brokers, security dealers, or commodity dealers or any other association membership of
which will or is likely in any way to facilitate the conduct of the Company's business.

To carry on the business of acting as liquidators, receivers, assignees, custodians,
trustees and in any other capacity to look after, administer, manage, receive, release and
distribute any property or estate including any enforcement proceeds thereof for the
benefit of creditors, claimants, chargeholders and other persons interested therein.

To carry on the business of auctioneers, valuers, surveyors and appraisers of all kinds of
properties, goods and claims.

To carry on business of dealers in and brokers of currencies, whether Indian rupees or
any other currencies and or otherwise dealing in currencies and foreign exchange
including to grant foreign exchange cover on a spot delivery or on a forward cover basis.

To carry on the business of market and credit and economic investigators, analysers and
informants on macro or micro level basis including by undertaking the work of credit rating
and evaluation or appraisal of any business or commercial organisation or enterprise or of
any region, state, province, country or any government or governmental agencies and
analysing market trends and economic commercial and industrial developments and
conditions with respect to any such person, region, country or government and to act as
consultants, advisers, and experts in factoring, credit investigation, credit rating and
market investigation.

To carry on business of manufacturing, processing, buying, trading or otherwise dealing in
plastics, selling plastic products of all kinds and all sort of plastic materials including
thermosetting and thermoplastic materials and adoption of all processes including blow
moulding injection, extrusion, compression vacuum forming, fabrication coating, brushing,
spraying, laminating, dipping, impregnating or any other application by any method
whatsoever.
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To carry on business as manufacturers, dealers, importers, exporters and to undertake or
to establish works for the business of brewers, distillers and manufacturer of and
merchants and dealers in beer, wines, spirits, aerated waters and liquors of every
description whether intoxicating or not and to carry on the business of bottlers, preservers,
co-opers, dehydrators, malsters, manufacturers, dealers, merchants, canners, merchants
of liquors of every description including Indian made foreign liquors, country liquors,
industrial alcohol by-products there from, tonics, vilemine, beverages, flavoured drinks,
nectors, punch, vinegar, acetic acid, glucose, malts, carbonic acids.

To carry on trade, business or commercial operation on its own or as franchisee in
connection with any merchandise, commodities, goods, wares, produce, products, articles
and things, and in particular, food items including foodgrains, seeds, cotton, yarn, piece-
goods, coal, timber, bullion, metals, minerals, hardware, cutlery to be exported from or
imported to India and abroad and to purchase or otherwise acquire, exchange,
repurchase, sell, resell, or otherwise dispose of or deal in, either for future or ready
delivery, and either absolutely or conditionally any merchandise, commodities, goods,
wares, produce, products, articles and things dealt or traded in by the Company and to
cover any such purchases or sales by options, cross-contracts, or otherwise.

To carry on the business of ship owners, shipping agents, shipping managers, shipping
charterers, ship breakers, ship suppliers and chandlers, crew recruiting and manning
agents, ship brokers, dealers of ships, ship maintenance and to undertake business or
operation commonly carried on by shipping companies as booking agents, recruiting
agents, clearing and forwarding agents, warehousing and docking contractors, chartering
agents, freight contractors, ship superintendency, shipping services, vessel inspection,
technical management of ship barges, vessels, dock owners, tug owners, barge owners,
ship builders, ship repairers.

To carry on the business as producers of and dealers in food stuff and food products of
every description, whether for human, animal or poultry and piggery consumption, milk,
butter, cream, cheese, oil, fruits, vegetables, confectionery, sweetmeats, sugar, jam,
jellies, pickles, beverages, canned foods and juices.

To carry on business as manufacturers, produces, processors, importers and exporters of
and dealers in pharmaceuticals, medicines, chemicals, fertilizers, whether mixed or
granulated manures, pesticides, insecticides, disinfectants, dyes and dyestuffs,
compounds, oils, lubricants, petroleum products, all industrial gasses, acetylene, acids,
alkalis, glues, gums, plasters, paints, pigments, varnishes, greases whether cream
oriented or grease oriented slaves, essences, lotions extracts, perfumes, cosmetics,
soaps, aerosols, provisions and stores.

To manage, administer, own and to carry on the business of running hotels, motels, guest
houses, canteens and caterers.

To buy, sell, acquire, construct, manage, improve, maintain take on lease or promote the
establishment of hospitals, nursing homes, clinics, dispensaries, health clinics, scan
centers, X-ray clinics, centers for medical or other kind of care in India and elsewhere.

To carry on the business of designing, fabricating, manufacturing or dealing in material
handling equipments of any description, such as ground or overhead traveling cranes,
construction tower cranes or mobile cranes, all purpose cranes, dockside cranes,
stationery or mobile cranes, used by railways, shipping and transport agencies,
engineering, mining and construction companies, industrial and trading concerns and
godowns for the purpose of load lifting or transfer of material or goods, operated by
manual, steam, or electricity power, electrical hoists, elevators and lifts.



75.

76.

77.

78.

79.

80.

81.

82.

9

To carry on the business of timber, growers, saw mill proprietors, timber merchants and to
buy, sell, grow, prepare for market, manipulate, import, export and deal in timber and
wood of all kinds, wood products, plywood, block boards, chip boards, fiber boards,
decorative boards, compressed wood, laminates, flush doors, furniture and all kinds of
board and veneers, resins and to manufacture and deal in articles in the manufacture of
which timber, wood or plywood is used, including its products and by-products, such as
furniture, fittings, fixtures, decorated articles and picture frames.

To carry on the business as manufacturers, processors, packers, converters traders,
importers, exporters, dealers, wholesaler and retailers in all kinds of packaging materials
made out of wood, press wood, ply-wood, paper, pulp, board, plastic, plastic films, P.V.C,
resins, rubber, leather, polymer, thermosetting and thermoplastic materials, (synthetic and
natural origin), metal foils and other flexible, treated, laminated and waxed materials
including card, board, mill board, paper and card board boxes.

To carry on the business of buying, selling, exporting, importing, processing and
manufacturing of all types of industrial gases such as oxygen, hydrogen, and in any other
form and to supply, refill and distribute gases, electricity for heating or power purposes and
for any other industrial purposes as required by various types of Industries.

To carry on the business of manufacturers of and dealers in insecticides of the chlorinated
hydrocarbon group, the organophosphate group, the chlorinated camphene and the
botanical insecticides, fungicides, seed dressings copper and mercurial, soil and seed
fumigants and Grain Fumigants.

To carry on the business as travel and tourist contractors and agents in general and to
organize tours and excursion, whether religious, educational, sight seeing business or
otherwise whether in India or abroad, and to carry on the business of handling inward
foreign tourist activity in India including independent and conducted tours, safaris,
expeditions, conference, meetings and other group movements and also to handle similar
foreign tourist activity in other parts of the world through its own offices and agents and
correspondents, and to provide services of booking tickets, circular tickets, sleeping cars
or berths for all modes of travel, hotel places boarding, and/ or lodging accommodation.

To manufacture, extract, process, buy, sell, distribute, import, export, or otherwise deal n
all kinds of edible and non-edible oils, oil seeds, oilcakes, manures and fertilizers, bran,
textured proteins, proteins concentrates protein isolates, lecithin, glycerin, all kinds of nuts,
seeds and substances, oil bearing proteins and all types of food stuff used for the
consumption by human being and animals.

To purchase or otherwise acquire, manufacture, refine, treat, reduce, distill, blend, smelt,
experiment, distribute, sell, import, export, trade and deal in all kinds of petroleum and
petroleum products, oil, gas and other volatile substances, lubricating base oils and
carbon black feed stocks, asphalt, ozokerite, sulphur, clays, bitumen, bituminous
substances, carbon, carbon black, hydrocarbon and mineral substances.

To carry on the business of, providing internet services and other wireless network
services, software systems, data bank, data processing, communication, information
systems and to design and develop computer, design software consisting of schematic
capture, net list translation, simulation hardware description languages such as HIDC
design Kkits placement and routing, test vector translation and tool integration, designing
and developing business applications software involving local area networks, multi tasks
operating systems, graphical user interface, relations, data base management system,
object oriented data base management system and interactive multi media system,
preparing advertisements and publishing the information, advertisements on internet,
conducting exhibition of internet, incorporating data on CDROM and to act as internet
service provider (ISP), advertising, publicity and propaganda agents of manufacturers,
traders, dealers, importers and exporters and promote the sale of their products and
service in India and abroad through various media such as internet, newspapers,
periodicals, cinemas, journals, direct main publicity, display unit, exhibition on online,
gathering, arranging conferences, seminars, symposiums, lectures, trainings, mass
meetings, appoint distributors, sub distributors, selling agents and all such other activities
for promoting the sales of various products through above means and to provide online
services and develop software for local and international market.
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To provide all services including consultancy and contract services relating to pollution
control, corrosion, preventing, testing, fire-fighting, safety, security, waste disposal, port
and harbor development; to generate, develop, extract, manufacture, deal in sell, hire or
lease as the case may be, energy, food and other products or by-products from the sea,
harbors, estuaries, rivers, lakes, dams and other sources through mechanical, hydraulic,
physical, chemical or other means or processes, and to manufacture, patent, deal in, sell,
hire or lease all such equipment, devices and process mentioned in this clause.

To buy, sell, manufacture and deal in plants, machinery, implements, provisions and
enabling facilities in connection with various types of mining operation.

To carry on the business of electricians, electrical and mechanical engineers and
manufacturers of and dealers in equipments / apparatus and things required for or
capable of being used in connection with the installation, operation and maintenance,
generation, distribution, supply, accumulation and employment of electricity, galvanism,
magnetism or otherwise and to provide consultancy services related to the electricity
power generation, installation, operations and maintenance etc. with or without
technical and/or financial collaboration with an Indian or foreign person, firm, company,
government etc. in India or abroad.

To carry on the business of engineering and procurement contractors, general engineers,
mechanical contractors, civil contractors, process engineers and to design, develop,
engineer, construct, fabricate, improve, inspect, test, assemble, own, operate, maintain,
administer, manage, control, transfer on a build, operate and transfer (BOT), build, own ,
operate and transfer ( BOOT) or built, operate, lease and transfer ( BOLT) basis, power
plants of any description, water works, roads and bridges, modes of communication,
modes of transportation, plants of all description, mills, factories, pipelines, refineries, gas
works, electrical works, water treatment plants, transmission and distribution network for
distribution of electricity, airports, ports, waterways and sewerage systems
,telecommunication facilities, housing projects, commercial real estate projects,
warehouses, factories, other works or convenience of public or private utility , acquire
interests, promote, enter into joint venture, partnership in companies engaged in any of
the above businesses and to operate, maintain, repair, renovate, restructure, reconstruct
any infrastructure facilities mentioned above

To carry on in any part or parts of India the business of growers and planters of and
dealers in and for that purpose to purchase, sell, resell and repurchase and otherwise
dispose of and turn to account sugar cane, sugar beets, and any other plants, trees and
natural produce, and of manufacturers, refiners, distillers, exporters and importers of ,and
dealers in, and for that purpose to purchase, sell, resell and repurchase and otherwise
dispose of and turn to account sugar, gull, molasses, and other saccharine substances,
syrups, rum, alcohol, spirits, chemicals, manures, and residual and other products and by
products thereof, including food products, and with view thereto and in connection
therewith to acquire by purchase, lease or otherwise lands, fields, gardens, sites and
tracts with or without buildings and to cultivate, manage and otherwise develop and
maintain the same and to erect mills, factories and other works and conveniences thereon,
and to purchase or otherwise acquire plant and machinery therefore.

To carry on business of manufacturers, refiners, importers and exporters of vegetable oil,
artificial and natural butter and ghee, glycerine, boiled and lubricating oils, varnish and
paint and their allied products, soap, perfumery perfumed spirits and waters and other
toilet preparations and or candle makers, natural as well as synthetic essences, flavouring
materials, cosmetics.

To carry on business as manufacturers and makers of and dealers in metal, enamel,
aluminium, alloys of every description and kind, and to carry on and conduct workshops
and foundries of iron, brass and other metals, and to buy, sell, export, import, manipulate,
and deal, both wholesale and retail, in such products.

To carry on the business of undertaking turnkey project and works contracts for the
construction of industrial units and installation of plant, machinery and equipment.
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To carry on the business of restaurants, cafes, refreshment rooms, clubs, and casinos of
every sort and kind, to establish shops, canteens, kitchens, and any other establishments,
for this purpose and for the sale of food and drink of every sort and kind and to arrange for

and provide all manner of entertainments, amusements recreation and instruction for the
public.

The liability of the Members is limited.

The Authorized Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen
Crore Only) divided into 2,50,00,000 Equity Shares of Rs.5/- each aggregating to
Rs.12,50,00,000/- (Rupees Twelve Crore Fifty Lac Only) and 25,00,000 Redeemable

Preference Shares of Rs.10/- each aggregating to Rs.2,50,00,000 (Rupees Two Crore
Fifty Lac Only).

------- X ==mm———

* Increased from Rs.5,00,000/- to Rs.6,00,00,000/- w.e.f 30.7.2008
* Increased from Rs.6,00,00,000/- to Rs.15,00,00,000/- w.e.f 24.5.2010
* Sub-division of face value of Equity Shares from Rs.10/- per share into Rs.5/- per share w.e.f.3.8.2016.
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We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite our respective

names.

Name of Subscribers
with Signatures.

Address, Description and
Occupation of
Subscribers

Number of Shares
taken by each
Subscribers

Signature of

Witnesses and their
Addresses, Descriptions
& Occupations

KESAR ENTERPRISES LTD.,

ORIENTAL HOUSE,

7, JAMSHEDJI TATA ROAD,
CHURCHGATE,

MUMBAI - 400020

(49,994)

FORTY NINE
THOUSAND NINE
HUNDRED NINETY

REPRESENTED BY FOUR ONLY

DEVENDRA SHAH SON OF

JITENDRA SHAH AS FOR KESAR ENTERPRISES LTD.

AUTHORISED BY BOARD LIMITED COMPANY Sd/

RESOLUTION DATED 19™ D.J. SHAH

NOVEMBER 2007. VICE PRESIDENT (LEGAL) &
COMPANY SECRETARY

2. Sd/ 1A, SUNITA, (1)

----------------------------- RIDGE ROAD,

HARSH KILACHAND SON OF MALABAR HILL, ONE ONLY

RAJNIKANT KILACHAND AS MUMBAI — 400 006

NOMINEE OF KESAR

ENTERPRISES LTD. INDUSTRIALIST

3. Sd/ 1A, SUNITA, (1)

——————————————————————————— RIDGE ROAD,

MADHAVI KILACHAND MALABAR HILL, ONE ONLY

WIFE OF HARSH KILACHAND | MUMBAI — 400 006

AS NOMINEE OF KESAR

ENTERPRISES LTD. INDUSTRIALIST

4. Sd/ RUIA HOUSE, (1)

————————————————————————— 19, BHAUSAHEB HIRE MARG,

ANIL RUIA SON OF MALABAR HILL, ONE ONLY

SUSHILKUMAR RUIA AS
NOMINEE OF KESAR
ENTERPRISES LTD.

MUMBAI - 400 006

INDUSTRIALIST

WITNESS TO ALL

SATISH DOSHI, SON OF
MANGILAL DOSHI,

303, WOODLAND
APARTMENTS,
DEONAR FARM ROAD,
DEONAR,

MUMBALI - 400 088.

SERVICE

Place: MUMBAI

Date: 10" JANUARY 2008
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Name of Subscribers
with Signatures.

Address, Description and
Occupation of

Number of Shares
taken by each

Signature of
Witnesses and their

Subscribers Subscribers Addresses, Descriptions

& Occupations

5. Sd/ 306 B, JANAK DEEP, (1)

------------------------ J. P. ROAD,

JAYANTO KUMAR DEVGUPTA, | SEVEN BUNGLOWS, ONE ONLY

SON OF VERSOVA,

LATE JOGESH CHANDRA DEV MUMBAI — 400 061

AS NOMINEE OF WITNESS TO ALL

KESAR ENTERPRISES LTD. SERVICE
Sd/-
SATISH DOSHI, SON OF
MANGILAL DOSHI,
303, WOODLAND
APARTMENTS,
DEONAR FARM ROAD,

6. Sd/ 3/161, SAMRAT ASHOK, (1) DEONAR,

------------------------ R. R. THAKKAR MARG, MUMBAI — 400 088.

VIPUL DOSHI, SON OF MUMBAI — 400 006 ONE ONLY

JAYCHAND DOSHI SERVICE

AS NOMINEE OF SERVICE

KESAR ENTERPRISES LTD.

7.Sd/ 302, SHREENATH, (1)

-------------------------- LIBERTY GARDEN,

DEVENDRA SHAH SON OF MALAD (WEST), ONE ONLY

JITENDRA SHAH MUMBAI — 400 064

AS NOMINEE OF

KESAR ENTERPRISES LTD. SERVICE

TOTAL (50,000)
FIFTY THOUSAND
ONLY

Place: MUMBAI

Date: 10" JANUARY 2008
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The following Regulations comprised in these Articles of Association were adopted pursuant to
the Members' Resolution passed at the Annual General Meeting of the Company held on
4th July, 2014 in substitution for, and to the entire exclusion of, the earlier Regulations
comprised in the extant Articles of Association of the Company.

TABLE ‘F' EXCLUDED
Table'F' not to apply

L @ The Regulations contained in the Table marked 'F' in Schedule
| to the Companies Act, 2013 shall not apply to the Company,
except in so far as the same are repeated, contained or
expressly made applicablein these Articles or by the said Act.
Company to be governed
(2) The regulations for the management of the Company and by these Articles
for the observance by the members thereto and their
representatives, shall, subject to any exercise of the statutory
powers of the Company with reference to the deletion or
ateration of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be such
as are contained in these Articles.

Interpretation

2 In these Articles — "The Act"
(a) "Act" means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in
force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the
relevant Article in which the said term appears in these
Articles and any previous company law, so far as may be
applicable.

(b) "Articles" means these articles of association of the "The Articles"
Company or as atered from time to time.

(c) "Board of Directors" or "Board", means the collective body "The Board of Directors" or
of the directors of the Company. "The Board"
(d) "Company" means Kesar Terminals & Infrastructure "The Company"”
Limited.
"The Rules"

(e) "Rules" means the applicable rules for the time being in

force as prescribed under rel evant sections of the Act.
"The Seal"

(f) "Sead" means the common seal of the Company.
¥ Words importing the singular number shall include the plural "Number" and " Gender"

number and words importing the masculine gender shall, where
the context admits, include the feminine and neuter gender.

1



(3) Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or the Rules, as the case may be.

Share capital and variation of rights

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

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

The Company may issue the following kinds of sharesin accordance
with these Articles, the Act, the Rules and other applicable laws:

@) Equity share capital:
(i) withvoting rights; and / or

(ii) with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and

(b) Preference share capital

(1) Every person whose name is entered as a member in the
register of members shall be entitled to receive within two
months after allotment or within one month from the date of
receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide -

(a) one certificatefor al his shares without payment of any
charges; or

(b) several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the

Board for each certificate after the first.

~

(2) Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid-up
thereon.

Expressions in the Articles to
bear the same meaning as in the
Act

Shares under control of Board

Directors may allot
shares otherwise than for
cash

Kinds of Share Capital

Issue of certificate

Certificate to bear sea



10. (1)

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

A person subscribing to shares offered by the Company shall
have the option either to receive certificates for such shares or
hold the sharesin a dematerialised state with a depository. Where
a person opts to hold any share with the depository, the
Company shall intimate such depository the details of
allotment of the share to enable the depository to enter in its
records the name of such person as the beneficial owner of that
share.

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

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

The Company may exercise the powers of paying
commissions conferred by the Act, to any person in connection
with the subscription to its securities, provided that the rate per
cent, or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the Act and the
Rules.

2 The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

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

1) If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.
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To every such separate meeting, the provision of these
Articles relating to general meetings shall mutandis apply.

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

Subject to the provisions of the Act, the Board shall have
the power to issue or re-issue preference shares of one or
more classes which are liable to be redeemed, or converted
to equity shares, on such terms and conditions and in such
manner as determined by the Board in accordance with the
Act.

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

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

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

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

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Lien

The Company shall have afirst and paramount lien-

@

(b)

on every share (not being afully paid share), for
all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of
that share; and

on all shares (not being fully paid shares) standing
registered in the name of a member, for all monies
presently payable by him or his estate to the
Company:

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

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such shares
for any money owing to the Company.

4
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Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's
lien.

The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has alien:

Provided that no sale shall be made—

(8 unlessasum in respect of which thelien existsis
presently payable; or

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

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.

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

The purchaser shall not be bound to see to the application of
the purchase money, nor shall histitle to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

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

The residue, if any, shall, subject to alike lien for sums not
presently payable as existed upon the shares before the sale,
be paid to the person entitled to the shares at the date of the
se

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim
to, or interest in, such share on the part of any other person,
whether a creditor of the registered holder or otherwise. The
Company's lien shall prevail notwithstanding that it has
received notice of any such claim.
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The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures
of the Company.

Callson shares

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

Each member shall, subject to receiving at | east fourteen
days' notice specifying the time or times and place of
payment, pay to the Company, at the time or times and place
so specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one
or more members as the Board may deem appropriate in any
circumstances.

A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time when
the resolution of the Board authorising the call was passed
and may be required to be paid by instalments.

Thejoint holders of a share shall be jointly and severally
liable to pay all callsin respect thereof.

If asum called in respect of ashareisnot paid before or on
the day appointed for payment thereof (the "due date"), the
person from whom the sum is due shall pay interest thereon
from the due date to the time of actual payment at such rate
as may be fixed by the Board.

The Board shall be at liberty to waive payment of any 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 value of the share or by way of
premium, shall, for the purposes of these Articles, be deemed
to be a call duly made and payable on the date on which by
the terms of issue such sum becomes payable.

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

TheBoard -

(& 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

6

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

Board may make calls

Notice of call

Board may extend time for
payment

Revocation or postponement of
cal

Call to take effect from date of
resolution
Liability of joint holders of

shares

When interest on cal or
instalment payable

Board may waive interest

Sums deemed to be calls

Effect of non-payment of sums

Payment in anticipation of calls
may carry interest



27.

28.

29.

30.

31

32.

D

(2

(b) upon all or any of the monies so advanced, may (until
the same would, but for such advance, become presently
payable) pay interest at such rate as may be fixed by the
Board. Nothing contained in this clause shall confer on the
member (a) any right to participate in profits or dividends or
(b) any voting rights in respect of the moneys so paid by him
until the same would, but for such payment, become
presently payable by him.

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

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

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

Neither a judgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor
any part payment or satisfaction thereof nor the receipt by
the Company of a portion of any money which shall from
time to time be due from any member in respect of any
shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment
of any such money shall preclude the forfeiture of such
shares as herein provided.

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

Transfer of shares

The instrument of transfer of any share in the Company shall
be duly executed by or on behalf of both the transferor and
transferee.

The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

The Board may, subject to the right of appeal conferred by
the Act decline to register -

(a) thetransfer of ashare, not being afully paid share,
to a person of whom they do not approve; or

(b) any transfer of shares on which the Company has a
lien.

Instalments on shares to be duly
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be on uniform basis

Partial payment not to preclude
forfeiture
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In case of shares held in physical form, the Board may
decline to recognise any instrument of transfer unless -

(@ theinstrument of transfer is duly executed and isin the
form as prescribed in the Rules made under the Act;

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

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

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
there under, the registration of transfers may be suspended at
such times and for such periods as the Board may from time
to time determine;

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

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

Transmission of shares

On the death of a member, the survivor or survivors
where the member was a joint holder, and his nominee or
nominees or legal representatives where he was a sole holder,
shall be the only persons recognised by the Company as
having any titleto hisinterest in the shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

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

(d) to beregistered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or
insol vent 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.

Board may decline to recognise
instrument of transfer

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

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

If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing atransfer of the share.

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

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

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

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

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or
any money due in respect of any share, on the day
appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or
instalment remains unpaid or a judgement or decree in
respect thereof remains unsatisfied in whole or in part,
serve a notice on him requiring payment of so much of the
call or instalment or other money as is unpaid, together
with any interest which may have accrued and all expenses
that may have been incurred by the Company by reason of
non-payment.

The notice aforesaid shall:
(a) name a further day (not being earlier than the
expiry of fourteen days from the date of service of the
notice) on or before which the payment required by
the notice is to be made; and
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(b) state that, in the event of non-payment on or before
the day so named, the shares in respect of which
the call was made shall be liable to be forfeited.

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

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of
any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall
include al dividends declared or any other moneys payable
in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rightsincidental to the share.

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

At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such
terms as it thinksfit.

A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company
in respect of the shares.

All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the
time of forfeiture until payment or realisation. The Board
may, if it thinks fit, but without being under any obligation
to do so, enforce the payment of the whole or any portion
of the monies due, without any allowance for the value of
the shares at the time of forfeiture or waive payment in
wholeor in part.
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The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.

A duly verified declaration in writing that the declarant isa
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to
be entitled to the share;

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

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

The transferee shall not be bound to see to the application
of the purchase money, if any, nor shall histitleto 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.

Upon any sale after forfeiture or for enforcing alienin
exercise of the powers hereinabove given, the Board may,
if necessary, appoint some person to execute an instrument
for transfer of the shares sold and cause the purchaser's
name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of membersin respect of such shares the validity of
the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if
any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member)
stand cancelled and become null and void and be of no
effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s)
entitled thereto.

The Board may, subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous
of surrendering them on such terms as they think fit.

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, asif the same had been payable by virtue
of acall duly made and notified.

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

55. Subject to the provisions of the Act , the Company may, by
ordinary resolution -

@

(b)

©

(d)

C)

increase the share capital by such sum, to be divided
into shares of such amount as it thinks expedient;

consolidate and divide al or any of its share capital
into shares of larger amount than its existing shares;
Provided that any consolidation and division which
results in changes in the voting percentage of
members shall require applicable approvals under the
Act;

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

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

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.

56. Where shares are converted into stock:

(a

(b)

(©

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

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

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

such of these Articles of the Company as are
applicable to paid-up shares shall apply to stock and
the words "share" and "shareholder'/'member"
shall include “"stock"™ and "stock-holder"
respectively.
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The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions
of the Act and the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or
(d) any other reserve in the nature of share capital.

Joint Holders

Where two or more persons are registered as joint holders (not
more than three) of any share, they shall be deemed (so far as
the Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and
other provisions contained in these Articles:

@

(b)

©

(d)

The joint-holders of any share shall be liable
severally as well as jointly for and in respect of all
calls or instalments and other payments which ought
to be made in respect of such share.

On the death of any one or more of such joint-
holders, the survivor or survivors shall be the only
person or persons recognized by the Company as
having any title to the share but the Directors may
require such evidence of death as they may deem fit,
and nothing herein contained shall be taken to
release the estate of a deceased joint-holder from any
liability on shares held by him jointly with any other
person.

Any one of such joint holders may give effectual
receipts of any dividends, interests or other moneys
payable in respect of such share.

Only the person whose name stands first in the
register of members as one of the joint-holders of
any share shall be entitled to the delivery of
certificate, if any, relating to such share or to receive
notice (which term shall be deemed to include all
relevant documents) and any notice served on or sent
to such person shall be deemed service on all the
joint-holders.

(e)(i)Any one of two or more joint-holders may vote at

any meeting either personally or by attorney or by
proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint-
holders be present at any meeting personally or by
proxy or by attorney then that one of such persons so
present whose name stands first or higher (as the
case may be) on the register in respect of such shares
shall alone be entitled to vote in respect thereof but
the other or others of the joint-holders shall be
entitled to vote in preference to ajoint-holder present
by attorney or by proxy athough the name of such
joint-holder present by any attorney or proxy stands
first or higher (as the case may be) in the register in

13

Reduction of capital

Joint-holders

Liability of Joint-holders

Death of one or more joint-
holders

Receipt of one sufficient

Delivery of certificate and
giving of notice to first named
hol der

Vote of joint-holders



respect of such shares.

(ii) Several executors or administrators of a deceased
member in whose (deceased member) sole name any
share stands, shall for the purpose of this clause be
deemed j oint-holders.

(f) The provisions of these Articles relating to joint holders
of shares shall mutatis mutandis apply to any other
securities including debentures of the Company
registered in joint names.

Capitalisation of profits

59. (1) The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve —

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

(b) that such sum be accordingly set free for
distribution in the manner specified in clause (2)
below amongst the members who would have been
entitled thereto, if distributed by way of dividend
and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3)
below, either in or towards :

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

(B) paying up in full, unissued shares or other
securities of the Company to be allotted and
distributed, credited as fully paid-up, to and
amongst such members in the proportions
aforesaid;

(C) partly in the way specified in sub-clause (A)

and partly in that specified in sub-clause (B).

(3) A securities premium account and a capital redemption
reserve account or any other permissible reserve
account may, for the purposes of this Article, be
applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

4) The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

60.(1) Whenever such a resolution as aforesaid shall have been
passed, the Board shall -
(a) make all appropriations and applications of the
amounts resol ved to be capitalised thereby, and all
allotments and issues of fully paid shares or other
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securities, if any; and

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

The Board shall have power—

(a) to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares or
other securities becoming distributable in fractions;
and

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

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

Buy-back of shares

Notwithstanding anything contained in these Articles but
subject to all 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.

General meetings

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

The Board may, whenever it thinksfit, call an extraordinary
general meeting.

Proceedings at general meetings

No business shall be transacted at any general meeting
unless a quorum of membersis present at the time when the
meeting proceeds to business.

No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant.

The quorum for a general meeting shall be as provided in
the Act.
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The Chairperson of the Company shall preside as
Chairperson at every general meeting of the Company.

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

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

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
electronically or on a poll, the Chairperson shall have a
second or casting vote.

The Company shall cause minutes of the proceedings of
every general meeting of any class of members or creditors
and every resolution passed by postal ballot to be prepared
and signed in such manner as may be prescribed by the
Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter which,
in the opinion of the Chairperson of the meeting -

(@ is, or could reasonably be regarded, as defamatory

of any person; or
(b) isirrelevant or immaterial to the proceedings; or

(c) isdetrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the
minutes on the grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of
any general meeting of the Company or a resolution passed
by postal ballot shall:

(a) bekept at theregistered office of the Company; and
(b) be open to inspection of any member without

charge, during 11.00 am. to  1.00 p.m. on all
working days other than Saturdays.
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Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing
in that behalf to the Company and on payment of such fees as
may be fixed by the Board, with a copy of any minutes
referred to in clause (1) above, Provided that a member who
has made a request for provision of a soft copy of the minutes
of any previous general meeting held during the period
immediately preceding three financial years, shall be entitled
to be furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may take
any action before the commencement of any general meeting,
or any meeting of a class of members in the Company, which
they may think fit to ensure the security of the meeting, the
safety of people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good faith
under this Article shall be final, and rights to attend and
participate in the meeting concerned shall be subject to such
decision.

Adjournment of meeting

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

(2) No business shall be transacted at any adjourned meeting

other than the business left unfinished at the meeting from
which the adjournment took place.

(3) When a meeting is adjourned for thirty days or more, notice

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

(4) Save as aforesaid, and save as provided in the Act, it shall

(2
71
72. (1)
73.
74.

not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

Voting rights

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

(@ on ashow of hands, every member present in
person shall have one vote; and

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

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

17

Members may obtain copy of
minutes

Powersto arrange security at
meetings

Chairperson may adjourn the
meeting

Business at adjourned meeting

Notice of adjourned meeting

Notice of adjourned meeting not
required

Entitlement to vote on show of
hands and on poll

Vating through €l ectronic means



75. (1)

@)

76.

77.

78.

79.

80.

81.

82. (1)

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

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

A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee
or guardian may, on apoll, vote by proxy. If any member
be a minor, the vote in respect of his share or shares shall be
by his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of
these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meeting in
respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before
the time of holding the meeting or adjourned meeting, as
the case may be, at which he proposes to vote, he shall duly
satisfy the Board of his right to such shares unless the
Board shall have previously admitted his right to vote at
such meeting in respect thereof.

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

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in
regard to which the Company has exercised any right of
lien.

A member is not prohibited from exercising his voting on
the ground that he has not held his share or other interest in
the Company for any specified period preceding the date on
which the vote is taken, or on any other ground not being a
ground set out in the preceding Article.

Any member whose name is entered in the register of
members of the Company shall enjoy the same rights and
be subject to the same liabilities as all other members of the
same class.

Proxy

Any member entitled to attend and vote at a general
meeting may do so either personally or through his
constituted attorney or through another person as a proxy on
his behalf, for that meeting.
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(2) The instrument appointing a proxy and the power-of-
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attorney or other authority, if any, under which it is signed or
a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of
proxy shall not betreated as valid.

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

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

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

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3
(three) and shall not be more than 15 (fifteen).

The Board shall have the power to determine the Directors
whose period of officeisorisnot liable to determination
by retirement of directors by rotation.

The same individual may, at the same time, be appointed
as the Chairperson of the Company as well as the
Managing Director or Chief Executive Officer of the
Company

The remuneration of the directors shall, in so far as
it consists of a monthly payment, be deemed to accrue from

day-to-day.

The remuneration payable to the directors, including any
managing or whol e-time director or manager, if any, shall
be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general meeting.

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

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

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

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

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

The Board may appoint an alternate director to act
for a director (hereinafter in this Article called "the
Original Director") during his absence for a period of not
less than three months from India. No person shall be
appointed as an aternate director for an independent
director unless he is qualified to be appointed as an
independent director under the provisions of the Act.

An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
officeif and when the Original Director returns to India.

If the term of office of the Original Director is determined
before he returns to Indiathe automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

If the office of any director appointed by the
Company in general meeting is vacated before his term of
office expires in the normal course, the resulting casual
vacancy may, be filled by the Board of Directors at a
meeting of the Board.

The director so appointed shall hold office only upto
the date upto which the director in whose place he is
appointed would have held officeiif it had not been vacated

Power s of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statue or
otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless to
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the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any
regul ations, not being inconsistent with the memorandum of
association and these Articles or the Act, from time to time
made by the Company in general meeting provided that no
such regulation shall invalidate any prior act of the Board
which would have been valid if such regulation had not

been made.

Proceedings of the Board

The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it

thinksfit.

The Chairperson or any one Director with the
previous consent of the Chairperson may, or the company
secretary on the direction of the Chairperson shall, at any
time, summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in the
Act.

The participation of directors in a meeting of the Board
may be either in person or through video conferencing or
audio visua means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

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

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

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

The Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his absence,
the Board may elect a Chairperson of its meetings and
determine the period for which heisto hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson
of the meeting.

The Board may, subject to the provisions of the Act,
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delegate any of its powers to Committees consisting of such
member or members of its body as it thinks 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.

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

A Committee may elect a Chairperson of its
meetings unless the Board, while constituting a
Committee, has appointed a Chairperson of such
Committee.

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

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

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

Save as otherwise expressly provided in the Act, a

resolution in writing, signed, whether manually or by secure
electronic mode, by a majority of the members of the Board
or of a Committee thereof, for the time being entitled to
receive notice of a meeting of the Board or Committee,
shall be valid and effective as if it had been passed at a
meeting of the Board or Committee, duly convened and
held.
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Subject to the provisions of the Act,—

A chief executive officer, manager, company Chief Executive Officer, etc.

secretary and chief financial officer may be

appointed by the Board for such term, at such

remuneration and upon such conditions as it may
22
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think fit; and any chief executive officer, manager,
company secretary and chief financial officer so
appointed may be removed by means of a resolution
of the Board; the Board may appoint one or more
chief executive officers for its multiple businesses.

A director may be appointed as chief executive
officer, manager, company secretary or chief

financial officer.

Registers

The Company shall keep and maintain at its
registered office all statutory registers namely,
register of charges, register of members, register of
debenture holders, register of any other security
holders, the register and index of beneficial owners
and annua return, register of loans, guarantees,
security and acquisitions, register of investments not
held in its own name and register of contracts and
arrangements for such duration as the Board may,
unless otherwise prescribed, decide, and in such
manner and containing such particulars as
prescribed by the Act and the Rules. The registers
and copies of annual return shall be open for
inspection during 11.00 am. to 1.00 p.m. on all
working days, other than Saturdays, at the registered
office of the Company by the persons entitled
thereto on payment, where required, of such fees as
may be fixed by the Board but not exceeding the
limits prescribed by the Rules.

The Company may exercise the powers
conferred on it by the Act with regard to the
keeping of aforeign register; and the Board may
(subject to the provisions of the Act) make and
vary such regulations as it may think fit respecting
the keeping of any such register.

The foreign register shall be open for inspection
and may be closed, and extracts may be taken
therefrom and copies thereof may be required, in
the same manner, mutatis mutandis, as is applicable
to theregister of members.

The Seal

The Board shall provide for the safe custody of the
sedl.

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of
the Board or of a Committee of the Board authorised
by it in that behalf, and except in the presence of a
duly Constituted Attorney for the Company or at
least one Director or Manager, if any, and of the
Secretary or such other person as the Board may
appoint for the purpose; and such Constituted
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Attorney or Director or Manager and the Secretary
or other person aforesaid shall sign every instrument
to which the seal of the Company is so affixed in
their presence.

Dividends and Reserve

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

Subject to the provisions of the Act, the Board may
from time to time pay to the members such interim
dividends of such amount on such class of shares
and at such times as it may think fit.

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

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

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

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

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

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

The Board may retain dividends payable
upon shares in respect of which any person is,
under the Transmission Clause hereinbefore
contained, entitled to become a member, until
such person shall become a member in respect of
such shares.

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

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

Payment in any way whatsoever shall be made
at therisk of the person entitled to the money paid
or to be paid. The Company will not be responsible
for a payment which is lost or delayed. The
Company will be deemed to having made a
payment and received a good discharge for it if a
payment using any of the foregoing permissible
means is made.

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

No dividend shall bear interest against the
Company.

The waiver in whole or in part of any dividend on
any share by any document (whether or not under
seal) shall be effective only if such document is
signed by the member (or the person entitled to the
share in consequence of the death or bankruptcy of
the holder) and delivered to the Company and if or
to the extent that the same is accepted as such or
acted upon by the Board.
Accounts

The books of account and books and papers of
the Company, or any of them, shall be open to the
inspection of directors in accordance with the
applicable provisions of the Act and the Rules.

No member (not being a director) shall have
any right of inspecting any books of account or
books and papers or document of the Company
except as conferred by law or authorised by the
Board.
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Winding up

Subject to the applicable provisions of the Act and
the Rules made thereunder -

(& If the Company shall be wound up, the
liquidator may, with the sanction of a
special resolution of the Company and any
other sanction required by the Act, divide
amongst the members, in specie or kind,
the whole or any part of the assets of the
Company, whether they shall consist of
property of the same kind or not.

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

(c) Theliquidator may, with the like sanction,
vest the whole or any part of such assets in
trustees upon such trusts for the benefit of
the contributories if he considers necessary,
but so that no member shall be compelled
to accept any shares or other securities
whereon thereis any liability.

Indemnity and Insurance

Subject to the provisions of the Act, every
director, managing director, whole-time director,
manager, company secretary and other officer
of the Company shall be indemnified by the
Company out of the funds of the Company, to pay al
costs, losses and expenses (including travelling
expense) which such director, manager, company
secretary and officer may incur or become liable for
by reason of any contract entered into or act or deed
done by him in his capacity as such director,
manager, company secretary or officer or in any way
in the discharge of his duties in such capacity
including expenses.

Subject as aforesaid, every director, managing
director, manager, company secretary or other
officer of the Company shall be indemnified against
any liability incurred by him in defending any
proceedings, whether civil or criminal in which
judgement is given in his favour or in which he is
acquitted or discharged or in connection with any
application under applicable provisions of the Act in
which relief is given to him by the Court.

The Company may take and maintain any insurance
26
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as the Board may think fit on behalf of its present
and/or former directors and key managerial
personnel for indemnifying all or any of them
against any liability for any acts in relation to the
Company for which they may be liable but have
acted honestly and reasonably.

General Power

118. Wherever in the Act, it has been provided that the General power

Company shall have any right, privilege or authority
or that the Company could carry out any transaction
only if the Company is so authorized by its articles,
then and in that case this Article authorizes and
empowers the Company to have such rights,
privileges or authorities and to carry such
transactions as have been permitted by the Act,
without there being any specific Article in that
behalf herein provided.

* The existing Articles of Association was replaced with the New Articles of Association
containing regulations in conformity with the Companies Act, 2013 and approved by the
Shareholders at the Annual General Meeting held on 4.7.2014.
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We, the several persons whose names and addresses are subscribed, are desirous of

40

being formed into a Company in pursuance of these Articles of Association.

Name of Subscribers
with Signatures.

Address, Description and
Occupation of
Subscribers

Signature of

Witnesses and their
Addresses, Descriptions
& Occupations

KESAR ENTERPRISES LTD.,
REPRESENTED BY
DEVENDRA SHAH SON OF
JITENDRA SHAH

AS AUTHORISED BY BOARD
RESOLUTION DATED 19™
NOVEMBER 2007.

ORIENTAL HOUSE,
7, JAMSHEDJITATA ROAD, CHURCHGATE,
MUMBAI - 400020

LIMITED COMPANY

2. Sd/

HARSH KILACHAND SON OF
RAJINIKANT KILACHAND AS
NOMINEE OF

1A, SUNITA,
RIDGE ROAD,
MALABAR HILL,
MUMBAI - 400 006

MADHAVIKILACHAND

WIFE OF HARSH KILACHAND AS
NOMINEE OF

KESAR ENTERPRISES LTD.

KESAR ENTERPRISES LTD. INDUSTRIALIST
3. sd/ 1A, SUNITA,
--------------------------- RIDGE ROAD,

MALABAR HILL,
MUMBAI - 400 006

INDUSTRIALIST

ANIL RUIA SON OF
SUSHILKUMAR RUIA

AS NOMINEE OF

KESAR ENTERPRISES LTD.

RUIA HOUSE,

19, BHAUSAHEB HIRE MARG,
MALABAR HILL,

MUMBAI - 400 006

INDUSTRIALIST

WITNESS TO ALL

Sd/-

SATISH DOSH]I, SON OF
MANGILAL DOSHI,

303, WOODLAND APARTMENTS,
DEONAR FARM ROAD, DEONAR,
MUMBAI - 400 088.

SERVICE

PLACE: MUMBAI
DATE: 10THJANUARY 2008
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Name of Subscribers
with Signatures.

Address, Description and
Occupation of
Subscribers

Signature of

Witnesses and their
Addresses, Descriptions
& Occupations

JAYANTO KUMAR DEVGUPTA,
SON OF

LATE JOGESH CHANDRA DEV
AS NOMINEE OF

KESAR ENTERPRISES LTD.

306 B, JANAK DEEP,
J. P.ROAD,

SEVEN BUNGLOWS,
VERSOVA,
MUMBAI—-400 061

SERVICE

WITNESS TOALL

Sd/

VIPUL DOSHISON OF
JAYCHAND DOSHI

AS NOMINEE OF

KESAR ENTERPRISES LTD.

3/161, SAMRAT ASHOK,
R. R. THAKKAR MARG,
MUMBAI— 400 006

SERVICE

DEVENDRA SHAH SON OF
JITENDRA SHAH
AS NOMINEE OF
KESAR ENTERPRISES LTD.

302, SHREENATH,
LIBERTY GARDEN,
MALAD (WEST),

MUMBAI — 400 064

SERVICE

SATISH DOSH],

SON OF MANGILAL DOSHI,

303, WOODLAND APARTMENTS,
DEONAR FARM ROA,D

DEONAR,

MUMBAI - 400 088.

SERVICE

PLACE: MUMBAI
DATE: 10THJANUARY 2008
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* IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 28 OF 2010

CONNECTED WITH
COMPANY APPLICATION NO. 1151 OF 2009

in the matter of the Companies Act, 1956
AND
In the matter of Sections 391 and 394
read with Sections 78 and 100 to 103 of
the Companies Act, 1956
AND
in the matter of Scheme of Arrangement
In" the matter of Storage Undertaking
known as Distillers’ Trading Corporation
(DTC) Division of Kesar Enterprises
Limited

AND
in the matter of Kesar Enterprises
Limited a company registered under the
Companies Act, 1956 and having its
Registered Office at Oriental House, 7,
Jamshedji Tata Road, Churchgate,
Mumbal — 400 020.

AND

In the matter of Kesar Terminals &
Infrastructure  Limited a company
registered under the Companies Act,
1956 and having its registered office at
Oriental House, 7, Jamshedji Tata
Road, Churchgate, Mumbai — 400 020
AND

Demerger of the Storage Undertaking
known as Distillers’ Trading Corporation
(DTC) Division of Kesar Enterprises
Limited as a going concern to Kesar
Terminals & Infrastructure Limited
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2

Kesar Enterprises Limited

A company registered under the Companies
Act, 1956 and having its register office at
Oriental House, 7, Jamshedji Tata Road

L s e

Churchgate , Mumbai - 400 020 ..Petitioners
AND
]
A= Ziis IN THE HIGH COURT OF JUDICATURE AT BOMBAY
"
f A \ ,Q‘ ORDINARY ORIGINAL CIVIL JURISDICTION

% COMPANY SCHEME PETITION NO. 28 OF 2010
CONNECTED WITH
COMPANY APPLICATION NO. 1152 OF 2009

Kesar Terminals & Infrastructure Limited )
A company registered under the Companies )
Act, 1956 and having its register office at )
Oriental House, 7, Jamshedji Tata Road )

)

Churchgate , Mumbai — 400 020 ..Petitioners

Mr. Sanjay Udeshi, Advocate for the petitioner.
Mr. Ashish Agarwal I/b Mr. S. K. Mohapatra for Regional Director

CORAM: S. J. Kathawalila J.
DATE: 12" March, 2010

1. Heard learned Counsel for parties

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




HIGH COURT, BOMBAY 0124807

! . 3

2, The sanction of the Court is sought under Sections 397 and 394 read
with Section 78 and 100 to 103 of the Companies Act, 1956, to the
Scheme of Arrangement for demerging Storage Undertaking known as
Distillers’ Trading Corporation of Kesar Enterprises Limited, the
Transferor Company into Kesar Terminals & Irifrastructure Limited, the

Transferee Company,

3 The Counsel appearing on behalf of the Petitioner states that they have
complied with all the requirements as per directions of this Cout and

they have filed necessary Affidavit of comphance in the Court, Moreover,

the Petitioner Company undentakes to comply with all the statutory

requirements, if any, as required under the Companies Act 1956 and the

Rules made there under, Undertaking is accepted,

s 4, The Regional Director has filed an Affidavit stating therein that save and
| except as stated in paragraph 6 of the said Affidavit the Scherne does
5 nat appear to be prejudicial to the interests of the shareholders and the

public. The paragraph 6 of the said Affidavit reads thus:-

“That the Deponent respectfully submit.. that the Board of Directors
at their meeting held on 22/12/2009 have resolved that sum of Rs,
67,90,000/-, "kept in Share Warrant Application Morey Suspense
Account” were forfeited with immediate effect. Copy of the Board
resolution submitted by Petitioner Company is enclosed and marked

as Exhibit 'D'. in view of the above Para No 7 (viil) and 8{c) of the

schema bhecome redundant.”

i “Cisclaimer Clause . Authenticated copy is not a Certified Copy”
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5, In view of the above, the Counsel appearing for the Petitioners seeks
teave of this Court to delete Para No. 7 (viit} and 8 {c) of the Schéme.
Accordingly, the Petitionars are permittad to delete the said paragraphs
by amending the Scheme, The said amendment to be carried out within

W@ two weeks from the date of this order.

From the material on record, the Scheme appears to be’fair and
reasonable and is rot viclative of any provisions of law and is not
contrary to public policy. None of the parties concerned have come

forward to oppose ihe Schieme.

Since all the requisite statutory compliances have been fulfilled, both the
Company Petitions are made absolute in terms of prayer clause (A) of

the respective Petition.

8. The Transferor (.o npany to lodge a copy of this order and the Scheme,
duly authenticated by the Company Registrar, High Court, Bombay, with
the concerned Siy erintendent of Stamps for the purpose of adjudication
of stamp duty pay:ible, if any, on the same within 60 days from the date

of the order,

a. The Petitioners to pay costs of Rs. 7,500/~ each to the Regional Director,

Western Regior, Maharashtra, Costs to be paid within four weeks from

i today.

10.  Flillng and issuance of the drawn up order Is dispensed with,
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All concerned authorities to act on a copy of this order alongwith the

Scheme duly authenticated by the Company Registrar, High Court,

Bo nbay.

(S. J. Kathawalta J)

| Zig ' 1 (A . Okt A : ! 10
: //(};Q'ﬂwé ) /[/ééf(’/ 02 ) {{i 5 5 Oﬁ/ﬁ Bl

M. D. NARVEKAR X -
COMPANY REGISTRAR High Court, AppellateSidc
HIGH COURT (D.S) Bombav

80OMBAY




SCHEME OF ARRANGEMENT

BETWEEN
KESAR ENTERPRISES LIMITED - TRANSFEROR COMPANY
AND

KESAR TERMINALS & INFRASTRUCTURE LIMTED-RESULTING COMPANY

AND THEIR RESPECTIVE MEMBERS AND CREDITORS
UNDER SECTION 391 AND 394 OF THE COMPANIES ACT 1956

This Scheme of Arrangement provides for Demerger / Spin off of the
Storage Undcrtaking known as Distillers’ Trading Corporation (DTC)
Division of Kasar Enterprises Limited {KEL) as a going concern o
iCesar Termirals & Infrastructure Limited {KTIL), pursuant to Sections

1391 to 384 ar d other relevant provisions of the Companies Act, 1856.

1. PREAMBLE

A. Description of Companies: “
{a) The Transferor Company, viz. Kesar Enterprises Litnited (KEL)
is presently engaged in the business of - manufacture and sale

of sugar and its by-products under Sugar Division; manufaciure
and sae of reclified and other spirits and liguor under Spirits
Division; production and sale of agrotech products, which include
growing of crops under Agrotech Division; and production and
sale of seeds under Seeds Division — a new venture staiied
recently and is picking up very weil, in Ultar Pradesh and is also
engaged in the business of bulk liquid storage and its handling at

2 bulk liquid chemical terminals, at present, having a combined
storage capacity of 1,27,000 Kilo Litres (KL) at Kandla in Gujarat
under the name “Kesar Enlemprises Limited — DTC Division”,
which includes specialised tanks, such as stainless steel tanks
and tanks equipped with heating end insulation facilities. In
1663, the Company had invested in the entire equity share
capital of Distillers’ Trading Corporation Ltd. (DTC). DTC was
then amalgamated with the Company with effect from 30.9.1977.
KEL's Sugar, Spirits, Agrotech and Seeds  ‘Jnderakings /
Divisions manufacturing faciliies are situated at Baheri, Dist.
Baretlly, Utar Pradesh. KEL started in 1933 with an initial
prushing capacity of 1,200 toanes cane per day (TCD), which
has been increased to 7,200 TCD from time to time. KEL has



one of the most modem and efficient sugar factories in the
country. KEL is spending in research & development activities
through constant investment in cane research & development,
and has successfully deveioped high yielding and early maturing
varieties of sugarcane. KEL has executed a Long Term Lease
Deed with the State of Andhra Prade'sh for the aflotment of 10
acres of Port fand on a long term lease basis for storage and
handling of petroleum products, edible oli and other liquids in
bu'lk and also dry cargo storage facility. The Company has
planned to construct covered and open dry cargo storage of
5,000 and 10,000 square meters of area respectively along with
17 storage tanks of 60,000 KL for bulk liquid cargo. KEL is also
in the process of selting up a bagasse hased 45 MW power
plant in Uttar Pradesh.

¢
(b) The Resulting Company Viz. Kesar Terminals & Infrastructure

Limited (KTIiL} has been incorporated us A Wholly-owned
Subsidiary of KEL on v1st January 2008 and has obtained a
Cerlificate of Commencement of Business on 'i8th March 2008.
The main object of KTIL is to carry OH the business of storage .

and infrastructure devetopment.

B. Rationale for the schame of Arrangement:

(a) The Storage business has good grovih and long term
profitability potential and is at a stage where it requires focused
management attention, different skill sets and resource
requirements. The Sugar, Spirits, Agrotech and Seeds’
Undertakings / Divisions- are established businesses and have a
different risk and reward profile from the Storage Undertaking /
Division. Both tlie businesses are unretated and have no
synargy Of operations. The Storage business is a service
oriented business that requires high financial resources and is
tong-term in  nature and is different In nature from a.
manufacturing busiress. KEL intends to reorganise both the
businesses and Undertakings'to provide focused management
aftention required by both the businesses and hence it is
proposed {0 segregate the business into differsnt Companies by

way of Demerger of the Storage Undertaking.




(b) It is believed that the preposed segregation of the Storage
Undeitaking will create / unlo~- greater value for the
shareholders in future and aliow a focused strategy in
operations, which would be in tl;e best interest of KEL, its
shareholders and other stakeholders. The Demerger propased
by this Scheme of Arrangement will enable the investors to
choose whether to hold investments in businesses with different
investmer:t characteristics or to select investments in a business,

which best suit their investment strategies and risk profiles.

{e) The nature of risk and return involved in businesses of both the
Undertakings is distinct from each other and consequently each
Undertaking is capable of aitracting a different set of invesfors,
strategic partners, lenders and othar stakeholders. in order to

enable a distinct set of investors to invest in the separate

businesses and to lend a greater focus to ghe operations of each

of these fiverse businesses, KEL proposes to reorganise the

businesscs by segregating the Storage Undertaking / business
into & ceparate Company viz. KTIL, by way of a Demerger.

1d) Tbe Demerger will also provide scope for independent
collabcration and expansion of each individual Undertaking /
business without commilting the existing organization in its

! entirety.

(e} The Board of Directors of KEL is of the opinion that the
Demerger would benefit the shareholders, employees and other

stakeholders of the Demerged Company.

With the aforesaid objectives, it is proposed to Demerge KEL's

interests in tlie Storage Undertaking business.

C. Purpose f the Scheme:

(a) it is, therefore, proposed that KEL‘S Undertaking comprising of
KEL's intxrests in the Storage business be segregated and
Demerged, pursuant to a Scheme of Arrangement under
Sections 391 to 394 of the Companies Act, 1856 and transferred

o a separate company for achieving an independent focus in




these areas. KEL will continue its interests in the businesses of
manufacturing, marketing and s:ale of Sugar, Spirits, Agrotech
products and Seeds.

(b) With the aforesaid objective and to give effect (0 the terms of
this Scheme of Arrangement, the Resulting Company has been
incorporated as a wholly—bwned subsidiary of KEL with the main
objects relating to the Storage and Infrastructure development.

(c) In furtherance of the aforesaid, this Scheme uf Arrangement
provides for
(d the Demerger of the Storage Undertaking (as Storage 7

Undertaking defined hereinafte) from KEL ta the Resulting
Company,
(i) various other malters consequential or othurwise integrally

connected herewith, including the reorganizatiory of the

capital of the Transferor Company and the Resulting’
Company, '

(d) The Demerger of the Storage Undertaking of KEL under this
Scheme of Arrangement will be effected under the provisions of
Sections 391 to 394 of the Companies Act, 195G, The Demerger -
complies with the provisions of Section 2(19AA) of the Income '
Tax Act, 1961, such that;

(i) All the properties of the Storage Undertaking (as defined
hereinafter) being transferred by KEL immediately before the
Demerger become the properties of the Rasulting Company
by virtue of the Demerger;

(i) All the liabilities relatable to the Storago U dertaking being
ransferred by KEL, immediately before the Demerger
hecome the fiabilities of the Resuiting Comoeny by virtue of
the Demerger;,

(iii) The properties and the liabifities, if any, relatable to the
Storage Undertaking being transferred by KEL are
transferred (o the Resulting Company at the values
appearir-!g in the books of account of KEL in.mediately before .

- the Demerger,

(iv) The Resulting Company issues shares to the shareholders of

KEL in consideration of the Demerger on a propottionate

basis;
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(v) The shareholders of KEL shall become the shareholders of
the Resulting Company by virtue of the Demerger; and

(vi) The fransfer of the Storane Undertaking will be on a going
concern basis,

(e) This Scheme has been drawn up to comply with the conditions
relating to “Dernerger” as specified under Section 2(19AA) of the
Incorie Tax Act, 1961, If any terms or provisions of the Scheme
is / aie inconsistent with the provisions of Section 2(18AA) of the
income Tax Act, 1961, the provisions of Section 2(19AA) of the
Income Tax, 1961 shal prevail and the Scheme shail stand
medified to the extent necessary to cornply with Section 2(18AA)
of the: Income Tax Act, 1961, such modification to not affect
otht.r sarts of the Scheme. .

&

D. DEFIITIONS:

In this Scheme, unless inconsistent with the subject or confext,
the fo'lowing expressions shall have the following meaning; -

(a) ‘Act’ ineans the Companies Act, 1956 including any statutory
modifications, re-enactments oy amendments thereof.

{b) 'Appointed Date' means the commencement of 1st day of
January, 2009 or such other date as may be approved by the
High Court.

(c) ‘Court' or ‘High Court, mezns High Court of Judicature at
Mumnbai, and shall include the National Company Law Tribunal,
if applicable, )

(d) 'Company’ or ‘Transferor Cowmpany’ cr ‘KEL' or 'Demerged
Company ‘ means Kesar Enterprises Limited, a public company
incorporated under the Companies Act, 1513 and having its
Registered Office at Oriental House, 7, Jamshedji Tata Road,
Churct.gate, Mumbai - 400020

{e) 'Effective Date' means the last of the dates on which the
sanctios / approvals or orders as specified in Clause No. 19 of
this Scheme have been obtained and / or filed,

() 'Resulting Company’ or *“Transferee Company” or "KTIL"
means Kesar Temminals & Infrastructure Limited, a company
limited by shares, incorporated under the Companies Act, 1956



.« - having its Registered Office al Oriental House, 7, Jamshediji
Tata Road, Churchgate, Mumbai - 400020.

(@) ‘Record Date’ means the date fixed by the Board f Directors of
the Transferor Company 0 consuitation with the Resulting
Company for the purpose of reckoning names of the equity
shareho\ders of the Transferof Company, who shall be entitled
to receive shares of the Resulting Company upn coming into
effect of this Scheme 18 specified in Ciause 8.2 of this Scheme.

{h) “Storage Activities’ means all the activities and pusiness of
KEL of tanking, warehousing, nandling and storage of liquid or
solid hazardous of non-hazardous goods. calgo, materials,
containers, articles, things and all types of port related activides,
infrastructure development and construction activities of roads,
dams, brid.ges and con\rent'lonal and non-conv%nﬂona\.
repnewable énd non-renewable, enefrgy ganeration, put shall not
include such storage activities as are undertaken by the Sugal,
Spirits, Agrotech OF geeds Divisions and also hagasse pased
power generation activities.

(iy “Storage Undertaking" ghall mean and 'mclrude'.

Al the assels, movable and immovab!e properties of the
Storage Activities of KEL as oOn 34st December, 20C8
{hereinafter referred to as ‘the said Assets).

1 Ad secured and unsecured debts, liabilities (including
contingent tiabilities), duties and obligations of every kind and
nature whatsoever and howsoever accruing of arising out of
and all loans of borrowings raised and incurred and utilized
for Storage Activities of pusiness, along with any charge,
encumbiance, lien O security thereon, of the Storage
Activities of KEL as on 945t December, 2008 (hereinafter
. referred t0 a8 'the said Liabilities?). =

L) Without prejudice to the generality of 3ub-ciause (1) and (i)
mentioned above, the Storage Undertaking of KEL shall
include  all Storage Undertaking's Hhusiness, operations,
storage activities, assets including investments, claims,
powers, authorities, allotments, approvais, consents,
contracts, enactments, arrangements. nights, tities, interests,

penefits, advantages,'lease-ho\d rights and other intangibk2




rights, hire purchase contracts and assets, lending contracts,
benefit of any security arrangements, raversions, permits,
Juotas, eniitlements, registrations, storage ang Infrastructure
registration(s), licences (industrial or otherwise), mitinicipal
permissions, systems of any kind whatsoever, rights and
benefits of all agreements ang other interests including rights
and benefits under various schemes of different taxation laws
as may belong to or be available to the Storage Undertaking
or the Storage Activities of KEL rights and powers of every
kird, nature and description of whatsoever probabilities,
librrties, easements, advantages, and approval of
whatsoever nature and wherasoever situated, belonging to
or in ownership, Including bu withoutr/tﬁeing limited to trade
and services marks, patents, copyrights, brand names, and
en: other intellectyal property rights of any nature
wh atsoever, authorizations, permits, rights to use and avaif of
tele phones, telexes, facsimile, email, internet, lease line
cor nections and installations, utilities, electricity and other
services, all records, files, papers, computer programs,
manuals, data, catalogues, sales ang advertising materials,
lists and other details of present and former customers and
suppliers, customer credit information, customer and supplier
pricing information and other records in connection with or in
relation to the Storage Undertaking of KEL and all other
Interests of whatsoever ‘nature belonging to or in the
ownership, power, possession, or the control of or vested in
or granted in favour of or held for the benefit of or enjoyed by
the Storage Undertaking of KEL.
'Sciteme’ means this Scheme of Arrangement in its present
form including any modiiications or amendments hereto.
All terms and words not defined in this Scheme shafl, unless
fepugnant or contrary to the context or meaning thereof, have
the same meaning ascribed to them under the Companies Act,
1856, The Secuiities Contracts (Regulation) Act, 1856, the
Depositnries Act, 1095 and o’rhé_'r applicable laws, rules,
regulations, bye-laws as the Gcase may be or any “statutory

madifications or reenactment theraof from tirﬁe {o time.
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2.
‘A. Th

_SHARE CAPITAL

31st December, 2008 is as under:

e Share Capital of KEL as on 30th June, 2008 (Audited) and

Authorised Capital
1.20,00,000 Equity Shares of Rs,10/-each Rs.12,00,00,000
60,00,000  1%-Cumulative Redeemabl: | Rs. 6,00,00,000
Preference Shares of Rs.10/- each ]
Total | Rs.18,00,00,000
L

issued, subscribed and paid up capital

67,890,915 Equity shares of Rs.10/- each,

Rs.6,79,09,150
L

L

20,00,000 1%-Cumulative Redeemab.e Rs.2,00,00,000
Preference Shares of Rs.10/-each _
Total ! As.8,79,09,150

—

Share Warrants Appl'fcalion Money Suspense Account:
s.67,90,000/- (Ru.ces Sixty Sevan Lacs Ninety Thousand

only).

The Equity Shares of KEL are listed on the

Exchange Limited and the National Stock Exchange of India

timited.

The Share Capital of the Resulting Corﬁpany as on 3ist

December, 2008 is as under:

Authorised Capital

Bombay Stock

60,00,000 Equity Shares of Rs,10 each

Rs.6.00,00,000 |

Total

Rs.$,00,00,000

[R——

lssued, Subscribed and Paid-up

500,000 Equity Shares of Rs.10 each

Rs.50,00,000

Total

Rs.50,00,000
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The Equily Shares of Kesar Terminals & Infrastructure Limited,

the Re uTtng Company are, at present, not listed on any Stock
Excharie.

The Resulting Company Viz. Kesar Terminals & Infrastructure
Limited (KTIL) was incorporated on 215t January, 2008, 1t is
formed as a wholly-owned subsidiary of KEL so as to facilitate
the proposed Demerger ard transfer of the Storage Undertaking
of KEL. If required, upen the Scheme of Arrangement becoming
finally effective, the Resulting Company will suitably enhance its
Authorised Capital at the appropriate time t enable i to jssue
Equity Shares in terms of this Scheme.

The Resulting Company will issue Equity shares to the Equity

Shareholders of the KEL - the Transferor Company as a result
of this Scheme of Arrangement. The issued a:}_d paid up capital
of the Resulting Company will be aggregate of the existing
Equity shares z:d Equily shares to be issued under this
Scheme, |

3. TRANSFER OF UNDERTAKING:

(a) With effect from the Appointed Dale and subject to the
provisions of this Scheme and pursuant to the provisions of
Section 394 and other applicable provisions of the Act and in
relation to the mode of transfer and vesting, Storage

Undertaking of KFL. sha!l, without any further act, instrument or

deed, be and the same shali stand transferred to and / or vested

in or be deemed to have been and stand transferred to ar vested

in the Resulting Company as a goirg concermn so as to become
as and from the Appoinied Date, the estate, rights, titles and
interests and authorities including accfetions and appurtenances

thereto such as dividends, or other benefits receivable that of

! the Resulting Company.

. {b) With effect from the Appointed Date, and subjeét to tha

i | provisions of this Scheme, all the Liabilities of the said Storage

f Undertaking of KEL shall stand transferred or deemed to have

been transferred without any further act, instrument or deed of

the Resultingg Company, pursuant fo the provisions of Section

394 of the ncf, so as fo become as and from the Appointed
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NDate, the debts, fiabilities, Jduties an'd obligations of the Resulting
Company and further ihat it shall not be necessary to obtain
consent of any third party or other person who Is a party lo the .
confract or arrangements by vitue of which such debts,
liabilities, duties and oblfigations have arisen, in order to give
effect to the provisions of this Clause.

(cy With effect from the Appointed Date, and subject to the
provisions of this Scheme all the Employees of the Storage
Undertaking of KEL shall stand transferr xd or deemed: tc have
been transferred with all their accruad liabilittes without any

further act, instrument of deed of the: Resulting Gompany,

pﬁrsuant to the provisions of Section 394 of the Act, so as Ic
become as and from the Appointed Date, the employpes of the
Resulting Company and further that it shall not be necessafy to
obtain consent of any third parity or other person, in order to give
effect to the provisions of this Clause.

(d)y Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Storags Uindertaking
occurs by virtue of this Scheme itself, the Resulting Company
may, at any time after the coming into effect of this Scheme in
accordance with the provisions heraof, if so required ynder any
law or olherwise, take such aciions und execute such deeds
(including deeds of agherence), confi mations of other writings
or tripartite arrangements with any arty to any contract or
arrangement to which the Transferor t:c;mpany is a parly or any
writings as may be necessary irt order to give formal effect to the
provisions of this Scheme, the Re: ulting Comgany shall be
deemed to be authorised {o execule uny such writings on behalf
of the Transferor Company and to caiy out or perform all such |
formalities or compliances referred to above on the parl of the
Transferor Company to be carried out or perfoimed.

(e

—

For the avoidance of doubt and without prejudice to the
generality of the foregoing, i't is cladfied that upon the coming
into effect of this Scheme, all cons2nts, penmissions, licances,
cettificates,  clearances, authorities, leases,  ienancy,
assignments, allotments, gOWers of attomey given by, issued to
or executed in favour of KEL in relaton to the Storage

b e £ e e T B -




Undertaking shall stand fransferred to the Rasulting Company in
which the Storage Underlaking shall vest by way of the
Demerper hereunder, as if the same were ariginally given by,
issued to or execuled in favour of Resuling Company, and
Resulting Company shall be baund by the terms thereof the
obligations and duties thereunder, and the rights and berefits
under t.he same shall be available to Resulting Company. Tlie
Resulting Company shall make applications to and obtaip
relevant approvals from the concerned Government Authorities
as may be necessary in this behalf.

it is clarified that if any assets (estale, claims, rights, title,
interest in or authorities relating to such assets) or any contract,
deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Storage
Undertaking, which KEL owns or to which KE‘L is a parly and
which cannot be transferred to the Resulling Company for any
reason whatsoever, the Demerged Company shall hold such
asset in trust for the benefit of the Resulting Company to which
the Storage Undertaking is being transferred in terms of this
Scheme, in so faras it is permissible so to do, till such fine as
the transfer is effected.

() Where any of the debts, liabilities, loans raised and used,

liabllities and obligations incurred, duties and obligations aof KEL.

as on the Appainted Date deemed to be transferred to the

Resulting Company have been discharged by Transferor

Company after the Appointed Date and prior to the Effective -
Date, such discharge shall be déerhed to have been for and on

account of the Resulting Company.

(h) All loans raised and used and all liabilittes and obfigations

Incurred by KEL for the operations of “‘orage Undertaking after
the Appointed Date and prior to the Effective Date, shall, subject
to the terms of this Scheme, be deemed to have been raised,
used or incurred for and on behalf of the Resulting Company in
which the Storage Undertaking shall vest in terms of this
Scheme and 1o the extent they are cutstanding on the Effective
Cate, shall 2iso without any further act or deed be and stand

transferred to and be deemed to be transferred ta the R‘es_L_ql_t‘igg___
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Company and shall become the debts, liabilities, duties and
otligations of the Resulting Company which shall meel
discharge and satisfy the same.

Without prejudice to clause (a) above, it is expressly provided
that in respect of such assels befonging to Storage Uncertaking
of KEL as are movable in nature cr are otherwise capable of
transfer by manual delivery or by endorsement and delivery, the
same shall be sc transferred by KEL, and shall become the
property of the Resulting Company i1 pursuance of the
provisions of Section 394 and other applicable provisions of the
said Act.

the Transferor Company may, if required, give nolice in such -

form as it may deem fit and proper to each party, deblor or
depositor as the case may be that pursuant to the Hig% Court of
Bombay sanctioning the Scheme, the raid debt, loan, advance,
etc. be paid or made good or held on account of the Resulting
Company as the person entilled theretn and that the right of the

Transferor Comoany lo recover of realise the same stanis

extinguished.

{k) The Resulting Company may, if required, give nolice in such

®

form as it muy deem fit and proper to each person, debtor or
depositor that pursuant to the High Court of Bombay having
sanclioned the Scheme, the said person, debtor or depositor

should pay the debt, loan o advance or make good the same: or

hold the same to ils account and that the right of the Resuking -

Company lo recover of realise the same is in substitution cf the
right of the Transferor Company.

With effect from the Appointed Data, the exisling securitiss /
ch'arqes created over assets of the S'orage Underlaking by KEL
in favour of 1DBI Trusteeship Services Ltd. on behall of
Allahabad Bank shall continue in {avour of 1DBI Trusteeship
Services Ltd. on behalf of Allahabz d Bank having securities /
charges cver the said assels (mov: ble and / or immovabie as
the case may be) {o be transferred to the Resuiting Company
upon Demerger, 0 secure jhe Inans taker by KEL from
Allahabad Bank. The assels sC secured shali be cleaily
identifiable and / or distinguishable.




|
i
!
z
I
3

(m) Without prejudice to the provisions of the foregoing clauses and

upon the effectiveness cf this Scheme, the Transferor Company

and the Resulting Company shall execute any instruments or

D ) =

docum.ents or do all the acts and deeds as may be requ.red
including the filing of necessary particulars and / or
modification(s) cf charge, with the Registrar of Companies,
Maharashtra to give formal effect to the above provisions, if
required.

(n) Upon the coming Into effect of this Scheme, the Resulting
Company alone shall he liable to perform all obligations in
respect of the liabilivies, which have been transferred to them
respectively in terms of the Schente, and’ thé Transferor
Company shall not have any obligations in respect of such
liabilities, and the Resulling Compu..y shall indemnify the
Demerged Company in reiation to any claim, at any time, against
the Demerged Company in respect cf the labilities which have
been transferred to the Resulling Company.

(o) It is expressly provided that no other term or condition of the
liabilities trm sfemred to the Resulting Company is modified hy
virtue of this Scheme except to the extent that such amendmeant
is required bv necessary impfication. *

{p) Subject to the necessary consents being obtained in accordance
with the terms of this Scheme, the provisions of the clause 3
shall operate, notwithstanding énﬁhing to the contrary contained
in any ins.n ment, deed or writing or the terms of sanction or
issue of any security document; all of which Instruments, deeds
or writings shall stand modified and / or superseded by the

foregoing pr wisions.

CONTRACY S5, DEEDS AND OTHER INSTRUMENTS:

Sutject to tha provisions of this Scheme, alt contracts, deeds,
bonds, agreements, arrangements and other instruments of
whatsoever nature to which the Storage Undertaking of KEL is a
party or tc the benefit of which Storage Undertaking of KEL may
be eligible, and which are subsisting or having eff2ct immediately
before the Effective Date, shall continue in fulf force and effect
against or in favour of the Resultino Company as the case may




a.

be and may be enforced as fully and effectively as if, iﬁstead of
the Demerged Company, the Resulting Company had been a
party or beneficiary thereto. The Resulting Cumpany shall enter
into andfor issue andfor execute d_eeds, writings or confirmations
or enter into a tripartite arangement, confirmation or novation {o
which the Demerged Company will, if necessary, also be a party .
in 'order to give formai effect fo this Clauss, if so required or

become necessary.

LEGAL PROCEEDINGS:

(a) Upon coming into =fect of this Scheme, all suils, claims, actions

and proceedings by or against the Slorage Undertaking of KEL
pending and / or arising on or before the Effective date shall be
continued and be enforced by or against the Resuliing®Company
as effectually as if the same had been pending and / or arising

by or against the Resulting Company.

(b) The Resulting Company will updertake to have all legal or other

)

()

proceedings inidiated by or against the Storage Undertaking of
KEL referred to in sub-clause (a) above transferred to its name
and to have the same continued, prosecuted and enforced by or |

agains! the Resulting Company.

OPERATIVE DATE OF THE SCHEME:
This Scheme though effective from the Appointed Date shall be

operative from the Effective Date.

CONDUCT OF BUSINESS 1Y KEL AND RESULTING
COMPANY TILL EFFECTIVE DATE:

With effect from the Appointed Date, and upto the Effective
Date:

KEL shall carry on and shall be deemed to have camied on all its
business and activities of the Storage Undertaking as hitherto
and shall be deemed to have held and stood possessed of the
Undertaking on account of, and for the benefit of and in trust for
the Resulting Company.

All the profits or income accruing of arising to the Storage
Undertaking of KEL or expenditure or lossss arising or incurred

(including the effact of taxes, if any, thereon) by the Storage




(iii)

{iv)

v)

Undertaking ot KEL shall, for all purposes be treated and ke
deemed to be and accrued as the profits or income or
ex‘penditure or losses or taxes of the Resulting Company, as the
case may be.

The Storage Undertaking of KEL shall carry on its business and
activities wilh reasonable diligence, business prudence and shall
not, unded ke any additionat financial commitments of any
nature what soaver, borrcw any amotints nor incur any liebilities
or expendilure, issue any additional guarantee, indemnities,.
letter cf cor ifort or commitments eitlier for itself or on behalf of
any third party, or sell transfer, alienate, charge, mortyage,
encumber or otherwise deal with the said Undertaking or any
part thereot except in the erdinary course of business or if the
same is expressly permitted by this Scheme or pursuant to any
pre-existing obligation undertaken by the Storage Undertaking of
KEL prior to the Appointed Date, except with prior written
consent of the Resulting Company.

Provided that as far as the obligations referred as above are
concérned. the restrictions thereunder shall be applicable frem
the date of the acceptance of the present Scheme py the
respective Board of Directors of KEL and Resulting Company
even if the same are prior to the Appointed Date.

KEL shalf not vary the terms and conditions and employment of
permanent employees of the Storage Undertaking except in the
ord'inaty course of business or with approval of Resulting
Company.,

KEL shall not, without prior written consent of the Resulting
Company, take any major policy decisions in respect of
management of the Storage Undertaking.

The Resulting Company shall carry on its business and activities
with reasonab'e diligence and business prudence and shall not,
undertake any additional financial commitments of any nature
whatsoever, borow any amounts nor incur any liabilities or
expenditure, issu2 any additional guarantees, indemnities, letter
of comfort or commitments either for itself or on hehalf of ité
subsidiaries or group companies or any third party, or sell,

transfer, alienate, charge, mo'r’(g"a‘ge‘ encumber or otherwise deal




with any of its properties or any part thereof except in the
ordinary course of business or if the same is expressly permitted
by this Scheme or pursuant to any pre-existing obligation
undertaken by the Resulting Company prior to the Appointed
Date, except with prior written consent of KEL.

Provided that as far as the olligations referred as abcve are
concerned, the restiictions thereunder shall be applicab'e from
the date of the acceptance of the present Scheme by the
respective Board of Direclors of KEL and Resulling Cum‘pany
aven if the same are prior to the Appointed vate.

(vii}y KEL and the Resulting Company shall not make any change in

their respective capital structure either by ary increase, {by issue
of equity or shares cn & right basis, bonu: shares, cogvertible
debentures or otherwise) decrease, reduction, reclassification,
sub-division or consolidation, reorganisation, of in any other St
manner which may, in any way, affect the Share Exchange Ratio ‘(4
(as defined in clause B.a below), excepl by inutual consent of the
respective  Board of Directors of KL and the Resulting
Company or except as may oe expressly p srmitted or envisaged
under {his Scheme.

(viii)-A-SEBI---erder—no:WTMfFCNfﬁ4lCFQLMay1QB_daL%d_1djh_May
2008 -issue‘d“"Tm‘d'e‘r""Réﬁﬁ]ﬁﬁﬁ“ﬁ(ﬁ)‘ommsubstanﬁal
Acquisition-foF-‘Sharesw‘&-"Takeovers-)—Reguiatians—‘%gg'?——was
oblained-by-the »e rsons-acting-in-concertwith-the-Rremoters-viz:-—
Shri-Harsh—RKilacharid, Smi. Madhavi H. Kilachand, Shri—
Rohan-H.- Kilachand-and-MsRohita-H—Kitachand-thereinafter

e i L] refered-to-as-the Acquirers’) toracqalre 7;00,000 Equiy Shares
. g -of-Rs.10/—each- at-a-premium-of-Rs: 87 f~-perstiare againstiheir
,( ‘“_.3 ki M 7.00,000- Warants.- . Unfoitunately. due _to global  financial
A \ - )'3 Lo meltdovm--resulting- into-a—severe—repercussion—in—the-indian
A market,. the_Acquirers_are_unable fo_subscibe due to Cifficulty
%&N faged - by--them- in--raising-the—necessary fands. ™ As— the
[T Ny o Shareholders.-of the.Company. had_passed. a_Special Resolution
PRE SMOWl U at )ﬂje,.Geneml--M&etinglheld"onfEBth~Becember,—200Tfgranting
GL{ W -Uleir..approval—to~adjuskRs:G?’;QCEOUO?ﬁe_fr@munl

paid-by the“Acquirers; against iséue of addiional 70,000 Equity




Shafes-of Rs-T07-"gach Tully paid-up with a premium of Rs.87/-
paéﬁw%tﬂhwmuirem,_qsubjecuo._"the‘_approva! /
eanﬁmaﬁm—of‘SEBlr—fhe—muﬁs—mqﬁé_s?e—d‘KEL fo
mnsidepadjﬁsﬂnentef#Rs.SI.%pﬂﬂl;againsmue_of_EdeﬁiQGal
29799B—eqﬂw-Shams.—Ihe-Aequimm—willwobtain -the required
mﬁmmwmmm@EMfw be

(Ranin o delebedemtitied-to—issue -and—alfot-up—to-70:000 (Severity Thousand)

Equity—Shafeéwf—Rsﬁ-ewaRﬂpees—Fen-)—eaeh—at—a-prg_m_igm of
‘R&B?ﬁprrshare-againsﬁhE“Wﬁn‘ams*h—the—AcqqifferST by
ad;usﬁngras.a?,go,oaozakept-imtaesuspens&a_@g_ilg,_b;gi‘gg;the
W%aummmmmutem,onl,omoowwarmntsiméh,
al.that point in time, could not-be-subscribeg-by the Acquirers
Meﬁhmmmmamweemitmwmr_éﬁéms
oﬁkeeping—thﬁﬁ"'p‘ﬁsﬁsmhareho!ding—pefcentageubelowmthe
p:assﬁbed—hmibef—sféﬁfo—under—the—SEBl—Takeover—Regula_ﬁon.

ISSUE OF SHARES AND SECURITIES BY THE R_ESULTING
COMPANY:

Upon the S :heme becoming finally effective, in consideration of
the transfer of and vesting of the Storago Undertaking of KEL in
the Resulting Company, the Resutting Company shall, subject to
the provisions of the Scheme and without any further application,
act, instrument or deed, issue and allot to every member of KEL,
holding fully paid up Equity Shares in KEL and whose name
appears in t1e Register of membars of KEL on the Record [ate
or to his / her heire, executors, administrators or the SUCcessors-
in-title, as it 6 case may be, m respect of every 10 (Ten) Equity
Shares of R 1.10/- (Rupees Ten only) each held by him in KEL, 7
(Seven) Eqtity Shares of Rs.10/- {(Rupees Ten Only) each shall
be credited as fully paid-up in the Equity Share Capital of the
Resulting Company. The said shares shall be issued in
dematerialized form by the Resulting Company, to those
shareholders whosa shares in KEL are in dematenialized form
and shall be issued In physical form to those shareholders
whose shares in KEL are in physical fonn, unless otherwise
notified in writing by the shareholders of KEL to the Res;ulting

Company on or before such date as may be deten‘ningzd by the .




Reduced to 47,53,113 (Forty SE\.IEB Lakhs Fifty Three Thousand One Hundred Thirteen

only) Equity Shares of Rs.10/- each aggragating to Rs.4,75,31,130/- (Rupees Four Crore
Seventy Five Lakhs Thirty One Thousand One Hundred Thirty Only} in view of
subsequent forfeiture of 753 Equity Shares made by KEL (Transferor Company), which
resulted inte reduction by 527 Equity Shares from 47,53,640 Equity Shares.

*%

Reduced fo 52,563,113 (Fifty Two Lakhs Fifty Three Thousand One Hundred Thirteen

cnly) Equity Shares of Rs.10/- each aggregating to Rs.5,25,31,130/- (Rupees Five Crore
Twenty Five Lakhs Thirty One Thousand One Hundred Thirty Only) in view of
subsequent forfeiture of 753 Equity Shares made by KEL (Transferor Company), which
resulted into reduction by 527 Equity Shares from 52,53,640 Equity Shares.

Board of-Directors of KEL. Thus the Resulting Company shall
¥ issue totat 47,53,640 (Forty Seven Laklis Fifty Three Thousand
' Six Hundred And Forty Only) Equity Shares of Rs.10/- each
aggregating Rs.4,75,36,400/- (Rupees Four Crores Seventy Five
l.akhs Thirty Six Thousand Four Hundred Only). After the issue
and allotment of the above referred shares of the Resulling -
Company, the Share Capital of the Resuiting Company will be
ok 52,53,640 (Fifty Two Lakhs Fifty Three Thousand Six Hundred
and Forty) Equity Shares of Rs.10 {Ten Only) each aggregating &
to Rs.5,25,36,400 {Rupees Five Crores Twenty Five Lakhs Thirty LY
Six Theusand Four Hundred Only). if any Bonus Equity Shares
are issued by KEL fo the Equity Shareholders of KEL on or /k
before the Record Date, the figure and words "10 (Ten)” as V’M

appearing in this clause shall be subsfituted in their p%ce by the
new figure and words of the total nunber of Equity Shares :an
existing Shareholder of KEL will hoic immediately after such
Bonus issue for every 10 (Ten) Equty Shares held by such
Shareholder immediately hefore such banus issue.

(b = Upon the Scheme becoming finally effective, in consideration of
 the transfer of and vesting »f the Storage Undertaking of KEL
into the Resulting Company, the Resulting Company wilt not
issue and a[lot,'subject to the provisions of the Scheme and
without any further application, act, instrument or deed_.' any
shares to the shareholders holding ful'y paid up 1% Cumulative
Redeemable Preference Shares in «EL and the Prefersice
Shareholders will continue to be the Shareholders of KEL only,
(c) KEL-has—received Rs.67,90,000/- (Rupees-Sixty Seven Lakhs
Ninety Thousand Only).as Share Warrant Applieation-Money. As
el dilefed proposed—in—clause—7(viiy-above, if-SEBl-approves. KEL may
8 pit p,'\ﬁ,u._ issue-and-atlotupto 76,000 (Severnty Thuosand)-Equity-Shares-
A beol 168 of.Rs.10/-{RupeesTeny eachata-premiom-of-Re-87/- (Rupees . -
rAdw. ph, 4019 | Eighty-SevenyperEquity-Share-tu-the-Acquirers—H-these-sharss—-
W afe-allotted-before e Retord Dats to e fixed—by-IKEL then the _
" A - Resuiting-Company-shall-as-per-the-provisiors-of-the-Schame-
s Mm’ U"Q‘WLW and-without—any—further-applieation, -act—instrument or-deed, ..

issue_and_zllot_to-every- such new atiottees,—7-{Seven)y-Equity
L R SR
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Sheres 6T Rs. 10/~ (Rupees Té?w_aﬂ)wééa{_é@ﬁafév‘ery- 10
_(Ien)—EquitvShares-ufR‘s‘i'Oﬁ‘(Rﬂb“e@sTéﬁf each allolas 5 the
Amuirm%nwthﬂﬁmmmm&ﬁh
o such-other—ratio—as may be ‘approved by this™Seteme- 1 High
' (e '““? [w Geurt+Board~Fhusthe-Resulting-Gom pany-may-issue-up to.an
F& eled z.t.f ’{ o _addit_iongf*ﬂg:ggo_(]:o‘rﬁ(_—mn_e—- ‘Thousand) ~Equity Shares - of
\’7‘{ Rt Oe ok Rs 10/—{Rupees—Teny 8ach i5 the Acquirers and Al the
JE}( ati ‘f’/ U‘M ’ provisions-ofthis-Schems Wirapply to s‘uch‘sh*ar@s*avthey-apply
g SRt vhor 2 ~to-existing-sharesof KELC ™
. {d) The said new Equity Shares issued and allotted by the Resulting
)49'# Company in terms of this Scheme shall be subject to the
provisions of tr e Memorandum and Articles of Association of the

. A‘A‘W Resulting Comnany and shall rank for voling rights and afl other
w U respects pari oassu with the existing Equity Shares of the

0 Resulting Company, save and except that the owners of such
Equity Shares shall be entitled to dividend declared and paid by
the Resulting Company only after the Record Date for the

f purpose of alo:ment of the Resulting Company’s shares to the

. members of the Demerged Company pursuant to the approval of
the Scheme.
()  Equity shares »f the Resulting Company issued in terms of
i ' ' clause 8 of this Scheme may be listed and / or admitted to
’ trading on the National Stock Exchange and / or the Bombay
‘. Stack Exchange and / or any other Stock Exchange where the
E_ shares of KEL are listed and / or admitted to trading in terms of
‘ the Securities and Exchange Board of India (Disclosure and
t Investor Proteéction) Guidelines, 2000. The Resulting Company
shall enter into such arrangements and give such confirmations
; and / or undertaking as may be necessary in accordance with
the applicable laws or regulations for complying with the
, forfnalities of the said Stock Exchanges. On such formalities
| being fulfilled the said Stock exchanges shall list and / or admit
such equity sharas also for the purpose cf trading.
) For the purpose of issue of equity shares to the shareholders of
‘ KEL, the Resulting Company shall, if and to the extent reguired,
; . apply for and ohtain the required statutory approvals including
: approval of Reserve Bank' of India and other concemad
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h)

{®

)

(k)

regulatory authorities for the issue and allutment by the
Resulting Company of such equity shares. '
The Equity shares to be issued by the Resultng Company
pursuant fo this Scheme in respect of any Ecuity shares of KEL
which are held in abeyance under the provisic 1s of Section 206A
of the Acl or otherwise shall, pending allolment or settlement of
dispute by order of Court or otherwise, be held in abeyance by
the Resulting Company.

The Equity Shares to be issued by the Resulting Company

pursuant to ihis Luheme in respect of Equity Shares of KEL,
which are not fully paid up shall also be kept in abeyance and
dealt with by the Resulting Company when they become fully
paid-up, basea on information perodically provided by KEL o
the Resulting Company. %

Unless otherwise determined by the Board of Directors or any

committee thereof cf KEL and the Board of Directors Or any

committee thereof of the Resulling Company, issuance of Equity

shares irl terms of Clause 8 above shall be done within 90 days
from the date of sanction of this scheme by the Hon'ble Court.

For the purpose of Income Tax as per the e:pert opinion

received by KEL *

(i The cost of acquisition of the shares of the Resulling
Company in tne hands of the shareholders of KEL shall be
the amount which bears o the cost of acquisition of shares
held by the shareholder in KEL the same proportion as the
net book value of the assets transféerred in the Demérger to
the Resulting Company bears to the nel worth of KEL
immediately before the Demerger hereunder.

(i) The period for which the share(s) in KEL were held by the
shareholders shall be included in determining the perod for

~ which the shares in the Resulting Company have been held
by the respective shareholder.

The issue and allotiment of Euuity Shares by the Resuiting

Company as provided in the Scheme shall be deemed to have

been camied out by following the procedure laid down under

Section B1(14), if applicable, and other applicable provisions of

the Act,
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10.

The Shares allolted pursuant to the Scheme chall remain frozen
in the depositories system till listing / trading permission is given
by tt e Designated Stock Exchange.

There shall be no change in the shareholding pattern or control
in Kesar Terminals & Infrastructure Ltd. between the record date

and the listing which may affect the status of this approval.

FRACTIONS:

Ne fractional ertilements shall be issued in favour of any
member of KEL holding Equity Shares of KEL in respect of the
fractional entiflements if any, to which he may be entitled on
issue or ailotmer t of the shares of the Resulting Company as
aforesaid. The Board of Directors of the Reéulting Coempany
shall instead consolidate all such fractional entitlements and allot
shares in lieu thereof to a director or an authorised officer of the
Resulting Company with express understanding that such
director or the officer shall sell the same at the best available
price in one or more lots hy private sale / placement or by
auction as deemad fit {the decision of such director or the officer
as the case may be as to the timing and method of the sale and
the price at which such sale has been given effect to shall be
final} and pay the sales proceeds to the Resulting Company. The
net sale proceeds thereupon shall be distributed among the

members of KEL in the proportion of their fractional entittements
in the Resulting Company.

REDUCTION OF SECURITIES PREMIUM, CAPITAL RESERVE

AND / OR GENERAL RESERVE OF KEL,

lUpon the Scheme being finally effective, in view of the transfer of

Storage Undeﬁaking by KEL _

i.  An amount equivalent to net book value of assets (net of
liabilities) of the Storage Undertaking transferred to the
Resulting Company by KEL in terms of this Scheme, shall
be firstly appropriated against Securities Premium Account
of KEL and after such appropriation, balance lefi if any, will
be secondly appropriated against Capital Reserve Account

of KEL and after such :sacond appropnation, balance Ieft if



any, will be thirdly appropriated against the General Reserve
Account of KEL.

ii..  The permission from the Equity Share tolders of KEL shall
be deemed to have been received as contemplated by
Section 78 read witk Section 100 of the Companies Act,

1856 on this Scheme being approved by members of KEL at _

the Courl convened meeting.

i.  The reduction in the Securities Premium Account and / or

.

(b)

(c)

Capital Reserve Account of KEL shall be effected as an
integral part of the Scheme itself as the same does not
nvolve either diminution of liability in respect of unpaid
Share Capital or payment to any shareholder of any unpaid
Share Capital ard the order of the Courl sunctioning the
Scheme shal! be deemed to be an order under Seutign 102

of the Act conlinming the reduction.

ACCOUNTING BY KEL AND THE RESULTING COMPANY IN
RESPECT OF ASSETS AND LIABILITIES:

Accounting freatment in the books of KEL:

The assels and the liabilities of KEL being ansferred tc the
iesulting Company saall be at values appeari: g in the books of
accounts of KEL as on the closure of 31st Dect mber, 2008.

An amount equivalent to net book value of { e assets (net of

liebilities) of the Storage Undertaking transferre 1 to the Resulting

Company by KEL in tenns of this Scherne, shall be apprapriated

against Securities Premium account of Rs.971.59 lacs of KEL,
and aiter such appropriation, will be further apnropriated against
Capitat Reserve for Rs.49.31 lacs account of KEL, and after
such appropriation, wifi be furiher appropriated against the
General Reserve account of KEL, to the extent required.

The general and multipurpose loan obfuined by KEL from
Allahabad Bank will be apportioned betwesen KEL and the

Resulting Company in the ratio of the value of the assets °

gllocated to both KEL and the Resultinegy  Company and
respective charges will be created over the assets of the

respective Companies.
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(d) The book value of investment by KEL in (he share capital of

Resulting Company will be continued ar.d shall not be cancelted.

() Accounting treatment in the Books of the Resulimg
Company:

(a) Upon cominj into effect of this Scheme and upon the
arrangemeni becoming operative, the Resulting Company shall
record the assets and liabilities {including the portion of the Loan
obtained for the Storage Undertaking from the Allahabad Bank)
comprised in the Storage Undertaking transferred to and vested
iv them pursuant to this Scheme, at the same value appearing in
the books nf KEL as on the closure of 31st December, 2008.

(b) The Resutting Company shall credit the Share Capital Account in
i's books of account with the a.ggregale face®value of the nevs
equity shares i1ssued to the shareholders of KEL pursuant to
Clause 8 of this Scheme.

{c) The excess or deficit, if any, remaining after recordmg the
aforesaid entries shall be credited by the Resulting Company to
its General Ruserve Account or debited fo Goodwill, as the case
may be.

d) On allotment of shares by the Resuiting Company in terms of
Clause 8 abave, the' existing sharebolding of KEL, in the
Resulting Company shall be continued as an integral part cf this
Scheme and 1ence no reduction in the Share Capital will take
place.

12.  DIVIDEND, PROFIT, BONUS, RIGHT SHARES,

MANAGEMENT AND ADMINISTRATION:
At any time 'uptn the Effective Date

{a) The ReSuIting Company shall not declare/or pay dividends which
ara interim or final velating to any penod commencing on or after
the Appointed Date unless agreed to by the Board of Directors of
both the Companies.

{b) KEL and the Resulting Company, except mentioned otherwise in
this Scheme shall not issue or allot any right shares, or Bonus
Shares or any other. security converting into Equity or other

Share Capital or ohtain any other financial assistance converting




(c)

(d)

13.

into Equity or other Share Capital, unless agreed to by the Board
of Direclors of both the Companies.

The resolution- relating to Storage Undertaking, if any, of KEL,
which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as
resolutions of the Resulting Company and if any such resolutions
have an upper monetary or other limits being imposed under the
provisions of the Act, or any other applicatle provisions, then the
said limits shall be valid and shall canstitule for the Resulting
Company.

The borrowing limits of the Resulting Company in terms of
Section 293(1){d) of the Act shall, without any f{urther act,
instrument or deed, stand enhanced by an amourt equivalent to
100% of the aggregate value of the paid up share capital and
free raseives of the Resulling Company {aparl from temporany
luans obtained from the bankers in the ordinary courso of the
business) over and above the value of the paid up share capital

and free reserves of the Resulting Company.

KESAR BRAND

The Resu[tiqg; Company will have the right to use the "Kesar
brand and logo and suitable agreements will be entered into in
this rega-d.

DEMERGED COMPANY'S EMPLOYEES:
On the Schemuo taking cffect as afoi 3said, all officers and
employees of the Demerged Corapany, engaged in the activities

of the Storage Underlaiking to be transfarreq, in service oi tha

Effective Date, shall become the officers and employees of tha .

Resulling Company on such date as if they were in continuous
service without any break or interruption in service and on tne
terms and conditions as to remuneration not less favourable than

those subsisting with reference to KEL as on the said datle.

[t is expressly provided that as far as Provident Fund, Gratuity
Fund, Peasion Fund and/or Superannuation Fund or Trusts

created by the Storage Undertaking of KEL or any o:her special

funds / Scheine(s)_created or_existing for the beefit of the
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officers and employees of the Storage Undertaking are
concerned, upon the Scheme becoming officially effective, the
Resulting Company shall stand substituled for KEL for all
purposes whatsoever reiated to the admiristration or operation
of such Scheme(s)/Furd(s) or in relation to tha obligation to
make contribution to the said Schemes/Funds in accordance
with the provisions of such Schemes/Funds as per the terms
provided in the respective Trust Deeds. It is the end intent that
all the riglts, duties, powers and obligations of the Storage
Undertaking of KEL in relalion to such fund shall become those
of the Resulting Company. It is clerified that the services of the
officers and employees of the Storage Undertaking éf KEL will
be treated as having been continuous without any break or
interruption for the purpose of aforesaid Schemes/Fuﬁds. His
hcwever, clarified that the Resulting Company shall be eligible

and entitied to effect the transfer of the officers and employees

.of the Storage Undertaking of KEL in ordinary and usual course

of business and as per business prudence, the Board of
Directors of the Resulting Company shall be eligible to re-assess
and to re-allocate any of the activity undertaken by the -
employees of the Siorage Undertaking of KEL. Upon the
Scheme taking effect, the Storage Undertaking of Kesar
Enterprises Limited (The Demerged Company) shall “stand -
substituted by Kesar Terminal and Infrastructure Limited (The
Resulting Compar.y) for all purposés whatsoever in relation fo
the administration of or obligations, right, duties (includ{ng under
the respective Deads pertaining thereto) and liabilities under or
in respect of or pertaining to the Provident Fund, Gratuity Fund,
Superannuation Fund, pension scheme or any other scheme or
fund created or uxisting for the benefit of the employees or
officers of the business and Undertaking of Storage Division of
KEL.

TWO SEPARATE COMPANIES:

%"(EL and the Resulting Company will emerge as two separate
entities upon implementation of this Scheme of Arrangement
and Reconstruction containing Demerger and upon an order
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made by the Hon'bie High Court of Mumbai under Section 334 of
the Companies Acl,

APPLICATIONM TO THE HIGH COUF T:

YEL and the Resulting  Corpany shall make all
app!isalion_sfpetitions unider Sections 391 to 394, reduction under
Seclions 78 and 100 and ather app! cnble provisions of the: Act

to the Hon'bfe High Courl of Judicature at Mumbai for

sanctioniny of this Scheme of Arrangement for carrying this
Scheme into effect and oblain al approvals as may be required

under law.

MODBIFICATIONS, AMENDMENTS T THE SCHEME:

KEL {by ther Directors} and the Resulting Company (by heir
Directors) may in its full and absolute discretion assent from iime
to time on behalf of all persons concerned to any modificalions
or amendments or addition to this Srheme or to any condilions
orllimitaticlns which the Hon'ble High Court, Mumbai or any
authorities under the Law may deem fit to approve of or impose
and / or to resolve any doubt or difficulties that may arise for
carrying out this Scheme and w0 do and execute all such ucts,
deeds, matters aid things as may be necessary, desirablz or
proper for carrying the Scheme into effect,

For the purpose of giving effoct 6f this Scheme or to any
modifications or amendments, thereof, the Directars of KZL
and/or the Resulting Company may give and are authorized to
give all such direc:ions.u_}al are necessary or are desirable

including directions far setlling any doubts or difficuities that may
arise,

SCHEME CONDITIGNAL GPON APPROVALS/SANCTIONS-

This Scheme is specificaily conditional upon and subject lo:

(a} The approval of and agreemen ‘o the Scheme by the requisite

majorities of such clagses of pPersons and creditors of KEL and

Resulting Company as may be directad by the Hon'hle High

Coutt of Jjudicature at Muinbai on the applications made for

directions under Section 391 of the said Act for calling meetings
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or otherwise and necessary resolutions being passed / consents
obtained under the Act for the purpose.

:b) The sanctions of the Hon'ble High Court of Judicature at
Mumnbai being obtained under Sections 391 to 394 and other’

applicable provisiors of the Act, if so required on behalf of KEL
and Resulting Comypsany.

{¢) The certified copies of the High court orders referred to in this
Scheme being filed with the Registrar  of Companies,
Maharashtra.

19.  EFFECTIVE DATE OF THE SCHEME:
This Scheme alth gh to come inte operation from the
Appointed Date sha ! not ¢ome into effect until the last date viz.-

(1) The date on whicl the last of all the consents, approvais,
permissions  resolutions sanctions - and/er orderé as are
hei‘einabove referred to have been obtained or passed; and -

(b) The date on which all necessary certified coples of the order
under sections 391 and 394 of the Act are duly filed with the
Registrar of Companies, Maharashira and such date shall be
referred to as Effective Date for the purpose of the Scheme,

20. EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION:
In the event of any of the said sanctions and/or approvals
referred to in the preceding Clause Nos.17 and 18 above not
being obtained and/or the Scheme not being sanctioned by the
Hon'ble High Court and/or the Order(s) not being passed as
aforesald before 31st December, 2010 or within such further
period(s) as may be agreed upon from time to time by KEL (by
its Directors) and the Resulting company (by its Directors), and
the Board of the Directors of KEL and the Resulting company
are hereby empowernd znd authorised to agree to and extend
the aforesaid period from time to tirme without any hmitations in
exercise of their power through and by its defegates, this
Scheme shall stand revoked, cancelled and be of no effect save
and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, obligation and/or
.iiébilities which might have:arisen or accrueg pursuant thereto

e e,
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and which shali be governed and be preserved or worked out as

is specifically provided in this Scheme aad or otherwise wrise as
per Law,

EXPENSES CONNECTED WiTH THE S ZHEME: -

All costs, charges and expenses, includi g any taxes and duties
of KEL and the Resuiting Company res| eclively in relation to or
in connection with or incidental to this.-;cheme and of carrying
cuf and completing the terms of this Scheme shali ba

respectively L.orne and paid by KEL and the Resulting Company.
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IN THE HIGH COURT OF JUDICATURE
AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEML PETITION NO. 28 OF 2C10
CONNECTED WITH
COMPANY AFPLICATION NO. 1151 OF 20C8

In the matter of the Companies Act, 1958

AND -

in the matter of Sections 391 to 394 *{“"‘@‘&‘3

read with section 100 TO 103 of the ]

Companies Act, +956.
AND

in the maiter of the Scheme of
Demerger o the Storage Undertaking
Known as Distilters' Trading Cerporetion
(DTC) division of Kesar Enterp: ses
Limited as a guing concern (o Kasari
Tarminals & Infrastructure Limited
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Sanjay Udeshi . 0o
Advocates for tle Pelitioners. ;
402/8, Vikas Building. i
4™ Floor, (Top Floor) :
N.G.N. Vaidya Read, {Bank Street)
Fort, Mumbai - 40C 0C7.




RESAR TERMINALS & INFRASTRUCTURE LIMITED

Regdd. Of: Orlentol House, 7 Jomshedi Tola Road, Churchgale, Mumbat- 403020, India, Wabsite ! hitps/fwawkesardnira com
Phone: [+91-22} 22042394/ 22851737 Fox: (1 91-22) 22876142 Email: heodoffice@kesarinfru.com
-GN L48203MHZ008PICT 78061

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY THE MEMBERS OF THE
COMPANY THROUGH POSTAL BALLOT / E-VOTING AS DECLARED BY THE CHAIRMAN
CN 30.8.2014

Resolution No. 2:-

Special Resolution for Borrowing Powers of the Company:

“RESOLVED THAT in continuation of the Ordinary Resolution passed through Postal Ballot
on 29th March, 2012 and pursuant to the provisions of Section 180(1)(¢c) and all other
applicable provisions of the Companies Act, 2013, or any amendments or modifications
thereof ({including any ordinance or statutory modification, re-enactment thereof for the time
being in force), consent of the Company be and is hereby granted to the Board of Directors
of the Company to borrow from time to time, such sum or sums of money as it may consider
fit, notwithstanding that the monies to be so borrowed togsther with monies, if any, aiready
borrowed by the Company (apart from temporary loans obtained or to be obtained from the
Company's bankers in the ordinary course of business) may exceed the aggregate of the
paid up capital of the Company and its free reserves, that is to say, reserves not set apart for
any specific purpose, provided however that, the total amount so borrowed, shall not exceed
a sum of Rs.400 crore (Rupees Four Hundred Crore Only) at any time”.

“RESCLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board
and/ or its duly constituted Committee be and is hereby authorized to do all such acts,
deeds, matters, things and execute documents as it may in its absolute discretion deem
necessary, proper, desirable and to settle any question, difficulty, doubt that may arise in
respect of the borrowings aforesaid and further to delegate all or any of the above powers to
the committee of the Directors or the Chairman as may be necessary, proper, desirable or
expedient to give effect to this resolution.” _

Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013
setting out material facts is annexed hereto

Resolution No.2

The Shareholders of the Company, vide Postal Baliot Result dated 29.3.2012, had accerded by
way of an Ordinary Resolution, their approval to the Board of Directors of the Company for
borrowing monies on behalf of the Company, from time to time, upto an aggregate amount
{apart from temporary loans obtained or to be obtained in the ordinary course of business) not
exceeding at any time Rs.400 Crore (Rupees Four Hundred Crore) over and above the paid up
share capital of the Company and its free reserves. However, after the coming into effect of the
provisions of Section 180(1)(c) of the Companies Act, 2013, the Cornpany needs to pass a
Special Resolution to authorise the Board of Directors for making such borrowings.



KRESAR TERMINALS & INFRASTRUCTURE LIMITED

Regd. Qi Orientol House, 7 Jomshedii Tate Rood, Churchgate, Mumbei- 400020, India. Website : hitp:/Awaw kasarinfracom
Phone: (+91-22) 22042394/ 22851737 Fox: [+ 91.22) 228746162 Emeil: haodoffice@kesarinfra.com
TN ¢ L45203MH2008PLC 178061

As per Section 180(1)(c) of the Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013, your approval is sought by voling through Postal Ballot pursuant to the
provisions of Section 110 of the Act read together with such Rules as may be appiicable for
passing the Special Resolution as set out in this Notice,

The Board recommends the passing of the Resolution under ltem No.2 as a Special Resolution.

None of the Directors and Key Managerial Personnel of the Company or their relatives is in-any
way, concerned or interested in this item of business. :

The said Notice of Postal Ballot and Form have been placed on the Compérzy’s website which is
www.kesarinfra,com for the perusal of the members/shareholders. -

Certified True Copy
For Kesar Terminals & Infrastructure Ltd.

Sdi-
Bhautesh Shah
Company Secretary



