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( A ) 

CERTIFICATE OF INCORPORATION. 

No. 6 9 8 2 of 1 9 3 4 -1935. 

1. hereby eertify that GILLANDERS ARBUTHNOT AND COMPANY 
LIMITED, is this day incorporated under the Indian Companies Act VII of 
1913, a'nd that the Company is Limited. · · 

' . 

Given under my hand at Calcutta this First day of February, one 
Thousand Nine Hundred and Thirty-five. 

Seaiofthe 
~egistrar of 
Joint Stock 
Compimies 

under Act VII 
of 1913 

(Sd.) N. K. ·MAJUMDAR, 
Registrar of Joint Stock 

Companies, Bengal. · 





( B ) 

CILLANDERS ARBUT.HNOT··A·ND COMPANY LIMITED 
. NOTES ON-ALTERATIONS OF 

MEMO.~ANDUM OF AS$c;>CIATION 

· • 1. Capital Clause (C.Iause 5). . 
altered by Resolution qat~ 2Btfl February, 
Hl47 . . . 

2. Capital Cia use. (Clause. 5) · .. 
altered by Resolution dated ~Oth Dec~ber, 
1954. . 

3. Object Clause (Clause 3) · . · . . 
altered by Special Resolution d.ated 27th 
February, 1969 confirmed by Calcutta High 
courfon the _26th May, 1.969. 

4. Capital Clause (Clause 5) · . · .. · .. 
altered· by Fiesolutlon dated 29th September,. 
1972, . . 

ARTICLES OF ASSOCIATION . 

.1-, New Art~les· adopted. by. Special Resolution 
passed on 25th January, 1962. 

2. Article 119 'Altered by Special 
Resolution passed on 

3. ArtlciEI 4 

4. Artl~le 1.30A 

5. Article 4 .. 

6. Article 93 

the 27th February 1969. 
- Altered by $peclal 

Resolutiol) dated 29th 
Sctptember, 1972. 
Inserted by Special 
·Resolution dated 29th 

. : September, 1972. . 
Altered by Spec·lal 
Resolution dated 2.9.th 
September, 1976. · 
Altered by Special 

5; Capital Clause:(CJ,suse 5) · . · · 
altered by .Resolution dated 22nd Janu·ary, ·. 1. Article 94 

. Resolution dated 26th· 
·August, 1982. 
eleted by S_p~oiaJ 
Resolution dated 26th 
August, 1982. ' · 
(1) (a) deleted ~Y Special 
Resolution dated 26th 

1976. 

.6. ·Object Clause (Clause 3) .. 
. · altered by Special Resolution dated 18th 

Ml!UCh, 1977 eonflrmecl by the Company Law 
Board Eastern ·Reglon··Bench' on 23rd 

· December, 1977 •.. 

7. Capital Clause (Clause 5) . 
altered by a Scheme of Arrangem~nt between· . 
the Company and the holders of its Preference 
. Shares ·sanctioned· by the Hon'ble High Court 
at Calcutta vide Its order dated 22nd August, 
1986. . . 

e. Object Clause (CI~use 3) . . . 
altered by Special Resolution dated 4th. 
September, 1990 confirmed by the Company 
Law Board,. Eastern Region Bench on 6th 
June, 199.1. 

e; Capital Clause (qlause. 5) . 

10; 

11. 

12. 

13. 

altered by Resolutlot:l dated 3fd,,September; · 
1992. . 

Object Clause {Clause 3) . . 
altered by Special Resolutlo!'l.diil.ted a6th 
August, ~ 9~3. Conf.!rmed by po~pany l)w 
Board, Eastern Region Bench on '2;4th J!fay; 

·199-\. . . 

Object" Clause (Clause s)· · 
altered by ReSolution dated .11th August, 1994. 

ObJ~t cfause (Clause 3) 
altered by Special Resolution dated Hth 
August, 1994~ C:onflrmed by Co~pany Law 
Board, Eastern Region Bench on 22r;~d July, 
1995. 

. ·, * 

Object Clau.se (Clause 3). · . · 
altered by Special Resolution dated 11th 
September, 1996; Confirmed by Company 
Law Board, Eastern Region Bench on 25th 
February 1997. 

-· 

8;. Article 98 

9_ •. Article 40A . 

10. Article 89 

11 . Article 4 

12. Artlqle 95 

... ) 

14, Artlcle·117 

.... 
15·; · Artlcl~ 4 

· 1 e. ·Article 95 · 

August, .1982. . 
Inserted ·by Special· 
Res~lu~lo.n. date.d 30th · 
August, 1984 .. 

-. Altered . by Special · 
Resolution dated 23rd 
August, 1985 . 
Altered by a .Scheme (,)f 
A,rrangement between 
the Company and the 
hold·ers of. Its 
Preference ·· Sha·res 

·.sanctioned by the 
.Hon'ble'High Court at 
Calc·utta, vide Its order 
dated .22nd ·August, 1986. 

- Substituted by Special 
. Resolution dated 18th· 

September, .1986. · 
-Altered· by Special 
Resolutlon .. dated 27th 

. . September, Hi89 • 
Substituted oy Spec:lal 
'Resolution dated 26th 
september, 1991 . 
Altered·. by ·Special 
Resolution dated 11th 
Ai.Jgust~ 1 ~94. 
Ai.ter'ecl by Special 
Resolutlo.n· dated 11th 
August, ·19.94 .. 

17. Article 108A ·- · Inserted by Special · 
Resolution dated 5th 

18. Article 3 

19. Article 48A 
4SB· & 58A 

-September, 1995. 
Altered by Special 
Resolution· dated 24th 
September' 1998. . 
Inserted by. Special 
Resolution dated f6th 

· September 1999. 



( c ) . 

MEMORANDUM (;>F AS.SOCIA-r:t.o~.(Contd., 

14. Capital Clause. (Clause 5) ·. · . · · · . 
altered by Resolution dated 6th .July, 2005 · 

. 15. Object Claus$ (Clause 3) . . 
altered. by Special· Resolution ·dated 21·st 

. August, .~007 thrqugh . Postal Ballot. · 

16. C~pital Clause (Clause 5) 
. altered by a Sph9mf11· ot Amalgamation 

between the Company ahd GIS Cotton Mill 
Ltd: sanctioned ·by the· Hon'ble High Court at 
Calcutta Vide It$ order dated 14rh. May, 2008 

17~ Capital Clause (Ciausa ~) · . 
altered by a, SchemEl of ·Amalgamation . 
between the Comp~ny and the Tangpanl Tea 
Co. Ltd. sanctloriedQyt he Hon'ble High Court 
at Calcutta vide it$:6riferdated 21st MaY, 2009. 

ARTICLES OF ASSOC!ATIOt:-1 (<;:ontd.) 

20 •. Artlcle 4 -· Aftered by s·pecial 
.Re.solutlon. dated 6th July 

. . . ·. 2005, . . . . 
. 21.. Artlcle4 · ,. - Altere·d l;ly a Scheme of 

· Ama1gam:atlon .between 
t)'le Company .and GIS 
Cotton Mill Ltd. sanctioned 
by ·the Hon'ble l:llgh Court 
at Calc.utta vide Its order 

· ciated ·14Jll May, 2008 
· 22. Article 4 - Altered by a Scheme of 

Amalgamation· between 
the Comp~fiY and The 

· · Terigpanl T·~ Co .. Ltd .. 
· .sanctioned bY the Hon'bl.e 

. High Coui:t at Calcutta Vide 
· Its order dated 21st May, 

' 2009·.. . . 
23. Article ·129A - Inserted by Special 

Resolutio·n .·dated 4th 
. . Jal')uary, 2012 
24. Artie!~. 152 :.. Alterfild by Special 

·Resolution. dated 4th 
January, 2012 

<. 
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!'stamp Rs. 30 ·I· 

[TH.E INDIAN COM PAN IE~. ACT .. 1913....;1 ~~p.] 

. COMPANY. LIMITED 8 Y SHARES 

MEMQRANDUM· O.F ASSQ.CIATION 
I •' . , ' • , • •' 

of 

·· q~CCanaers }lr6utlin()t '}lnd,Co~pany · 
· £im.itea.· · · · · · 
-:-------,. ... 

1.. : The na.me of the Co~~ny is "GILLANDE.RS AR~UTHNCn; AND 
. COMPANY LIMITED. • . . ' ·. 

2. , The Regi$t~red0fficeofthe Company~! be situated in West .BEm~. 

' · 3. · The .db]ects ·ior which the CompanY: ·I$ established are. (and it Is . 
expressly .cfeclare9 that the several sub-clauses of this claus·e and aiHtie . 
poWers ther~ln are to be cumulative anc;i !n nq case I~ the generality of any · 
one· sub-Clause to. be narrowed or restrlctSd by any particularity of.any other · · 

. sub-claJJSe nor·i~ any general expression· in any sub-clause to. be narrowed 
· or restricted by any particularity of expressior:1 in the' same sub-qlause or by 
the application of any nile of construction ejusdem generls or otherwise).::.. 

(t) To carry on business as general.merchants. maril,lfact~~rers, 
brokers, contradtor8,;ageni~, importerS, !!'xporters, facto~. wareho~6mef1, 
shipowners and carriers by larid, air and se~. · · · 

. . . (?) T~ carry on an kirlds of agency buslhes!3, ~nq to ta!_<e'part.:i~ 
th~ manag~ment, supervls.ion or control of.J.be basi ness or owr~:U~ns of. a.!lY · 
other compa"riy; ,SssQc.iation, firm or person· and ·t9 ~ct as the 'MFll"!~lng · 
Agents, Agerts, Secretaries, .. General. Managers .o~ other offi.cers. a~. 
Commission Agents, Insurance: Agents and Brokers·of any s~;~ctl company, . 
association •. firm or person; and in connection therewith to appoint ·~d· 
remun'eiate and Directors, accountants, assistants ~nd other, officers or 
e>(perts or agents. · · · 

To cacry on business 
of general merchants, 
etc,. 

Agency business 



(2) 

Clauses 2A(i) to (iii) · ('ZA)' (i) •. · TQ carry on tne. busi,n~ss of advisers ahd/or consultants 
~::~~~=~nby .. · · on'a:ll matters and probl~ms r~lat:.fng to administration, management, 
passed on the 27th . organisation;. m~11u.faoturl~;· production, storage, marketing; 
February, 1009 and · ·distribution, sale· and P4rt;(~l'lS~ qf goods, property, personnel, finance, 
oonfirrried by Calcutta accounts and other activities of ar;Jd in relaUon to ariy. business, trade, 
High eotirt on th9 commerce, indlistryi ·mines o~ agriculture, to carry ori all or any of 
21'lth ~y; 1

·
969

· · · .. the businesses· of il')du~trlal, .businass, commercial and·personnel 

· Clauses 2A(Iv) to · 
. (xxvil) have been · 

added by Speclat 
Resolution passed on 
the 18th Maioh, 1977 

· 6d by the 
Law Board,· 

. . eglon '. 
· Beii*tj.)by an order . 
· dafEiC:f 2srd 
Deqember, 1977 

consultants, to advise Upon th.e. means,- metho.ds and procedure for 
. the"establisbment, development, improvement and· expansion of any 
or al.l types· of businefses, trade:, comm~rce ~u1d Industry and all 

·systems, methods, techniques, processes, principles in relation to 
·.the foregoing and/or in rel.at,ion. to ~he rendering of any .services. 

. . . ·. . . ' . . -

>(ii) . To engage inresearch into all matters and problems 
reh:iting to personnel. and Industrial. and :business FQanagement and 
distribution, marketing and selling, to collect.,. analyse,. exafl1ine, 
prepare, formulate, di~tribute and circulate data, statistics, reports· 
·ahd information relating to any type of business; trade,. industry, to 
promote or propose such methods, procedures.and measures.as may 
be considered desirable or beneficial for all or any of the obje.cts of 

. Jhe CompanY and for extending; dev·eloplng and(or Improving any 
·.type·ot busines$, trade, ina.l:lstry, commerce, organJsa~ion, methods, 
~echnique·~ and .procedures, to. consider and evaluate problems 
relating to administration; management, manufacture, production, . 

. :storage; distripution;' finance_, marketilig and sale"and/or relating to 
·. :the rendering of any services. · 

·· . (iii). 1'6 render services in relation to general·administrative. 
secretarial, adv.isory,. marketing, commercial, ffnan.clal,. technical 

"".KJ19Whow'\.accounta:ncy; taxation, legaJ,.economic, labour, Industrial. 
_per~onnet, public relati.o.ri, stafistlo.al, organisation and tn~thods, 

·· qu&~IW-dontrota.rid data proqesslflg:and otheractlvi~les to any person, 
:Firn'i, Co:mp~ny) :.Trust', As.sociation, · l.nst:it-tJtion; .Society,. Body 
C9'fpor~tion! G,~y,~rnrr1ef1l qr Go_yerJ:im~nt Depar:~ry'l.ent; .P:ublic or Loc~l 
~)Jthont~,;:- 0:· -~?y:ott:u:~r .o·rganl~t:~.t•on -w.hatsp~~er, to act. as 

. inl,fQ.1:~91iY!e~:m.<.the mtr<?<J,~q.tlon -of· c;oi_Ja.borators, sei_Jer's; 
purqh~'-Eif~ 'partnars=:a!ild. ·.fttnP,loy~es, to. ~mploy and !"'lain~ am an 
employrl}&nf ageh~y. and .fo n,!rrtqar'all s·~ch otl)er sery1ces as may 
be ancillary dr incidental to .any ohhe foregoihg matters and problems 
t~utas do not f~ll wltr.id ~he· scope .of the office.of managing agents. 
or secretaries and tr.eas4rers of a ·company as defined by the 
Companies Act; 1'956·. · . · · · · · · · 

. (iv) . To carry on the trade or busin~ss of refiners, roasters: 
smelters, rollers, galvanizers, ·manufacturers, purcha'sers, buyers, 
sellers and dealers in, as m~rchantsr agent~ or otherwise, tin,. 
alumina, aluminium, aluminium slugs;. ·:;;heets;. circles, alloys and 

. tub~s, casJings ~nd.forglngs, stainless steels/ .. steer, niekel, copper,· 
bronz~s. tea_d!. m..agnesiurn .~n,timony, :iron, siiYer, sili9on, magnesium, 
zinc, ·mar,qury, solder; metals anq ores, .ferrous or non~ ferrous. .mineral 

· ·• and met~llur!!J.l~.al_substanc~$ .and .alloys of any ··~tich ~Abstances 
·With each".:other. or pther slll;>starwes ·o.(go<;>ds in:thes.e ~ubstances 
·and goQ..~s C<;>nnected witl:\ tlie utUi.zation of these substances, materi~ 
capable .. of. being used for si.milar purposes whether pJwstcAI 

· ·or me6hl;thidl:lt and oth~k substan:ces ·which can be \lsed in piace 
of them owing to· superior chemical or physical properities and any 

• ... ~··· ·---·····"'"'''-•p·~·•,' 'I • 

. "·. 

i 

~--



(3) 

other produc~s derived in the course of the preparation of any. of the 
above-, and to purchase, acquire, s.ell and deal in tl.n, lr~::m, steel, 
·brass and all other kinds of m·etals, minerals and substances: . . . . . 

. . . 

· (v) . · To refine, purify, .manufacture, render merchantable al)d 
fit f.or use and· deal. in soda ash,· borax; .. nitrates, carbonate. and 
other chemical substances and their. by-products and to manufactt,~re 

· and deal in distilled water: · · · · 
. . -· . 

. (vi) To. crush, win, get, quarry, smelt, calcine, ~eflne; dress, . 
alloy, amalgamate, manufactur~. manipulate and prepare for l"('lark~f 
ore, all me~als and mineral substanc.es of all kinds, acids· •. chlo.ride 
and other ct)emlcal products and to o~my on ·any other m'etallurglcal 
operations. · 

. {vii) To buy, seil, ma·~IJfacure and d~ai .lfl ·.ores, .mln~ral~, 
dresses, metals, alloY,s, s.olders,plants,'maohiner.y and l!llplem~nl.s, .. 
oonven.lenoes, provisions and things forb~lng used ln.conneotfon 
with metallutg1<?al operations ~!1d -.to: cjlrry on· t.he. business Qf 
rnet,allu~rglsts. · · · · I· · · · · 

· . (viii) .. To mantiiacturs dyewood and ian.in extracts, c!Jtch, kfltha;- · 
. caffeine ;aod Other ~egetabl~ extraots·bf every: d~$Crlptlon. . ·., . :. 

(ix) To. extract or ,obtain by the dlstlllatlon of wood, 'acetic· 
acidi tar; nap.tha and other cheinloals·and to make rnerchan~able, . 
buy; se.U and deal· in t.he same,. . . 

. . . ' ' 

. (X) To c~rryon.the business as manufacturers, produoer$; 
dealers; ptJt~hasers; sellers; proc~~f50.r$, lmp.ortet$1 expor,ter~. · 

· stockists, agents; brokers~ traders and retaller.s ana all k!nda of.goo.ds 
. madt; from papsr or pulp partioul~~ly and lncludll)g looee leaf binders.· 
11nd she~ts and oontln~ous stationery and allied office st~tlonery. · , 

{xi) To carry on. the t.r~des ,or bU$iness,of manUfacturers, 
importers and exporters of and dealers in a'll claases of iead oxides · 
or red lead, oh~mloal,·lndtlstrlal and other preparations artfctes~nd · 
compounds o!ls, p~~nts, ~lgments, varnishes; waterRroof!ng and ot11e,r · 
composltJohs, lnduEitrial' and other adhesives, ·palnt and c61ot;tl' · 
grtnders and makers of and. dealers In proJ?rletary articles of' all kinds. 

~ , ' . - . . ; ; 

(XII) To oorry on the busin~s of manUfacturer~ of ~nd dealers 
in all kinds ol shoe maohin'ery, a.nd~boots and;phoe~;·and mecha~lcar, 
electrical and general engineers In all thelrresp~lve branches, ahd 
also manufacturers of and·deslersln all kinds of appllanoes, ~evlce$, 
tools,. mechanism, accessories, prQce·s~,~nd thing~ ~~ioh ,hiay pe 
usseJ or useful in connection witMh~ 11')ar1Uf$oture or treatment of1 or 
Of COtnponentparts of boots or ShOes, pr~pth~r.ertlcl~~. pro.tt~6ts or· 
things made o·r consisting Wholly or lh:paft Of leath'er, or o,thet· ltl~d 
red substances or substitutes for leatll~t ahd in pa:rtlcular without 
prejudice to the generality of the forego~g provisjo~sln thiS patagraph, ·. 
to manufacture, treat and de~l in all 'kinds of nails, tacks, studs, 
rivets; wires, m:etallic and other ph~tes, ITI!=ltallic, wood .and other.· 
fastenings, laces, cloth, linen, tape and other fabrics,·threads, elastic. 
material, buttons, and inner soles, and other articles <;>r substances 



I 

' !l 

(4} 

for protectinQ feet from damp or h~at, orfor other.sanitarypurposes 
in connection with boots or shoes. · . . · · 

' : ., ·. ' . •. . . . 

(xiii} To Qarry on all.or any of.the bosines~· of leather and skin 
·merchants,·t~nl1ers,..curriers, saddlers, manufacturers of and d~alers.. 
·in goods of all kinds made of ·leather,· and al:so India rubber, 
guttapercha, caoutchouc and. o~her materi~ls having like propertie~:?, 
waterproof~rs, rnanufactu.rers. of ·am1 ~eiders. in blacking. and other · 
requisites for the Improvement and treatment of boots:and shoes, oil 

... ·merchants, ~yers, bleachers, chemical manufacturers, machinists, 
m~vhanicians •. m~t~U fOUQders, workers and· ponverters, fitters,· Wire 

. dia)N,~rs, nail ·makers; tack makers, CY91e makers; motor" makers, 
anct generally carriage and vehicle makers, and also tube make~s. 

· .. galvanize.rs, japah1ner~; .. am1e~lers, ~nameners, ~~~c!ropla~ers,' 
. metallurgrsts,. smlt.hsi carpenters, wood workers; pamters and 
.warehousemen. · · · · · 

(xiv) To carry· on ,business· as man4facturers, Importers, 
:repair.ers and oper*tors ·of and dealer~:?.:ln .al.l kinds .oi weigh~ng, . 
· measuring and: testlng·machines, cajcul~ting mac~ines, adding and 

.. accounting machin~s. franking m~Qhlnes, n~mbering. machines, 
. scales .and weight'~. coin-worked or iautom~tic machines, ticket . 

machines·,. recording. machines,:; ar)d generally -any ~pparatus, 
machines, furniture or -fittings fot use iil. shops,:'offices~ or business 

· · establlshmenhf.. · · ·· ·· · · · · · · · · · 

·(xv) · · To1carry on bus.insss a~'·manufactur~rs; prod~cers,· 
dealers,· ·.pt...rchasers, s~ll~rs; proce~sors •. imporh!~s. expe>.rters, 

· stockists"·aq~nts, broker~.·tr~d~rs,·and: r,etailers ~fJili kind$ of par:>er . · 
and board~~antrartlcles made from paperor pulp.(rnechanlcal or wood} 

: :. and materlali: used. in m~nufacture or tr~atin.:tnt· of paper .InclUding 
· writing;·_prfn\tng. 'wrapping a~d ti~sue;. ne~~ pr!nt, pap~r foipacklng 
including . corr.ugat~d .. an~.-~raft· ·paper! . ~yntheticj Jia.pet ·boar~ •. card 

·l:)oards, .car.d.oboard boxes, _l~.atf:ler po~rd,_ MJII-~p~r~s. ':Ra'$te ~oards, 
· Pulp Boards and·all kind.s·.of pt.i!p·~'*~et~~r rr\foCh~nlcal or ch.mlcal 
·. includln{fdissotving pulp:- ·: · · · · I "' .• :·-·· • . .'. - • . · 

. . . 

. . (xvi) To carry-on busines~ qf rn~·nl{f~cture~s of-~nd dealers i.n. 
. all kinds of. chemicals, acids, salts, alkali~s and e>ther chemicals, 

_pharmaceuticals I medicines, preparations, articles aiid compounds 
'inch.iding foam fire extinguisher oo.ncentrate from 'horn, hoof or other 
fire.eXt.inguishlng cliemica.ls·and agei:lts whether of anirnal, vegetable 
or mineral origin an~ all. typ~s ·of ·flte fighting Qr. extinguishing .· 
machinery and equipm~~~ ~nd ~ifcoi'riponeht~ th.er~of . 

. /. '. :· .. 
· .(xvii) .. To carr-y ·~n · tne b~sihess .of . .travel ~ge·nts, to facilitate·. 

· ·travelling and to arrange for ail conveniences oh.raveliers by securing · 
. tickets, sleeping cars, cberths_, hotel, boarding and ·lodging, Q!Jides 
and _so. on, and to pro.mote travelling and to carry on the business of 
booking agents for passellger.trafflc and for aU goods; commodities 
and cargoes by sea; land and ·air> . . 

. . . 

. . (xviU)TQ establish, maintain.and ·ope.rateshippfng, alr.trans·port 
services and all ancillary. services and for these purposes or. as 
.independent. undertaking to purchase, take In exchange,..charter, hire, 
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(5) 

build, con-struct or otherwise acquire and to own, work, manage, a~d 
trade with steam, sailing motor and other ships, trawlers, 'drifts, tugs and 
vessels, aircraft~·and motor and other vehicles with all necessary and 
convenient equipments, engines, tackles, gear, furniture and stores or 
any shares, or Interest in ships. vessels, alrcrafts, motor and other vehicles 
including shares; stocks. or securities of Companies possessed or 
interested in any ship~. aircraft or vehicles and to maintain, repair, fit 
out, refit, improve; lnsu~e. alter, sell, exch~nge or let out on hire or hire 
. purCh~se-,or chart~r or otherwise deal With and disf)Ose· of any of t.he 
ship$. veasels,. aircrafts, motor and other vehicles, sh&,res, -stock and 
s~ooritie~ or any of the eng_ines, tackles, g.ear,_ f~rnj\ure; equip)llent and 
stores of the Company. · · · . · . ~ · · 

(xix) To carry on the business as manuf~oturers, producers, 
exporters, importers;, traders, dealers, distributors, buyers, seliers, agents 
or merchants of gla~s. glass ware, glass· goods, mirrors; looking-glass, 
scientific glass wares, glass bottles, container~. toys; decorative artjcleS, 
sheet and plata. glass, .. bangles; false . pearls; phia~. and . all kinds. of 
articles prepared ofglass, and to carry on the bUsiness of'glass leveler, 
patent solver, glass embosser, ecclesslasticallead workers, glass tablet, 
show card and show -case ·manufacturers. 

(xx) To carry, or,~ the. busin·ess·as· manufacturers, producers, 
exporters,lmporters:·trader~. de~:llers, distributors, buyers, sellers, agents 
or merchants· 9f s~eet ,and safety glass toughened. plate, flat looking 
window, decorative; and. other types of glass. required. in or used for 
lndustr!al, dome~tic/ hou.~ehold;. building, furniture, electric fittings, 
transport vehicfes and. ottler purposes: · · 

. . ~ 

. (xXI) · To produQe, maoufacture, retina, prepare, Import, expot~. 
purchase, sell, tl'€fat anQ ·generally to deal In all kinds of ceramics, 
sanitaryware, ea.rtbenware, :stoneware, china, terracatta,· porcelain 
products, bricks~ tlJes, .. p~t~,. pipes Insulators, refractories of all 
description al")d/Or J:>y~products thereof and building mate.rials generally, ' 
and In connecUon.therewlttl, e~her as Principal or Agents, _either solely 
orin Partl}erQ\lp with others, to take on lease· or acquire, erect, construct, 
establisfi·,·operate and maintain,. ceramics; pottery Industries, factories, 
quarries, mirie$, workshops and other \Yorks.. · 

· · (xxli) ·To proquce, manufacture, refine, prepare, Import, export, 
purchase, sell arid generally 'o deal in all.kinds of cement (ord.inary, 
white, coloured.: portland, alumina, blast furnace,. silica, etc.) cement 
products of any description ·(pipes,. poles, asbestos sheets, biOQks, tiles, 
garden-wares; etc.) lime, limestone and/or.by-poducts thereof and in 
connection therewith to take on lease or acquire, erect, construct, 
establish, operflte and maintain cement factories, quatries, w.orkshop~ 
and. other Y(Or~~?· · · · 

(xxlli) · •To .. carry on the trade or business of making,_ composing, 
preparing, selling arid disposing ofbricks, fire bricks, fire clay, fire Qeinent, 
insulation. bricks, sjJica bricks and bricks .<;>f other kinds, tiles, isewers, 
pipes, drain pipes, stone pfpes, hume pipes, concrete pipes and pipes of . 
all kinds, pottery, tiles, lime, cement; china, terraootta arttt ceramic wares 
and refractories of all kinds. · · · ' · · · · ' · 
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(xxlv) ro establish, own, erect, acquire, work and manage 
.. veneer mills, .plywoog factori~s· and similar mills and factories and 

to peel, produce, manufacture arid prepare for market; store, stock, 
buy, sell, export, lmpqrt, distribute, deal in ahd carry on business In 
veneers, venner products, veneer for tea-chests, packing cases and 
commercial boards, decorative veneers, veneers for furniture and 

·. cabinet ·making and other purposes tea chests, commercial plywood, 
· plywood for cabinet rriaklng, coach,building, ship building, aeroplanes, · 

partitions, panelling doors, windows and other construction purposes, 
. decorative veneer boards, laminated boards,. block boards, composite 
· :boards, compressed boards,· pressed boards, hiud boards, chip · 

boards, bend wood, moulqed wood and any other articles of like · 
nature.. · ~ ·. · 

· (xxv} To carry on business. as timber merchants, saw mill 
. proprietors, and timber_ growers .and to buy, sell, g.rOW; prepare for 
· .rnarket, manipulate, Import, export, and deaHn timber ahd wood of 
· aU kinds and to manl:lfll~ture and deal.in artic[es olall kinds in the 
. manufaqture of which_tlmber b.r 'wood is used,·and to carry on business . 
as general merchants, ~nd ·to .buy, clear, pl~nt and work timber 
estates, arid. to carry on any ott)er.busl.ness which may seem to the 
Company.c~pable ofbeing conveniently. carried .onJn connection with 

.. f\"f. of the above or qalculated directlY or indirectly to render ~rofitable 
: 9t enhance the velue .of ~he Company's ·property or ·rights tor the 
.~il:nebeing. . ·. .,·. · .. · . , · : .. 

· · · . · · (xxvi).. To p~rchase:, breed, raise, produce oroth~rwlseacquire, . 
··:inv.est in, own, ,hold, use, lease, mortagage; pledge; sell;' assign, · 
, transfer.or otherwise dispose ot; trade; deal with an.y~nd all'l<lrids'of . 
~nimals and agricultural products, ·~nd Pl:'rchase., .manllfaqture, 

.. produce or otherwise a9qulre, lnve~t in, .own, not~. use. lease,· 
' m·ortgage, p!edge,. sell wlt·h any and all articles or Ujlngs· · 

manvfactured, produced,. res1.1lting or derived In whole .or in part· from · 
anirrials .or agricultural pr-oducts of any kind, wh~ther to be used as 
food or·· in commerce; manufactur~ •. the sciences,. fhe arts or 
otherwise., · · · 

. . 

. (xxvii) To undertake· the. custody and warehousing of 
merchandise, gpods and materials ·and to provide Cold storage and . 
. other sp~cial storage facilities. · · · 

· Clause 2A! (xxvlli) to · · · 
(xxxl) have been (xxviii)To carry on the business of. sphmers, weavers and 
added by Special manufact~:~r~rs and ofcuring, preparing, .. dyeing,. ble.achjng processes 
Resolution passed on 
the 4th september, .. and dealing in yarn, cotton. wool. silk, rayon, nylon and all kinds of 
1wo anc:l confirmed by . fibrous materials and man-made. fibres. · 

. the Company l,.aw 
Board, ·eastern Region 
Bench by an order 
dated 6th June, 1991. · 

. . 
. (xxix) . To carry o.n the bus,iness of cotton spinners and doublers, 

linen manufacturers, wool merchants, wool ¢Ombers, worsted 
· spinners, woolen spinners,· y9-rh merchants, rayon worsted stuff 

manufacturers, bleachers and dyers· and makers of vitriol, bleaching 
and dyeing materials, .and to purcl;lasei oomb, prepar . .a; spin\ dye. and · 
deal in wpol, cotton and other fibrouse sul)~tanc~~. ~rid to weave o.r 

· otherwise rri~nufacture, buy and sell and deal in lihen cloth and other 
goods and. fabrics; whether textiles, felted~ netted or looped. 
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(XXX) JO carry 00 business as manufacturers, processors, rerollers, ·. 
refiners, smelt(1rs; conv~rters, producers, exporters, Importers; traders •. 
dealers, distributors, stockists, buyers, sellers, agents or merchants In all 
kinds and forms of steel anc;f iron casting, .steel including !l1ild, high carQC>n, 
spring, highspeed, tool, alloy; stainless and specialstetl iron; p.ig Iron, SP.OOOe · 

. iron, m~als and alloYs, Ingots, billets, bars, hoists, rodS, &q~es. structurals, · 
tubes, poles, ·pipes, sheets, wires, ralls, rolling matEiri&ts; rollers, other 
materials, :m~de wholly or partly of iron, steel; alioys atnd rh~tal.s re'qui~ed jn. · . 
or used for industrial, agricultural, transport, Commercial, dom~tiO, building, 
JJ9":'er transinls$1on and/or ~~tr~ion purposes. · · · 

.. (xxxl) · To.manutacture,··pr.Qduce, i~Port •. exp~rt. b~y. $ell a~ deal in'· 
sulphuric acid; oleum, other inorganic llmenite,·xylen&S;.And·all form~ of. · 
petrochemicals and other. petroleum derivatives; all Olher pa'rafitlic; . 

. naphthenlci olefiniC?. and aromatic. compounds, alcohols~ prganic. ac~. all 
forms of-tliermoplastic and thermosetting .res.in& .and· p@stlcs ·and tl:lelr . 

· components, plastlciserel caprolactum,·t~rephthallc ~c~:and its esters, ·. 
isopthallc ?,lCid and. itS estet;, all forms :of ,synthetic .fibres, synthetic· 
. detergents~ an fQrfTis of poiY.merised. 8nd cop()lymerise(t olefines:. vinYl ' 
compounqs and their polymers and copolymers1 colours, dyes, dyestuffs, . 

. ·dye interm~iates, gums, \laffiish~s. laCquers; artificial leather, cosmetic,. 
· and rubber goQds;:~nd all residual and lntf1rrnecllate.prodUcts.r.esulttng Jrom · 

. the manufacture·of use of such. chemica!s without aff$Q,tlnQ·In any ·way 
ecological balanc~ arid.\Yithout in.any way creating environmental pellution. . · 

• • ' . . " . ~-~ t ' . • • • . ' : ' • 

(xxxii) . To c~rry on the)~usln~~.Pf ·L~I~g. Hire Purchase ~od l~ttiog · Clause 2A (xxxll) to 
on hire .and ·entering intO ~Y.fi~noialarran~er:nent ~ acqul~fnQ by lmpo~ or · (XX¥VII) have been 
otherwtse and providing on lease,. nlr,e or rettt In lhdl8 and att~d all type$ of adopted by epeolal 
plants, rriachiner)t, equipnwnt, tool$.~es. mpulcis, applia098$, implemimts,. · · ~~o:::r;;: ~~ . 
instrume~ts or ~ppata •. lnstalla~ons ·and fitt.I~Of?. for .~m~ic,·lndustrl~l, . confirmed by the . 

00mmerc1al, trad1ng, office or.agncult~l use; veh.l91es Including. motor Qa~l . . Company Law Board, 
buses, lorries, truqkS, tempos; rlck$.1'la1J!fs, coach~. mo~oreycles;·scooters Eastern Regton ~ch 
andmotoryehlcl~ofallki~and.~~9J>~iohi.shlps,aeroplan~:andcycles, · :- 0~ ~ted 24th 
bicycles and.car.r{ages and all other vehicles of.all kinds whatsoeyer WheJher : y, 

1 
· 

moved, propellect or driven by m()tor, steam, on, petrol;· electiiclty ·~nd.2my . . . ·. . . 
mechanical or' other power or devices and accessorieS Of all th¢ vehicles;· ... 
land, blilld.Jn'g, ·.offices, show-tooms, · shops, fa¢orles .go~owns or ·any· 
lll1movable· properties. or reakestate; furniture, fixtures ·~nd .ut~JJ~IIs~ 
airconditioners, refrigerators, t&leylslon, video, t~pe r6cotder~ and aJI.ott)er · 

. electrical and electronic eqL!ipments; and all other things of ~tsoev~r ~ure 
or descripti<;)n capatile· of b~lrig uSed therewith· or In the manufacture, · 
maintenance and working thereof. · 

(xxxlli)To carry on investment business, financial business,.· 
financiers and :tor that purpose to lend or lnyest moriey and negot.late 
loans in any fortn or manner, to draw, ·accept, endorse,.diseount,· buy, 
~en and deall.n bills of exchange, hundles, promls~ry notes .and other · 
negotiable Instruments and s~urities and·take, acquire and hold; sell' . 
and exc;hange s·ecurities. of a'ny Government or Publio Authority qr 
Com·pan.y, gold ·ilnd. silver an~ bullion and t9 ~or111,. prom~te, ;subslqjse 
and ass1st compant~s, syndicates and partn"ersh1ps to, promote ~nd 
finance 1ndustrifll enterprise~ and also to give ~ny guarantees for payment · 
of money qr performance of any 'Obligati~n . or. undertaking; to give 
a<;Jvances, loans and $ubscrJP,e·to the capital or .industrial undertaking$ 
and to undertake· any busln&ss;lraosactlon or operation commonly carried 
on.or. undertaken by capitalists, ·promoters, financie(s and underwriters. 

,_ . ,. •'i" ' • ' ' 

(xxxiV) To manufacture, assemble, design~ build, engineer, encase,· 
create, compound, process, fabricate, calibrate, construct;.adapt, aequire, · 
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" . 
buy, sell, lease, let on hire, import, export, distribute, alter, service, repair, 
~lntaln, Instal, impart training In or otherwise deal.ln eleetripal and electronic 
boards, printed cireult boards, cards, connec_tors,.soitware, energy meters 
of·aJI'types, protective relays, contro.l panels; energy meter· test eqyipments, 
·consoles, benches, racks, uninterrupted power supply systems· of all types, · 
jewels, magnets, ammeters, voltmeters, ·telemetering systems and other 

. types of measuring· Instruments, ·whether' mechanical, :.electrical, 

.. electromec~lcal, electronic or othert~;'die OO.Stir)gS, screws, nuts and . 
· · bolts; transformers of all types, circuit bre,akers; magnetic6eparators switches 
· and m6tors of all types, eleotronic'in$tn.rnents, diodes, t~!Stor$ and allied 
· .items; cornrx>nents,. parts,· subt\~se·mblies together witl'l the peripherals, 

materials, and accessories thefe<>f in India and elsewhere. 
' , I f • • '' • 

(xXxv) ·.To carry .on bubiness as':gener~lr,etlgjneers; .~echanical 
engineers, electrical engineers, eiectrician8, builders~ and to eoter into . 

. contracts .in .relation tp, ~nd'to erect, construct, m91-intain, alter, repair, pull 
· down and restore, either alone .or jointly with other companies or pe~ons, 

wod<s ofall.descriptions including plantsi factories~.mills, mines, refineries, 
port~. wharVeS, d09ks, piers,· railwaYs. tramways;· watetways, pipelines, 
roads, bridges,· stations~ waterhouses, gaS works, eleot~io'wonq;,Wa.terwori<s, 

: water treatment plan~s. drainage and sewage works. and buildings of ~very 
: description and to undertake ·turnkey, projects ~f every descriptl()n ·and 'to 
underta~e the supervisiOn of any plant or factory.an'd to invest In or aequ[re 

·· intere8t .in (X)mpahietl carrying on the abov~ bwsioe$$ ... · · · · . · 
.. \ 

. · .<' :(~Q To aci as en~i.heering, technical, financjal ar)!:l manag~ment 
consultants .and to advise and assist on all aspects of corp<)rat?, oontmei'cial 
and trldustrial management or activity an.d to make -evaluations; feasibility 
st~die$,.project reports, forecasts and surveys .aild to g~ve expert advice 
and suggest .ways and means for lmponiing efficiency in factories, mines, 

: trades, plar;atations, business organisations, ~rid industries of all kinds and . 
supply to and to provide, m~in arid operate serviCe·.f~cilities, conveniences, 

. bureau~ and tne like fqrthe benefit of any persdn, C<?rilpany, corporate body, 
'firm, trust, association, society or organi$ation what~ev~r and generally to 
act ·~s ·se,iyice organisation or. for providing ·gen~rally ·engin~ering, 

. adllllnistrative, secretar~;.~dyisory,. commercial,. financial,. management 
consultancy, tec!'lni¢{11, aceou.ntaricy, quality 09ntrol; Jegal·and other service& 

· · to person. companies, corporate bo(jjes, flf~ru?, · tru·st~.: associations, or · 
· organisations, what~ver arid tou!lPertake the supervision of any business . 
or organisation and'to undertake t(unl\ky· ptoje.cts and to invest in or acquire 
interest in companies carrying on th~ llbpve business .. · · 

· (x:xxvii) · To undertake the su~ervlsi~n of anybusi~ess of operation of 
any company .or co-operative society, 'partnetellip .or ·Propr1etory concern 
iricludihg in partiqu!ar but not limiting· the generality 9f ·the foregoing to 

. est~lish, assist, run and maintain purchasing organiSation for effecting 
economy In purchase by any compa~w and sales, export and-marketing 
organisations for popularising the use of, creating markets for and for effecting 
sa,les and export of any products,. merchandise or goo.ds of any. company 
and turnkey projects. ' · · · · · . 

. ·Clause 2A '(XXXVIII) . {XXXViii) To c_arry on the busirie_ss·. as manufacturers, producers. ' 
have bean added by . 
speqlal Resolution . exporters, importers, traders, dealers, distributors, buyers, sellers, agents 
passed on the 11th ·or merchants of electrical·cables, PVC cables, cross linl<ed polyethylene 
August, 1994 and cables, speciality cat>les, jeily filled cables, optical fibre cables and other 
confirmed · .by cables and all kinds of optical fibre artic_les required iri or used .tor industrial, 
Company Law Board, · · 
Eastern Region Bench domestic; household electrical, telecommunication; medical and other 
on 22nd Jli!Y. 1995 purposes. · 
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(xxxix) To carry on the b~iness·as manufacturers, producers, exporters, . 
Importers, traderS, dealers, distriPutors, buyers, sellers, agents·or merchants · 
in· all kinds of· ·barrels, jars, tanks, cans, .cont~iners, drums, trays; pipes;. 
lids, closures; receptacles, vessels; utensills or other articles, of any shape •. 
size or colour made out of HMHO.PE, HOPE, tOPE or any .other type of 
P.olyethylene, Polypropylene, Polystyrene, ~vc. Rubber, Acrylic;· Nylon or 
any other material. · · · · 

(x~. To borrow or raise meney or re9elve money on depositor interest 
or otherwise In such manner as the Company may deem fit from Bank(s)l 
Financlallnstitution(s), Bodies Corporate, and/or other Lending Agencies, · 
Authorities, or any other person( a) Oh,al.K1h terms and ponditJons including · 

. as to security and where -nec~ly 10 ·proyide security, to· mortgage or. 
charge all or aw of the Compaf1Ys prt)t:)erty,.stock-in-trade and other moveable . 
or immovable assets, bookdebts.and ctalrns ln.action bothpres~.nt orfut!Jre 

Clause 2A (xxxix) 
have been added by 
Special Resolution 
passed on the 11th 
September, 1996 and 
confirmed bY Company 

·.Law BOard Easterh 
Region.- Bench on 25th 
FebrUary, 1997. 

Clause 2A (xl) have 
been added by Special 

· ResoluUon passed on 
the 21st August, 2097 
througtt Postal .Ballot 

in such manner as .the Compa11y hJ~Y deem it. . ... ·· 
. . ' ' ' .. 

(xU) · To Cfiirry ~n·fhe ~sin~ of plante~. growersi ·m.anuf~ctur~rs, ·. c1~$e 2A (xll) have 
prOdUcer$. export~rs, lmport~rs,. \lfl~rs,· d~lers, diS'~~O~i ·~yer~ sellers,. .. . been added by Special 

. ag~nt~ or merchant$ of tea, coffee •. cl~hoq~,·PQCfQ~.: ;"JI;ber an~()r:a~y :!8:1~~~=~~~. 
other plantation, Jlor.lcultu~l •. hortiQultu~~ gel'bal, agricultural or: WO':mlcu"u~ . through Postal Ballot 
prodUQt In ~lilts branches and to c~ltivate; pia~, grow, manufacture or create, · · · 
sell,:dlspose 9ft and. deal ln. any Qther proqlK# ·used ln the cu!tiV$tlon. planting, · · 

· groWing :or manufactUijog. of. any sucn ·product elth~r In .Its prepaJed, . : . 
manufactured .Qr raw state and either bywnoi~B!• or r.e~lt · .. · .· . .. ·.. · .. · 

(3) To p~rc~s~ an~ ott1~~~e ·a~~lre ·~ncj ~~.· ;~, hoi~; .inanag~; to deal In ·a11 kkldS. of 
.. titalntaln i:mct .assign movable ;and Immovable Property ot,aii!Qflds · .. prop!'lrty. 

. and ln·pmlcylar lands, ·fishery rights, m.l.nlng rights,· mills, factor!~. 
coll!erles, .Jute, coat, te~. sugar, l!'ldigo, lac, timber and alroth~r . 
ahlmaJ and:vegetable produce or Jmlllufactures, lands,. ga~ens ·. · 
. and plan~atlons, fa~mlng, llve~stock, ~d-stook, agriculture JA all 
Its branches,· .$hips, boats, barges, ~llways~ tramways, rope· p-r. 
other ways; motors, and other vehicles, for use.on land, sea or atr;· . 
business co:ncerns and undertakings, of ·every.·dascrfption, 
mortgages, ·.shares, stock, dellentur~. securities, p611cle$; bQok . 
debts, claims, ~nd any Interest in movable or lmmoyable property · . 
and ~o establish and C~trY·t>n any buslf)ess In corinectlon with all or. 
any ofthe above·.or Which: may' seem calculated to e!Jhance the · 
value of any of the Pr<?P6rty or rights of the Company or to facilifate 

. the disposition ·thereof and 'to cpnstruet, malntain. and alter. any 
. mills, factories or othe~ bllildlngs or works and coiwenlences of ~II 
·kinds .. · . · · • · · · ·. · · · · ·. • . 

. (4) ·-ro acquire and hold shares, stQcks, debentures, debenture-~tockS, . · To hold shares,· etc . 
bonds;. obligations and. securi~iea Issued or g~raritee,d by any · 
,company Constituted or carrying 01) bUsiness in l~la pr elseWhere, : 
and ~tocks, debentures, debenture-stocks, bolids, obligations' and. 
sS(!u'ritles Issued or guaranteed by any 'Government, public body· 
or authority, sup~rme, munlcjpal, lpcal pr otherwise and wt)ettier in 

· India or elsewhere. · · · · 

(6) To acquire any suchshaies, stocks, debentures, debenture-Stocks, 
bofldS, obligations or securities by original subscriptiQn, tender, 
purchase, exchange, or otherwise, and to subscribe for Issue qn · 
commission . and underwrite the sarrie either conditionally or 
otherwise, and to guarantee the subscription thereof, and to exercise · 
and enforce all rights and powers conferred by, or inpident to, the 
oWnershipthereof. . · · · · · ·. . . · · 

. To acquire by original. 
·subscription and 
otherwise 



To Issue. debentures, 
etc. 

. To facilitate Issue· of 
. securities . . 

Amalgamation, 
R_-oOrlstrucUOn .eto. · 

.:· Banking . 

Loans· 

Guarantee 

(10) 

· {6} To issue debentures, .debenture-stocks, bonds, obligations and 
·securitieS of all kinds and to frame, constitute and secure the same 
as. may seem expedient, with. full power to make the same 

. . transferable by delivery or by instrument of transfer or otherwise 
. ar¥:i·either perpetual orterm~le and either redeemable or otherwise 

C\Od to charge and secure.the same by trust deed or otherwise on 
.. the undertaking of the Company or on any specific property or 
· rights; present. or:future, ofthe Company (including if thought fit) 

uncalled capital or otherwise howsoever, 

(1) T~ facilitate and eneourage. the creation; issu~ or'.conversion of 
sbare8, stQCkS, debentureS, debenture-stocl(s, bonds, Qbligatlons 
and securlties and to act as trustees in oonneetioo therewith' and 
to h:tke part ·in the conversion of-business ~oncerns ahd 

·· undertakings into companies and the amalgamation, reconstruction 
and promotion of companies and to amalgarnat~ with ~ny firm, 
compan)t~Y corporate. .. · . . . . 

(Altered by Special Recdiution passed on the 18thMa,roh' ·1 977 and 
·. confiiTTJed by the CompailyLaw Boarct Eastern RegiOn Bench 

byanqrder:dated23rd December 1971..) 

. (8) to c~rry on .the business of banking in all its. Qranches and 
departments, including the borrowing, raising or taking up money,. 

· . the lending or advancing money on securities and propertY, the 
discounting, buying, selling and dealing in ·bills-of. exchange, 
promiss.ory notes, cPUpons,· drafts, bills of lading;· ·warrants, 
d(;)bentures, certificateS, scriP and other instrument~ and securiti~ • 
. whether transferable or negOtiable or not; the granting and issuing 
Of letters of credit and ci~cular notes, the buying; selling and dealing 

· in bullion and specie, the acquiring, ho!dlng,J¢suing cin commission, 
. ..underwriting an_d qealhig with stoc~, funds,: shares, debentures,· 
. debenture-stocks, bonds •. obligation.s and o~het investmi:lnts and. 
seeur~ies and investments of ~ll·kinds, the" negotiating of loans 
. and advances, the r®elving of.mcmey arid valuables on deposit or 

' for ~fe ·c\!StQdy·orotherwise, the collecthig. and tr~.nsmitting·of 
money a:nd seeurit~, the managjng of•property and tnansacting 
aJI kiAd$ of agency b4slne8s. commonly tr!il~cted by bankers; 

(9) • To·advance or l~nd of the m~ileys of the cOmpany whether being 
capital or loan moheY$ or otherwise for the time t>e\ng on the security 

· · of lands ofanytenure;Jncorporeal rights, .rates or bills duly authorised 
.· . to be mad~ or levied bY. any Government or local municip~l aUthority 

or Qther public body, bills .of excha11ge, promissory notes, b<>nds, · 
commercial documents, polici~ of assurance, .. produce, stook in 
tn;ide, chattels, securities .and other property bot!l immovable or 

{10) 

. movable of whatsoever nature or kind and whether situated in Briti~h . 
·India or elSewhere and in such form and on such terms as. the 
;company: shall think fit ·or if t~e Company shEdl.think f.it without 
seeurity and generally to lend money t~ such persons or companies 

· whet~er with or withoUt sec~rityand on such terms as may seem 
exp~ent and in particular to customers and others having dealings 
witn th.e Company. · · · 

To guarantee the fidelity of persons filling or about to fill situations 
.of trust 'or confidence and the due performance and discharge by 

· such persons of all or any ofthe duties and obligations imp6sed on 
them by contract or otherwise;. to guarantee the due pe~orm(;\nce 
.and· discharge by receivers, official and· other liquidators, 

I . 



. ( 1.1) 

committee$, guardians, executor$, ~dministrators, trustee~. 
attorneys, brokers and agents of their respective duties amf 
obligations; to guarantee the payment of mon~y secured by or· 
pay$le u~ror In respect of debentures, debentu~ooks. bonds, · · 
c6nttacts, mortgages; cnarges, 'obligations arid seeurtties pf any ·. 
·company or·ot any Government authority, superme, municipal, local . · 
or otherwise or.Qf any persons whomsoever whether oorporate or 
unlncorporate; to guat:antee pereons filling or about. to fiU:SituatiO~ · 
of trust or· confidence against liabilities resulting; from the · 
miscondUct of any 'co.trustee, sub-agent or other person or form . 

. ·the InsUfficiency; im~rfection or deficiency ot titl~ or property or . 
· frvm .any lnsufficiency;JmperfectiOn .or .~fi~iency I~ any sec;urfty 
. or from an~ bankruptcy\ Insolvency, fraud o( t9rtudlls act Of! t~ . · 
part ·of any other persons or from any error of fu~gement or 
mlsfortun~; to guarante~ the Jitleto or quiet enjoyment of. property 
efther absolutely or-subject to any qualiflt;'Stlons or conditiOns and : 
·to g~rantee personS Interested or ab<>ut to.become Interested In · 
any .property against any los~.· j:lctlons pn;>Ceedlngs, cl8im8 or· . 
. demahds in respect·of any insufficiency_ or imperfection or defiCiency 
· of .title or·ln respect of ·any incumbrances, ~urdens·or ou.tstandlng 
right; to guarantee any loans, overdraft, .cash Qredlt account or any 
person, firm ·or company with any perSon, firm, company or Bank 
(lrl¢1~ing the Imperial Bank of ln~la, the Reserve Ban~ of India or 
any Government or Official· Bank) :either solely or folntly. and 

. generally except as below mentioned, to carry on and tra~ct. 
every kind· of guarantee businesS and every kind of IndemnitY . 
busin~ and every kind of counter guarantee anq cou.nter indemnity 
busin~ and generally every Kind of insuranceS and ·reinsurance . · 
busineSs whether of the like or of a different kind and. whether now · 
known or hereafter devised except life insurance busineSs. ·· 

(11) 

(12) 

(13) 

(14) 

To carry :on all kinds of insurance business (Qther than life 
assuranc~ business) and in particular W"hout prejUdl9e to the 
g~rierality of the foregoing words to carry on ··fire.,· earthquake~ 

. marine, accident,· employers' l~ility, workmen's co~nsation, 
. disea8e; sickness, burglary and robbery, theft, fl~elity ~.nd tra~slt · 
· insurance. · . . · .. · . 

~To purchase and d(¥11 in. and iend on life ~v~r&lo~ry and q~her .· 
lnt~re:sts In property_of all kinds whet~er ~lute or contingen' . 
or.expect.ailt and whether determinable or oo~ anc,Uo acquire,· . 
. lend money or· redeem, cancel or extinguish by purchas~; 

· . surrender or otherWise any policy, security, grant or contract 
· lss.ued made or taken over or enter~ into by the Company. 

To. contraCt with leaseholders, borrowers, iel')ders, annuitants and- ·. 
· · others for the .establi~l)ment, a~~Jmulation, provision' and · 

payment of sinking funds, r~emptlonJJJnds, 9epreclc;ition funds, . 
ren~wal funds, endowment funds and any other special funds 
anqt~at either In consideration of a lump sum or-_of an.~nn~l . 
premium· or otherwise .and generally on such terms and . 
condftions as may be arranged. -~ · . • ' . · 

: • • 1. . ' '. 

To furnish and pr.ovlde 9eposlts and g~rantee funds required in· 
relatlo.n to any tel)der ~r application for any co.ntact, concessiOn, · 
. decree, ·~nactmint, property or·pr_ivilege orin relation to Jhe 
carrying out of,~ny 9blltract, concession, decfee or enactment 
or any busine~s wh1ch the Company is authorised to carry on. 

Insurance 

Revisionary Interests .. 

Sln!d1'!9 F1.1nds,· etc. . 

Funds for conces• 
sl0f1S, .etc . 



Trusts stc. 

To Investigate 
conoerna.: 

Trusts for laaulng. 
securities. 

Guaranteeing . 
debentures, eto. 

( i2) 

(15) To undertake either in the name of the Company or in the name of 
· a. nominee or npminees of.the Compariy, the office of trustee, 

stakeholder, receiver, liquidator .(whether official or otherwise) 
· · executor, adm.inlstnitor, c9mmittee, delegate,· substitute,· 

treasurer and any other office.or ,sK.uations of trust or confiqence 
and that either ~lely or jointly with another or others and to 
perform ani;f discnarge the _duties and functions incident thereto 
Onciudlng the power of delegation and oominatlon).and generally 

. to transact all kinds of trust whether official or ·non-offlclal and 
. either gratuitou8iy Or-otherwise; to .undertake tne offiCe of r~gistrar 
or auditor and to keep for any company, Government authority 
or bOdy any register relating. to any. stocks,· funds, .shares or 
securities or to underta~e. any duties in relation to the 
r'egistration of transfers, the issue of· certificates or 
otryerwlse; to undertake the office of a~torney or agent 
acting under a Power of Attorney, proxy· of any other 
warrant of -authC?ritY. from any person, fi,rm or corporate body 

: or government a~ e!ther alone or jointly .with another or others 
·~nd to exercise all or any of the pow~rs and authorities therein 

· contained Including power of sub~tltution e{ther gratuitously . 
or otherwise; to act as trustees for the holders of or otherwise · 
In relation to any bonds, d~entures or depenture-stock lssu~ 

·· or to be.lssued·by ally ci~mpany .. ar:-d to garry out the duties 
· ... of sucb trusjees: to·~~qulre·ln any m~l"!n~r whatsoever on 
· such te.rms as th~'Corop~nt shall think Jit ~nd to hold shares, 

stocks. debentures, debenturE;!,.stocks, policies oflnsurance 
. . and otjler. prop.erty w~ether immovable' or. movable as a 
. tr~$tee for or nominee. of any person· or company and to 

exercise aU .the rights atid perform all the obliga1i6ns in respect 
therepf; and gener~lly to-act as trustees of arid ·undertake 

· .and execute .any trusts whether· public or private or 
· whatS;oever nature and either gratuitously or ·otherwise. 

. (16). -~o e.mp~y experts:to ~~~estlga~e and exam in~ ·~nto. th~-c~nditlon, 
prospects,: value, ·character and circumstances of any 
Qtisln~ss concerns and ·undertakings and generally of any 
assets, property or rl.ghts. . . . . 

·(~7) To oons.Ut~. any trusts with a view to the !ssue of preferred, 
. · : deterred, .or other stocks and securities based on or 

. · ·.representing ariy shares, st~ck~ <;>r other a~sets.speclfloally 
· appropria~ed-forthe ptjrpqses ofany such. trust; and.to settle 
. · anGf regulate. ~nd • .If ~hought fit, to undertake and execute 

any such trust and to Issue, dispos~ of- or. hold any such 
preferred, deferred, or other stacks or securities. 

(18) Td: give any 'gu~r~~te~ In ·rela.tic:>n to the payment of any 
·' 'dell.entures, debenture-stocks, bonds,· obligations, or 

· •ecurltles.and fo give/an{lnde.'J11nlty or guarantee-In ralatlon 
·to any matter ~rising In the course. of the business Of the 
bompany,.incluQing any. idenmnny or guarante~ with reference 

.· . to the payment. of any ·t}loneys· se.clired by or payable In 
. respect o~ th~ · d,ebentures, debentur.e~stocks. bonds, 

obligations, :share$ or stocks or .other securities of this or of 
any ·other' cdmpany or person (whether already created or 
issued·or intended eo to be) or in relation to the pertormaQce 
of contracts or engaf;lements of this or any other company or 
person. 



. (19) 

.( 13) 

GeneraUy to carr:y on business as financier. and to undertake · 
· and ·carry out all such operatlons.arid transactions (except 

the.i8sll!ng_of-pQiicies of ass.\,l_rance o.n h~man life) as an. 
Individual capitalist may lawf~Uy undert~ke and carry out. 

(20) . To Carry on other bus,ness ·other than .. L,lfe ·Assurance 
·: · B~slness whlc~ may 'eem to.t~e qompany-.capable of . 
: · being convenli:mtly carried on In oon11ect1on with· any of 

. th& above, or c~lculated, directly or Indirectly,· to ehhartce • . 
tffe value of or rC.n~er profltabl~ an~ qf ·the Con)llahy's 

. _.property, right ot bUslf)ess. . . , . _ · .. . • · · 
. . · .. '"''' . . . 

·To.earry on 
business of 
financiers generally. 

To carry on other 
business. 

(21). To apply_ for, purchase, or otherwise acquire .. any patents, . Patenw: 
. · ·· brtivets d'lnventlon, uc·ehces, oo·noessfons,· and· the 

. . 'Jike, ·'conferrlng any -~chislve or ·non-e'xciusive or 
. tlmited.rlght' to us'; dr any s:ecret or other Information as 

· .. : to· a~y 1nY~n,lon ~hlch ,nay aeeJ_n capable of belng· usf:~d 
for any of'the purposes 9f·tfle Com~ny, or the acq·uisltion 

· 9f w!llch. may s~em. calct41fted -qlreetly_ or Indirectly t~ 
.b~neflt the Cotnpany an~'\0 ~s&, ex_er.cls~,, develop or 

· .graht llc~nce~·lli re~pect of or otherwise turn to accouht 
· the;property, rights or Information so acquired. · 

•• • • . • ' ' t • • -. ,· .• 

· .. -(22) . To riuinofactur~., import,. expprt, buy, sell, ~X?han~e. let on . Manufacture of 
· h_lre, alter, h:nprov(il,_ manipulate, prepa~e for maket, and _machinery, etc .. 

otherwise .deal:ln·all.klnds·of plal"\t, machinery, apparatus, · 
tools, ute.nslls; substances, ·materials and 'things whlcl:l . 
may-seem ·capabJe of belngpr~fltably dealt-ln. · 

' ,• •• #,'• . ! .• '. '•' ..... , • 

. · .. (2S) . Tq acqulrt ·by ·l_ea.e,. grant or ~therwlse any .. concesslon ()f ... 011 
.. any l~nd$, rlght~ .. or .. prlvll~ge.s from .any Gove~nme~t or · 

·oth~r·· authority or' person. or comp~ny or <?t!lerwlse for . · 
raising and·workll"\g petrol~um olfand.any otl')er liRufd or' 

.. ~olld hydrocarbons _or coal In India or elsewh~re~·and to 
.· · p~rform ·and _fulfil the condition~ thereof. . · 

(24) ·.To e~ta~ils~. EJnd.-su.pport, or. ~ld I!J the establlshrn~nt and · To estabUsh· 
. · .. support .:of~ f!Ssoclatlons, ltls'tlt~lon.s; funds,"trusts an~ : · Pe~1o.n111. 

. . . converilehce~: cal.clilated t6 berieflt employees or ex-... 
· · · · employees of th~ Company or Qtpers, 6r Its predecessors · . · 

In business ·or the depend&n~s or connections of such. . 
persons,' and-to grant penslorl~ an~ allowance's, and to 

. make payment towards ln~im;uice; and to .subscribe or . 
·· · guarantee ·money fo·r chatltabkl or benevolent objects, or 
. for a.oy exhll:'Jitlon or for any public, general or useful object. .. 

. (25) ·T<;>.acquir~ and u~derta~ ~II or any Part of the business, property· 
and: Jl~ilitles ·of any person. or company t c.arrylng on· any 

· buslnes~. Which this Company ·1s :authorised to carry on, or 
possessed of.prope~ St:Jitabl~ fot.the pt.Jrpc>se. of the Co~pany. 

·To aoqulre similar 
bul!lness. 

{26) .. To enter Into any arr~ngem~nts W.ith any Government or .. To enter Into. 
· · . authority, superme, .rnunlclpai, lotial or otherviis.e,.that may · arrangements with 
:. seem conducive to. the C~inp,any's objeCts o,r any of them . Governments. ' 

. · andlo obt~ln ftpm any' $ucn .aovernfflent or. autf:lqr!lY: ~II • 
right~. concessions and privileges, W:hl_ch the Co.mpany 
.may think It desirable to obtain, and to·carry out, exercise 

. · . and comply with ·any such arrangements, rights, privileges · 
. ·a·nd concessions; · 



(14) 

Partnership. (27) to enter into partnership or into any arrangement for s~aring 
profits or lossess, or into any union of Interests, joint 
advanture,· receprocal concession or co-operation with any 
parson or persons, firm odirms, or company .or companies, 

·carrying on, or engaged ln. or about to carry on or engage in, 
or being authorised to carry on, or engage in! any business 
or tr~nsaction which this.-Company is authorised to_ carry on; 
or engage in, .or. any busin~s or transaction capable of being 

· conducted so as directly or indirectly to benefit this Company. 

Genera! purchase, ... (28) Generally to pur.chase,-tak:e on lease or in exchange, hire or 
etc. otherwise acquire any immovable or movable property, 

and any rights .o( privileges which the Company may think 
necessary o·r convenient with reference to any of these 
objects and capable. of being profitably dealt with in 
connection with. any of t.he Company's property or rights 

. for·the time being. 

To sell undertaking, (29) To sell or dispose of the undertaking of the Company, or any part 
.,etc.. thereof, for such" -consideration as the Company may think fit, 

and in particular f!X shares either fully or partly paid, debentures 
or securities of any other company having objects aHogether, 
or in pa·rt, similar to those of this C,ompany. 

Promotion. . (30) To promote any compapy or c~mpanies for the purpose. of 
. . ·acquiring· all or any, of the pn;>perty, ~ight and liabilities of 

this Company, or for any other purpose which may seem 
dir~ctly or i~dlrectly calculated·to ~enefit this Company. 

Investment (31) to invest and deal with the moneys of the Company not 
." . immediately required upon such securities and in such 

manner as may from timEil to. time be determined. 

Borrowing •. (32) To take or otherwise acqUire and' hold shares in any other : -~" 

company having objects .altogether or in "part similar to 
tnose of thi~ Company, or.carrylng on· any business 
capable of being conducted so as dlrectly or: Indirectly to 
benefit this Company .. 

To hold shares In (33) To take or otherWi_s~ acquire and hold shares..in any·other 
similar companies. company. having objects altogether or_ in. part similar to 

th~se of .this Company, .Or .carryirrg on any business 
capable ofbfiing' conducted so as directly or indirectly to 
Qeraefit this·Cqmpany. · · 

To draw Bills, eto. (34) To ·draw, make, a~ept, endorse, discount, exe~ute ;1nd issue 
bills of exchange, promisory notes, ·bills of hiding:, 
warrants, debentures and other negotiable or transferable · 
instruments or securities. · , • · · 

Remuneration. (35) To remunerate any person or_ company for services rendered, 
or to be rendered in placing or assisting to place or 
guaranteeing the placing of any shares In the Company's 

·capital, or any debentures,. da_benture-stocks or other 
securities of the Company, or in or about the formation or 
promotion of the Company, or the acquisition ofproperty·by 
the Company, or the conduct of its bu.sines. 
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(36) To adopt such means of making known the business and the Propaganda. 
products of the Company or of the Company's principals 
as may seem expedient and in particular by advertising 
in· the press, by circulars, by purchase and exhibition of 
works or art or interest, by publication of books and 
periodicals and by granting prizes, rewards and donations. 

(37). To distribute all or any of the property of the Company Distribution In specie. 
amongst the members in specie or kind. 

(38) To sell, improve, manage, develop, exchange, lease, mortgage, . ro sell property, etc. 
dispose of turn .to account, or otherwise deal with, all or any 

(39) 

(40) 

part of the property and rights of the Company. 

To aid, pecuniarily or otherwise, any association, body or 
movement having for an object the solution, settlement 
or surmounting of industrial or labour problems or troubles 
or the promotion of industry or trade. 

To do all· or any of the above things, in any part of the World 
and either as principals, agents, trustees, contractors, or 
otherwise and either alone or in conjunction with others, 
and either by or throug~ agents, sub-contractors, trustees 
or otherwise. · 

Labour problems. 

To act as.principals, 
agents, etc. 

(41) To do all such other things as are incidental or conductive to To c1o other things 
the attainment of the above objects. 

And it is hereby declared that the word ucompany", save 
when used in reference to this Company, in this clause shall be 
deemed to Include any partnership or other body of persons, whether 
incorporated or not lncorpqrated and whether domiciled in British India 
or elsewhere and whether existing or hereafter to be formed. 

I 

4. The liapillty of the members Is limited. 

5. "The Authorized Share Capital of the Company is 
Rs. 74,00,00,00Q/- ('Rupees Seventy four Crores only) divided Into 
4,20,00,000 {Four· Crores twenty lakhs only) Ordinary Shares of· 
Rs. 10/- e~ch and 32,00,000 {ThlrJy two lakhs only) Preference Shares 
of Rs. 1001.:. each, with such rights, privileges and conditions 
respectively attached thereto as may be from time to time confirmed 
by the Regulations of the Company With power to Increase and reduce 
the capital of the Company and to divide the shares in the capital for 
the time being into several classes and to attach thereto respectively 
such preferential deferred, qualified or sp.ecial rights, privileges or 
conditions as may be determined by or in accordanc~ with the 
Regulations of the Company and to vary, modify or abrogate any 
such rights, priVileges or .conditions in such manner as may for the 
time being be provided by the Regulations of the Company." 

(Special Resolution passed on 18th February, 2016 through Postal 
Ballot) ' · 
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·We, the several persons Who.se names and addresses are 
subscrib.ed, are desirous of being formed Into a Company in pursuance 
of this Memorandum of Association, and respectiwily agree to take the 
number_ of shares -In the Capital of the Company set opposite .our 

· respective ·names. · : · · · 
: · Number.of 

.. 
Name, Address and Descriptions Shar&s taKen. Name, Address and 

of Subscriptions: by each Subs· DescriJ>tlon of Witness 
crlber. · 

W.HUNTER, • 

l 
.. 

T. S. GLADSTONE, 
C. WILLIAMSON, One 
J. D. M. BATESON, . 

Merchants, 
all of No. 8, Clive Street, 

Calcutta. 

H. ROWAN.:HODGE, 

/ • . $ollcitor, · · 

S.C. LYTTELTON, .. I 
32, Dalhousie Square, 

Calcutta. 
by his at,torney, 

T~ s. Gladstone, 
W:S. C. TUt.LY, ~ one 
B. E .. MALLOQK, 
J. GLADSTONE. : 

Merchants, ~ 

all of No~ 8, Gliv~ Street, 
; Calcutta.· 

'. 

' . 

Total Two 

Dated the 1st day of February, 1935. 



( 1.)· 

[THE-COMPANIES ACT, 1956) 

PUBLIC COMPANY LIMITED BY: SHARES . . . .• . 

. ART,·QJ_E.S ... OF ASS:OCIATIO.N. 
. . . - : . . -~ : . . . . . . 

of.· 

. · .. <JiC/4n!crs:.;tr6utfi.not Jlricf Company £im!teil. ·.: 
. . . . . . 

. .. · Adopte9 ·bY. Special ~fJSOiutlon ·p~ssecf:at a general meeting· .of the · Interpretation.· 
~. co~~yneld~~the.25~dayof~.anuary, 1962; . . . . 

PRELIMINARY. 

. 1. Unless: the context otherwiSe requires word& of expressions· : 

. eontalned In these Articles shall.~rthesame meaning as In th,e ~or any· 
·statutory modification thereof In force at the date .at which the Articles ~me . · 
·binding on the Company. · . · . · . . · . · · .· · · 

'. · Th~ m~ginal note8 h~teto. s~ll not affect the construCtion her~f 8nd In·· · 
· tnese presents~:.unles8 ·there be something In the .subject or cont.ext. 

·lncohslstenttherew~h :-. · 

· : •TheAct~·m~nsthe compS.nlesAct, 1956. 

: .. ·r~e Co~t·rri~GIItanders Arbuthnot And·com,;any l,.lmlted. .: 
. :• l . . . \ • • . .• ~. ' : . . .".. •· • • .• • '. lo • • 

•th$ Directors• mearl&the dtrectors for the time being ?r the Company. . · .. 

~The a6ard ~f Dlr~orsu ~r .-fhe Board11 ~eans b B~of.Direbtorfor . '· . 
· . . the·time being pfthe Company: ·. .,·. 
. . .. . . . . -. ·. . . 

•The Managing Olr~ctorll in~~ the Managing Director or Managjng . 
. . Directors for: the tl.me being of the Company. · · , . . . . . 

·urhe OffiQe'i m~ans the Registered Office for the.tlm~ being of· the 
Company.. · · · · · ·· ·. ·. . . · ·· . 

11Regl$.te~ rrieansthe Regis\er.of M~~ to be kept pu~uant.t~ eeciiO(i · 
· .150 of the· Act. .. 

"The Regi~trar11 means. the Registrar of Companies, West Bengal.. . . . " . 

11 0ividendu includes bonu~. 



Table "A" not to apply 

Company not to 
purchase Its own 
shares. 

Bye back of Its 
own shares 

Division of Capital 

Allotment of Shares 

(2) 

"Month" means calendar month. 

"Seal" means the Common Seal of the Company. 

"Proxy• includes Attorney duly constituted under a Power-of-Attorney •. 

Min Writing• and ·"Written" Include printing, lithography and other modes of 
· representing or reproducing words iri a visible form. . 

Words Importing the singular number only include the plural number and 
Vic~ Vf!Jr$,a. • 

· Words imPorting t~e masculine gender only include the feminine gender and 
. vice versa. 

Words importing pereons include corporations. 

'2. Save as reproduced herein the regulations contained in Table "An 
in the First Schedule to the Act {or in Table "A' .. in the First Schedule to the 
Indian Companies Act, 1913} shall not apply to the Company. 

3. Save as permitted by Section 77. of the Act, the funds of the 
Company shall not be employed in the purchase of1 or lent on the security 
of, shares of the Company and the Company shl:\{ll nqt ttiw. directly or 
indirectly, any financial assistance, whether by way of loa11, gu~rantee, the . 
provision of security or otherwise, for.the purpose ofor in connection with 
any purchase of or subscription for shares in the Company or any company 
of which it may, for the time being, be a subsidiary. · · · · 

· This Article shall not be deemed to affect the power of the Company · 
to enforce repayment of loans to members or to exercise a lien conferred by 
Article 32. · 

. However the Company shall have power, suqject to and in . 
accordance with all aplicable provisions of the Comanies Act, 1956, if and 
when any statutory amendments thereto or any re-enactment thereof 
e~powers the Company so to do, to buy back any of its own share.s. 

(Altered by Special Resolution dated 24th September, 1998) 

SHARES 

4. ''The Share Capital of the Company is As. 74,00,00,000/. divided 
into 4,20,00,000 Ordinary Shares of Rs. 1 0/- each and 32,00,000 Preference 
shares of Rs. 100/· each." 

(Special Resolution passed OR 18th February, ~016 through Postal Ballot) 

5. .. Subject· to the provisions of these Articles the shares shall be 
under the control of the Board who may allot or otherwise dispose of the 
same to such persons on such terms and conditions, and at such times, 
either at per or at a premium and for such time, and for such consid~ration 
as the Board thinks fit. Provided that no qalls of or options upon sh.ares shall 
be granted except with the sanction of the Company in general meeting and 
provided further that if at any time it is proposed to increase the subscribed 
capital of the Com~any by the allotment of further shares, then, subject to 
the provisions of ?ection 81 {1A) of th~·Act, the Board shall issue such 
further shares in the manner set61,1t in Section 81 (1) of the Act save that the 
Board may determine whether or nOt any offer of shares made in such manner 
shall include a right exercisable py any person conqerned to reno.unce all or 
any of the shares offered to him in favou~_of any other person. 
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6. As regards all allotments made from time to time! the Company Return of Allotments. 

shall dulY company with Section 75 of the Act. 

7. If the Company shall offer any of Its shares of the public for Aestriotlon on 
. subscription : . ' Allotments 

(a) .. No aiiOtm~nt thereof shall be made, unless the amount stated in · 
the Prosp8ct~ as 'he minimum subscription ~as been subscribed, a11d the . 
sum payable on appllcatloo theteof has· been ~d.to and reeeived by the 

· Compar)y; but this provision shall no longer applY Stter the first allotment of 
· 8h8res off~r.ed to the ·publip for subscription. . : 

. (b) :rhet ~unt payable on application on each share shall. not ·b~ I~ 
·than 5 per cent of the nominal arriQunt of the share. · 

(c) . The COmpany shall cornpty with the provisions of sub-sectlon(4) of 
·.Section 69·ofthe Act. · · 

, 8. . The Company may exercise the powers of paying commissions 
. conferred by Section 76 of the. Act, provided that the rate per cent, or the . 

81l10!Jnt of the comrriiSslon paid or agreed to be paid shall be disciosed in 
·the manner requl~ by the said sebtion and the commission shall not exceed· 

. 5 per eem, of the price at which any shares, in respect whereof the same is 
.paid, are Issued. or 21f2 per cent of the price at which any debentures are 

· ~ .88 the case may be. Such commisSion may be satisfied by the 
· payment of cash or the allotment of fully or partly paid shares of~partly In· 

one way and partly .in the other. The Comp8ny roay also on ~my issue of .. 
·~res or.qebentures pay such brokerage·~ may be laY1ul, .. · 

: . 9. ·With il)e previous authority of the cOmpany In gep~.l meeting and 
the sanCtion Of the Court and upon otherwise compiYfng With SeCtion 79 ot' 

. the Act the sQard ~Y issue at a discOunt shares of~ claSs alr~ady issued. .· 

· 10. · ·It, by the conditions of allOtment of ~y shares, thS,whPie or .part of 
'the amoUnt or isSue price t~ereof· shall·be· payable by lnstalm$nts, every. · 
sooh lnst~roent shali, when due, be paid to the Company by the p~nsbn Who· 

· or the time: being. shall by the. member registerec:;f In respect of the shar~ or 
· byhls executor or ~dmlnistr~tor or successor:: · · · · 

"' . '·. . 

Gommisslon and 
brok,rages 

. ' . 
,Shares at 
a discount 

Instalments , 
on shares to 
be duly paid. 

11.. Members who are r~gistered jointly In respect of a share shall be Liability of 

· severally as well as Jolntly·llable for the payment of all Instalments and calls . :~~:;: Jointly. 
.due In respect or:~uch share: · 

12; ·Save 88 herein otheJIWise provided, the Company. shall be entitlt?d. · Trust not 
to treat the mefnber regist~red In respect of any share8· as the absolute . recognised. 

. owner. th~r~f and accordingly)h~ll not, except a~ ordered by a Court Qf. 
competent Jurisdiction, ~·as by statute requlr6d, be bol!nd to recognise any 
equitable or other Clafm to or Interest In $uch shares on the part o.f any other .. · 
person ... 

. . . . 

:·13. . Shares may b~ registered In the name of any person, company or 
other body corj>orate. Not more than four persons shall be registered jointly . 
, a~ members In respect ~f any stiares. · · · 

wtJo may be' 
registered. 
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CERTIFICATES 

14; The certificates of-title to shares and duplicates ther~f when 
·ilecessarY shall be Issued under the Seal of the Company and in aCcordance 
with any rules framed under the Act therefor. 

. j 5. Every member shall be entitled·free of chitrge to one certificate for 
·aJI the shares of each claSs registered In his name, or~· if the Board so 
eppr.ove. to several t:ertiftcates each for one or.more of sUch shares, but in 
~espect oteach addiliooal certificate, the Company shall be entitled to charge 
a ff:}e Qf Rs.·21- or $uch lesS sum·as the Board may determine. Unless the 
conditions of issue of any shS.res otherwise provided the Company shall 
·within three nionth$ after the date of allotment or within lwo months after the 
receipt of the application for registration of the transfer of any of~ sjlares 
as the case may be, ~Jete~~ t-ave ready for delivery the certificates of 
such $hares. Evqry certificate of shares shall specifY the number and denoting 

· numbers of. the shares in respect of which It is issued and the amount. paid 
up thereon. In tespect of any share registereq in lhe joint names of several 
members the Coinpany shaJI not be bound to iSsue more than·one cettif~Cate. · 
save as hereinafter otherwiSe provided delivery of .a certif.iCa.te ta· one of 
8everal membe.rs reg~ered jointly. in respect ~hereof stuill be sufticlent 
delivery·to all such members. · .. · · · · · 

/ 

· Any certificate despatched to the person depositing the same or 
. f?apers relating th~reto shall be deemed to have been· duly delivered to the 
person' entitled to ·such certificate and the Company shall not be liable for 
· ariy )oss'of the certificate despatched as atoresaiq. · .. · · 

16. If any certificate be surrendered for subdivision or consolidation or 
replacement, the Board rnayorqer the same to.be cancelled and may ls$ue 
a new .certifiCate In lieu thereof; and if any certificate be last or . .destroyed, 

·then, upon proof thereof to the· satisfaCtion of the Board, and on such 
. indemnity as·the Board may deem adequate being· given, a new ~rtificate 
in liel.f thereof shall be given to the party entitled totne shares to which such . 
lost.'or d~str()yed certificate shall relate. For every· certificate issued under 
this ~rticle lhe_re shall be paid to the Company the sum of. Rs:· 21- or such 

. smaller sum as the Board ri)ay deJermine. . . . . . 

· CALL$ < 

. 17. · The, Board may; from time to time, supjects to term on which any 
shates .may have been Issued, and subjeet to ilie pro'lisions of Seetion 91 
of the A:6t, .make. such eaiiS as .the Board. thinl<s fit upon· the members ln. 
respect of all moneys unpaid on t~ shares held bythen;rrespectively, arid 
not by the conditions· of allotment thereof ~de payable at fiXed times, and 
each. memoer shall pay the amQunt of eve,ry call so ·made on him to the 
persons and at the times and pla~es appointed by the Board. A call may be· 
made payable by lnstabnents and shall be. deemed to have been made 
when the resolution of the Board authorising such call was passed. 

18. · . No call shall exceed one-fourth of the nominal amount of a share; 
or be made payable whhin one month after the last preceding call w,as payable. 
Not less than one month's notice of any call shall be. given specifying the 
time and place of payment and to whom such call shall be paid. 

• • • ' •• t • - • 
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19. If the sum payable in respect of any call or instalment be not paid 
on or before the day appointed for payment thereof, the member for the time 
being in respect of the share for which the call shall have been made qr the. 
instalment sh~ll be due shall pay interest forth~ same at the rate of 10 per 
cent per annumfroin the day appointed for the payment thereof to the time 
of the actual payment or at such lower rate (if any) as the ~oard may 
. determine: 

f!O. If by the te~ms of issl(e of any shares or otherwise any amount is 
made payable at any fixed time or by instalments at fixed times, ·~he,ther on 
account of.the amount 'Of the shares or by way of premium every such 
amount or instalment shall be payable as if it was a call duly made b_y the 
Board and of which.due notice had been given, and all the provisions herein 

· pontained .in respect' of calls .shall relate to such amount or instalment 
accordingly. 

21. ' On the trial or hearing of any actiQp or: suit brought by the Company 
against any member or his representatives to recover any debt or money 
claimed to be due to the Company in ~~spect of any of his shares, it shall be. 
sufficient to prove that the name of "the 'cfGrendant is, or was, when the claim 
arose; 6n the Register as a member, 6r:qne ofthe members, ttie shares for 
which such claim is made, and that the amount claimed is not entered as 
paid in t.he books of theGompany'and it shall not be necessary to prove the. 
appointment of the Board who made any call, nor. that a quorum was pre8ent 

· at the Board Meeting at which any call was made nor thaf the meeting at 
which any call was made was duly convened or colis~ituted, nor any other 
matter whatsoever, but the proof of the matters ~oresaitl shall be conclusive 
evidf?npe of the _debt. : · · 

22. The Board may, if it thinks Jit, receive from any member willitJg to 
advance.1he same,all9r any part of money due 1,1pon the shares held by him 
beyond the sums actually called for, and upon the moAey so paid or satisfied 
in advance, or so rruch thereof as from time to time exceeds the amow'lt of 
the calls the!') made Upon the shares .. in respect Of Which SUch. advance h!ilS 
been made, t'he Company may'pay interest at such ~ate notexceecJing 6 per 
cent per annum as the member paying such sum in advance and tbe Board 
~gree upon. Money so paid in excess of the amount of calls·shall not rank 
for dividends nor shall entitle the member to any yoting rights in respect of 
moneys so paid. The Board may at any time repay the amount SC? advanced 
ur)on giying to such member not less than three months' notice in writing. 

23. A call may be revoked orpostp,oned atJhe discretion of .the Board. 

FORFEITURE AND LIEN 

24. If any member fails to pay any call or instalment on or before the 
day appointed f~r the payment of the same the Board may at any time 
thereafter during such time as the call or instalment remains unpaid, serve a 
notice on such member requiring him to pay the same, together with any 
insterest that may have accrued and aU expenses that may have been incurred 
by the Company by reason of such non-payment. 

When Interest 
on call or 
Instalment 
payable. 

Amount payable 
at fiXed times or 
payable by 
instalments 
as calls. 

Evidence in 
actions by 
Company 
against 
members. 
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calls in 
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·or call. 

If call or instalment 
not paid notice 
may be given. 
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25. The notice shall name a day (not being less than fourteen days 
from the date of. t~e notice) and a place or places on and at which such call 
pr instalment and such interest and expenses as aforesaid are to be paid. 
The nptice shall also state that in the event of non-payment at or before the 
time, aAd at the place appolnted,.the share Jn respect of which sucn call was 

· made or instalment is payable will be liable to be forfeited. 

26. If the requisitions of any such tiotice as aforesaid .be not complied 
·with, any share In respect of which such notice has been given may, at any 

· time thereafter, before payment of all caUs or instalments, interest and 
expenses, due .in respect thereof, 1:$~ forfeited by a resolution of the Board to 
the .effect. Such forfeiture shal•lnelude all dividends declared in respect of 
~he forfeited share and.not actually paid before the forfeiture.· · · 

27. When any share Shall·have been so forfeited, notice of the resolution 
shall be giyep tp the member in whose name it stood immediately prior to 
the forfeiture and an entry of the forfeiture, with the date thereof, shall forthwith . 
·be made in the Register, but no forfeiture shall be in any manner invalidated' · 
by any' omiSsion or neglect to. give such notice or to make such entry as 
aforesaid. · · 

28. Any share so forfeited shall be· deemed to be the property of lhe 
Company, and the Board,may sell, re-allot or otherwise dispose of the same 
in such ma.nner as it thinks fit. . ' . . 

29.. The Board may, at any time, before any Share so forfeited shall 
. have been~. re-alloted oi' otherwise diSposed of, annul the forfeiture thereof 
upon such conditi~ns as it·thinks ftt. · · 

30. A pel'$0£l whose share has been forfeited shall Cease to be a member 
in respect of the forfeited share, by shall, notwithstanding, remain liable to 

. pay, and shall forthwith pay to the Company; all can~. or instalments, il)terest 
and expenses, ·owing upon or·ln respect of s.ucn share· at the time of the 
forfeiture, together with interest thereon •. from the time of forfeiture until 
payment, at 10 per cent per annum and the. Board may enfo~e the payment 
thereof or any part thereof, without any deduction or allowance for the value 
of the share at the time of forfekure, but shall· not be under any obligation to 
dOso. · 

31. A duly verified declaration in writing that the declarant is a Director 
of the Company, and that certain 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 and such . declaratio11 and ihe . receipt .of the Company for the 
consideration, if any, given for the share on the sale or disposition thereof 

. shall constitute a good title to suet{ share; and th~ person to whom any. such 
share is soidshall be registerE;K:J.as the member in respect of such share and 
shall not be bound to see to thEn!lpplicaticm oft he purchase money, nor shall 
·his title to such share be ilffected _by any· irregularity or .invalid~y in· the 
proceedings in reference to such forfeiture, sale or disposition. . . ., : 

. 32. The Company shall·have a first and paramount lien upon every 
·share ndt being fully paid up register~ jn the name of each member (whether 
solely or jointly with others), and upon ttie proceeds of sale thereof for 
moneys called or payable at a fixed lime in respect of such share whether 
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(7) ' 

the time for the payment thereof shall have actually arrived or not and no 
equitable lnier~t In any shares shall be created except upon the footing and 

· conditlon and article 12 hereof is to have full eff~. Such lien shall extend to 
. all <IIVIdends from time to time declared In respect of such share. Unless 
otherwise agreed~ the registration of a transfer of a sharc;t shall operate as a 

· . waiver of the Compal)y'S lien, If any, on SUCh Share. . . 

33. For the ~rpose of enforcing such Den the BOard may se.lfthe share As to enforcing 
subject th~reto In such manner as; It thinks fit, .bJJt no. sale shall be made· · Den bV sale. 
until $\JCh time for payment .as aforc;tSald shall have arrlv.ed and until notice 
In vvrfting ofthe lntentl~ to sell shall·have.been ~ed onsl.ich memb~r. his • 
executo'~ or administrator or his cOmmitte~. ·curator bonis .or Qth,er legal 
representative~ the case may·be and· default sh!all have been ri)ad.e by him 
or them.ln the payment o(th.e moneys bc!lled'or PaYable at a fix~ time Jn 
respect of. such share for seven days after tti~. ~e of such ~~.IQe·; 

~ : . • ' • . . • ~ ' ~ • • J. ; 

34. · · ·. The net p~oceeas Qf the sale,shall ·~ receiVed by ·the Company.· 
and appli~d In or towards paymen~ of sUQh part of ths arm,>unt In respect of Applloall9n of 

· ~hlch the .lien. exists as is pr~ntiy payable, and the residue;. ff any! shaU " .. ~;::d$ of · 
. (subject tp a .like !len for sums. ~ presently payable ~s exl~ted upon the 
sh~re t>erore the sale) be paid to ttie persOn entitled to the share at,the date 

·· 0t ~he sale; · · · · · · · ·. · .' 

. 35. Upon·any sale.after forfeiture or for .enforcing a lien In purported 
exercise of the powers hereinbefore given, the Board may appoint some 
per&On to execute an Instrument of transfer ofthe share 8old and cause the 

. purchaser's name to be entered In the. Register In respect of the share sbld · 
· and the purch8ser shall hot be bound to see to the regularity of the 
proceedings, .not to the application of the purchase .money,· and after his 
name has.been enter~d In .the Register In respect of such share the validity . 
of the same shall not bc;t Impeached~ by any person, and the remedy of any. 
person aggrlevect ·by the sale shE411 be In damages only and against the 
Company exclusively. · · · · · · · · · 

. • >' 'J• ·,I I .... ·: -· 

36. Wh~~e ~ny ~hare .~nder jhe ppwers ln.that behalf herein contalnGct · 
IS sold by ~he Board and: the certificate in respect thereof has· not been 
deliyered up to the Company by the memt?er .formerty,.r,Qistered In r~spect 
of such share, the Boar~:·,m~y ·issue· a. new certlflca'~ for .such s~are . 
distinguishing Jt.ln such manner • H may think fit from th&cer.tlflcate not so 
delivered. · · · · · · · · 

· .TRANSFER AND TRANSMISSION· 

37. Save as provl~ed In Section ·1 08 o( the' ACt, no transfc;tr of a share 
shall. be regleite~ed unless a r;>roper Instrument Qf tr~er dulY, stamped and . 
executed by or on behalf Of the transferor and by or.on behalf of the transferee 

·has .~een.dellvered to the ~any tqgether wit~ thece,rtlffcate ~r If n0 ~h ·. 
certifiCate ·Is In existence, the Letter of Allotment of the share. The Instrument . 
of transfer of f;lny share shall specify the name, address and.'OQqupatlon: (If 
any) .both oft~ t~ansteror and of. the transferee, and the transf!;)rbr sha·ll be . 
deem~d to remain the r:nember In r~pect of such share untlll the name of • 
the trahsferee is eniered ln. thtfReglster in respect thereof. Each signature . 
to such tranSfer shall be du~ ~ttested by the signature of one credible witneSs 
who shall add his address and-occupation. . · · 

' ' 

. validity of sales 
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38. AppJication for.the·registrationof the transfer of a share may 
be made either by the transf.ero(or the transferee, provided that, 
wher~ .such application is maqe: btthe transferor, no registration 
shall io the· case of a partly.·pafd ·sl)~re b~ effected unless the 
Company gives notice of the appli~ation of the transferee In the 
mann9r prescrl.bed by Section J10. ·of the Act, and subject to the 
provisions of the Articles the Compal'iy shall, unless objecUon is 
made by the transferee within two Weeks from the .. date of receipt of 
the notice, enter.in the Register the name of tbe transferee In the 
same manner and subjeet to the s~me conditions a$ If the application 
for registration of the transfer was made by the transferee. 

. 39. · The instrument of transfer of. ariy share shall be in writing in the 
usual common form, or in the .followlrig 'form, or as near thereto as 
circumstances will admit :- · · 

· Glf4J\NDERS ARBUTHNOT AND COMPANY LIMITED . .. \. 

~· AB, of (Address andoccupation) 

in consideration of the 
paid to me byC D,·of 

sum of As. 
(address and occupation)· 
hereinafter .called the transferee, do hereby transfer to the said 
transferee ' · · share (or shares) 
numbered . to , Inclusive 

~ ·in the undertaking' called Gillanders Arbuthnot And Company 
Limited, to hold unto the'sald transferee, his executor, aqininistrator and 

' assign, subject to the several cofldlt19riS .on Which i h.eld the same . 
immediately before the execUtion hereof;· and I, the said transferee, do 

· 'hereby ~gree to take ~he ~id sha~e .(oF ~hares} aubject to the conditions 
afores$id; . · · '\. : · 

·. i . 
. As witness our hands the 
Withess'to the signatures of, etc. 

dayo~ 20 

40. Subj~ct to the provi$ions of Section 111 Qf the A9t, the Board 
withourassigriing any reason for such refusal, may, ·wittiin lwo months 
from the date on which the instrument of transfer .was delivered to 
the Company, refused to register any transfer of a share upon which 
the Company has a lien, and, in the case of a share not fi.JIIy..paid up, 
may refuse to register a transfer to a transferee of whom the Board 
does not approve. , 

40A. Without prejudice to, the generality of the foregoing Article 
40 the Board shall not accept any appliqation for transfer· of less 

· tt:lan 2& Ordinary Shares of. the Company, provided however that this 
condition sh~fl not apply to : . 

. (a) .. a· transfer of 0rd~nary 'Shares made. in· pursuance of any 
statutory provisiqn :or' an Order or Decree of a Court of law; 

- ; l .I . 
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(b) the transfet of the entire holding of Ordinary Shares by a Member · 
holding less than 25·ordinary Shares by a single transfer to a single or joint 
names; 

(c) the transrfer of not less than 25 Ordinary Shares In the aggregate 
in :favour of the same transferee by two or more transfer deeds, submitted 
together of which one or more relate(s) to the transfer of tess than 25 Ordinary 
Shares;and 

(d) the transfer by a Member holding less than 25 Ordinary Shares to 
one or more transferees where ~fter such transfer the snareholding of the 
said transferee or transferees (as 'the case may be) will not~ iess than 25 
Ordinary Shares; · •• 

Provided nevertheless that the eoard may at its discretion and in 
exceptional circumstances and for avoiding any hardship or for any other . 
just and sufficient cause (on both of Which the Board's decision shall be· 
final and conclusive) accept any appllqation for registration of transfer of 
less than 25 Ordinary Shares of the Coinpany. 

41. No t~all$fer shall be mf!de to a minor or person of unaound mind. 

' 
42. Every Instrument of transfer shall be left at the Offrce for reg(stration, 

accompanied by the certificate of the share which is the subject of the 
instrument of transfer or, if nQ such Certificate is. In existence, by the Letter 
of Allotment of the share and such other.evidence as the Board may require 
to prove the title of the transferor or'his right to transfer.the share. Every 
instrument of transfer which sha!!·be ~egistered shall be retained by the · 
Company, but any instrumentof transfer which the Board may refuse to 
register shall be returned tothe.peison depositing the same. · . . . . . 

43. If the .Bo~rd ret.U~eS. to tegister the tran.sfer of <:>r the transmission 
by operation of law of the.rlght <:>f any.share, the Company shall, wnhin two 
months from the date oh whlcp t~e instrument of transfer or the Intimation of 
$UCh transmission· was lodged with. the Company, send to the transferee 
and the transferor or to the person giving lntiniatiQn of such transmissi9n 
notice ofthe refusal. . . . . 

44. A fee not exceeding Rs. 21- may be. charged for the registration of 
each transfer, grant of probate, grant of letters' of· administration, succession 
certificate, certificate of death or marriage, power of attorney or ·other 
inStrument and shall, if required by the Board, be paid before the regist~tion 
thereof. · · 

45. The executor or administrator or other legal representative .of a 
deceased member (not being one of several members·reglstered jointly) 
shall be the only person recogni&ed by the Company as having any title 
to t,he shares registered In the name of such memoer, and, in case of the 
dea.,th of iiny one or more of the members reglst~red. jointly.in respect·of : 

: any· shaie, the sur.vlvor shall be the only person recognised by ll:i~. 
Company· as having any title to ~r Interest' In such share, but nothing · 
herein contained ·shall be lctken to release the estate of a decea,~ed . 
member from any liability on the share held by .him jointly wi~h any other 
person. Sefore recognising any executor or administrator ot other legal 
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. . 

representative t~~.~pard rnay require him to obtain a Grant of Probate or 
Letters of Admini,tration or other legal representation, as the case may 
be, from a competent Court in India. Provided neverthel.ess that in any 
case where the Beard in its absolute discretion thinks fit it. shall be lawful 

. for.the Board to dispense with the production of Probate Of Letters of 
Administration or such o1her legal representation upon sUch terms as to 
Indemnity or otherwise as the Board,· in its absoi.ute ·discretion, may 

· : oonsider adequate.· · · · 
. ", .: ·~ " -· .·. . . 

46.. Any committee or guardian of a lunatic or minor or any person 
. beoomi~g entitled ta qrto transfer af)y ~pare in conseq(.fence. of the death 
or bankruptcy or insolvency· of any me~er upon prqducing such evidence 

· that ·he sustains the character in re$per;t of which he proposes to act 
.. under this Article or of hl.s title as the Bo~rd thinks .sufficient,· may., with 

the e<>nse,nt of the Board (which the Board.shali not ~e bo~nd tc>giVe), 
· be registered. as a member In respect of such share, or rt:~ay, subject. to 

· . the regulations as to tranSfer herein~fore bontclined, tran~er such share. 
This Article is hereinafter referred to as •rhe Transmission Article". 

47. (1) . ·Jf th,e person sP bePortling e.ntitled und-&r th~ Transmission 
... Article shall alecttO'be registered as a ·member In respect 
· of the ·share himself, he shall deliver or send to the 

· Compa·ny·a qotice in writing signed by him staUng that he 
so elects. · · 

.(2) If the.person aforesaid shall elect to transfer the share, he 
shall testify .his el~tion by executing· an ·Instrument of 
transf~r of the share. · · 

(3) . All th~ limitations, restriCtions. and prqvisions of these . 
Articles relating to the right to transfer and the registration 
of.inStruments·of transfer of a share shall ~e 'applicable to 

·-any such notice or transfer ~s aforesaid a~ if the death, 
lunacy., ·bankruptcy or insolvency of the .merriber had not 
occurred and ihe notic~ or transfer were.a transfer signed 
by that m(:nnQ.er. 

'.·· "' .. 

. 48; A person so beooming erititl~d under the Transmission Article 
I . . . . 

to a sharer by- reason . .of ~he death, ~unacy, bankruptcy or insolvency of 
the m~mber shall, subject tQ th~ provislo!ls·of Article 80 and of Section 
206 of the A<;:t, be entitled .to the· same dividends and ·other advantages 
to which he wo.uld be entitled 1f he was the member registered in respect 
of the share. · · · · 

. . . 

· . Pro~ided that t{le Boarq .may, at any time give notice requiring 
any su.ch person to elect" eittl~t to be reg~tered hims'elf or to tra·nsfer the 
shares, and if the notice is ·nofcorrplied with within ninety days the 

· · Boa.rd may thereafter withhold P~YmEint.of all dividends; bonuses or other 
. · · moneys payable in respect of t~~ ~~ares, untiithe requirements of the 

notice have been complied with(j · '.. · · 

48A. 

(1) Every shareholder or d~benture holder of the Company, may at 
any time, nominate a person to whom his shares or debentures 
shall vest in the event of his deatli In such manne.r as may be 
prescribed uhder the Act. . 
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(2) Where the shares or debentures of the Company are held by 
more than one person jointly, joint holders may together nominate 
a person to whom all rights in the shares or debentures, as t~e 
·case may be shall. vest in the event of death of all the Joint· 
hol~ers In such manner as may be prescribed. under the Act. 

(3) Notwithstanding anYthing contained In any other law.forthe time 
being Jn torce·or In any disposition, whether te8ta~entary or 
otherwise, where a nomination. made in the manner aforesaid 
purports to confer on any ~rson the right-to vest the snares or 
deberrtures, the nominee shall, on the death of the s~areholder 
or debenture holder or as the case may be, on the de~th of the 
joint hQiders become entitled to all the rights In suc,h shares or 
debentures or, as the case may be,· aU.,the joint hol<;fers, .in 
relation to ·such shares or debentures, to the ex'Ciusioh OJ all 
other. person, unless the nomination Is varled·or eancelled·ln 

. the manner as may be prescribed under the Act.' .. · · 

(4) Where the nominee is a minor, It shall be lawful for1he holder of · 
· the sha~es or debentures, to make the nomination to appoint 
any person to becoine ent1tled to shares In, or debentures of, 
the Company In the manner prescribed under'the Act, ln. the· 
event of his death; during the minority. •·. · · 

(lnsertep by special Resoldtion dated 1.6th S~ptember, 19B!J) · · 
' . . ' ' . ' . . . ' . 

488. 'lfanamlsalon In case 
of nomination 

· (1) A nominee, upon the. production of such evidence·~s may be. 
requ.lred by the Board and subject as hereinafter provldedt·elect,. 
eitheF-

(a) ,. to register himself, a$ hQider to the share or debenture, as 
the cas.e may be; or ,. . . -~· .... 

(b). · to make such transfer of the share or debenture, as the 
deceased sharehold'er or debenture holder, as the case · 
may be, could Have made. 

I 

(2) .If the nominee elects to b~ registered as holder·of the share. Qr 
· debenture, himself as the case may be, he shall deliver or s~nd to · 
· the Company a notice in writing signed by.him statinq that he so 

elects and such notice· shall be accompanied· with the deat~ 
certificate of the deceased shareholder or debenture hOlder as the 
case may be, along with the relative Share/Debenture Certificate(s) . 

. (3) . AU the limitations, restrictions and provisions of the Act relating 
to the right to transfer and the registration of transfers of shares 
or debentures shall be applicable to any such notice or transfer 
as aforesaid as if the death of the shareholder/debentureholqer 
has not occurred and the notice or transfer was a transfer signed 
by that shareholder or debentureholder, as the. case maybe. 

(4) a. nominee, becoming entitled to a share or debent.ure by reason· 
·: of the death of the holders thereof, shall be entitled to the same 
.. dividends and other advantages to. which he would be entitled if 

he were the registered hold~r of tti.e share or debenture. ProVided 
that' he shall. not, before being registered as a member, be entitled 
to exercise any right conferred by membership In .relatlo.n to 
meetings of the Company. 
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. Provided·further that the Board may,·at any time, give ~otice 
. requiring any such person. to elect either to be registered himself or to 
transfer the share or debenture, and if the notice Is not complied with 
within ninety days tti~· Board· may thereafter withhold payment of all 

· dividends; bonL,~ses or othet moneys payable in respect of the share or 
debent~re, until the requirements of tne notice have been complied with . 

. (Inserted by Sptf!Cia/Rt~solut;on datecl16th September, 1999) . . . . . . . . . 

INCREASE A~9 REDUCTIO,N OF ~APITAL 
•. • '. : . f • . .. . 

49_. The Company in· gener~t meeting may, from time to time, 
Increase the capital by the ·creatiQn. of new share~ ot such amount as 
may be deemed expf3dient.. · · · 

. 50. Subject to any speci~d rigf'lts or privileges .for the time being 
attached to any shares in tl]e capital of the Company then !$sued, the 
new shares may be Issued ·upon such terms ancf'cohditiont-. and with 
such . rights and priyileges attached tliereto as th~ genera.l me~ting . 
.resolving .upon thercreationthereof, shall direct, and~ If nQ direction be 
glv~n. as the Board shall determine, and in. particuia:r such sh~res rna¥ 
be issued with a· p~rferentlal or q~:~alifled ·right to dividends and In the· 
distribution of a&aets of the Company. · . . . . · 

I . >o~. • • 

: S~bj~t to the provisions· of th~se Articles .and of Section ao of . 
the Act: the qompany shc\lt h_ave power tp is~ue PreferenceShare5 which . 

· are; or at the option of the Company are to be liable to be redeemed and· 
. the Bqard ·is authorised to exercise ~uch powers. in such manner as it 
may think fit. . · · · 

. 51. Before the. issue. of any ~ew shares., 'th~ Company In general 
meeting may make prqvlsions as to the allotment ~nd issue of the new 
shares, and.irfparticular may, in acCordance with the proVisions of Section 

· 81 ·of the Act, determine to whom the ~me shall ~e offered In the first 
. Instance and wh~ther ~t par or· at a:Premh.irrt or.- subjeet to the .. provision, 

or so far a$ the same shall not extend~ the new shares. may be Issued In 
conformity with~he prqvislons of Article:.5. · 

52. Except so far as ·othEuwise provide~ by the co~itlons of issue 
by these pres~nts, any capital rafsecfby the creation of new shares shall 

· be·considered part oftheth~n.existihg·capital of the Company and shall 
be subject to the provision herejn contained with reference tp the payment 
of calls'and lristalrnents,·transfer ahd transmission; fojfelture, ·uen and 

. otherwl~d.: . .: . . . . . . 
: . . . . .• : f . l . ' . ' . . .· . J • ' ~. . • 

. · · ·53. If, ,owing to any in~quality in ~he nufl'lber of new shares: to be 
issued, .and the number of shares held by members entitled to have the 

. offer of such nev/shares, any difficulty shall arise in the apportionment 
.of such new shilr4s or any of them amongst the 'members, such difficulty 
shall, in the a~ende of any directi9rl in the resolution cre~ting the shares 
or by the Company In genera.J m~eting; be· determined by the Board. 

· 54. . The Company may from time to time by speeial~resolUtion, reduce 
its capital and any Capit~l Redemtion Reserve Acicount of Share Premium· 
. Account in.any· manner and w~th and subject to any inciQent authorised 
and consent required by law. · · 
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ALTERATION OFCAPITAL 

55. The Company In general meeting may :-

(a) ·consolidate and diVIde all or any of Its share capital into 
shares of la~ge ampunt than ~ts existing !3hares ; · 

(b) · Sub~divide 11s existing shares or any of them Into shares 
. of smaller amount than ·Is fixed by the memorandum 

so however; .that. in the swb•qlvlslon the proportion . 
between the·amo~,Jnt paid and tf1eamount, if any unpaid 
·on each reduced share·.s~~ll be the same as It was ln . 
the case of the share from which the r~uced share s 
derived· · · · · · . · · 

·' . . ' 
(c) Cancel any·shar~s )Vhich at the date of the passing of the 

· resolution, Aave not been taken or agreed to be taken 
by any pers9n and diminish the amount of Its share 

· capital by the amount of the shares so cancelled. 

66. · The resolution whereby any share Is ~libdlvlded may determine 
t~at, as between the members registered In 'respect of the shares resulting 
from'suoh subdivision, one. or more of such shares shall have some 
preference or special advantage as regards dividend·, capital, voting,· or 
otherwls~ over or as compared With the others orotf)er, subject, nevertheless, 
to the provisions of Sections .a~, 8~, .sa and 1 oe of the Act. 

67. Subject to the provisions of Sections 100 to 105 Inclusive of 
. t~e Act, 'the Board.may a®ept from any member the surrender on suoh 
terms and o~hdltlon~ as shall be agreed of all or. any of his shares. 

MODIFICATION OF RIGHTS 

. 68. · Whenever the capital· (by reason of the Issue of Perferenoe 
Shares~or otherwise) Is divldecUnto different classes of sharesj all or 
any of the rights and privileges attached to each olass may, subJeot to 
the provisions of Sections 106 an~ 107 of the Aot;be modified, commuted, 
affected, abrogated, varied or ~ealt with the oons~nt in writing of the 
holders of not less than three-fourths of the Issued shares of that class 
or with the sanction of a special resolutiof'l pa$sSd at a separate maeting 
of tne holders of 'the Issued shares of that olass and all t~e provisions 
hereinafter contained as to general' meetings shall, mutatis mutandis, 
apply to every suoh meeting, .except that the quorum thereof shall be not 
less th~n two persons holding or representing by proxy one·fifth of the 
nominal amount O.f the Issued shares of the olass. This Artlole Is not by 
Implication to curtail the power of modification whloh the Company would 
have If this Article was omitted. The Company shall oomply with the 
provisions. of Section 192.of the Act as to forwarding a oopy of any suoh 
agreement or resolution to the Registrar. 

58A. 

(a) · Definitions 

_For the purpose of this Artl~!f : 

;Mernbar' means a member as defined under Section 41 of the 
Companies Act, 1956 and will also include every person holding ordinary 
s.hare capital In lhe Company and whose name is entered ljlS the ~enefioial 
owner in ·the records of the Depository : 

Power to subdivide 
and consolidate 
shares. 

Subdivision Into 
Preference and 
Ordinary. · 

surrender c:>f 
Share~t, 

Power to modify 
rlghta. 

Dematetlallsatlon 
of securldes 
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'Beneficial Owner' means a person or persons whose name is 
r.ec<irded as such with a deposit0ry : 

'SEBI' means the Securities and Exchange Board of India; 

·'Depository' means a companyfromed and registered under the 
Companies Act, 1956, and which has been granted a 
certificate of registration to act as a depository under the 
Securities and Exchange Board of lndi~ Act, 1992 ; and 

'Security'. means such security as may be specifJed by 
SEBI from time to time. 

'The Depositories Act, 1996' shall mean the Depositories 
Act, 1996 and include any statutory modification· one- · 
enactment thereof for the time being in force. 

(b) Dematerialisation of Securities 
•'· 

,·Notwithstanding anything to the. contrary contained In these 
Articles or in the Act, t~e ~·ompany shall b~ .entitled to 
dematerialise or rematerialise its securities .and to offer 

· securiti~ lri a dematerialised form p~rsuant to t~e Depos~ories 
Act, 1996 and the rules framed thereunder, if any. 

(c) Options for Investors 

Notwithstanding anything to the contrary contained in these 
'Articles or in the Act, every person subscribing to securities 
offered by the Company shall have the option to receive 
security certificates or to hold the securities with a 
depository. Such a person who is the beneficial owner of 
the securities can at any time opt out of a depository, if 
permitted by law, in respect of any security in the manner 
provided by the Depositories Act, and the Company shall, 
in the manner and within the time prescribed, issue to the 
beneficial owner the required certificates of securities. 

If a person opts to hold his security with a depository, the 
company shc"dl intimate such depository the details of 
allotment of the security; which will be deemed. to be 
sufficient compliance with the provisions of the· Act and 
these Articles and on receipt of ttl~ information, the 
depositqry. shall enter in its record the r)a.me of the aJiottee 

. as·the beneficial owner of.the security. 

(d) Application of Depositories Act, 1996 
.- . 

Where the Company_ or the investor has exercised an option 
as hereinbefore specified to issue, deal in or, hold the 
securities (includin_g shares) .·with the D;epository in 
electronic forin, the certificates thereof shall be 
,dematerialised and in which event the rights and obligations 
of the parties concerned'ar:)d matters connected therewith 
or incidental thereto; shall be governed by the' provisions 
of the Depositories Act, 19,96. · 
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is (e) Securities in Depositories to be in fungible form 

All securities held by a depository shall be dematerlalised 
and be In fungible form. Nothing contained In Sections 163, 

he 
163A, 1638, 1878, 1.87C and 372A of the Act shall apply 
to a depository In resp~t of .the securities held by It on 

a behalf of the beneficial owners; 
1e 
:1 (f) Rights of Depositories and Beneficial Owners 

by I)·. Notwithstanding anything to the contrary contained In these 
Articles or In the Act, a qep.dsltory shall be deemed;to be 
the registered owner for the purposes of effe~lng transfer 

es ·of own$rship of security on qejlalf of.the beneficial own~r. 
' ' ' 

e- li)' 
' ' t • ' . ' 

Save as Qtherwlse provid~d in (I) above, the depository as · 
the registered owner of the securities shall .not hav~ any 
voting righfs or ~ny otl)er-rights In respect of the seeurltles 
held by'lt. · ;, · · · 

~e Iii) · Every person holding securities of the Company and whose 
to name Is entered as th~· beneficial owner In the. records of . 
er the qep6sltory shall be entitled to all the rights and benefits 
es and be subject to all liabilities In respect of his securities 

which are held by a depository on his be.ha!f.. · 
. . ' . 

{g) SE:n.vice .of Documents • · 
' 

se Notwithstanding anything in the Act or th~ .. Articles to 

es the countrary .• where securities are held in a depository, 

ve the records of the beneficial ownership may be served l>Y 
such depository on the Company by means of electronic a 
mode or by delivery of floppies or discs. of 

if (h) Allotment of Se9urities qealt with in a Depository 
e~ 

Notwlthsta~ding anything in the Act .or these Articles to til, 
1e · the Contrary, where securities are dealt with in a depository, 

the Company shall in~imate the details thereof to tlie 
. ·depository immediately on allotment of such securities. 

1e I 

of (i) Distinptive numbersof.Securith~s held in a Depository 
' 

>e : · N.othlng contained in tliese Articles or in the Act regardhig 
ld · the necessity of having distinptive numbers of securities 
1e issued by the Company shall apply to securities held· in a 
'e . depositorY. . · · · . . ' 

.0) Register and fndex of Beneficial Owners 

The Register and.Jndex of Beneficial Owners, maintained 

m by a depository und.er the Depositories Act, 1996, shall be 

1e deemed to be the Register and Index of Members and . . . . . ·.. '' 

in SecUrity. holders for the p~rposes of these Articles.· 
. . . ,. ·'' ~~ . 

te (k) Company to reGognis'ij th$,rights of Registered Holders as 
lS also the Beneficial Owner~ ln.the records of the Depository. 
th 

. ~ 

IS Save as herein otherwis~provided, the Company shall be 
entitled to treat the pG~rSo~ whose name appears on the 
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. · · Register of Members/Debentureholders ·as the holde,: of 
any share/debenture, as also the Beneficial Owner of the 

. . shares/debentures in the recordS of the Depository as the 
abfiOJut~. owner thereof and accordingly, the Company ~hall . . , 
not. ~)Ccept as ordered by a Court of compert(mtj!Jrisdiction 
or as by law required, be bound t.o reeog'nise any benami 
trust or equity or equitable, cbntingent.or ~tiler claim to or 
interestin such share/debenture on thf) part of any other 
person whether or not it shall have express or implied notice 
there.ot.• · · 

(Inserted by Speeial Resolution.dated 16tli September, .1B!i9J 
" . ' • • ,t 

BORROWING POWERS ·. 

59. The Board may, from time to time, a:t its·disc.retion, subject to the 
proviSions of Sections 2~2 and sio of the Act, raise or borrow, either from 
the .Dir~ors or from et8ewhere ailcJ secur~ the payment of any stim or 
sums of money for the purpose of the Company;· provided that the Board . 
shall not;·wqhout the sanction of a generatmeeting, bOrrow any sum·of 

· · money w.hich together with the rf!Oneys·already borrowed by the Company 
(apart f~orp-Jeinporary loa~JS as. defined by .. the :Act obtained from the 
C.ompany:s bankers ·in the ordinarY:course· of b!JSiness) wilL exceed the 
aggragate tor the tlme.being ofthe paid-up capitafot:the Company and its 
free reserves, that is to say, i~serv~snot'set aside tot any ·specific pu!pOSe .. 

. 60. : The Board may ~~~;or. set?.Ure ~he repayment' of such sum or 
sums in such manner and upon sucti'terms and conditions.in all'r~pects 
as it thinks fit, and, in particular, by the issue of bonds, perpetual. or 
redeemable, debentures or deb~nture-stoek, .or ~r1y·mortgage; or other 
security on the undertaking of the whole or any part of .the property of the 
Compc;tny (both present and future), including its unca~led capital for the 
time peing. · · ' 

61. Subject to the provisions of the Act, the Directors, , . 

. (1) shall be enti~ledto receive such interest on loan made by 
them to the.Qompany as may be agreed between them 

· and the Board, and · 

(2) if so desired. by .the Board( may guarantee or provide. 
security for any loan made to the Company and shall.b~ 
entitled to: receive' suett payment on account of their having 

· given or provided. any such guarantee .or security as may 
.. be determined by t~e-Board; and such inte~est and 

. payments shall not be deemed to be remunerat,ion in respect 
of th.eir services as. Directors. · · · 

/ . . 

62. · Any debentures, qebenture-stock~ bonds or other, seeurities may 
be issued .at a discount, premium or otherwise and with any special 
privileges as to redemptio(1, surrepder, drawings, allotment of shares 
and otherwise. Provided that debentures with the right to. allotment of or 
conve'rsion into shares shall not be issued except With the _sanction of 
the Company in general meeting~ · .. · . · 

. . I 

Debentures, debenture~stock, bonds and other securiti$s 'may 
. be made assignable free from any equities between the Company and 
the person to whom the same may be issued. 
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63. Save as provided in Section 108 of the Act, no transfer of 
debentures shall be registered unless a proper instrument·of transfer 
duly stamped and executed by the transferor and transferee has been 
delivered to the Company together with the ·certificate or certificates of 
the debentures. 

64. If the Board refuses to register the transfer of or the transmission 
by operation of law of the right to any debentures the Company shall, 
within two months from the date of which the instrument of transfer or 
the intimation of such transmission was lodged with the Company, send 
to the transf~ree and to the transferor or to the person giving intimation 
of such transmission notice of the refusal. 

GENERAL MEETINGS 

65. In addiUqn to any other m~~tings, general meetings of the 
Company shall be held Within such Intervals as are specified in Section 
166(1) of the Act and, subject to the-provisions of Section 166(2) of the · 
Act, at Sl!ch times. and places as rnay!be determined by the Board. Each 
such general meeting .shall. be called an ·"annual generc;tl meeting" and 
shall be specified as ·such in the notice convening ~he mee\ing •. Any 
other meeting of the Company shall except in the case where ari extra
ordinary general meeting is convened .under the provisione of the next 
following Article be called a "general J'neeNngu. · · · 

• ~ J " f 

. 66. The Board may when~ver it lhi~ks fit call a general mee~ing, 
and it shall, on the req't.lisition of l}Uc;h number of members as hold, at 

. the date of the depQ?It.of the requi~ition, not less than one-tenth C?f such· 
of the paid up. capital of the Company as At that date e~rried the right of 
. voting in regard to the matter to. be considered at the meetin·g, for.thwit!l 
proceed lo call an extra-ordinary gen~rai meeting1 and in the case of 
such requisition the following provision. st)all apply :.,..i ... • . . 

• . . •I. '. • 

(1) · The requisition·shall state the ·matter for the ~nslderatlon of 
which the meeting is to be called, shall b~ signed by ·the 
requisitionists ~ndshall be d~ited at the Office. The requisition· 

· may consist of several documbnttdn like form each signed by 
one or more requisitionists'. · · .· ·· 

(2) Where two or more distinct· matters ate \)pacified In the 
requisition, the requisition shall be vaHd only in respect of those 
matters in regard to which th'e requisition has been signed by 
the member·or m.ernber~·hereillbefore specified.-' 
. . . ' .. ;. 'I. 

(3) If the Board d~e~ ~Qt, Within twenty-one days. from the date of 
deposit of a valid i'equisition in regard to any matter·, proceed 
duly to call a meeting for the consideration of these matters on 
a dflY not later than forty-five ~ys from the date of deposit, the 
requisitionists or such of them as are enabled so to do by virtue 

. • o{Section 16a(6) (b) of the Act may U1ernselye8 cal~ the me~tihg 
by any meeting so called shall not b~ held afterthree. mon~hs 
from the date of deposit. · · · 

(4) Any meeting called under this Article by the requisitionists sflall 
be called in the same manner as nearly as possible as that in 
which meetings are to be called by the Board but shall be held 
at the Office. 
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. {5) . Where two or mote persons .hold any shares jointly a requisition 
or notice calling a meeting signed by one or some one of them · 
shall for the purposes cif this Article have the same forc.e and 

. . effect a~ if it has been signed by all of them . 

. (6) Any reasonable· expenses Incurred by. the requisitionlsts by 
. · reason of the failure of the Boar~ duly. to call a meeting shall be 
· · repaid to the requisitionists by the Company and any sum so 
· repaid shall be retained by the. Company o~·of any sums due or 

to. become duft from tt)e Company by way of fees or other . 
r.emuneration for their ~ervices to such cif the .Directors as are 
indefault. · · · 

67. . The Company shall comply with the provisions of Sectio111 ~8 
Qf the Act as'to giving notice of re~olutions .and.~irculating statements· 
on the requlsHion of membe~s. · · · · · · 

· · 68. Save as provided In sub~sectlon (2) of Section ·171 of the Act 
not less than twenty·one days• notice shall be given of every general 

·meeting of the Company. Every notice of a meetlng·shall specify the 
place and the day and hour of the meeting and shall oontaln a statement 
of th~ business to be transacted thereat. Where any such buslnes.s . 

. ·Consists of "special /buslne$8" as hereinafter· defined there shall. be 
annexed to the notice a statement complying with Section 173(2) and {3) 
of the Act .• 

. Notlc.e of every me~ting of the Company.shall be given to every 
member of toe Company; to the Auditors of the Comp!lny and to any 
·persons entitled to a share in consequence of the death or Insolvency of · 
a member In any manner hereinafter authorised for the giving of notices 
to such pers().ns. . · ' · 

. . ' . 

. ·· Nothing herein· contained shall be deemed to curtail the rights 
of the Cqmpany under Section 17~ of the Act· · · · 

. -. . . 

PROCEEDINGS AT GENERAL MEETINGS .. ' 

69. The ordinary business of an annual gene.i'al'meellng shall be to . 
reqeive and consider the Profit and Loss Account, tb~ Balance Sheet 

·. and the Reports of the· Directors and of the Auditors, to elect Directqrs in 
the place <)f those retiring, to appoint Auditors and fix their remuneration 
and to declare dividends. Any other busi!less transacted at an annual 
general meeting and all busiriess·transacted at any other general meeting 
~hall be deemed special business. 

70. · · No business shall be transacted at any general meeting unless 
· ~quorum of members is present at the time when the meeting proceeds · 
to busines8; Save as herein otherwise provided fiv~ members present in 
person shall be a quorum; 

71. · Any act or .resolution Which, under the provisions of there Arcicles 
or of the Ac~, Is p$rtnitted or required tci be done a passed by the Companv 
in general meeting :shall be sufficiently·so done or passed if effected by 
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an Ordinary Resolution as defined in Section 189 (1) of the Act unless 
· either the Act or these Articles specially requires such act to be done or 
resolution passed by a Special Resolutl~n ~s defined in Section 189(2) 

· of the Act.· · · · 

72. The Chairman of the Board shall be entitled to take. the chair at 
ever}" general me.eting~ If there be no such Chairman, or if at any meeting 
he shall not be present within fifteen minutes after the time appointed for 
holding such meeting, or is unwilling to act, the senior MS:nagiRg Director . 
present shall be ent.itled to take the chair or If there shall be nQ Managing 
Direetor present ·within fifteen minutes after the time appointed. for holding 
such meeting or if the Managin·g .Director or Managing Directors present 
shall be unwilling to act, the members present shall choose another 
Director as Chairman, and if no Director be present, or if all the Directors 
present decline to take the ch~lr-, then the members present shall, on a 
show of hands or on a poll if propeFiy demanded, elect one of their number, 
being a member entitled to vote, to oe Chairman of the meeting. 

73. If within fifteen minutes from the time appointed for the meeting 
a quorum be not pr:esent, the meeting, if conv.ened. upon such requisition 
as aforesa1d,. shall be diS8<?I~ed; out In any other ease It shall. ~tand . 
adjourned to·the same day ·In the next week, at the same time and. place, 

. ·or to such other-day and at such time and place as the Board may by 
notice appo.lnt and I( at such adjourned m'eetlng a quorum be not present 
within flft~en. ml.nutes from t~e tlrne appointed for holding the rrieetlng, 
the members·present shall be a quorum •. 

74. · Every question submitted to'li\ meeting shall be decided, In the 
fi..St Instance by a show of hands; and:ln the case ofan equality of votes 

. both on a show .of hands· and 9n I! pall, the'Chalrman of. the meeting shall 
· have a casting vote· In addition to the vote to which he may be entitled 
as a merilb.er. · ·· · 

76. At any general ·meeting, unless a poll Is· (b~fore or on the 
declaration of the result of the show of ha~) demand~ by.th~ Chairman 
of the meeting of his own motion, or by at.l.east five members ~av~ng th~ 
rl'ght tq vote on the resolution In question and present In p~rsqn. or. by 
pro)<y, o~ by any member or members present In person or by proxy and 
h~vlng not te'ss .th8n one~lenth of the ,totai voting power In respect of 
such resolution, or by any memt.?er or rriem~ers·present. in· persQn·Pr by 

· proxy and holding $pares on ·~hlch an.aggregate •um 'has been palq u,p 
which Is not less ~han onertenth of the total sum paid up on all the shares 
conferring that right, a declaration by.the Chalml~tl that th~.resolutlon 

. has or has not been carried either unanimously, or by·~ partlcul8r majority, 
and an entry to that effect in the book. containing the minutes .of the. 
proceedings of the·companysh~ll be conclusive evlden~e of the fact, 
without proof o~ the num~er.<;>r proportion of tM votes cast In fa\lourof, 
or against the resolution. · · · 

Chairman of 
general meeting 

When, If q1,1orum 
not present, 
meeting to be 
dissolved and 
when to be 
adjourned • 

How questions to 
be~lded.at 
·meetings •. 

WN!t 18. to be 
evldenoe of lhe 
passing of a 
resolution where 
poll riot demanded. 

76. (1) If a poll be demahded as aforesaid It shall be taken PoD 

forthwith on a question of adjournment or election of a 
Chairman of the meeting and in any other case In such 
manner and at such time, not being later than forty-eight 



Power to adj~urri 
general meeti!lg. 

. (20) 

· hours from the time when the demand was made, and at 
such place as the Chairman of'the. meeting 'directs, and, 
subject as aforesaid, either at once or after an lnterilal or 

·.adjournment 'or otherwjse, and the result,of the poll shall ' 
. be deemed to be. the decision of. the. :meeting on the 
··resolution on which the. poll ~as .demanded.· . 

· (2). The demanQ of a poll maybe withdrawn at. any time. 

(3) Where a poll.js to be taken the Chal.rma.n of the meeting 
shall appoint two scrutineers, one:at lea~t of whom shall · 

' . 

· be a member .(not being an officer Qr em~loyee 'Of the 
Company} present at the meeting provldecf'll.leh a member 
is availab,le and willing. to be appoinieQ.; tQ ~nrtinise the 
votes given· on the poll anc;f. to report to him ttter~n •. . . . . . .. 

. (41;'; 'p? ~ polfa member entitled. to more than one vote, or his · 
.. ·• •.+: ·.: ·pr~~ 9r other person entitled to vote to:, him, as th~ ~e 

· ·.·' ·. ~a)"be, need not, if he votes, use aU hrs votes or cast 1n 
. . the same way all .the v~tes he uses. 

~ :. . 

. , ·! • (5) . The demand of a poll ~liall .. r,t<>t prevent the continuance ·of 
· a meeting for the transaction .of any buslne$s other than 
the question.on which a poll has been demanded~ 

11. (H . The Chairman of a general meeting may· adjourn the same · 
from time to ti!Tle and from place tQ place; but no .busi,ness 
shall be.transacted ~t a·ny a;djourned m.eeting other than 

. . the business left unfinished at the meeting frQm which the 
. ac;ljournment took place. : . · · 

(2} When a meeting is adjourned, it shall not be necessary to . 
' give any notice of an adjournment or of the business to be 
transacted at.ao adjourned meeting. · · 

VOTES OF MEMBERS. 

votes of members. .7S. ·subject to any special rlghts.or restrictions as 'to voting upon 
:which any sh8tes rhay be held, on a show of hands every ·!Tl~rnber p~es~nt 
in persori and entitled to vote shall have on vote and upon ·a poll every 

·. member pt$1idnr in ~erson or· by. proxy and entitled to vote shall have 
one vote for every ordinary share held .bY him, provided that no C9mpany 
or body corporate shall vote by proxy so long as a resolution of its Board 
of Directors·.under the provisions of Section.187.o.f the Act is in force 
and the reJ)resentative. named in such ·resolution Is. present ai the general 
meeting at which the vote by-proxy istendered. . ' . 

. s.av~ as pro~Jded' by Section 'f/J7 of the Act! the holders of 
Rede~mable-Preference S~ares shall not be entitled to any voting rights 
but shall be enttt.led to 'be pt~ent at any meeting ofthe Company. Where 
the holders of Redeemable .Preference Shares shi:dl have.a right to vote 
every holder of" such shares shall, ·on a show of hands, have one. vote 
and their·voting right on a poll shall be inthe same proportion as the 
capital paid-up in respect of preference shares bears to the toial paid~up 
equity capital of the Company. · 
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79. Where a company or a body corporate (hereinafter called "member 
companyH) is a member. of the Company, a person, duly appolnted by 
resolution in accordance with· the provisions of Section 187 ofthe Act to 
represent such member company at a meeting Of the Company. shall 
not, by reason of such appolntm~nt, be deemed to be a proxy, and the 
lodging with the Company at the Office or. production· at the meeting 
copy of such resolution duly certified by one Director of such member 
company or by Its Managing Agents (if any) or S~retarles and Treasurers 

· (if any) as.being a true copy.of the resolution shall be accepted by the 
Company as sufficient evidence of the validity of his appointment. Such 
a person shall ,be entitled to. exerpis~ tpe same rights. and po~ers, 
including the rJght to ·vote by prox}t on behalf of .the meinber company 
which he represents, as that memb,er cqmpary ~ld exercise.. . . 

• 1\ • • • ' • • • 
. . ' ~ " ' ' . ' 

Procedure where a. 
company Is a 
member of the 
Company. 

Votes In respect of 
deceased, Insane 
and Insolvent 

. members. 

80. .Any pe~son entitled ·under 1.n.~ Trar:t~mission Ar:tlcle to transfer . 
any sh~re may vote at any· gene rat mef:)tlng In . respect thereof In the . 
same manner as if he ·was the· mernbctr.· registered In ·respect qf such 
share, provided .that forty-eight hours 'at'1e~st before the time of holding 
the meeting or a<ijourned meeting, as·the qase may bEt, at whlch.he 
proposes to votf;:) he shali-sati~tY the Board-of his right to transfer such . 

. , . ' '• . . . 
· share, unless the L3oard shall have p~viously admitted his right to vote 

at such meeting In respect thereof. lf·aoy member be a lunatic, Idiot. or . 
nan compos mentis; he ·may vote whether on a show. of hands or at a 

• poll by his committee, (:Ufator bonis or Other legal CU~tor· and SUch last 
mentioned _persons m·ay give their .votes by proxy. · . · 

81. · Where there are· members registered jointly in respect of any 
share. any one of sucti pe~ons may vote at an}t meeting .elttier personally, 

. ·or by proxy in respect of Sl_ICh share as If' h.e W~S Solely ~l'llltled thereto 
and if more than one· of such members be present at any meeting either' . 
personal_ly or by proxy, that on~ ofthe said members so present·whose 
name stands first on the Rlgister In respect ofsuch sh~re aione ~hall be 
entitled to vote In respect ·thereat. Several executors or administrator& 
or successors ·of a deceased rhember In whose n~me any .share Is 

. registered shall for the purposes Of this Article be deemed to .be members 
registered jointly .In respect therf;of. 

. 82.' On a poll, vote~ may be given either personally or by proxy, or, 
in-the case of-a body. corporate, by a representative duly authorised as 
aforesaid. 

83. · The instrument appolntiQg a proxy shall be In writing under th$ 
hand of the appointor or. of his Attorney duly authorised. In writing or if 
such appointor .Is ·a body corp6rate be und~r Its yemmon seal or the 
·hand of its officer: or"Attorney duly authorisf:Kj. A proxy. who is appointed. 
for a specified meeting only shall be called a Special Proxy. Any other 
proxy shall be·called a Gemerai Proxy. ~ · · · · . . 

A person may be appointed a proxy though he Is not ~ member . 
of the Company and every notice convening a meeting of the Company. 
shall state this and that a member entitled to attend and Vote at the 
meeting. is entitled to appoint one or more ,proxies to attend and . vote 
instead of him. · · · 

Members 
registered jointly. 

' . 

Proxies permitted. 

Instrument . 
appQintlng 'proxy to 
be In writing. 

Proxies may be 
general or 
special. 



Instrument 
appointing a proxy 
to be ctepoelted ~t 
the Office. · 

Whell·Yot9 by . 
proiy)f!lld 
though aulhorlty 
revoked. 

Form of instrument 
appointing a 
Special Proxy. 

Restrictions on 
voting. 

Admission or. 
rejection of votes. 

(22) 

84. The instrument appOinting a proxy.and the Power 9! Attorney or 
·~ther aythority (If any) under which it ls,$lgned, or a notarially certified 
copy of tharpower of aut,horlty, $hall be.depQSited at the OffiC?e not less 
than forty-etght houts'.befor~ the Ume for holding the meeting at which 
the pe~on named Jn tb~ l(lfit.ument purports to vote In respect thereof 
and In d~faOit the lnstrijJ\itnt of proxY shall not be treat~d.as v~lid. 

85. A vote glv~n In ~C:cordar:ace with. the ·terms ·of' an -instrument 
appOinting a proxy sh.ali be valid notWithstanding the ·previous de!ith or 
.insanlty.of the principal~ or rev6caticm onhe instrument, or transf.er of . 
. th~·share in reapect of Which t~~ vote is given, provided no intimation iri 

··writing of the death, lnsahHy, revocation or transfer of the share shall 
tiave been received l>Y the ~COmpany at the Office before .the vote is 
given : P~ovided nevertheless thal'the Chairman of any meeting shall be ' 

· entitled to require such ~videnCe as he ~Y (n his discretion think fit of 
· the due Ei}Cecutlon ofan Instrument of proxy and 'that.the same nas not 
·. been revoked. · · · · 

86. Eve,Y Instrument appointing a Special Proxy shall be retalne.d 
by the Company and shall, as nearly as.circumstances will admit, be In 

· the form or to the effect following :- · 

GILLANDERSARBU.THNOTAND .COMPANY LIMITED 
·.. . . . . . . . . . 

VWe . of 
being a member/s Qf GillanderS Arbuthnot And Compay Limited, 
hereby appoint · of · (or failing him 

. of : ·orfailing him 

of . )' as ~Jr Proxy 
my my · 

to attend and vote fpr . our . , CJnd pn our· b~half ~t the ~~nual or 

Ext~ordinay. as the case maybe) Generai'Meeting of the Company 
tobeheld · . · · · 
on the · . day of and. 
at any aqjoummentther~f. 

As witness~·hanct (s) this, · day of 20 

·. Si~ned by the said · 

Provided always that an instrument appointing a proxy may 
.be in any of the forms set out in Schedule IX to·the Act. 
. . . - . 

87, No members shall be .entitlc;Ki ·to exercise any voting rights either · 
. personally or by proxy at a.ny rneeting t9 tM C9rnpany in respect 
of any shares registered tn his. name· of which any calls or other 
sums presently paypble by him have not been paid or In regard to 
which the Company has;, and ~exercisE;), ~rid right of lien .. 

88. (1) Any object.ion as to the admission or rejection of a vote, either, 
. on a show of harids, or, no a polr made in due .time, shall be 
referred to the Chairman of the meeting who shall forthwith 
determine the same, and such deterrni,natioo made in good 
faith shall be final and conclusive. · · . 

(2) No objectionshall.beraised·to tJ:Ie qualification of any voter 
except at the meeting or adjourned rneeting at which the vote 
objected to is given or tendered and every vote not disallowed 
at such meeting shall be valid for all purposes. 
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. . . 
· DIRECTORS · 

89. Until otherwise determin.ed by Special Resolution, the number Number of Directors. 
of the Directors of the Company sha11 not be less tlian three nor more 

· than twelve. · · · · 

: (Altered by a Specla(Re8olutlon passed on, 23rd Augus~. 1985). 

·· 90. Not .less than two-thirds of the total· num~r of Directors shall 
. be persons Y{hose period .of office Is li8ble to determination. by r~t,irement . 
· of Directors by rotation. · · · · 

. 91. . At t_he da~e of the adoption. of tbese Articles, the foiiQwing . 
persons are the Directors of the Company :--. 

•• j '· 

Mr. P~trick Edw~rd Gladstone Woodbine Parish, b.B.E. 
Maharajadhiraja Bahadur Sir Uday Chclnd. · 
Mahatab, K. c.-I.E. ofBurdw~n. · 
Mr.'.Sachindra Chaudhuri and · 
Mr. John Whitton E~sson:· · 

Prj)portion to retire · 
by: rotation. 

Directors In office at 
the date of adoption 
of these Articles. 

92. :The Board shall h~ve power at any time and from time to time · Po\ver·ot eoard to. 
to appoint ·any person as a.Qir~tor as an addition to the Board but so _, add to Its number. 
that the total .number of. Dire<?tors shall not at any time exceed the 
maximum number fixed .by these Articles •.. Any Director ·so ·appointed 
shan· hold ·o.ffi9e~only· until .the next annual general meeting of the· 
Company and shall then·be e!igible for re·eleetiqn. · . .· . . 

93. . A Director need not hold any shares. in the capttal of ~he Company. 
to qualify him to. act as a Director of the Company. . : · 

• • J • •• • 

( Aiter.ea b.y a Special Resolution pass (3d .on 2£fth_rJ,ufiust~ t 982.) .. 

94. · O~leted by a Special Resolution passed on 26th August." 1982. . . . . . , . . . . . . 

95. . Each Director other than a Managing or whole-time Directors 
shall be·p~ld out ()f-_the funds of fhe Company by way offees for attending 
Board Meetings such sum as may be fixed _by the Board of Dlrect_ors not 
exceeding the ·~urn· equiyalent to the maximum permissible under-the 
Act for. every meeting of the Directors at which he .m~y attend. All.ot~er · 
remuneration, if any, payable by the Company to each Direetor,_in respect 
of his services as a Dir~tor, whether in t~e whold-time·employment of 
the Company o.r not shall be.determined In accordance wHh ao·subject 

. to the provisions of the Act .. The Directors shall. be entitled to be paid 
their reasonable travelling~ hotel· and other expenseS Incurred in the 
execution of th·eir duties as Directors; ' · 

(Altered by Special Re$olutions passed :an ?7th September,·/1989 and · 
11.th August, 1.~?4) , · 

96. If any Director, being willing, shall be called upon .to perform 
extra services or to make any special exertlo.~ in going or r.eslding away 
from Calcutta for. any of the purposes of the C6mpany or In :giving special 
attention to· the l;lusines$ oUhe Company or as a member of a Committee 

· of the Board.then, subject to· Sections 198, 309 and ~1 0 of the Act, the 
Board may remunerate th~. Pirector so doing either by a fixed sum or by 
a percentage of profits or otherwise and such remuoeratk;>n may be either 

. in addition to or in sUb$tltl.ftion for any other remuneration to Which he . 
may be entitled. 

Share qualification 
ot Directors. 

Director ean aet before 
aequ.lrlng qualification. 

. ' 
Director's ·fees, 
remuheraUOJ:! and 
expenses. 

Remuneration for 
extra SE!rvloe, 



Board may act 
notWithstanding 
vacancy. 

Vacation of office of 
Director. 
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. . . 
97. The continuing Directors may act notwithstanding any vacancy 

. In thalr body; but so that If the number falls bel.ow the minimum above 
fixed the Board shall not, except for the purpose of filling vacancies, act 

. so long as the number Is below the minimum .. · · 

98. (1) The office of DirectOf shall'ips9 tacto'becor:ne vacant if:

(a) · de?leted by a Special ResolUtion passed on 26th August, 1-982. 

(b) · he 'Is found to be of unsound mind by a cOurt of competent 
jurisdiction; or . · · · 

(c). he appli~ to ~e adjudicate.d an irif?~l'vent; or 

{d) he is adjudged an insolvent; or . 

{e) he Is convicted by a Court <?f any offence Involving moral 
turpitude and is sentenced In respect th~reof to Imprisonment 
for not less than six. monthS; or . . . 

{f) he fails to pay ·any call in respect of shares of the Company 
held by him, whether· alona Qr jointly with others, within six 
months from the last date fixed for the payment of the call unless 
the Central Government has, by notific~tion In ·the official 
Gazette, removed his disqualification inQurred by such failure; 
or 

(g) he absents·hlmself from three 09nsecutlve meetings of the Board 
or from 'all .meetings of the Board for a continuou~ period of 

· three IJlO.ntfls, whichever is long~r. withol,rt obtaining leave of 
absence from the Board; or ·. · 
I . , . 

(h) he {whether by hiinseli or by any persbn f9r·his benefit or on his 
acco~nt). or any firm in which he is a partner, or ~ny private 
company 9f which he Is a plrector, aoceP,ts ;a loan,. or. any 
gqarantee or security f9r. a loan, from the Company in 
confravi:mtiori of Section 295 oUhe Act; or . . .. . . 

(i) he' acts in. contravention of Section 299. of the Act; or .. . . . . - . . ' . ~ . . 
. . 

0) he becomes disqualified by an order of Court under Section 203 
of the Act; or · · · 

. . . 

(k) he be removed from office in pursuance of SectiQn 284 of the· 
Act; or · · · 

(I) by notice in writing of th~ Company he resigns his office ; or 

{m) an office or place of profit under the Corm:iariy ·or under any 
subsidiary of the Company is held in contraventkm of sub~section 
(1) of Section 314 of th~ Act an_d by the operation of the Section 
he·is deemed tC? vacate office; or: 

(~) he havihg been appointed a Director by virtU.e of his holding any 
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office or other employment in the Company, ceases to hold such 
office or other empl<>yment in the Company. 

(2) Notwithstanding any matter or thing in su~clauses (d), (e) 
· and (i) of clause 1, the disqualification referred to in those sub-c.lauses 
shall not take effect :- · 

(a) for thirty days from the data of adjudication sentence or ortler; or 

(b) where ari appeal or petition is preferred within the thirty days . 
aforesaid against the. adjudication, sentence or conviction 
resulting. in the sentence, or order until the expiry of seven days 

' from the:date on which such appeal or petition 1s disposed of; or 
' I • 

I • • ' • t • 

(c) where within':the.sevendayf? ~foresaid, any further appeal or 
petiflon is preferred in resp~ct Qf . .t'h$ adjudication, sentence, 
conyiPtlon or order, and the app,al ot petition; if allowef:i, would· 
result in the removal of the disqualification, until such further . 

. appeal or petition is disposed ?f: · 

:99, :No Direqtor, no partner, no relative of a Director, no firm ln.Whlch . 
a Director of his relative is a. p~rtner; · no private company of whiph a 
Director Is a. director or member and no .directc;>r,·.managlng agent, 
secreataries and treasurers'.or manager of such a private· company shall. 
In contravention of the provlslons'bf $action 314 of the. Act, hold any 
office or place o{ profit Ur)der the Company ~r under any subsidiary of 
the Company·( unless the remuneration ~eceived from such subsidiary in 
respect of .such office or place Is paid over to the Company or Its holding 
company ·in so far as such remuneration. is over and abov.e the 
r.emun~ration to which he is entitled as a director of such subsidiary) 
except that of a managing dirctor, managing agent, secretaries and 
treasures, manager,legal or technical adviser, banker, or.trusteeforthe 
holders of debentures. · 

A Olrector of this Company may be or become a director of any 
other company promoted by this Company or In which It may be Interested 
as a vendor, shareholder or otherwise, and .no sucti Director shall be 
accountable for any benefit~ received as a director or.. member of" such 
eompany •.. 

1 oo. · Subject to the provisions of Section 297 of the Act ,neither shall 
a Oirector be disqualified from. contr~cting With the C?mpany either as · 
vendor, purchaser or ptherwlse .for goods, materl~!s or services or fo~.· 
underwriting .. the subscription of any shares. 'In or dabentu~es ·of the 
Company nor shall any such c<?.ntractor ~rrangament'entered Into .~y or 
on benefit .of the Company with a relatiVE!) 6f such Qlrector, or a f!rm :tn 
which such Director or relative Is a partner of which any otherpartner in 
such firm or w!th a private company of which such Director Is memb$r or 
director b~·avoided nor shall any Director so aontractrng or being $\JCh .. 
member or so. interested be liable to account to the Company for any 
profit realized by any suc.li contract or arrangement by reason of such . 
Director holding office or of the fid.uclary relation thereby established. : 

1 01. Every Director who is in any way, whether directly or indirectly, 
concerned or interested in a contract or arrangement, entered into or to 

.. Dlre~tors not to 
hold office of · · 
profit under the 
COmpany or its 
sqbsldlary. 

When Director of 
· thl$ Company 
.appointed director 
of a C()l'nJl8!1Y In 
which the Company 
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Conditions under 
which Directors 
may contract. 
with Company.· 

Disclosure of a 
Director's 
interest. 



DiscussiQn and 
voting by Direotor 
interested. · 

Power to appoint 
Managing 
Director. 

Managing 
Directors not 
to retire by 
rotation. 

To what provisions 
he shall be 
subject to. 

Remuneration of 
Managing Director. 

(26) 

be entered into, by or on behalf of the Company shall disclose the .nature of 
his ooncernor interest at a meeting of t.he Board as· required by Section 299 
of the Act. A general notice, renewable iri the last mont~ of each financial 
year of the Company, that a Director is~ director or a member of any specified 
body corp<;>rate or Is a member of any specified firm and is to be regarded as 
ooncemed or. inter~ted ln. any subsequent contract- or arrangement With · 
·that b,ody ~rpotate or firm shall be. sl,lfficlent disclosure of.Concem or intereSt 
In relation to any contract on~l'!l4{1gem~nt $0 made and, after such _general_ 
notice, it shall not be necessary to give spec~ notice. relating to any particUlar 
contract or arangement with·such·bodY: corporaf~ or"firm,.providect such 
. general notice Is given at a meeting.of the Board or the Director concerned 
takes reasonable steps to s~ure that It Is broug~t up and read at the first 
meeting qf the Board after it' is given. . . 

' . 

102 .. ~·No Director shall, -as a Director, take any part in the discussion 
of, or vot~ on any .contract or arr~ngement in which·he is in any way, 

·whether .directly or indirectly concerned or interested, not shall his 
prese~e count for the purpose of forming a quorum at the time of such 

. discussion or vote. This prohibition shall.not apply to (a) any contract of 
· · indemnity against any loss which the Director or. any .of them may suffer 

by reason of becoming or being sureUes or a surety for the Company; 
. or(b) any contract orarrangetnent entered into or to be ent~red into by 
· the Comp~ny with a public c9ffipany·, or with a private company which is 
a subsidiary of a pubUc company, orwith·a private company which is a 
subsidiary of a public company, in which the interest of the Director 
consists solely in his beirig a director of such company and the holder of 
not more than shares of such number or value therein as is requisite to 
qualify him for appointment as a director thereof, he having peen 
nominated as· such Director by the Company; or (c) any other contract or 
arrangement to which Sect~n 299 or 300 shall not apply. 

MANAGING DIRJ;:CTORS 

103. The Directors may, from time to time.appoint one or more of their 
body (but not exceeding five) to t>e toe Ma~aging Director or Managing 
Directors of the Company, either for a fixed term orwit_hout any limitation as 
to the period for which he or~hey is or are to hold such office, and may from 

·time to time (subject to the provisions of any contract between him or them 
and the Company) remove or dismiSs him or them from Qfticeand appoint 
another or others'in his or their place or places. For the purposes of Articles 
72, 1 09 and 119 the Directors shall determine th~ seniority of the Managing 

:Directors. · · · · · 

104. Subject to the provisions of Section 255 of the Act, the Manglng 
. Directors shall not be liable to retirement by rotation. If at any time the total 
number of the Managing Directbr$ is more than one-third of the actual number 
of the Directors, the ManagingDirecto..S who shall not refire by rotation shall 
be determined by seniority. . . . ' 
· ·. 105. · A Managing Director on 9easing to. hold the office of Director for 
any cause shall, ipsd_ta6to and-immediately, cease to be a f!tta.naging 
Director. · 

. . . ' 

106. Subjeet t~·provislons of the Act, the remuneraiion·of a Managing 
Director may from time to time be fixed by the Directors of the Company 8nd 
may be by way of fixed monthly salary and allowances or commission, 

. profits of the Company, or partly by one and partly by the other.· 
. . . . : . . 
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107. The Directors may from time to time entrust to and con(er upon a 
Managing Director for the time being such of the powers exercisable under 
thes.e presents by the Directors as they may think fit, and may confer such 
powers for such time,_ and to be exercised for such objects and purposes, 
and upon such terms and conditions and with such restrictions as they think · 
expedient; and they may confer such powers,. either collaterally with, or to 
the exclusion of, an~ in substitution for all or any of tf)e poWEjNS. of the Directors· 
in that behalf; and may from time to time revoke, wlthcbaw, alter or vary any 
of such powers. . · · 

. - . 
Provided hawever that a Managing Dir.ector appomted under 

these Articles shall not exercise the power· to make .call~ on · 
. shareholders in respect of .monies unpaid on shares in·the_ Company, 
bprrow monies or make loans ~xcept within the limits p~vlously fixed 
by the Directo.rs· at a Bo~rd Meetir'g .or invest the fuhds of .the . 
Company e~cept_ within the limits and upon. $'uch ·invesJmen~ 
previously fixed and specified·by the I;:Hrectors at a Board Meeting.· 
: . . . . .. ' 

, . I • . . - . 

· · Provided further that a Managing Darector sh;all have no power 
· to Invest the funds of the Company kr.sll~res of any body corporate 
and In shares and debenture~ of. a body corj>orate In the same group 
of the Company unless such ·.oody corporate Is. one of which the 
Company iS the _Managing Agents or Secretaries and Trea1;1urers or 
which Is a subsidiary of the Company. 

108. At the date of adoption of these Articles, Mr. Patrick Eqward 
Gladstone Woodbin Parish, O.~.E. aod Mr. John Whitton Easaon, 
are the Managing:Directors of th~ Gompany. :" : . 

' . 
108A. Notwithstanding anything to toe contrary.cqntained in these 
Articles, so long·as any moneys remain owing by the Company to the 
Industrial Deveiopmenj flank of India (lOBI); The Industrial ·Finance 
Corporation oflndfa Limited (IFCI) (formerly known as Industrial Finance 
Corporation of India), The Industrial Credit am;f Investment COrporation . 
of -India Limited (ICIC.I),· The ln<;tustrlal Reconstruction Corporation of 
lndil;lUmited (IRCI), Life Insurance Corporation-of India (UC); Unit Trust. 
of India (UTI), General_lnslirance Corporation of·lnctla (GIG), National· . 

. lnsuranc6 Col;hpany Limited (NlC)~ The Orl~ritaL Fire ··an~ _General. 
Insurance Company Limited (OfGI); Tne· N~w -lndlfl.Assura~ colnp~ny · 
Limited (N.IA), t.Jnit~d India lnsuranee CompanyUrrllt~ (UI}~ West Bengaf 
l~d':Jstrial Development CQrporatlon LlmiJ'ec! (WBIDC) or a ~ate Financial 

-Corporation or any flnancial'lnstltutiol') owned pr· CQntrolied by the Central 
Government' or a State G·overnment or the Reserve ·Bank of India or by 
two or more of th.ern or bY C~ntral Government .or State Government by 
themselves (each of the above is hereinafter ill this Article referred to as 

' . , ' . . . 
~the Corporation") out of any loa~s/debentur~ as8istance granted by them 
to the Company or so long as the Corporation holds or contlnu.es to hold 
Debentures/Shares in the Company as a result of underwriting or by 
direct subscription or priyate,placement, or so lpng as any liability of the 
Company arising out of a.ny guarantee furnisned by the· Corporation on 
behalf of the Company remains outstanding, the Corporation shall have 
a right to appoint from time to tlme,_any persons or person as a Director 
or Directors, whole-time or non-wholetime, (wh_lch Director or Directors; 
is/are hereinafter referred to as "Nominee Director/s") on the Board of· 
the Company and to remove from such office any person or persons so. 
appointed and to appoint any person or persons in his or theirplaca/s; 

Powers and duties 
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Olreotors. 
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In office at the date 
Ot aooptjon, of 
lhese Articles. 
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Appointment & others. 



Ho;ation and 
rtAirern,;nt 

(28) 

The Board of Directors of the Company shall have no power to 
remove from office the Nominee Director/s. At the option of the Corporation 
such Nominee.bireetor/s shall not be required to hold any share qualificcttion 
.in the. Company. Also at the option of·.the Corporation, such Nolllinee 
Director/s·shall not be liable. to retirement by rotation of Directors. Slibj~ 
as aforesaid, ·the Nominee Director/s st)all be entitled to the 5ame rightS atid 
privileges and tie subject to the~me·6bligations ·as any other Director of 
the Company. · 

The Nominee Director/s so appointed shall tiQkJ the said office 
only so long as any moneys remain owing' by the Company to the Corporation 
or $0 long as th~ CorpOratiOri holds· or ~ntinues to hold Debentures/Shares 

: In the Company as a result of underwriting or by direct subscription or private 
placemert or the liability of th~ Company arising out ofthe guarantee is 
outstanding and the Nominee Oirector/s so appointed in exercise of the said 
power s~lf·ipsofacto vacate such offlce immediately th~ mon~ys owing by 
the Company to the Corporation are paid off or on the Corporation ~ing to 
hold D~nturestShares in the Company or on the satisfaCtion of t~e fiSbility 
of the Company arising Out of the g~rante~ fur~ished by the Corporation. 

· · · The Nominee Director/s appointed under this Article shall be entitled 
to repeive.all.notipes of and attend all Gener;:d ~~E)tlngs,· Board Meetings 
and of the Meetings of the Committee· of whiCh the Nominee Director'/s is/ 
are member/s as also the minutes of such meet!ngs; The. Corporation shall 
also be entitled to receive ail such notices al)d. minuteS.· . . . 

The Company shalt pay to the Nqminee Director/s sittlng fees and 
'expenses to which the other Directors of the Company are entitled, but if 
any other fees, commission, monies or remuneration in any form I~ payable 
to the Directors of the Company, ttie fees, commission, monies and 
reml!neratlon in relation to such Nominee Director/s. shall accrue to the 

. Cotporation and the same shari ~ccordingly be paid by the company directly 
· tQ the Corporation. Any expensestnat ~Y be incurroo:bytlie Corporation or 

such Nomine~ Director(~ in e9nnectionwito their appoin~menfor Directorship 
shall also be paid or reimbursed by the Company. to the Cprporation or, as 

: the case may be, to such Nominee Director/s. 

Provided that if any such Nominee Director/~ Is an officer bf the 
Corporation the sitting fees, in relation tQ such Nominee· Directorjs shall also 
accrue to the Corporation a~ .the same. shall aCcordingly be" paid by the 
Company directly to the Corporation. · · 

Provided also that in the event of:the Nominee Director/s 
being appointed as Wholetime Direc,tor/s,·such Nominee Diredor/s 
shall exerci~e such povyers and d·utles as may. be appni>Ved by the 
Corporation and have.· such rights as are usualiy exercjsed or available 
to a Wholetime Director in th·e mana.gemeilt lo the affairs of the 
Company. Such Wholetime Director/s shaU be entitled·to receive such 
remuneration; fees, commission and monies as may be approved by 
the Corporation. · · 

(Inserted by Spi.Hesolutiondated 5th Septemben 1995) 
. . .. .·• . 

ROTATION OF DIRECTORs· - . 

· . 'i 09·. At .the .Annual G~9eral Meet_ing of :the • Company in every year, 
one-third of the total number of the Directbrs for the tiine being or if their 
number is not three or~ multiple of three, then the number nearest to 
one-third shall retire from office. Provided. nevertheless that an additional 
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Director appointed by the Directors under Article 92 hereof and under 
the terms of that Article eligible for re-election· at the meeting and a 
Managing Director who by virtl!e of these ArticleS is not required to retire · 
by rotationshall not be Included In calculating the total number of Olreetors . 
of whom one-third shall retire from office under'thls Article. 

·11 o. . The Directors to retire by rotation at every Annual General · 
Meeting: shall be those who·have been longest In office since theldast · · 
appointment •. but as between persons who became Djrectofs on th,e same 
day those. to retire shall, in default of the subjeCt to any agre~ment among, 
themselves, be determined by lot. 

. . 1 

t 11. Save as permitted 'by Section 263 of ·the A~t. every resolution 
of a general meeting for the appointment of a Director shall relate to one 
named individual. only. · 

112. The Company at the Annual General Meeting at Which a Director · 
retires by rotation in manner aforesaid may fill up the vacated office by 
~ppointing th~ ret.iring Director or some other person thereto. . 

If the place of the retiring Director Is not so filled up and the 
meet lng has not~ exp~es$ly -resolved net to fill.the vacancy, the meeting 
shall stand adj9urned till th,e same d~y In the· next week, at the same 
time a·nd place, or H that· ~ay ·Is a public holiday, till the ne.xt 
succeedin·g· day_'wttich Is not a public holiday, at'the same tlme.and 
plac·e. :t'f at ·the adjo.urned meeting also, ttie place of t~e retiring 
Director is not filled up and ·that. meeting· also has not ·expres·sly 
resolved not .to fll( the vacancy, the retiring Director shall be deemed . 
to. have been .retap~ointed at the' adjourned meeting uri less.:~ . . 

• " • • • •• <# ..... 

(a} . .at the meeting or at the previous meeting a: resokrtio!'ltor 
the re-appointment' of such Director· h$s b!'en put to ·the. 
vote and lost; or · · 

(b)· thE) retiring Dlrecior has by notice In writing addre$s~d t~ 
the Company or the Board expressed his unwllllnghess tb . 
be re-appointed ; or· · · · 

(c) . he 1~ not qt.JJillfle~ .or .Js disquaJ~ried for appointment ;·or 
' 'I ,;,• ' I 

(d) a resolution, whether ~peclal or qrdin~ary. is req.ulred for his . 
. appointment. or re-appointment by virtue of any proyisions 
of the Act; or . 

(e) the provision to sub-sectlon(2) of SeCtion' 2~ or sub-sectlon(3) 
of Section 280 of the Act is applicable to the case. . ·· · 

I .• 

113. The Company may, subject to the provislons·of Sect!on 284-of the. 
Act, by ordinary resoluti~n of which special notice. Ms. been given, remove 
any Director ~fore the expiration of hi$ p~rlod of office and may by_ordinary. 
r~olutlon of which special notice. ~s b~eri given, appoint another person In .. 
his -stead, if the Director: so removed was appointed by the .company In 
gem~ral meeting or by the Board und~r Article 114. The person so appointed 
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shall hold office until the date up to which his predecessor wovld have held 
. office if he had not been so ~emoved. If the vacancy created by the removal 

of a Director under the pr6vislon~ of.thls Article is not so filled by the meeting 
at which he is removed the Board may at anytime thereafter fill such vacancy 
under the provisions of Article 1'14.' · ·.. . . . .. . 

114. If any.Director appointed by the Company in general meeting . 
vacates office a~ a Director before his tenn of office ~ill E)xpire ln. the normal 
course the resulting casual vacancy may be tilled uj:)by the Board but any 

' person so· appointed shall retain his Office sp long only as the vacating 
. Director would have retained the &arne lf.no vacancy had occurred. Provided 

that the Board may not filL such a vacancy ·by appointing thereto any .person 
,. who nas peen removed from the office of Dlreqior under Article 113. 

115. No person not ·being a retiring. ·olrecto:r shall be eligible for 
·appointment to the office of Dlrectpr at any general me~tlng unless he or 
some member Intending to, propOse him ·has, not less than ·fourteeo days 
before the meeting, tett·at t~ office~ nOtice In Writing under hiS hand slgnlfylrig 
his candidature tor the offic~ of dlr~or or the lntentlon· of such member to 
. propose him~ a ca~dldate for that orflce as toe ca8e may be. On receipt of 
such 1'\0tlce the Compaoy·sha,ll comply with the requirements of ~ectlon 257 
of the Act . · . . . · ·. · 

ALTERNATE DIRECTORS 

·11 e. · The Board may appoint any person to act as alternate Dlrector for 
. a prrector during the latt~·s absence for. a period of .. not less than three· 

months from the State In which meetln.gs of t~~ Board are ordinarily held 
: and such appointment shall have effect and such ~ppolntee, whilst he h~lds 
office ~s an Alternate Director, shall be entitled to notice. of meetings .. of the 
Bciard and to attend·and yote thereat a~rdlngly: byt.he shi:lll not require 

. any qualification ·and ~haiiiP.SO facto vaoat~··offloe If~ and when the absent 
Director returns to the State. In which meetings ot the BQ.ard-are ordinarily 
held.or the abSent DlrectoF vacates office ~sa D.lreotor; .. :, .. 

PROCEEDiNGS OF Dil;l.ECTG.RS.,. .. 
. . 

117. The.Direotos may meet tQg~therfor the de$patoh. of bUsiness and 
may adjourn and otherwise regUlate their m~tings and pf'9Ceedings ~s they 
think'fit. · · · · 

(Altered by a Special Resolt4lon passec! on the 26th September, 1991.) 

118. A DireCtor may at anytime~ convene·a meeting of the Board .. 

119. The Board shall appelnt a Chairman of Its meeting ahd determine 
the period for which he is to .hold office. If no such Chalonan Is appointed or 

. if at ahy meeting of the Board the Chairman may not be present within five 
minutes. after the time appointed for hOlding the same; ·tf1e Senior Managing 
Director who Is present shall be the Ciairman. of suo~ meeting. If at any. 

. meeting the Chairman or the Senior Managing Director·ls not present within 
· fiVe minut9s· after· the time appointed for holding the same or if the Senior 
. fVIanaging Direqtor wf1o is present but is not willing to ac~ 'B.s such Chairman 
tl)e Dir~ors pr~ shall choose some one of their nurrlbers to be Chainnan 

I , '' ' 1 

forthe meet1ng. · · 

(Altered bySpeoi8.! Resolution passed pn' the 27th February, 1969.) 
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i 120 •.. ; '.Ihe ;quorum for.a me.eting:of the ~oard:shall:bedetermineJ;I from 
time to time in accordance with the provisions of Section 287 of the Act. l.f 

. ·aq111or.ul'n snail notbepresent.-~tiinfifteen minutes from:tne~lrhe apJ»inted 
for holding a meeting of the Board, it shall be.adjour:necfuntiiSrieh date and _ · 

· time as the Chairman ofthe Board,.shall appoint. · 

. 'f~1. ''· Pt'mAAtlnij_ o(th,~,~-~~~~~('Wijlpl}~~:·@~~~~~~i.~r~nt ~tiau be ·. 
competentld exercise ·arror'any 'oflhe' iU'thorlties,' 'p'Ow6r$

1aild discretions 

'.'~~~pp~tf~~;e A~iyl,~ r,~n~~J.Iffie,,p~i~~ .. M~t~JD;Bfi.~~e~~re ~V.t~e _ 

2r; ,1221 ., Subjeouothe provisiOhsidf;Seotlons 31'6, :3~2:ana 386:oHhe~ACt. · 
questions arising at any meeting shall be decided by .l:l. majo!'fty of votes, · 

'~findiln:base\ohUl ~uality of votes' 'the't.'~hailman stltili !flive-: El second or . 
:casttr.-~fvoter· .. ;;.:;..,.·,; ... ·.,._. · ' ,,,~; •>:iic·;·:;.;rii·,;,::-: nc:;r;.,.f 

·:, 1 ()J~~, ·,;~-iU~@ .f~r~m~y,· §.u~J~:~qtJpjh!;P!iQ_Vi~J9!l§;P,qb_~.~e,!. f!'Prn:!lme to 
; time ana a,tany time delegate any: of Its J)Qwers to a Com!"'lttee cons~tlng 
of such Dlreotor;g~ Q!~~tgrs. •·;•¥\b.lgfw"i!f;::~nd:tooY·frQflljtJme·~tS) time 
revok$ such delegation. Any commltt" so formed. snail, In the exetoie~e ot 
the p<>wers s9,~deles.ate.~l..: conform.~ta;anrteg~!Stlofl~:t~Unay. f~~;tlme to 
time be lmpos$d upon. 'It QY the Boarq. ' , 

~,~,] ~24:''':111'l-ffi~ ~~ii' lf.li<:l'"r~t~ln' '•''8f)iH · ~auc~:~'<Sdmffim~'i'co '~1s1in 
<iO'f.riWOSrffiart.a•fu\~· .. fi~.···rs'e.·· .. ·fA!ttb&.'':··~iN.iifi."·.~~b~tJ.i;pfW~~&'ri•~ . .,.tn. ··:H~· ~tot til'' '\tlat(ri'~tRij'fi:ieetih ., ethtf'g'i'l i. ears &rth~aaira ~ ,.,fiitifi~' FM~ 
· vara~ilo&D~i'tfleretoi';a~:aii:RPii~c;~~·Jly:•rrvregulatiOni'rtt~;~by 
. \the eaa~llriCiar~".e:ta~rP.n.t~~~"~~~ij.(c~~: -:.:.~ . · ·_, .. · ·.'·: .~: .i? '-''},·:?, _ ;:: -/;·~~ 
. 125. · Acts dOI')e by a person as a Director ehall be valid, ootwjth~_ndlng . 
. that It may afterwards be d~V."~ecf·:t.h~~!hls.::appolnttnent wai Invalid by· 
reason of any defect or dlsquallfl9atlon O.r had' t~rmlnated by virtue ,of any. 

, .p,roy~J.Q0$;.~I,'ll~lb.,~Uo the. ActqrJot~eet~MicJ~ .. PrD~.ided[that nothing In 
·ll;l!..:.er;tiQI•-'-hl.ll::~,def:tmed,tQ,glve.~Jld~y/tO.~actedoneibya:Dlractpnatter 

.:111@ ~Po.JJ;'Itm•niJ\Iae,be •. rfehPWn to:.tbe ;Opmpany tq:.be:lnvilld. or::to~have · 
11el'f!)!Mitc:f,, ·;;y. ,~.; , · > 
,,l_;12e. '~''$ave'lri'thoae oaa~•·wnere aresoltitiO.rHa~urn:.t~ by·s.clJ()na . 
t2~f~92;f97i :na;·a72 and S8Sof1htil\Ci{tob8 ~~~d-fa -~etlri~ ot'tfie· 
·aaara, 1atre~~~llJtoh·~ttallbeaavallcl;~d'8ftectuaJ~lt·k'fi!J:S•~n:p~~-~~~ 
:a·meettng.ofthe Bdard Or.Bomn1ltt..,.1,HHtJ·Board,:u'thaca.e m,&yb',, ~qly 
'Oauea ani:f.cohi\ltUtJct,: H:aaraft,th•reonn~Wtlttng '•'clrcut•teaii togatnerWfth 
t~ct:n~oeM8ij papal'S;: lf'Siiyi tb't*ll tht;'SJrect~l'stO,r fq; all\t~Ci'tnembe,_ 01 · 

. th&lCommkte~9f ·tha'BG$rdJ 'Mthe ·~ j'My be,•itnen:lrtJNdla\(not:J:J·I~g· 
l•.lnnarn~r>t~ntn&qu6rum:flx~·tOr«.meetl~'otthe~m:o~¢9ri'\'mlt\ee;, ~ 
·a&'thecaslnrif!Y:~a):aoo to au otherQII'$~ra'or:MemDer& ~f!the,~mftllftl'lf · 
at their\ uaual'«ddrassln India,: and 'hlatbeen apptdYEld'bY~saqh 'Ottnr.m·a's , 
are then· in In~ Ia or by a majority of sucti,'o.f them, as a~e.'el)tltleetto \loteitJf4 
the. resolution .. · · . , · · · · · 

. . . ·MiNUiES 
. 121. :(1). The ecu~rd sha!i~useMillllies to .. be·~_uly.ent~red·ln.bOoks 
provld9d for the purpose :- · · · · · 

. . · · · (a) · · bftne names ofthe Dir~or6 ~sent ateac~'meetlng:of th. 
· ·• Sofird limd of any CommH,tee of the Boa.rdand In the case .9t 

· each re$olutlon passed atthe. meeting, the nam"&s of the 
Directors, If ·any, dissenting from or not concurring itt th~ 
resolution ; · · · 

Quorum. 

Powers of .quorum. 

How questions to be 
decided. 

Power tO appoint 
Committees and to 
~~egatl. 

ProoHdlhge of 
Committe~. · 

Whtn ICtl of I DlrtOIOr 
-vatl<l notwlthJtandlng 
dtftctlvt appointment, 
tto. ' 

Rttolutlon without 
Board Mtttlng. 

Mlnutea to be made. 
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(b) of all orders made by the Board and C~mmittee~fof the Board; 

(c) of all appointments of Oirector8 and. other officers of the Company; 
and · 

(d) of all proceedings· of general meetings of the. Company and of • 
m~tings of the Board and CommitteeS of the Board . 

. _ . ~ 

The Minute8 of each meeting shall contain a fair and correct 
summary of the· proceedings thereat. The Board shall comply with. the 
provisions of Secction 193 of the Ac~.' lri recording .the minutes of meetings. 

PROVIDED tha' no matt~r need to be Included in any such minutes 
Which the Chainnan of the mee~ing; In this absolute discretion, is of opinion. 

(a) is, or could reaso!liDiy be regarded as' defamatory of any person; 
. . . . 

(b) Is irrelevant or immaterial to the proceedings; or · 

(c) is determental of the interest of the· Company. · 

· · . (2) Any such minutes of any meeting of the eoard or of any Committee 
of the Board or of the Company in general meeting, kept in accordance With 

. the provisions of SectiOn 193 of the Act, .shall.be ~vidence of. th.e matters 
stated in suCh minutes. The minute bpol<s Of ~~eral meetings Qftoo Company 
shall be kwt ~t the Office and ·shall be Open to inspection by members on 
business days between the _hours.of .1 o a.m. and 12 n00n. 

POWERSOF.THEBOARD 

128. SUbject of the provision~·of the Act,: the co~_trQi of the Comp~ny 
· s~LOO,'vest~d i.nthe Board who shall l,l6. entltled to exerei$~'~1· auch powers, 

and to do all such.Acts ar)!:l things-as the Gor.ripapy is autoorisEK! to exercise 
and do : Pro\1idedthat the. Board shall not exercise any power or do ariy act 
or.thillg which I& djrected pr raqulred,' whether by the Act or aoy o~her statute 
or by~he Memorandum Of.the Qompan}t or by these Articles or otherwise, to 
be ex:ercif?ed or done by the company in general mee,ting. Provided further 
that in exercising any such power or doing any such act Qr thing, the Board 
shall be subject to the. provisiOns in that behalf contained in the Act .or any . 
other statute or in the Memorandum of the Company ot ·in thase Articles, or 
in a·ny regulations not i1190nsistent therewith and duly made, ·thereunder, · 
including rdgulations made by the Company In general meeting, but. no 
regulation ~ade by the Company in. general meeting shalf Invalidate any 
prior act of the Board which would have been va.lid if that regulation had not 
been made. 

. ./ 

129. . Subject to the provisions of the Act, and of 'Article 1 07, the Board 
may from time to time, asH may thirjkflt1 delegate to the Managing'Direc:tors 
all or any of the powers her~y eonf~rred·upon the:BoarCr. · . 

. . . 

·. 129A. · Subject to the provisions of Section 293(1}(e) of the Companies · 
Act, 195(?, the Board of Directors ma.y ~ontribute qr donate to. charitable and 
other f4n.ds not .directly related to the~usioes~ cit the cOijlpany or the welfare 
of .'th~ ~rnployees anv amguiJts-iW'ii~·~ch ,limit a~· approv~~ by the 
sharehblders. · · · · · 



.. 
' 
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LOCAl MAN~GEMENT 

130.· Subject to the provisions of the Act, the following regulations· 
shall have effect :-

(1) The !30ard may, from time to time, provide for the management . · . Local Management, · 

. of the affairs of the Company outside India (or in any specified . 
locality in India) in suet) manner as It shall think fit and the 

. provisions contained in the four nexU~IIowing paragraphs shall 
be without prejudice to the general powers"C9nfetred by this · 

. . . 
paragraph. 

(2) The B9ard, from time to time, ~nd at ~nY. time, may establisll LOcal Directorate 

· .any Local Directorates or ag~ptiles for. managinQ any of 'the delegation . 

) · affairs of the Company outside ·tndia, or in any specified · 
IQciility in India, and may ~ppoint any persans,to be members· 
: oi such Local Dlrect~rate or any managers or agents and nia}t' 

·. fix their remuneration and, save as provided In Section 292 of 
the Act, the Board, from time· to time alid at any time, may 
. . .. . .. ' . '' . . . . . . 
delegate .to any person ·SO appointed any of the powers, 
auttior~le.s and discretion& for the time being vest~d In the 

· Board and tnay.authorlse the me!Jlpers for the time belng.of ... 
· · · any such L9cal Directorate' .qr any of· them to fill up any . . ,, . ·., . . . 

· .vaoan~les therein ~nd 1o ~ot notwlthstandirig·vacancl~s: and · 
an,Y su.ch .appolnttnent or delegation· may be ~a,de 9.11 .such, · 
terms and subject to such conditions as th& Board may thin~ 

. ' c • ' ' ' ' . ' ' ••• 

flt and the Board may, at any time,. remove any person so 
' ' , I , ' ' t i ,-•." 

ap~lnfed and ·may·~nnul or vary any such delegation. · · 
' . 

(3) The Boatd may, at any time, and from tlme.to time, by ,Power- . P9wers·of.Attorney. 

· of-Attorney under Seal, ~point any persons to be the Attorneys . 
:01 the Company ~or ·~Uot) purposes ·and With such powers, .. 

. authorities and 'pl~retlons (not exceeding tho~e which may · . 
be d~legated by the 89ard un~er, th •. Aot) ~ndtor such period . 
ahd ~Ubject to sU'oh c6ndltlons ·as the Board may; ·from .time. 
' ,, ' ' ' ' . ' 

·. ·tp time; think fit : any .SUch appointment may;. U t~e Board 
. ' ' : . . . ' 

thinks fit, be made In favour ·of'the. members or any of the 
members of-any Local DireCtorate eatablls.l'led as aforesaid, 

·or In favour of any company or of the members, directors, 
nominees, or officers of any company Qr firm, or In favour of . 
any fluctuating bOdy of persons whether nominated dl~eotly or 

. Indirectly by the. Board:. and any suqh Pow~u-of·Attoney may 
contain such provisions for the protection or convenience of 
persons dealing with such Attorneys as the Board thinks fit. 

(4} Any such delegates or Attorneys as aforesaid may be authorised Si.llrclelegaUon, 

. by the Board to sJb-delegate ail or any of the powers 1 . 

authorities and discretions for the time being vested in them. 
~ ~ . . 



Seal for use abroad. 

Fore_ign Register. 

Appoinbnent of1 
Executive Direct;rs. 
Added by Spacial 
Resolution passed 
·on th11 29ih · 
; September, 1972. 

Custody of Seal. 

( 34) 

(5) Tile Company may. exercise the powers conferred by Section 
50 of the Act with regard to having an Official Seal for use 
abroad, and such powers shall be vested In the Board, and the 
Company may cause to.be kept in any State o.r country outside 
India, as may be permitted by the Act, a Foreign Register of 
Members qr·debentun::i:.holders resident in any suco State or 
c9untry and the Board may, from time to time, make such 
regulations. as it may thin~. f.lt ·respecting the keeping of any 
S!,JCh.ForeiQn Register such regulations not J>einQ lncpnsistent 
with the ptovlsions of Sections 157 and 1.58 of th~·Act; and the 
Board .may; .frqm time to time, ·make such proviSions as it may 
think fit 'relating.thereto and may comply with the requirements . 
Of any local laW lUld shali,: in any case, comply With the 
provisions of Sections 157 and 158 of the Act. 

130A. (1) Without prejudice to the generality of the provisions 
contained in Article 128, the Board may from time to time appoint 
at its discretion one or more per~ons as 'Executive Director' or 
'Executive Directors' in the employment of the Company on such 
t.erms and conditions as to remuneration o_r ·otherwise as the 

- · Board rriay d~em fit arid to vary the same from time to time and 
at.its dis.cretion to remove or suspend such person or persons 

. from the said Office: A person. so appointed may describe himself 
as 'Executive Dir.ector' or with any o~her designation· of which 
the w.ord 'Director' forms a pan as. the Board may determine 
and sign instrume~ts, papers' and correspondence relating to 
ttie Company as· such.. . . . . 

I . ' . • -

(2) A person appointed under this Article shall not be a Director of 
the Company within the meaning of the Act. and the use of the 
word 'Director' in the designation ~hall not be construed as 
constiti.Jting such p~rson as a Dir.ector of.the .Company for any 

. of the·purpos~ _of the Act; or the Rules made the~eunder or any 
other Statute or the Memorandum or Articles of Associ~tion of 
the Company and ·suet) person shall not .have any of the rights 
and powers 9r be subject to any of the duties f1nd obligations of 
a Di(ector of ~e Company. Unl~~s called by the Board he shall 
not be entitled to attend the meetings of the·aoard nor shall he 
be enijtled:.to· vote at any meeting of the Board .at which he may 
bepresent. · · 

. . 
(3) A person appointed und.er this ~rticle shaltexerc:ise·s,uch powers 

iil'ld discharge such duties as the .Soard !TiaY from time to time 
·Ciete~mlne. · 

·THE SEAL 

131. The Board shall provide. for the. safe custody of Seal and the 
· Seal shall never be used exc:ep(by the authority.pr{wiously given of the 
Board or a .committee of the Board authorised by the Board in that behalf 
and save as otherwise provided for ln.Article 14 hereof one Director at 
lee,lst shall sign every instrument to which the Sea_l is affixed. Provided 
nevertheless, that any instrument bearing the Seal of the Company arid 

. . . ' 



action 
1r use 
1d the 
utside 
;t~r of 
ate or 
such 

>f any 
:istent 
1d the 
~may 
nents · 
h the 

sions 
::>point 
lor' or 
lSUCh 

ts the 
1eand 
rsons 
imself 
which 
rmine 
ing to 

:tor of 
of the 
ed as 
>rany 
>r'any 
ion of 
ri9hts 
'nsof 
1shall 

· tall he 
;)may 

::>wers 
>time 

d the 
::>f the 
1ehalf 
tor at 
vided 
yarid 

(35) 

issued .for valuable cons.ideratlon shall be .binding on the· Company · 
notwithstanding· any Irregularity touching. tbe ~uthority of the Board tQ 
issue the same. · · · 

ANNUAL RETURNS 

132. The··company shall comply w"h the provisiQn~ of Section 1S9 . Af!nual Retwns. 

and 161 of the' Act as to the making of Annual Returns: 

·RESERVE$.· · 

· 133: · After providing for the ~lvldend on·th~ Redeemable Prefe~ence capital Redemption 
Shares of the Company the Board may Out of PrOfits In any year which Reserve Aceounl 

would otherwise have been tWail.able for dMq.erid,·transfer to a sp~ial· 
reserve account to be called ·T~e Csp~l RSd~mptioQ He.serve Account• 

. to be applied for the purpose· of' redeeming the said R8deemabie 
Preference Shar~s such amount (If any) as it. shall in its disoretiori'think 
·fit and proper. · · · · · · · · · 

134. .SUbJeot.to ttie provisions rel8tlng to -rhe Capital Redemption · 
Reserve Aoootint• the Board may,·from.time to time before rec6mmending 
any dividend, set apart any.and slJO.h portion of the profits of the. Company 
as It thinks fit as ·Reserve& to meet ootlngenoles or for. the. liquidation of 
any debentures, debts or other li~llitie8 of the Company, forequaliiation 
. of dividends, for:repairlng, Improving or maintaining ai1Y of the property .. 
of the Company and fqr suet) other purposes of ·the Company as. the · 
Board in' its absolute dlsoretiQO th~nks condt.iotive to the 1nterests of the 
Company; and may, subject to t~e provisions of Section 372 of the Act, 
il')v.est the serveral· sums ·sO set aside upon· such Jnveatments (other . · 
than shares of the Company)· as it may think fit,. and, from time· to .time 
d~l with and vacy such InveStments and disposeQf ali or any' part thereof . 
tor the benefit of. the Company, and. may dWide the Reserve Into such 
Sp~clal Funds. as. it thinks fit, with full. power ·t<fempioy the Reserves or · 
any parts thereof In the business of the Company; and that without being.· 
. bound to keep the same separate from the other assets.· · · 

.. 
135. : All mon~ys carried to the· Reserves shall nevertheless remain 

. and be profits of'the Company applicable, ~jeot to due provisiOns being 
· made for.aotualloss or depreciation, fo~ the ·f.;ayment 9f dlvld~nds and 
suo~·plon~ys ~d·al~·the'other.moneys of the cOm~!lY no~ Immediately .. 
reqllli'ed for ttle purposes of the Cor,npany may~. subject to the provisions 
. of SectiQns 37o.~ah<i 3!2 of the ,4-oJ,· be·tnvested by the Board in or upoo· 
suon .Investments ·or securities a8~ It may select or ·may~ be used :as · 

. working oapita~,ormay be kept at SnY'bankon depOSit or·otherwise as 
the Board m~y; from tlm,e to time/think proper. . 

. '. :; . :· .. . . . ~ 
. CAPITALISATIQN OF RESERVES 

136. Any gener4t.l rhf:3eting may resolve thai any moneys, invest~ents 
or other asset~. fo~mmg part of the undivided profits of the Company 
standing to the bred~. of the Reseryes'ter aoy Capital Redemption Reserve · 
A~count, or In the hands of the eompany and availabiQ for dividend or 

Reserves. 

lnveatment of money. 

.. Cspltallsatlon of 
Reserves. 
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representing_ premiums received on the issue of shares and standing to 
the credit of the Share PrijmJum Account be capitalised and distributed 
amongst such of the memb~rs as would be entitled to receive the same 
if distributed by way of dividend _and In the same proportions on the 
footing that they beco~ entitled thereto as capital and that all or any 
part of such capitalis~d1ulid be applied on behalf of such members in 

-paying up in full any unissued shares, debentures or debenture-stock of• 
the pompany which stu:tll be distributed accordingly or in or towards 
payment of the uncalled liability on any i~ued shares, and that such 
distribution or payment shc:ill be accepted by such members in full 
satisfaction of their interest frl'the said capitalised sum: Provided that 
ariy sum standing to the credit'of P,:Share Premium Account or a Cap Hal 
Redemption Reserve Account may, fotthe purposes:9f this Article, only 

-be applied .In the paying .up of unissued ~hares to be issued to. members 
of the Company as fully pald 'ponus shares. . . . ' .~ 

Fractional certifica~s. 137. For the purpose of_giving effeCt to any resolution under'the last 

How profits..shall · 
be divisible. 

Declaration of 
dividends. 

Restrictions ori 
~mount of dividends. 

Dividend out of profits 
bnly and not to 
carry interest. 

preceding Article and Article.146.,hereof, th_e Board ,-nay settle any 
difficulty wrich rnay arise in regard to the distr1butlon ~s It thinks expedient- .- -
and in particular may issue fractional certificates, and may fix the value · 
for distribution of ary specific:. assets, and may determine that cash 

. payments shall pe inad~ to· any members-upon-the foot~ng_of the value 
so fixed inorder to adjust the ~tghts of all parties· and ·may vest such
cash or_ specific assets in trust~es_.upon_such trusts for.the ·p$rsons. 
e_ntitled to the' divide~d-orcapitalised fund as may seem expedient to 

. the Board. Where requisite a proper eonttact shall be filed·in· accordance 
. - ' . .. - . . . -

_ with Section 7fj of the Act.·and the Board may appoint any person to 
slgri such contract on behalf of the persons entitled· to-the dividend or

-capitalised fund, and suoh appointment 'shall be effective:· 

01\hDENDS 

· :138. , Subject to the rights of members entitled to shar-es (if any) with 
preferential or special rights attached·thereto, the profits of the Company 
·which it sh~ll f~om time to time be.defermined to .divide_ in r~sp~ct of any 
year or othefperiod shall be applied in the payment of a dividend on the 
6rdina:ry Shares of the Company but so that a partly paid 4P share shall 
only ehtitle.d~h~ member registered In re8pect thereof to s~ch a proportion 
of the distribution upon a fully paid up share as the amount'paidthereon 
bears to th~ nominal amount of such share and so thaf wl:lere capital is : t·, .. . • . . . . . . ! • • 

. -paid IJP In advance of bc!.lls,.upon the footing that th.e same shall carry 
intere'St, such capital shall not, wtlllst carrying inter:e~t. rank for Clividend 
or confer aright.to·paH1c.ipate·ln-pro~its.. · · 

• • • • •• : • < •• •• ,·· ': • •• • 

139! The Company In g~neral meeting! may declare a diVidend to be 
paid to the members &cording. to ~heir rights ~nd 4nterest in the profits 

. any may, subject to the provisions pf Section 207 of tre Act, fix the time 
for payment : · · · , ' · · · ' · 

140. No larger dividend shall t>e declared than is reco~mended by 
the Bpard, but the. Company in general. meeting may declare a ~mailer 
diVidend. · · · 

. 141. No dividend shall be payable except out of the profits of the 
Company or out _of moneys provided by the Central or a State 
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Government for the payment of the dividend in pursuance of any 
guarantee given by such Government and no dividend shall carry 
interest against the Company. 

·142. The declaration of the Board as to the amount of 'the. net What to be deemed 

profits of the Company shall be conclusive. het profits. 

143; The Board may, from timetotime,·pay\o the member$ SUCh 

Interim dividends as appear to the Board to be j~stified _by the profits 
of the Company. · · ·· • 

144. The Board may deduct frotn a:ny dividend payable'to any 
member all sums of money, if any, presently payable by him to .the 
Company on account of calls or otherwise in relation to the shares of. 
the Company. · .• 

145 .. Any general meeting declijrin~ a dividend may make a call 
on the members of such amount @s the meeting fixes, but so that 
the call on each members shall not exo~ed the· dividend payable to 
him, and so that the. call be made payable at the same time ..as the 
dividend and the dividend· may, if so arranged between Jh~ Company 
and the-member, be set of against the can: · 

/ 

· .Interim dividends. 

Debts may be 
deducted. 

'Divlden'tl and oall 
t99ether.·' 

146. Save as otherwise provided in Section 205 of the 'Act, no Payment of Dividend. . 

dividend shall be paid except in cash.· . · 1', · 
" ·• 1 •• 

. . ., ' . .. . . ;: . ' '. . 
147. .A transfer of $hare sryall nqt,pas~:qh~ rights to any divid~nd Effect of transfer. 

declared tlier~n before the registration of tl)e trarnsferby the Conipany. 

148. No qividend shall be paid in respect of any share except to To whom Dividends 

t_he member registered in respect 'of such share or to his order-or to. · payabiQ. 

his bankers but .nothing contained in this Article shall be deemed to 
require the bankers ol a member to make a separate application to. 
the Comp~ny·f~r the .payment of ~he divld~nd. 

149~. ·Any one .of several persons who are registered jointly as Dividend to members 

members in respect of any share may give effectual receipts for all · registered JolnUy. 

divide_nds, bonu~es and other payme.nts in respect of su,ch share. 
'· ... 

. iso. Notice of any dividend, whether Interim or otherwise~ may at NoUce of Dividends. 

the option of the Company be given to the persons entitled to share 
therein In the manner herEiir:aafter provided.· · 

.151. Unless otherwise directed in accordance with Section 206 Payment by Posl 
of the Act,· any dividen~. interest or other moneys payable in ·cash In 
respect 'of a share may be paid by cheque,'money order or warrarit 
sent through the ordinary post to the registered address of the member 
or in the.case of memb_ers who are registered'jQ.Jntly, to the registered . 
address of suqh member first named in•th& Re.gistetor·to'such,person ' 
~nd such address as the ITIEUt)ber Of tnember'~;who ,r~:reg.!stered. 
Jointly, as the case may be,. may dlrect,. and ev.ery cheque, money 

. . . ' !' •. • 

Qrder or warrant so sent shall be made payable to the order of the 
person to whom It is sent and the Company shall not be responsible 
for the loss of them. 
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152. Unpaid or unclaimed dividends will be dealt with In 
accordance with the 'prevalent provisions of Sections 20SA and 205C 

· . of the Companies Act, 1956. 

BOOKS AND DOCUMENTS · . . 

153: · The Board shall cause to be kept in accor9ance with Section · 
209 of the Act, proper_book~ of account with respect to:...:. . 

(a) all sum$ of money received and ext>ended by the Company and 
the matter In respect of which the re.ceipt and·expenditure take place ; 

. . . - ' 
. . 

(b) all"sales and purchases:of_goods'by- the Company ; 

(c) the assets and,liabilities of the. Company. 
• I ~ • • •. . 

. ..~. ; 

Where. to oe kept. 154. The books of aayoi;Jnt shall be kept at the Office or at such other 
place in India as the Spar~ thinks fit, and shall be open to inspection by 
any Director during business hours. · 

Inspection by .members. · ~55. The Board shall, ·from·time to t_lme,. det~rmine whether and t9 

BalanCe sheet and. 
Profit and·Loss .. 

·Account. 

Annual Report of 
Directors. 

Coplas to .be sent to 
members and others. 

what extent, and at what times'and places, and .tinder What cOnditions or 
• : • / • 1 • • .I !" "t 

: regulations; ·the bookS of account and books and documents other than 
those. referred to in Articles 127(2) anct 178.of the Comp~ny, o~any ~f· . 
them, $hall be open to the Inspection of the mefnbers not b_eing_ directors;· 
and no member (not being a Director)· shall have any right of lnspectiltg . 
any books pf account or pook or.documEmt of the company except·as 
COtlferredby raw or autnoJiSed by_ tnt Board or by the· ~rripan}r"ln general 
meeting... · 

. ' ' ' 

BALANCE SHEET AND ACCOUNTS 

. 156. ,Ahwery Annual General: Meeting ~he Board shall. lay before the 
?~'Ppariy .-a Balance Shee_t and· Profi\ and Loss· Aoeot.i.nt made up in 

,• accordanc&w"h the provisions ot Section·21 o_.of the Act and such:Balance 
··Sheet and Profit and Loss A,ccount ·a hail oomply with the requirements of 
Se.ctions 210; 211,212,·215and 216and of Sch~ule VI to the Act so far 

. a$ they 8f$ apP,Jipable to th~ COmpany but, save as afpresald, the Bpard 
·.shall not'be bo·uf'ld to dlscio~e great~r ~~t~lls of tr.e re~ult or extent.of 
·the trading and t~nsactlons of the Company than It tnay deem expedhiet. 

1 f. • • ' ' 

.. 157. ·There· shall be attached to every ·Balance Sheetlaid before the 
, ., • I 

. ·company a,r.e.port by the Board comjJiying with Section 217 of the Aqt. 
~ . . . . . 

. . 

158. . (\ copy of ~very Balance Sheet (including the Profit and Loss 
A~co\Jnt,_ t.he Auditor&' Repcirt a·nd t:Wety documeot required by faw to be 

. annexed or attacned ~0 the Balance Sheet) shall, as proVIded by SectiOn 
219 of thE! Act, not less then twenty~one days before the meeting, be 
sent to every such f!iember, debenture• holder, trustee and other person 
to whom the same Is r.equlred to· be sent 't>}t.the said Section. 
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. ·159. The Company shall comply with Section 220 of the Act as to. 
filing copies of the Balance Sheet and Profit anQ Loss Account and 
documents_ requi~ed to be a.nnexed or attached thereto with the Registrar ... 

·160. ·Once at least in every year the books Of accOunt of the Company 
. shall be examin9d by one or more Auditor or Auditors. . 

161. The Company at each annual general meeting shall aPPOint an 
Auditor or Auditors to hold office until the next Annual General Meeting 
and his or their "ftppolnttnent, remuneration, rights and duties ,shall be 
regulated by Sections 224 to 227 of the Act. · 

162.. Where the ComJ)any has a Branch. Office the provisions of 
Section 2~ of the Act shall appiy. :. . . 

Copies of Balance 
Sheet etc., to be filed. 

Accounts to be 
·audited annually. 

Appointment and 
remuneraUon of 
Auditors. 

Audit of account of 
Brahch Office of 
Company. 

. . 163. . All noticeS of I and other COffifJlUnicationS relating,to any gene"ral 
meetin~ of the Company which any membe~ ofthe Cof)l~a!Jy is ·entitled 
to have sent to. him shall also be. forwarded to the Auditar of the Company, · 
and toe Auditor. shall be entitled to attend any general meeting and t.o be.: · 
heard at any general meeting which he ~ttends <;>n any. part of the blislnes$ 

Rig~t of Audif9f. to 
• attend General ' 

Meeting.' ·, 

which concerns him as Aud~tor:. · . . . 
:: .. ' 

. · 164. The Auditor's Report shall be read b.~?re the 9onipany._ll') general . ' Auditors Report to 

meeting and shall be_ open to inspection by"aoy member of the Company. . be reed.· 
. . . 

165. ·. Every .Balance Sheet and Profit and L9SS Account when audit~· When accounts to be 

and adopted by the Company in general meeting shall be conclusive; . deemed finally settled. 

· SERVICE OF NOTICES AND DOCUMENT~· 

166. (1) A f"!OtiCEH>rotherdocument maybe given by·the.Company. ·How notices to be 
to any member either personally or by sending It by post to him to his served on members. 

registered. address or (if. he ha~ no registered .address ~~ India) to th~ , 
address, if any, .within India supplied by him to the .Co'mpany for the 
giving of no~ices to him. 1 

• • • 

(2) Where a notice or other documents is sent by p~t :..: 
• >t,- • 

(a) serivoe. th~reof shall be <teemed to "be effected ~y Service by post 
· .. properly~ f;idd:res'sing, ·prepaying. and. posting a letter 

containing,thf;l notice br documeiit, provldf;ld that where·: 
a member .has lntlm.ateq.to the'com!)any: ~n- advan.ce · 
that notices or. documents $hould'be sent to him U:nder. 
.a certificate.of.posting or ~y registere(;j PO~St w,~h.or 
wlth<;>ut a,cknoWiedgment d4e and Has deposited with 
the Company a ~uffici9.nt sum to defray the expe_nses .. 
of doing so, service of the notice or doCument shall not . 

. be deemed to be effected unless it is sent in the ~nner 
lntimated.by toe member; and . 

(b) such se(vice shall be deemed to have been eff~cted

(1). •in the case oi a notice of a meeting at theexplr~tion of 
forty-eight hours after the letter containing the same is· 

.. p~sted, and · · 



(40) 

(ii) in any other ca:se, at the time at which the letter would 
be delivered in the ordinary course of post. 

. . 

Notice· to members . 
who nave nor supplied 
addresses. 

. 167. A notice or other document advertised in ~ newspaper circulating 
in the neighbourhood of the OffiCe· shalibe deemed to be duly served on 
the day on which. the:adverliserpeq~ ·~p~ar$, ori every member of the 

. Company ~ho has no re~lstered ~q~re~ lri India an(f has·not supplied to 
. ·the· Company. ·an .aqdress w~hlql_pd.l' ·for the giving of' notices to him. 

Notice to members 
reglt~tere<l jointly. 

Notice to persons 
entiUed by 
transmission. 

When noUce may. 
be given by 
adve~tisement. • 

How to be 
advertised. 

When notice by 
advertisement 
deemed to be aer:vSI:I. 

Transferee, etc .. , 
bOund by prior 
notices. 

Notice valid though 
member. deceased. 

Any member who has no reQiat~rfJ<;t ·address In India snail, If so required 
to do by the Company; supply the company with an address in India-for 
the giving of notic~ to him. 

' . . . 

168. A notic~ or other document may be served hy the Company on 
the members registered j9intly in respe.ct of a shar~. by transmission to 

. the member named first in the Reglst.er~ · 

169. A notice or other document may be served by the Company on 
the per130ns ent~led to a share in cqnsequence of the death or insolvency 

· of a member by sending it throUgh the-Post In a prepaid leitet addressed 
to them by name, or by the 'title of rE;~presentatives of ~he deceased, or . 
assignee_of·the inSolvent or by any'like'descriptiori, at t~e address in 
., ndla supplied for the pu.rJ:>ose by fhe persons claiming't.o be so entitled,· 

. or, untif stich addrE;~sS has b6en s~ suppli~d. by giving the notice in any 
manner tn which the sam~ might h~ve been given· if the death ·or 
insolvency hadnot occurred~ : . · · · 

· 170. Any i)otice 'required .to be. giveri by the CQ.j,pa:ny to the members 
pr any of tn~rrt13nd not e)(pressly provided for by these Articles or by. the 

· Act shall be sUfficiently given if given by advertisement ·. · '· 
• *. • ' I ' • •- . • 

171. Any notice required to be or Which may~ give.n by advertisement 
shall. be aqvertised once in one or more newspap~rs circulating in the 

· · neighbourhood of the Offiee: 
. . 

17';,. Any notice given by a5ivertisement shall be deemed to have 
be~n given on the d~y on Vt(hich the advertisement s~ll ~irst appear. 

. " . . ' 

1.73. Every·person who by operation of.law, transfer or'other means 
whatso.ever shaft beeome entitled to ahy snare shall be bound by every 

. . notice ln'rE;~spect of such sttare which previously to his name and address 
being entered on the R.eglster·$hall. be duly given to..ihe person from · 
whom. he .derives his tiile to such ~.hare: · 

. . 

17 4: Subject to the prov~lons ~f Articie·16S any· notice or document 
delivered or s~nt by post to or~Jeft"at th& r~gfstered address of any member .. 

· ·In pyrsuance of these .Articles· ~h~u: notwithstanqing such member be 
. then dec~ased and whethE;~r.()r nbt ~~~ C.<?mpany has notiCe. of his deeease, 
. be deemed .to have:t)een duty se.Ved in respect of any share, whether 
. regi~tered sol~ly or joln~ly w~h other personS, until somE;~ other person be 
registered In his ~tead ~toe memberJn·'respeotthereof and such service 
shall for .all .purposes oft~ pr~en~s be ~eemoo a sOffiolent servic~ of 
·such notlc;e or document' on his other heirs, executors or administrators ar, : 

· all persons. If any,· jointly interested with him or her ·in any ~uch ·share. 
'" • . ~,_ ·. ' I • 
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175. Su*ct to the provisions of Sections 497 and 509 of the Act, in service ot process In 
· the event of a winding-up of the 9ompany, &very member of the Company wl~dlng·up 

who Is· not. for the time being In Calcutta shall be bound, within eight 
weeks after the passing of an effeCtive re8olutl0n to wind up the Company 
voluntarily or the making ·of an order for the winding-up t.o ~he Company, 
.to senle notice In wrnll"!g on .the Company apP()intlng some householder 
residing .In the neighbourhood of the Office upon wf)om all summonses, 

. notices, process, orders and judgments In r$latlon to or undefwlndlng: 
up of the Company may be served, and, In default of such nomination, 

. the Liquidator of the Company·shp.ll 9$ at liberty', on behalf of such member, 
to appoint soine suqh person, and' s·ervlce upon .any such appolnte.e 
.whether app,olnted by ttle member or the l..lquidator.shBII be .deEmied.to 
be good personatservioe on sue~ member for all' puipose.&, and where 
the Liquidator makes any suph appointment, he shall, with all convenient 
·speed, give notice thereof to such member by advertisement in some 
qaily newspaper circulating iri the neighboUrhood of the Office or by a 
registered letter ~ent by post and addressed to such member: at his 
address as.r$gjstered in the ·Register and such notice shall be deemed 
to be served on·tn~ day on which the advertisement appears or the letter . 
would be. deliver:e~ in the ordinary. course of tre post. The provisions of 
this Article shall not prejudice the right of the Liquidator of the Company 
to serve any.notiee or other d~umenOn any other manner prescribed by 

. these Ar-ticles. · · · 

KEEPING OF,R~QISTERS AND IN~PECTION 

. 176. The Company shall duly. keep an<f tnaiota1n at the Office, in 
accordance witJi the. requirements of the Act In th~t behalf, the foiiQWing 

. Registers :: · · 

. (1) . A Register of Charges purs~ant to Section 143 oft he Act. 

· . (2) . ~A- Register of .members. pur$u~nt to Section 150 · and; 
·· · whenever the Com~ny has more than 50 members,.unless 
· sJ,Ich Register of members Is In· a form ·which ·ltseif 
: OOI)Stitutes an index, an Index of members pursuant· of 
'-Section 151 6f the Act.· . . · 

. · .I I .· · . 

'~ . .A fteglster of QebenturehOide~ pursu~nt to Section 152 
·and; wheri~ver. the Comp·a.ny has more than so 
Debentureholders,· unless ·such Register of .Deberitur~
holders itself constitutes an Index, an Index of Debenture-

. holders pursuant of Section 152(2) of the Act. · 

(4). A :Register of Contracts pursuant to Section 301 of the 
Act. · 

(S) A Register of Directors, Manager, Managing Director and 
Secretary pursuant to Section303 of the.Act.. · 

(6) , Register of Shareholdlngs pursuant to Section 307 of the 
A~. . . . 

.(7) A Register of. Investments made bythe Company in share · 
and debentures of bodies corporate pursuant to Section 
372 of the Act. · 

Registers, etc., ·to 
be maintained by 
Company . 



Supply of poples of 
Registers, etc. 

Inspection of · 
Reglster.s, etc. 

When Registers of . 
Members and 
De&lltureholders 
may 9& closed.· . · 

Re!)Onstructlo!"'. 

Secrecy. 

( 42) 

(8) ·A Register of-Investments not held by the .Company in its 
own name pursuant to Section 49 {7) of lh.~ Act. 

. (9) A Register of loan pursuant to Sectipn 310 of the Act. 

· 177. The Company shall·comply wJth the provisions of Sections 39, 
118,163, 196,219,301, a·o2, 304, 3Q?'1.362 ahd 372 of the Act as tothe 

. supplying of cople~ o fthe registera; deeds, documents, instruments, 
· return~. certificates and books therejn menti<;med to the persons therein 
:speeifi~d when· so required by such persons; ·on payment of the charges, 
if any, prescribed by the said Sections. · 

178. . Where under any provision of. the Act any person, whether a · 
member oHhe Qpmpany or not, Is entitl~ to Inspect any register, return, 
certificate, deed, instrument or document required to·be kept or maintained . 
. by the Company, the person so entitled to lnspection shall be permitted· 

. to inspectthe same during the hounfof 10 A.M •. and 1.2 Noon on such 
. business·days as the Act requires toem to be.open for inspection~ . · 

.. The COmpany maY. after giving ·nOt less t~ s~ven days'previous 
notice by ~dy~rtlsement in some·newspape.r clrcula~lng ln the District of ttie 
Office, cJOsethe Register of Members or the RegiSter Of Deoentureholders, 

. as the case may be, for any period ot pe~s not exceeding' In the aggregate 
forty five days In ~ph year t>ut not exceeding thl~y·days at any one time. 

. . ' . 

8ECONSTRUCTION 

179. ·on any sale of the undert.aking of the Company the Board of the 
Liquidators pn a wlnding.·up may, If authorised by a Spec~.Resolutloil, accept 
fully pald or .partly paid-up ~hares; debentures or secur~les of any othe·r 

. company, whether Incorporated In India o.r not either than existing or to be 

.. formed forth~ purchase·Jn. wbote' or In part of the property ofthe Company I . 

·a~d ~h~ Board (~.the ~r,~fhs::?lthe comp~ny perm~) or the qquidator~ (in a 
. Wtndtng-up) may dlstnpute SUCh shares or ~CUritles,..Ot any oth~r property 
... of the Co~pany amq~gst lhEimembers ·without realisation, or vest the same 

In trustees for them, and any· Special f:l·esolution may provide for the ·.·. 
distiibution'Qr appropriation ofthe cash, $hares.o.r 9tner securities, benefit 

. or property, otherw~e than In accordance witfl. the Strict:legal rights of the·. 
members or contributories of the Coropany, ··and ·for the ·valuation of any 
such securitl~ qr property at such price and in sueh.manner as the meeting · 
·may approve and all h¢1ders of snares shall· be bOund to accept and shall be .· 
. bound by any valuation·or distribUtion: so ~uthorised, and waive all rights In 

· rel9:tion thereto, save .only in case:the. Company is pr9posed to be or is in 
· the course of being wound up, such statutory rights (if .any) under Section 

. 494 of the Act as are incapable of beJng varied or excluded bY these Articles. 
. ·: . . ; 

. . . 

180. Every Director, Manager, Secretary, Trustee for the Company, its 
members or debentureholders; members of a cor.nmitt~. officer, servant, 

. agent, aecotintant, or other person employed in or abo~ the business of the 
.. Company shall, if so requirec;f bY the Board before ent~rlng qpon his duties, · 

. . sigil a declaration pledging himself to Qbserve a strict secrecy· resp~ct.lng all 
· transactions of the Company with its custome·rs and the state Of accot.~nts 

with individuals_ and in matters relating thereto, and shall by such declatation 
.. pledge himself not to reveal any of the matter whlch.may come to his 

knowledge in the discharge of his duties except when requireG so to do by 
·the Board or by any meeting or by a Court of law and except so far as may 
be nece~sary in order to comply With any of the provisions in these Artici6s 

· contained.· · · 
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181. No member or other person (not being a Director) shall be entitled 
to enter upon the property of the Company or to inspect or examine the 
Company's premises or properties of the Company without the permission 
of the Board or, subject to Article 155, to require discovery of or any 
infonnation respecting any details of the trading of the Company or any 
matter which is or may be In the nature of a trade secret, mystry of trade, or 
secret process or of any matter whatsoever which may relate to the conduct 
.of the business of the Company and which in t~e opinion of the Board it will 
be inexpedient in the interest of the members of the Company to 
communicate. · · · 

WINDING.l.JP · 

No mel'l'lber to enter the 
premises. of the Company 
without permission. 

182. If the Company shall be wound up and the assets available for Distribution of assets. 
distribution among the members as such shall be insufficient to repay the 
whole of the paid up capital, such assets shall be distributed so that as 
nearly as may be the losses shall be borned by the members in proportion to 

· the capital paid up or which ought to have been paid up at the commencement 
of the winding-up pn the shares registered in their names respectively. And 
if in a Winding-up the assets available for distribution among the .members 
shall be more than sufficient to repay the whole of the capital paid-up at the 
commencement of the winding-up, the exc~ shall be distributed amongst 
the members in proportion to the capital at the commencement of the winding
up paid up or which ought to have been paid up on the shares registered in 
th~ir names respectively. But tt)ls Art~le is to be without prejudice to the 
rights of the members In respect of shares Issued upon 8peclal te~ and. 
qonditions and In particular to the· rights of the hold~rs of the Preference 
Shares. · · · ·· 

183. · lf.the Company shall be would up, whether yoluntarily or otherwise, Distribution of assets 
the Liquidators may, with the sanction of a Special Resolution, divide among In specie. 
the contributories •. in specie or kind, af!y Part of the assets of the Company 
and may, with the li~e sar)ctionr vest aoy part of the assets of the Company 
in Trustees upon such trusts for the benefit of the contributories, or any of 

. them, a~ the Liquidators, with the like sanction, shall think fit., . · 

INDEMNITY 

. 184. Ev~ry Director, Manager, Secretary or Officer of the Company or· Indemnity. 
any person (wlether. an .officer of ·the Compaoy or not) employed by. the 
Company arid any person .appointed Auditor shall be indemnified out of the 
funds of the Company against allli<iliitity Incurred by him as sueh Director, 
Manager, Secretary, officer or employee. or .Au<;jitor in defending any 
proceedings. ~~her civil or criminal, in which judgement .Is given in his ·· 
favour, or in which he is acquitted, or In connection with any· application . 
under Section 633 of. the Act in which relief is granted to him by the Court. 

' . ··: ,. ', 

· Copy of a Special Resf]lut;c;, passed on the 25th JanuarY, 19(!2. · 

"That the regulations contained in the printed document submitted 
to this meeting and for the PUWOS.~ Qf indetification subscribed ~y the 

. Chairman thereof be and the same, are her~ adopted as the Artkil~ of 
Association of·the Company in substitution for·and to the exclusion of all 
existing Articles thereof,.. · · · 

( 
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seal. 

· Court Fee Rs. 20.65 paise 

COMPA~Y-PI;TITION NO. 231 OF 1968 

connected wl~h Company 

- APPLICATION NO'. 158 OF 1968 

IN THE HIGH COURT AT CALCUTTA 

Original J~rlsdlctlon 

President of the Union of lndta. 

The H~ourable Mr. Justice 
K.l-. Roy. 

IN THEMATTER. of The Companies Act: 1956. 

And 
IN THE· MATTER of ari ,ppllcation under 
sections 391 and 393 of ·t_he said Act. 

And '·-
IN THE· M).TTER. of D. Wfiltlle & Comp!'lny 
Limited a'· Company. l_ncorpotat-$.~·;_1.Jnder .the
Indian Ccimpanles Act 1 9'13 and ~xlstlng 
Compl'lny within. the meaning of the Companies 
Act 1956 having Its registered office at Glllander 
House, Netajl Subhas Road, Calcutta. . ·· 

And 
IN THE MATTER of Ormul Pro.du.cts- (India) 
Limited a company Incorporated under the 

.Indian Companies Act, 1913' and an existing 
company within the meaning of the .Companies 
Act 1956 having Its registered offlqe at Gl_llander 
House, Netajl Subhas Road, Calc1,1tta. 

And 
IN THE MATTER of Glllanders Arbuthnot and 
Company L.lmlted a. company lncorpor,ated 
under the Indian Companies Act 1913 and .an 

- existing company within the me,anlng of'·the 
Companies Act 1956 having Its r:eglstered office 
at Gll.lander _Ho.use, NetaJl Sut>has· Road, 
Calcutta. · 

1. D. Waldie & Company Limited. 
2 .. Ormul Products (India) Limited.· 
3. Glllanders ArblJthnot & Company L_imlted. 

Petitioners 

The -above petition coming_ on for hearing on. this day -upon re_ading ·the said petition the order 
dated the· eleventh day of June II:U1t whereby the above-named D. Waldie' & Company Umlted and ormul 
Products (India) Umlted (hereinafter refferted t9 as the transferor Companies Nos. 1 and 2 respectively) 
were orc:f!;lred·to convene separate meetings of their respective members and the abovenamed tlilianders 
Arbuthnot an!:! COmpany Limited (hEir:elnafter referred to a8 the said transferee company) was ordered
to convene separate meetings· of Its preference and oKilnary shareholders ft;.r the Pllrpose of considering 
and If thought fit approving with or without modillcatlon the scheme of arrangement or amalgamation 
proposed to be made between the said transferor companies Nos. 1 and 2 and tha said· transferee 
90mp.riy and their resp6clve membera and annexed to the aifidavlt of Benayeridra Nath Ghose flied on 
th~ twantyt!1irc! day of July last the Statesman elated thG twentyfoilrth day of June la~t and the Dalnik 
BasumaU dated tht:t twentyflfth_day o_f June last each c~ntalnlng the adVertisement of the sal(j notice 
convening the eald meetings direoted to .be held by the sal!:! order cia~ the er~nth clay of June last the 

. ttttd6ivlt of ieen9yendra Nath Ghose filed on the eighth day· of July. last showing the publication and 
d9spatoh ·or the ~11088 convening_ the said IJI&etlngs al}d the affidavit of Nil R!!tan Bhattl!!c~arjee filed on 
the _twentieth day of August Instant and the exhibitS therein. referred to and the order made· herein and · 
dated the twentynlnth day .of July last and the report of the respective ~halrman_ of the said meetings 
respectively all dated the 'twentyseoond day of July last as to the nasult of the said meetings and upon 
hearing Mr. S.-K. Ghose attorney for the said transferor and transferee companies-are Mr •. s. c,_ Sinha 
attorney for the Central Government and lt.appearing from the repprts that the proposed scheme of 
arrangement andfor amalgamatlon.has beer. approved unanimously at tha- said. meetings. 

. . . Thlti Court doth He;eby -~anctlon the. SchEin;e. of arrangement and/or amalgamation set forth In 
. EXhibit D to the pet/ton he~~ln and·speclfled lh tfle.·SChedule· •A" hereunder wrttteri and doth hereby 
declsre the SamEt to be binding on. all the membNS. of the saki transferor companies Nc>s. 1 and 2 and of 
the said lr?f!Sferee company and also on the $aid transferor atld transferee compsnfeG. . 



""' 

( 2 ) 

THIS COURT DOTH ORDER 

( 1) That all the property rights and powers of the said transferor companies Nos. 1 and 2 
speclned In the first second and third parts of the Schedule 'B' hereto and all other property rights and 
powers of the said transferor companies Nos. 1 and 2 be transferred as from the first day of November 
In the year one thousand nine hundred and s{xtyelght (herein after refered to as the transfer date} without 
further act of 'deed to the said transferee comPanY and accordingly the same shall pursuant to Section 
394 (2} of the Companies Aot 1956 be transferred to and vest In the said transferee company as from the. 
transfer date for all the estate and Interest of the said transferor companies Nos. 1 and 2 therein but . 
subjecJ nevertheless to all charges now affecting the same and · 

(2) . That all the liabilities and debts of the said transferor comP4oles No~. 1 and ~ be U:SfiSferred 
as; from the transfer date witho!Jt further act or deed ·to the said trarl$fere.e company and·a~c9rdingly the 
11ame shall pursu~t to·sectlon 394(2) of the companies Act 1956 be )ransferrpd to arid"bl'!come the 
liabilities i and debts of th& said transferee coinpany and . •' . . . 

. · (3) That all" proceedings now pending by or against the said tran~feror·companles Nos; 1 and 
2 ~e· continued by or against the !laid transferee company and ' 

· (4) ·That the said transferee company do within thirty days from the date hereof cause a 
certified copy of this order to be delivered to the Registrar of Companies. West Bengal for registration and 
on such certified copy being so delivered the said transferor companies Nos. ~ and 2 shalf be dissolved 
and the Registrar of Companies West. Bengal shall place all do.cuments relating to the said transferor 
companies·Nos. 1 and 2 and registered with him on· the tile kept by him in relation to the said Transferor 
Companies Nos. 1 and 2 the said Transferee. Company shall be consolidated accordingly and 

(5) That any person Interested shall biOI ~t libertY to apply to the court in the above matter for 
any directions that may be necessary. 

Witness Shrl Deep Naraya,n Sinha ChlefJustlce at Calcutta aforesaid this twenty sixth dey of 
August In the year one thousand nine ~undr~id and, slxtyelght. 

Sislr K. Ghosh } 

. 
· Attor.rey 

S.C. Sinha 

S. B. Mitra 
19.9.68 

for Registrar. 

SCHEDULE "N above referred to 

• Scheme of Arrangem4illlt betw111en D. Waldie & Company Umited, Ormul Products (India) Umited 
and Glllanders Arbuthnot and Company Umlted. · · 

PrelifOlnary. 

A. In the Scheme •o. Watdle' means In the abovenam•d D. Wali:lie & Compan~ Umited ·ormul' means 
.. the abovenamed Ormul Products (India) Umlted ~Gll!anders• means Gll!anders Arbuthnot and company 

·umlted. · 

.B. 

1. 

2. 

3. 

I 
(1:) The authorised capital of.•D. Waldie" .Is As.·15,96,Cl00/· divided Into 1;58,600 ordinary shares C!f 

As. 10/··each and 1000 Managament shares of.As. 10/- each. · 

(2) The.'aulhorlsed capital of 'Orinul' Is As. 1,oO,QOO/· divided Into 1000 ordinary shares of As. 100/· 
each. · · 

(3) The Issued and subscribed capllal of 'D. Waldie• Is As. 2,33,460/· divided Into 22346 ordinary 
shares of .As. 10/· each and 1000 ~anagernent shwes 9f As. 10/· e-ach. • 

( 4) The.· Issued and subscribed capital oi :otm~ii. Is As. 11,000/- divided Into 110 ordinal}i sharf.ls 
of As. 100/·· each. · 

Sche~e .. 

Th~ sbheme set out hereafter whep sanctioned by the Hon'ble High Court at Calcutta will take effect 
from 1st. November 1968. The sald'dete.l~ hereinafter referred to as the 'Tran111fer date'. 

Both 'D. W~dla' ~d 'Ormul' being wholly own~d subslcdlarles of 'GlllandEirs' th_ere will be no Issue of 
shares' to 'GI!Ianders•. . · • · · . 

• , .. : I ', ~. , , . , , . 

(a:) ·.As from the transfer date all r!ghts powers autborlUes and privileges and aU property moveable 
or Immovable Including leases· and tenancy rlght.s and cash balance, reserves, revenue balances 
and Investments of •o, Waldie' and· 'Ormul' as on the transfer date and all other Interests and 

· rights In or arJslng out of $uoh proper_ly as me.Y belong to or be In posse!lslon of •c. Waldie' and 
. 'Ormul~, on the transfer date shall without further act or'- deE!d be transferred to an!;l vested In 
. 'Gillanqers•. : 

(b) .. All the ll$bi11Ues and duti&a of 'D. Waldie' arid •ormul' at the transfer 'date shaJI pursuant to 
. · Section 394(2) of the. Cojnpanles Act 1{156.be transferred to and beqome.llablllties and duties. 

of ·am~ders·. · · · · . · · 

(c) All proceedings InstitUted by or against '0; Waldie' or '.Qrmut• and pending on 'the transfe'r 
d~te~ shall be continued by or against 'Glllanders• ." · • 

(d) All contracts deeds, Bonds, Agreements and other Instruments of whatsoever nature to which 
'0. Waldie' or 'Ormul' was party and subsisting Of having effect on the. transfer date shall have 
fuJI force and effect against· or In favour of "Gillanders• and may be enforced as fully and· 
effectually as It Instead of 'D. Waldie' or 'Ormul' 'Gil!anders' had been a party thereto. 
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4. 'D. Waldie' and •ormul' shall be amalgamated with 'GIIIanders• at the transf~r date. 

5. This SCheme shall become operatiVe as soon as (a) an order of the Court shall have been obtained 
under Sections 391 and.394 of the Act sanctioning this scheme with or without modllicaUon and a 
cerUfled copy of such order shall have been dellv.ered to the RfH:!Istrar of Companies West Bengal 

. for r$91&tratlon. · · 
. . 

. 6. This Scheme Is suf:lject to such modification as the court may Impose or. as rriay be preferred by ·o. 
Waldie', •ormul' and 'GOianders' and approved by the Court · ·· · 

.7. 'D .. · Waldie' and 'Ormul' sh\111 take necessary steps for altlanctment to their Memorandum of 
Aasoclatlon empowering !hem ·to amalgamate before the sch.,ne Ia sanctioned by the Court. 

. ··.·. 

SCHEDUlE •()• above referred to 

D. WALDIE&COMPANYLIMITED 

Part I 

Short Description of Free hold Property. 

S. B. Mitra 
.1~.9.68 

for Registrar. 

Estimated area Of land 7.946 acres lying at Konnagore, Dls~t Hooghly. 

Khatlal) No. c. s. Plot ~. Touzl No. . Revenue S\!rvey No. 

2969 

2979. 

2969 

. 2969 

8105 

81.03/8187. 

8106. 

81oi 

and butted and bounded In the ·m~ner as foilows : 

. .o~ the North by As~ R~~~ U-ne. . 
on the East by Hooghly River. 

On the South by P. C. Datta Ghat Lane. 

On the.V$St by Grand ll'ank Road. 

Khatlan No. 

2762 

2969 

C. S •. Plot N!). 

81611819.1 

8162 
. . . 

and butted and bounded In the manner as folloWs : 
. . ' . ·. 

On· the North by P. C. Dulta Ghat ~e. 

On the east by Mohan Brick Reid. . . 

408'81 .. 

408 B1 

408 81. 

40SB1 

ToiJzl No. 

39S9 

408 8,1 

On the South·by LeasehOld land of D. Waldie & Co. Ltd: 
On the West by Leasehold land of D. Waldie a.· Co. Ltd. · 

Khatlan No. c. S. Plot No. Touzl No. 

29n 

1884 

2969 

8121 

.8118 

8122 

and ·butted and !:lound~d In· the manner as follOws : 

408 81 

~989 
. 40s 81 

Ori the North by ~eholilan~, of d. Wald£9 & Co. Ltd •. : · 

On the East by ~ehold land of D. Waldlet& Co. Ltd. 
' '• ' 

On the South by Leasehold land of o. Waldie ·& Co. Ucl .. 
·on the West by Plot Numbers 8123 and 8124 .. 

Khatlan No. c. s. 'Plot No, Touzl No• · . . . ,- ., . 

. 4051 . 814~ 

2759 

2759 

. 2759'' 

275~ 

Rev~ue.,Surv'!'Y No. 

.2759. 

2759 

~evenue Survey No. 

2759 

'•2759 

. 2759 

Revenue Survey t:~o. 

2759 

. · It Is a narrow passage beginning trori\ South of Plot No. 8121 and ending on the,NC!rth aide of 
P. C. Datta Gpat Lane. · . . . :. ;. : ·. ·. . 

. Khatlan ·No. c. s. Plot No. iou;~l No. · · Revtnue •urvey. No. 

2980 Nil ·.408 B1 2759 · 

Not known 

Not known 

8105/8253 

. 8107/8254. 

.5214 

5214 

Not knowri 

Not known 

The last mentloned'two plots represent low lying land near h river baf,k ~mad 'Deara•. . . . . . 
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Part II 

Short Description of Leasehold property 

Estimated area of land 7.615 acres lying at Konnagore and i<otrung District Hooghly. 

Khatlan ·No. c. S. Plot No. · To~zl No. Revenue Survey No. 

1.877 8r5o 3989 2759 

1881 8152 398~ .. 2759 

1882 8151 '3989 2759 

2667 8148 ~·89 2769 

2868 8146 3989 2759 

201/1 8114 161. 
8115 
8114/8180 

201/2 8116 161 2759 

. 2669. 8145 3989- 2759 

1876· 
I 

27'59 8157 3989 

2665 8154 .391;19 2759 
81~5 
8158 
8160 

2666 8156 3989 2759 
8159 

1.875 8119 3989 2759 
8120 
8153 
8117 
812218189 

c2S64 8153/811:10 3989 2759 

2033 8163 3989 2759 

2636 8113 3989 2759 

2691 8161/8192 3989 2759 

. 1973· 8161 . 3989 2759 
8105/8188 

2222 8165 3989 2759 

8164 

. 2031 . 8166 3989 2759 ., ., 

2759. 325 81S6t8194 175 

1143/2 816618195 161 2759 

h9o5 
; 

8167 
I 

3989 ·2759 

•1265 8166/$193 3989 2759 

.633 2569/2787 633 . 2762 

126 2569 118 2762 

2974 408 B1 2759 

201 8104 161 

2975. 8103 40881 2759 

202 8147/8183 161 2759 

2676 8148/E!184 3989. 2759 

1874 8147 3989 2759 

1699 8139. 
8140 

and·butted and boun~ In Uie manner as follows : 

On the North by P: c. Dutta Ghat Lane. 
On·the .East By .Mohan Brick Field. 
On the South by Mulilcl~ Drain. 
On the W:est PaJ11y by qrand Trunk Road, 
30 & 31 .Dayal Slromonl ~e, .Konnagore. 
66, Grand Trunk Road, West, Konnagore. 
2, Mlrpba Lane, Konhagore. 
137, Grand Trunk,Road, Konnagore. < 

138, Grand Tr,unk Roadi West·Konnagore. { 

128A, 4taf1d 'l'rl.lhl< Fidacl/l:ast KonnagotQ. 
150, Grand Trunk Road, West Konmigore. 
38, T. N. Mitra Lane, Konnagore. 
155, Grand Trunk Road, West Konnagore . 

.. ,. 
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Part Ill 

Ust of Stock, Shares, Debentures and Deposits. 

4% Loan 1910 
Deposited with the Commissioners for the Port of 
Calcutta 

2. East India C:lln]c Ltd. 

a) 31.f/'lo Debentures of Rs. 100/- each (Fully pal?) 

b) 6% registered mortgage Debenture Stock· 1ea1 
Non-Redeemable · 

3. a) 3 conversion Loan 1946-86 

. b) 21/;% Loan 1976 

c) Redemption proceeds of 31/2% Loan 1963 (Lbdged with 
· Eastern Railway) 

4. Deposit with Eastern Railway (for Coal Depot) 

5. Deposit with State Bank of India 
Netajl Subhas Road, Calcutta 
(Nc Godown Zamadar) 

6. Deposit with Glllanders Arbuthnot and Company Limited 

7. Deposit with Sri Sachindra Nath Sen, 
Canteen Contractor · 

8. Security Deposit with Calcutta Electric Supply ·. 
Corporation Ltd. 

9. Fixed Deposit with D. Waldie Employees Co-operative 
Society ltd. · 

QRMUL PRODUCTS (INDIA) LIMITED 

Part I 

Freehold Properties 

Nil 

Part II 

Leasehold Properties 

Nil 

Part Ill 

Stock, Shares, -Debentures and Deposits. 

Deposit with Gillanders f>.rbuthnot and Compal)y Limited 

Rs. 

Rs. 

Rs. 

Rs . 

Rs. 

Rs. 

Rs. 

Rs. 

Rs. 

Rs. 

Rs. 

Rs. 

As. 

2,200.00 

300.00 

2,000.00 

100.00 

700.00 

1,900.00 

525.00 

500.00 

8,00,000.00 

1,500.00 

90.00 

7,500.00 

2,50,000/-

S. B. Mitra 
.19.9.68 

for Registrar. 

I do hereby certify that this Is ?I true copy. 
of the original in my custo9Y .. 

Dated this ~4th day of September, 1968. 

Sd/- N. C. Sen 

For Registrar of the High Court 



Received the cow of the order 

samir Kumar Gt)oah 
Cler.k to Shrl S. C. Sinha 

20.9.88 •. 

(I) Date when the decree ~r order 
wu oompletad 

(II) 'Data of .application to: oopy 

(Ill) . Da~ .of nO,tlfylng the requisite 
number. of f<;~llos and stamp 20.9.88 

(lv) Date of deUvery,9f the requisite · 
folios ·and stamp 20.9.68 

(v:) Date on which the· c.opy Is 
ready for delivery 

(vi)· Date when. delivery was taken 
of the copy by the applicant 

Sd/· 
for Superlntende.nt 
Copyist's Department 
High Court 0. s . 

. Calcutta~ 

24.9.68 

24.9.88 
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c. P. No. 231 of 1968 
Connected with c. A. No. 158 of 1968 
IN THE HIGH COURT AT CALCUTTA 
OriginaL Jurisdiction 

In the matter of Qompanles Act 1956 

liUld 

IIJ the matter of D. Waldie & co: l.tcl. 

Order of 26th day. of August, 1988 

Flied this 20th day of September, 1968 

S. Mukherjee 
Superintendent 

Company Matters Department 

.. 
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COMPANY PETITION NO. 343/1971 

COMPANY APPLICATION 264/1971 

1N THE HIGH COURT AT CALCUTTA 

Seal. 

The Honourable Mr. Justice 
Salll K. Roy.Chowdhury 

Original Jurlsdlctl()n 

Pree.ldent of the Union of India •. 

IN THE MATTER·of-The Comp~nies Act 1956. 

And· 

IN THE MATTER of- •an application under 
Sections 39~ and 393 of the' said. Act. 

~rid' 
-IN THE: MATTER of Talpoo ·rea Associ-ation 
Limited a .Compa·ny Incorporated under the 
Indian 'Companies Act, 1913· a'nd existing 
company. within the meaning of the Companies · 
Act 1956 having Its registered offlc:e.at Glllander 
House, N~tajl Subhas Road, -Calcutta. 

And. 
. . ' 

·IN THE ·MATTER of -GIIIanders Arbuthnot and 
Comp~ny limited ~ company Incorporated 
under the Indian Companies Act 1913 and an 
existing company within t_he r:nei:mtng.- of tl)e 
Companies Act, 1956 having· Its registered 
office at Glllah~er House, Netajl Subhas Road, 
Calcutta-1 

1. Talpoo Tea Association Limited. 

2. Glllanders Arbuthn.ot & Company Limited·. 

Petitioners 

. The above petition coming on for hearing this day upon reading the said petlton -the order dated 
the nlnete~nth d!ilY of July last Yfhereby' the above named Talpoo .Tea Association Umlted the Petitioner 
No. 1 (hereinafter referred to as the said transferor company) was ordered to convene meeting of its 
members and the· abovenamed Glllanders Ai'buthnot and Company Umlted the Petitioner No. 2 herein 
(herelna(ter referred to aS the said transferee Company) waS ordered to convene separate meetings of 
·Its transft,rence and ordinary shareholders for the purpose of considering and If thought tit approving 
with· or wtthoufrnodlflcatlon the scheme of -Arrangement and/or. Amalgamation proposed to 'be made 
between the said transferor and transferee companle~ and its. respective memb.ers ·and annexed to the 
affidavit ·of Benoyendra Nath Ghose filed ori the first day of September last the Statesman dated the 
thirtieth day of July last and the Anada Bazar Patrlka dated the thlrtyflrst day ()f July last each cciritalnlng 
the advertisements of the said notlce.convenlng the said meetings directed to be held by the said-order 
dated the nineteenth day of July last the affidavit .of Benoyendra Nath GhOsh filed on the twelfth day of 
August last showing the publl~atlon ·and"d•patoh of ~e t:~otlces convening the.sald meetings and an 
affidavit of Nllratan Bhattacharjee -filed on ·the t~nth·day of November In the year one thousa;ld nine 
hundred and seventy one and_the exhibits therein referred to and the order ~~Jad~ her~· and dated the 
sixth day of September last the report of the Chairman of the said. meeting all dattd t!Ye twenty ,third day 
of August l~t as to the result of the said meetings-and upon hearing Mr._Sankar.Ghosh aciV09ats for the 
said transferor and transferee companies and Mr. A. Law Advocate for· the Central ~over_nment and It 
appearing from the said reports _that the proposed scheme of arrangement or amalgamation has been 
approved and agreed to. · · · · · · 

This. Court doth hereby ~anctlon the Scheme of arrangement and/or amalgamation set forth In· 
exhibit •c• -of the.petlton therein and-spaclfied In the Sch~ule ~A" hereto and.dld thereby declare the 
·same -~o be binding .:on ail the shareholders of the said transferor and transferee conipaiiles and also on 
the said transferor and transferee ·companies excep~ tf1at the said scheme shall' takt;t effect from the first 
day of April In the year one thousand nine hundred and sev~ty two and the transfer date under the said 
scheme shall ~ the first day 9f ~prllln the year one thousand nine hundred and seventY two. 

THIS COURT OOTH.ORDER 

· 1. · AJ_I the property rights .and powers of the said trari_sferor company specified In the first, 
second .. end third parts ot the schedulli! 'L' to the sal~ patltcn· and specified In the schedule 'B' hereto and 

· all other p~operty rights and powers of. the said transferor ccmpany be transferred as from the first day 
of April In the year one th9usand nine hundred and seventy two (hereinafter called the transfer date) 
without further· act or deed to. the said. transferee. OQ!11paoy and· a~ordlrigly the same $hall· pursuant to 
sectiQn 394(2) of the Companies Aot; 1966 be transferred to and vest In thE! safe;! transferee company as 
from the transfer date for _alfth'!. estate and lntsreet of the said transferor company ~ereln but subject 
nevertheless to all charges now affecting the sanie. · 
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2. All the llabillties and debts of the said transferor company be transferred as from the 
transfer date without further act or deed to the said transferee company and accordingly the same shall 
pursuant to section 394(2} of the Companies Act 1956 be transferred to and become the liabilities and 
debts of thEi said transferee company . 

. 3. That all proceedings now pending by or against the said transferor company be continued 
·by or against the said transferee c~mpany. · 

4. · That the said transferee company do within thirty days after the date of filling of this order 
cause a certified copy of this order to be delivered to the Registrar of Companies West Bengal tor 
registration and on such certified copy being so delivered the said transferor company shall qe dissolved 

. with effect from. the first day of April In the year one thousand nine hundred and seventy two and the said 
Registrar of Companies, West Bengal shall place all documents relating to the said transferor company 
and registered with him· on the file kept by him In relation to the said transferee company the files relating 
to the said tWo -companies shall be c_onsolldated accordingly. 

5. Ahy. person Interested shall be at liberty to apply to this Court In the above matter for any 
direction that may be necessary. · 

6. This court doth not think fit to make any orcter as to costs of and lncldentai to this 
. application. 

Witness Shrl Prasanta Bihar! Mukharjl Chief Justice at Calculta aforesaid this Seventeenth day 
of January In the year One thou$and nine hundred and seventy two. 

Slslr K. GhOsh - Attorney } 

S. C. Sinha - Attorney 

·SCHEDULE "N above referred to 

Scheme ?f Arrangement. 

S. B. Mitra 
17.3.72 

for Registrar. 

:SchG~me of Arrangement. between Talpoo Tea Association Limited and Glllanders 
Arbuthnot and Company ·Limited and their .respective .members. 

PRELIMINARY : 

A. In the scheme 'Talpoo' means the abovenam·ed Talpoo Tea As!loclation Limited. 

'GII.Ianders' means "GIIIanders Arbuthnot and Company Limited". 
' . 

B. (1} The authorised capltal.cf Talpoo Is Rs. 7,00,000/- divided into 70,000 ordinary 
shares of As: 10i· each. · · · · 

' ' ' 

. .,. (2) ·Th$ Issued and. subscribed capital of Taipoo is Rs. 7,00,000/- divid.ed lnto 
70,009 ordinary shares of Rs. 10/- each fully paid up. · 

SCHEME: 

1. ·The Scheme sst out hereafter When sanctioned .by the Hon'ble High Court at 
Calcutta·wm take:effect from'1.st January 1972. The said date Is hereinafter referred to as the 
transfer date. 

2. 'T~Upoo• being or wholly owned subsidiary .of "GIIIanders• there wl!l be no issue of 
shares to. "GIIIanders•. 

3. ·(a) As from the transfer date all rights powers authorities and privileges and all 
property moveable or Immoveable Including leases and tenancy rights and cash balance, 
reserves tev~nue balances an~ InVestments of 'Taipoo' as on the lransfer date and .all other · 
Interests and rights In or arising out of such property as may belong to or be In possession 
of 'Talpoo' on the transfer date shall without further aot or deed be transferred to and vested 
ln. 'GIIIandert'.. · · 

. . · (b) All._the liabilities and duiles of 'Talpoo' at the transfer date shall pursuant to 
seotlon 394(2) of the c·ompanles Act 1956 be transferred to and beoome liabilities and. duties 
of "GIIIanders•. · 

(o) All proceedings Instituted by or against 'Ta!poo' and pending on the transfer 
date ~hall be continued· by .. or. against "GIIIanders'. •. 

(d) All oontraots deeds, bon9:>. agreements and other Instruments .of whatsoever 
nature to which 'Talpoo' was party an($ subsisting or having effect on the transfer date shall 
have fl,lll forces and effect against or In favour ·of 'GIIIti~nders' and may be enforced as fully 
and eUectually as If Instead of 'Talpoo', 'GIIIaners' had been a party thereto. 
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4. 'Talpoo' shall be amalgamated with 'GIIIanders' at the transfer date. 

5. This scheme shall become operative from the transfer date ·If ·an order of the 
c;:ourt shall have been obtained u·nder sections 391 and 394 of the Act sanctioning this 
scheme with or w.lthout modification .and a certified copy of such order shall have been 
delivered to the Registrar of ·Companies, West Bengal for registration·; 

. .• 6. This scheme Is subject to such modlflc~tlon. as the Court' may Impose or as may 
be. preferred by 'T~Ipoo' and Glltahdei"s' and. appro'!ed by .. the Col.!rt. 

7. 'Talpoo' shall ta.ke· necessary steps. tor amei-.s::tni·ent· to their MEimorandum of 
Association ·empowering them to amalgamate before:the scheme Is sanc:tloned .by the Court. 

'SCHEDULE "B" above referred to·· 

s.·B. Mitra 
17·3·72 

for. Registrar. 

Description of the property held by Talp.oo Tea Association Limite~. to- be transferred 
to and vested· upon Glllanders Arbuthnot and.Company Limited 

Part I 
Description of Freehold property. 

Nil. 

Part 11 

Description of Leasehold property .. · 

1. · All·those pieces .or par.cels.of land ,lying at mouza.Talpoo Tea Estate J. L.. No. 16 
Pollee Station Pl:lansldewa In the·Dis.trlct of i:>arjeellng containing by estimation an area 
of 279.92 acreS: present Khatlan No.2 and present plots numbers 2, 5, 7, 8, 9,.10, 12, 13,.15, 
16.; 17,'18, 19, 20, 21, 22, .23, 24, 25, 26, 27, 28, 29,·30, 31, 32, 33,.37,38, 39,.25/80, 25/81, 
21as, 2/86, 2/87, 2189, s/90,. 5/91, 6192, 21aa; e/93, 2/94; 2195, 2/96, 2/97, :U9a, 2/99, 211oo, 
21101, 21102. 21103, 2/104, 2/105; 2/106, 9/107,2/108, 2110~, 7/110, 9'/11:1,.5/112, 5/113, 
51'1'14, 5/1 f5, -2511.16, 23/117, 23/118; 25/1 19; ·25/120, 28/1210 26/122, 23/123, 23/124, 
23/125, 32/.126, 32/127, 23/128, ~2/129, 3~/1_30, 32/131, 33/132·, 23/133, ·32/134, 32/135, 
32/136, 32/137, 33/138', 32/139, 321140, 32/141, 321142, 32/143, 32/144 ... 32/145, 32/146, 
2/147, 21148, 21149, 9/160, 40, 41.-42, 44, ·45, 46, 47; so; 52, ss, 54, !:i6,.s6; s7; sa, 59, 60, 
610 ·62, 63, 65, 66, 67, 68, 70, 73, 74, 75, '77·, 78, 79, 46/82, 50/84, .201, 202, 203,. 204, 205, 
206,'.207; 208,209,210, 211', 212, 213, 214·, 215, 216, 217; 218,.211:1,220 and.22.1 together 
-with all. bushes·, trees, crops buJidl11gs flxtur$s. thereon. · · · 

· . . 2 •. Ali those pleoes. or· pluo~ls or l!ll'!d lylrig at'Mouza. Ba~dl J .. ·L No. 55, Pollee 
s.tatlon Phans'ldewa .In the District of. Oarjee)lng oontalnlng. by estimation an area of 161.72 · 
acres· the ·pr·esent Khatlan No .. 14 Plot number. 278, 279; 280, 2.81, 2&3, 284, 285, 286, 287; 
288, 289, 290~ 2~1. 292; 293, 294, 295,296, 297~'.·2~~. 299, 3. 00, 301,.302, 303,304,305, 3,06, 
·307, 308, 309, 310, 311, 312, 313, 314, 315.-31. • 317,. 3~1, 322,, 323, 324, 325, 326,327,.328 
and '329 together with bushes, trees, crops, b fl~lnge, fixtures thereon. · · 

3. (a) All those 'plec~s or parce'ls of Jan·~ at Mouza Sangatram J. L. ·No. sa Pollee 
Station Phansldewa In the. District of Darjeellng bontaln'lng by estimation an. ar.ea of ·116.53 

·acres present Khatlan. No. 20 Plot numbers 301', . .304, 305,308, 309, 310, 311,312, ;314·, 315, 
316, ~17, 318,319,320,321,322, 324,'327, 328, 32,9, 330, 332,333,334, 335, 336; 337,338, 

· 339, 340,341, ·342, 34.4,.'345, 34.6, 347, 348; 349,350, 351,352,353,354, "sss·ar:id 356 
together with bushes, trees, crops, buildings, fixtures thereon; · 

(b) All those pieces or paroels of land at Mouza Sangatram J. L. No. 58 Pollee 
Station Phansldewa In the District of Darjeellng Jote Bazar Bhlta Mudlr Hat No. '1161, containing 
by estimation an area of 35 acres present Khatlan No. ·21. Plot numbers 323 and 324 togeth13r 
with bushes, trees, crops, buildings, flxture.s· there.on. · 

. 4. All those pieces or parcels of land at' Mouza Vlstl J. ·L. No, .15 Pollee Station 
Phansldewa In. the Dlstrlcf.of Dilrjeellng containing by estlrn·atlon an area of e3·.82 acres 
Present Khatlan No 41 and present plot numbers 175, 177, 178, 179, 180, 182, 183,. 1.84, 185, 
187; 188, 189, 190, 191, 192, 193 and 194 together with ·bushes, trees, crops, buildings, 
fixtures thereon. · 

. 5:. All those pieces· or. parcels of land at Mouza Slngh)jhora J;. L. No . .' 8 Pollee Station 
Phansldewa In the District' of D.arjeellng containing by· estimation ·an area .of 121.98 acres 
present Khatlan·No. 2 present 'plot.numbers 383/543, 983/544; 38~/546, ·387/546, 387/.548, 
384/549, 384/t;;SO, 384/551, 384/552, .389/6.55, 389/556, $89/551; !J~W~58~ 3,89/55~, 389/580, 
·389tse1, 3!!9/562, 389/ses, 38~/.564, 389/ses, 389/see, 387/.se7, ae·:tlaee. ,sa~/569, 3!!8/570, 
388/571, 388/572, .388/573, 39pl?74, 390/576, 390/577 and 89Qt57a to-gethet ·with bushes, 
.trees,. crops, buildings and fixtures .thereon:. · 
. . . : . . . . . 

e. All those pieces or (parcels of land at Mouza Nitubhltar Chat J. L. No: 59. Pollee 
Station Phansldewa In the District of Darjeellrig· containing by estimation 58,56 acres present 
Khatlan No. ·2 plot numbers 1, 2i, 3, 5, 8, 7, 8, 10, 11, 2/13, 2/14, 2/16, 2/16, 2/17, .S/18, 3/19, 
4/20, 6/21, 6/22; 6/23, 7/24, 7/25, 7/26,7/27, 7/28, 10/29, 10/30 and 10/31 to·gether with 
bushes, trees, crops, buildings> fixtures thereon. 
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7. All those pieces or parcels of land at Mouza Gangaram Maier Ghat J. L. No. 60, 
Pollee Station Phansldewa In the District of Darjeellng containing by estimation an area of 
55.01 acres present Khatlan No.2 present.plot numbers·1, 3, 4, 5, 6, 7, 9, 10, ·11, 12, 25, 26, 
27, 28, 3/64, 3/65, 3/66, 3/67, 3/68, 2169, 7171, 21.90, 7/72, 9/73, 9/74, 9175, 9/76, 9/77, 9/78,. 
10/79; 11/80, 12/81, 12182 and 26/88 togeth1r with bushes, trees, crops, buildings, fixtures 

. thereon. 

. 8. All those .pieces or parcels of lands. at Mouza Rangall J. L. No. 14 Pollee .Station 
Phansldewa In the Dlstrlot of Darjeellng containing by estlmatlon.105.48 acres present Khatlan 
No. 27, plot numbers 1/185, 11187, 1/188, 1/190, 2/19l,·2/192,21196, 41197, 5/198, 5/199, 
5/200, 5/201, 5/202, 73/203,.73/204, 73/205; 73/206, 73/207,.73/208 and 73/209. together 
with all· bushEl~ trees; crops •. buildings, fixtures thereon. · · · · 

· 9 .. All ·that pieces or parcel of lan~ In Mouza Vlstl J. L. No. 15 Jote Vlstl No.· 776, 
Pargana Patharghatta Pollee Station Phanslde:Wa In tl)e District of Darjeellng containing by 
.esUmatiQn 6.84 acres Khatlan No. 2/2 Dag No.7 toge.thsr with all bushes,. trees, crops, 
buildings, fixtures thereon. · 

·. 10.AIJ.'those.pleces or parcels of land.lyhig in·Mouza R~ngall J. L. No. 14,"Pollce 
Station Phansldewa In the 1\)lstrlct of DarJe!il!JliiJ containing by ·estimation an area of 27.55 
aores. · ·· · ." :

1
: 

Khatlan ·No. Plot No. Khatl.an No.· Plot No. 
• 4 • ~ 

6 9. 
215 39 

6 2;3 
.2/5 5 6 24 

216 _el ·s 29 

6 ~1 
215· .1'1 6. 32 

215 12 6 33 ... 
31 20 

215 27 
21 10 

2/6 28 . 22 13 

215 30 .. 
211 . 15 

16 
. 2ti5 . 40. 35 

215. 41 213 34 

16 17. 
.215. 42 1~ 22 

215 15 9 20 

7 26 
4 7 

7 . 26 

18 43' 

25/1' a1 

togjilther With a,ll,"bUS'heS, .trees, crops, buildings, flxture11 thereon . 

. : . i 1. All thQse piece~ or ·~aroels of lanci In Mouza Bhlstl J. L. No." 15 PQI:Ioe Station 
PhansldeW.!ii In tl1e District of Darjeellng containing by estlmatJon an .a.rea of ·,.80 acre Khatlan 
No. 36/21, 2/2 and 3/2 Plot Nos. 16 and 21logether .with all bushes, trees, c~ops, buildings, 
ffxtu.res thereo'h~. . 

Part 1.11 

Stock, Shares and Investments: . 

1. 12 year National Savings Certificate Centi~. Exclse-E/1; 
082262 . . . . As. .1,000/· 

2. · 150 Equl.ty Shares of As. 10/· 
· each 111 Assam Bengal Cereals Ltd •. 

3. East India Cllnlo Ltd. . . 
·5% Registered Mortgage Debenture Stock 1957 

As. 

As. 

1 ;500/-

500/

s. B. Mitra 
.17.3;72 

For Registrar. 

I d~ hereby certifY that this Is a true copy 
of the original In my custody. 

<. 
Dated, this 9ih day of May, 1972. 

. . 
Sdl- J. C. Bhattacharyya 

For Registrar of the. High Court 
of Calcutta, Original Side. 
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(Ill)' Date of. notifyJng the requisite 
number of folios and e~p 

(IV) Date of deliVery of the 
requls}te f!)lloS and stamp 

(v) Date on which the copy Is 
ready for deliVery 

(vi) .Date when delivery wes taken 
bf the- copy by the applicant 

Sdl· 
for Superintendent 
Copyist's Department 
High C.ou~ 0. S. 
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18.4.72 
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10.6.72 

17.5,72 
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c. P. No. S43 oJ 1971 
Connected with c. A. No. 264 of 1971. 

IN THE HIGH COURT AT CALCUTTA 

Original .turlsdlcUon 

In the matter of Companies Act 1956 .. 
and 

In the matter of Talpoo Tea.AssoclaUon Ltd. 

Order·of 17th day.of Janu.ary, 1972 
' 

Flied this 17th day of March, 1972 

• I 

• S •. Mukhei']ee 
Superintendent 

Company Matters Department 

Slslr K. Ghosh 
Attorney 





·Seal .. 

COMPANY PETITION NO. 312 OF 1974 

Connected with 

COMPANY APPLIC~TION NO. 207 of 1974 

iN THE. HIGH COURT AT CALCUTTA 

Orlgln~I·Jurlad,lctlon 

Preeldent of the Vnlon.'ot India. 

The Honourable Mr. Juetlce 
Ramend~a Mohan D~tta 

IN T-HIE MATTER of The Companies Act. 1956; 
An~ ·. · 

IN THE MATTEfl of Sectlors·3~1, 392, 393 and 
394 of the said Act. . . .. ~ . · . ;. · . 

A.nd 

IN. THE· MATTER .of Ad.equat!il Weigher$ (ln'ctfa) 
:umlted a Company. Jncorp<;>rated un'cter the 
Companies Act-1956 having Its reg~stered office 
at. No. A·1, Gllland.er House, Netajl Subhas· 
Road, Calcutta. · · '· 

And· , 
IN THE MATTER of Glllanders Arbuthnot &. · 
Cqmpany Limited an existing. company within 

. the meaning of th~ Compa.nles Act, 1956 having 
Its registered office at No.- A-1, GI.Uander House, 

·. Net~Jl. Subhas ~oad, Calcutta. -: . . . · 

1. Adequate Weighers (India) L.lmited. 
2. Glllanders Arbuthnot & Company Llmlt.ed. 

'. ·. . . 

Petitioners 

The abciv& p~UUon oomlng. on ror· 1\earing on this day uf)on r&adlng· the said petlton the order 
dated· the twentynl~dh day or July last wh&reby the aboVenamed Petitioner No. 1 Adequate Weighers 
(India) Umlied (hi;~r&lnafter referred to' all the· said transferor company) was ordered to convene a 
meeting of the:equlty shareholders ~d t.he abovenarned Petitioner .No. 2 ~Diandere Arbuthnot and 
Company·Umlted' (herelnattenefeiTed to· as the said transferee Company) was otdered to convene 
separate fn$8tlt'lgs of Its Ordln~ and Redeemable Perference SI:Wehol•s tor th4? purpo's~ of cqnslderlng 
and If thought tit ap):lrovlng_.wltli or. ·without tnodlfloatlon the compromise br lll{r4\ngement pr<i)f)Osed to be· 
mad& ·between the aak:l tr~ar.ror company and tM said. transferee oompany·ana anflexed to ·u,• Joint 
affidavit of Rahul Sen and Balal Lal Ch~tterjee tiled on the twentythlrd.day of September.. last the Statesman 
and the Juganter botl;l date~ respeo,tlvely the nineteenth day of August last and the twentyflrst day or 
August last oontalf1lng the adVertisements ol,lhe said liotlcea oonvenln_g the said meetings directed to be 
held by the aaJc:1 order dated the TWentynlnth d!;\Y ·of July last and the ·.two several affidavits of Sudlpta 
Sark.ar and Saratl:ll · Nath Set th~ Chairman ·of the meetln;t of the. ordinary shareholders of the· said 
transteree'company and. Equity Shareholders .of 'the said transferor :company respectively tiled on the 
fifth ciSy of September .last and :anoth9r' affidaylt of Mrs: Ruma Plill'the ·chairman of. the meeting of the 
Redeemable Preference Shareholders of the said transferee company flied on the Seventh day of 
September last showing the publication and clea!patphes of ttl&.· nOtices oomian(ng ~e. said meetings the 
reports of the Chairman Of· the meetings afl·datsd the 'l\Yentleth day or September llll!t as to the result of 
the said m~etlngs and an affidavit ot SiJnll Kumar be flied ·on the twentYfitth day of November JUt and the 
exhibits therein referred to and ~en reading the. order .made:· f:lereln and. dated the thirtieth· day of 
·September last' and upon hearingS rl S, S. Mcokherjee.(Mr •. P. C. Sen·appearlngwlth'hlm) adVocate tor 
the said transferOr oonipany and t e said. transfe~ee conjpany· and Mr. T. K. Bos~. · Ad'voo~te for the 
Central Government represented by the Cof1'1pany"Law Board •t Caloutte. And It appaarlhg from. the said 
report$ that the proposed compromise or l(r.rangement has been approved unanimously at the said 
meetings. . · 

. This Court doth llereby sanotlon the ocrhpromlse or Arra~Vm~ent set forti'! In Annexure •c• to 
the petition here.ln ·and speolfled In the.$ohedule 'A' hereto and doth herebY declare the same to be 
binding on all· the Shareholders of lhe eald transferor oornpany and the said transferee compariy and also · 
on the said transferor oompany and lhe iald transferee ciornpany; . . ' . . . . 

·.THIS COURT DOTH ORDER .. 

· 1 • ThaJ ail the propertl~s rights ant::! powers of the said transfer.or ·oo.mpany speoifled 
In the f.lrst. se. oond arid. t~lrd r;tarts of th~ Sol:\•tlul.e.'B' hereto and all other the pl'ope. rtles rights 
and powers of the said. transferor .cornpal1}1 be transferred as ·from the close of business on 
the thlrty·flrst day of·March.·IJ\ tfle· y•at .One'· thousaricf ~lne hundred ll(!d seyenty tour , 
(herelnaf~er refemJd to a. 1tht s~ld tt~n$fer date) .without furthe.r aot or deed .to the sal9 
transferee:iionrP,ariy ·a.nd a9cdrdlrfgty the' same· shall pursuant to .s~otl~n S'G4 (4) .(2) of the' 
companl.s Act, 19se· be ·uan•ferted to arid ¥elt·ln the aald tra~sfere~ oo~pany f.or all the 
estl:~tes and Interests df th~ said transferor o.ompaliy therein ·as· from the .said trcansfer date 
but ~ubjectnev4;trtheleas .to all chajs~s n<?~ atfectlllg the sam.•~ · · · · · · · 

· 2. · That all the liabilities and dutle8 of the said transferor company be transferred as from 
the said transfer date without fUrther act or deed to the said transferee oompa[iy and accordingly 
the same shall pursuant 'to Section 394~) of the Coinpenles.Act, 1956 be transf~rred to and 
become. the llabllltles and .duties of the eald transfere' ~mpany .~nd · 
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3. That all proceedings now pending by or against the said transferor company be 
continued by or against the sald transferee company. 

4. . Th.at the said transferor company and the sald transferee company do within thirty 
days after fllllng·and obtaining certified copies of this order cause such certified copies of this order 
to be delivered to the Registrar of Companies, West Bengal for registration and on such certified 
copies being so delivered the said transferor company shall be dissolved without winding up as 
from the said transfer date and the said Reglsrar of Companies, West Bengal shall place all 
documents relating to the said transferor company and registered with nlm on the fila kept by him 
In relation to the said transferee company and the 'lias relating to the sald two companies shall be 
consolldatad·accordlngly and 

5. . That any parson Interested shall be at libertY to apply to the Court In the above matter 
for. any ,directions that may be necessary .. 

. 6. That the operation of this order be and the same Is hereby stayed for a fortnight from 
the date hereof. · · 

7. . That tl;le said transferor coiJUlany and the said transferee company do pay to the 
Central Government Its costs of and lncldE!ntal to this .apJlcation assessed at fifteen gold mohurs. 

Wltn~ss S/lree Sanlq:lr Prasad Mitra Chief Justice at caicutta aforesaid this twentysecond 
day of January In the year One thousand nine .hundred and seventyflve. 

Or.r. Dignam & Co. - Attorneys 

S.C. Sinha -Attorney 

~QHEDULE u N above ~eferred to 

Scheme of Arrangement. 

BElWEEN 

Adequate Weighers (India) Limited 

and 

Gll!anders Arbuthnot .& Company Limited 

·And· 

Their respective members. 

PRELIMINARY : 

A. In the Schema 

S.K.Bose 
21.3.75 

for Registrar. 

'Adequate• means the adovenamed Adequate Weighers (l.ndla) ·Limited of Glllandar 
House, Netajl Subhas Roed, Calcutta-700 001 .'· 

'GIIIandres' means Glllanders Arbuthnot & Company Urillted of Glllander !1ouse, 
Netajl Subhal!l Road, Calcutta-700 001. 

'The transfer date' means the close of business on 31st March 1974.or such other 
. date 9r dg.te!'; «li th.~ ,Hon'bli~. High C<;~llrt at Calcutta ('flay direct. 

·• 'Adequt\te ishareholdars' means the persons who are registered as' the holders of 
Equity sh'ares ·at Ad~quata· Weighers (India) Umlted as on the transfer date. ·. 

. .. - . . ' 

B: The Authorised Share Capital of Adequate Is As. 10,00,000/· dlvlded.lnto 100000 
Equity .Shares of As: 10/· each. · 

'The subscribed and Paid up. share capital of Adequate Is, As. ·1,()910.00/~ qlvldad Into 
10000 Equity Shares of As •. 10/- each fulry paid up. . · . . , . · . . 

C. The Authorised ~:?hare Capital of Glllanders Js 'As. 1 ;as,oo:ooo/~ dl)llded Into 
10,00,000 Ordinary Shares of. As. 10/- each and 25000 Redeemable Preferenj:!.e ·~ha~es of 

. As. 1001- each. 

The Issued and Subscribed capital of Glllanders Is As:· eo,OO,OOO/" divided into 
6SOOOQ· odinary shares of ~s •. 10/· each tully .paid liP and 260.00 Radeem~ble Preference 
shares or Rs: 1001. each tully paid up.. · · . . · . · 

SCHEME:. 

. ·1.:. At the transfer pate. the undertaking of Ad.quate shall without further act or deed 
be transferr.ed .to and vestttd or deem·ed to be vested In ~IU!lnd~rs subject to all· charges If 
any then affeotl!"g the· same· or .any pa.rt thereof. Fo~ the p.urposes of this s.eheme, the 
.undertaking of Adequate s~all lnolude all.rlghts powers authorities and privileges and subject. 
as provided. In Clause 6 ~ereof all property movapla· or Immovable Including laas,el! and 
tenanoy rights and all other Interests or rights In or arising out. of such property as may 
belong to ·or be In the possession or Adequate as at the transfer date .Including licences ahd 
Import quotes held by Adequate or which Adequate .would.obtain after the transfer date and 
all debts liabilities and duties of Adequate and all other.obllgatlons of whatsoever kind. 

•• 
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2. . If any suit. appel:\l or other proceedings or whatever nature· (hereinafter called the · 
proceedings) by or against AcJeq~o~• be pending the same shaD not abate be ctlscontinued or be In any 
way prejudicially affected by reason of the transfer of the undertaking. of Adequate or of aJ:~Ythlng 
contained In this Scheme but th'! said Pfoceedlngs may be continued prosecuted and enforced by or 
agalnat Glllanders In the same. ~~ner and to the same extent ~ It would or might have ·been 
contlni.led _prosecuted and e11for..S by or agalnpt· ACiequate as If _this So~ had not been ma<fe; 

•. . 3.. The trarnsfer of property and -liabilities under Clause 1 and the continuance of the 
prooeedii)Q8 by or against Glllander.a un$r'OI&~.~8e 2 hereof shall. not affect J.nY transaction· or 
pr~ already .conclud~ by Adequate on ~ afte1: ·the transfer date to the end and lf!tent that 
Adeq!Jate ~epts ·and adopts all acts deeds and things done aild executed on behalf of ltselt. 
Furlhem'lor~ aa.from the transfEif' ~Adequate shall be deemed to. have·carrled on and to be carrying 
on Its buslnese on tiehalf of Glllanders un.tll"eUch time aa tills Soherrf8•become8 effGc'tive: . . 

. .. . . . . . . 

. ·4. · Subjeet. to -the· other provisions. contid.ned i~ thla Sch•rne all. contrao_ts· deeds bonds 
agreement~ other lna~IJientlll of whatever nature to whloh Adequate Ia a party subs'-tlng or having 
effect 1~· befc)re the. ~n shall be In aa run force. and effect against or In favour of 

.· Glllanders and .may be enforced as fully and effeCIIYe!y aa If iRstead of Adequate Glllanders had bean 
a party· thereto. · · · · 

6. ' Glllanders andfor Its noinlnees ~ng the holders of the entire Issued shares of A,d$quate 
there ~II be no Issue of shares. · · 

6. Adequate wDI retain such sum liP the ·~rd Of Directors of Adequate may consider. 
necessary out of the e,sseta to be transfemtd to and vested In Glllanders by v.lrtue of the order 
sanctiOI"Ilng the. Scheme and the ~of Directors .of Adequate will be at liberty to recommend to 

· Adequate Shareholders and pay them such .dividends as may_ be declared by Adequate at ~e. Annual 
General Meeting In respect· of Ita financial ye-ar ending on 3oth. September 1974 aod Adequate .will be 
at liberty to pass Ita Balance Sheet a1 at 30th September 1974 and the Profit and Loss Account for the 
financial year 4Mldlng on that date and thereafter all the remaining properties and.llablliti~ of A;clequate · 
Will be.trar)sferred to and·becom8 vested In Gll~s by virtue of tha said order. . 

· 7. The Directors Qf Adequate ~ Glllanders may asse-nt on behalf of all concerned to any 
modification. of the Schame. or . to any condltlcm wlllch the High o~urt at Oalculta may deem fit to. 

: approVe or t<> 1mPose and may do all acts ·cJeeas and things necessary for carrying the Schame Into 
effe9t. · · · · · 

a ... Adequate wiD be dissolved without winding up as at the transfer date or with effect. from: 
such other dale as tbe High Court.may·stipulate as the c~ may be In acco~ce.With the.provlsf9ns · 
of the_ Companies Act, 1~. · . . 

9. Th~ lmplementailon Of thla Scheme Is. condltlon81 u~n th8 follOWing : 

. .· . (a)-. A~ ·taking necessary steps for amenctrrient of Its M~morand~ of .AssOciation . 
before t,he l;lcheine·ls sanctioned by the Hon'ble High· Court at Calcutta and· · . . . . . . - . . . . - . ' 

. (b) The. Scheme being sanctioned ·by· the High Court at Calcutta ~der:sectlon .391 of 
the Companies .Act 1966 and the approplate order for Implementation of the Soheme being ma9e by 
the said High Court pursuant to Section 394 of the said Act . , · ·· · · 

S.K.Bose 
. 21~3.75 

for Registrar. · 

SQHEDULE •a• above referred to 

. Adequate "Welgher.s (India) Uml_t~d 

Part 1. 

Short description ot the hehold proRertr of the Company. 

f\IIL 

Part II. 

s.~rt description of the leaSehold property ~f the pompany. . . . 
NIL 

Part nt 
Sh<!rt ~lpllon of the Stocks shaies de~tures and other choses In ~tlon of .ttie Company. · 

Sundry pebtors (Q on 30.6.74) . ... Rs. 25742/- · 

S.K.Bose 
21.8.75 

for Registrar. · 

I do hereby certify that this Is a true copy of !ha 
original In ·my custody. 

· [)ated this 24th d8y of March, 1976. 

Sell· A. N. Bane-rje-e 
. For Registrar of the High court 

8l Oalcutta, Ol'lglnid Side. 





.. , 

Seal. 

COMPANY PETITION NO. 312.0F 1974 
COMPANY APPLICATION CONNECTED WITH 

NO. 207 OF 1974 

IN .THE'HIGH COURT AT CALCUTTA 

Original Jurlsdlcllon 
. . -~ . ' 

President of 1he ~nlon·of India. 
' .. ' 

The Hon'ble Mr. Justice . 
Salll K. Roy Chowdhury 

IN THE MATTER" of The Co'mpanles Act. 1956, 
And · 

IN THE MATTER of Sections 391, 392, 393 and 
394 9f the said Act. 

And 
. IN' THE MATTER of Adequate Weighers (India) 

Limited a Company Incorporated under the 
Companies Act, 1956 having Its registered 
office· at No. A-1, Glllander Hous · 
Subhas Road, Calcutta.· 

And· 
IN THE MATTER of Gillanders Arbuthnot and 
Company Limited. an existing. Company within 
the m~anlng of the Companies Act, 1956 having 
It!!~ registered office .at No, A-1, Glllander House, 
Netajl Subh~s. Road,:Calcutta. . . . 
1. Adeq.uate WE!Ighers (lf'!dla)'Ltd . 

. ~· 'G,IIIandera· Arbuthn:~t &··cRmpa:ny .Limited: 

Petitioners 

,Applleatlon being this ·day 'made 'before .the Hon'ble Mr.:Justlce, :sam K; Roy ChQwdhurj by Mr. 
S. B. Mukherjee (Mr.s; lndranl a:hatterjee appearlna wllb,hlm) advoCate for tf:le Glllanders Arbuthnot and 
Compahy Uml~ (hereinafter referred to·as \1:'1) satq,trahsferee·eompany) In the presence or Mr. R. N . 

. Ghosb. for.fAe Offlclal Uqulcla~r of this Court app'earl(lg ln.~l'fOn•and upon .ljeadin~ the ordet .made ln. the 
aboVe. matter 8n_'d dated the .I:Wenli second day of JE\IlU!fY}ast and upon· hearlng'tJi~ tald,acl\(ocate and 
the .said Mr. R. 1\1.' Ghi:>sh for the Offlolal Uqu~ator· ~pearl~ ~. ~~~n, ·~ . : ' . · 

. . It Is or. derd without prejudlc .. e to. the rl.ghts Md \X)nterlt!o.· h$. and ale. 6, wit. h the 90.neent of the 
parlies th~t tt\e s.Ud Official Uquld!iltoi' Clo file the. report under SectiOn 39:4 ( 1), (b) second:'proy(sd. of the 

· Companies ·Act 1956 In this Court and tht¢ the said report be deemed to havEJ been sul:iri'iltted this day 
· and It Is further ordered that the stay of operaUon·.of #;tEl ..said Order dated the twenty second day i:>f 

JanuarY last In so far as It relatee to the·dlssolutlon of thE! transferor eompany Adequate Weighers (India) 
Umlted wlthoutwlridlng up be and the .same Is hereby yaoated and ~t the said order datec;l the twenty 
second day of January last ·sn!!ll become.., effective. In all respectS and It Is further ordered that 811 parties 
including the Registrar of Companies, Weet Bengal ~ aq~ on a copy of the minutes· of this order duly 
signed by an pfflcer of this Court being served on them. · · 

. . Witness : Shrl Sankar Prasad Mitra Chief Justlce.at Caloutla aforesaid the seventh day of 
July In the year one thousand nine hundred and ·seveotyflve. 

Orr. Dignam & Co. - Attorneys 
Offlolal Uquldator, · 
High Court, CaJoutta In person 

s.~Bose 
23.9.75 

for Registrar. 

Note : The saJd1 Report under Sootlon 394 (1) (b) Seco,nd Pr.ov.lso of the Co.m~les 
Act, 1956 and .flied Ol'l the elgh~th cray·of september In the year One .thousand 

. nine hundred and seventyflve. .· · · 
s.k.sOse 

23.9.75 
tor Registrar . 

. · . 1 do Mreby cerUfy that .this-is a true oopy 
' ; ; · ~.!Alii orlg~nat. In my OJJStocly; . · • . 

.. OateQ_tfl!~·1~.·day cit'[)~m()er, 1975. 

Sdl-lllegible · 
(For Registrar of the High Court 

at Cal~utta, Orlglnai'Side.) 



(I) Data when th11 order 
was completed 26.11.76 

(ll) Date of appllcallon for copy.. 10.7.75 

(Ill) Date of notifying the requisite· 
number of folios and stamp 28.11.76 

(lv) Date or delivery of the requisite 
folios and stamp 28.11.76 

(v) Date on which the copy Is 
ready for delivery. · .18.12;75 

(vi) Data when delivery was taken . 
· · · of the cop}_' by the applloant , 1,9.12.76 

Scl/-
~uperlntendept 
C.Opylst's, P.el;'wtment. 
High Coul't P.. S. . 

. \ 

,· 
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Order of the 7th day of July I HJ76 

Flied this 26th day of November, 1975 

Sd/~ R. Mitra 
Superintendent 

Company Matters Department 

orr. Dignam & Co. 
Attorneys· 

24.'12.2013 

•. 



Sear. 

COMPANY PETITION NO. 311 OF 1974 
Connected with Company 

APPLICATION NO. 208 OF.1974 

IN TfiE HIGH COURT AT CALCUTTA 

Original Jurisdiction . 

. Prealde~iof th•-Unlon of India·: . 

The Hc)nourabre Mr. Justice· . 
Ramendra Mohan Datta · 

·IN T.HE MATTE.R of·Th~ Companies A.ct. 1956. 
·And· 

IN THE MATTER of Sections 391, 392, 393 and 
.39.4 91 the s.ald Act • 

• And· 
IN THE MATTER 'of The lndl~n ·Tack and Nail 
C,ompany Limited a Comp~ny Incorporated 
.under the Companies Act, 1956 and having Its 
registered office. at No. A-1, Glllander·House, 

. f'Jetajl Subhas Road, Calcutt~.· 
·And 

IN THE MATTER of Glllanders Arbuthnot &. 
Company Limited arH;xtsttrig · c:;ompany within 
the meaning of the Companies Act, .1956 having· 
.Its registered office at No. A-1·, Gllland~r House, 
~e~~~ Spb~as RP,a~; <?alcutt~. . . . · · · . 

··1. The lndlaoTAQk & Nai[Company Limited . 
. · .2:. ~ll.la.r.ld~rs.Ar~tithnot. ·& Comp~ny !.hri.ited. 

Pe.tJtl,oners 

. . . 
Jl ' i : . • • <,'' ' . "' . ... -

The a!)9ve petition coming on for hearing on tflll! day upon.readlng the salfl p&tltqn the order• 
·dated .the twentYnlnth day of. July In the year one thous.,-id hlne t)undred and seventy f91Jr wherel;ly ·ttle 
~enllf!led petitioner No. 1 The Indian Tack and Nail CQmp~. Umlted,(herelnatwr r,~ to as the . 
said tri'Ulsferor:C()n:ipany) was. o~ted to convene a seps.t;!ltG.LTI~tlng.of its E9ulty ~harit~olc!era and the 
abov.iilnamed pe\ltiOner No. 2 Gillanders Arbuthnot & CQmpany t1mlted (herelnaf18r referred to as the 

. sald.lrAASferee eot:npany) w~ ordered to convene seps,rate._meetl~. ~fIts Ordinary and Redeemable 
Preferenc4J Shar,holders for .the P!o!rP?~e of comdderlng and If thought fit approving with or without 
ltl!)dlflqatlon the:,S9hem~ of ArraJ1gernept Pt?posep to be·.made be~een the said transferor e<m~pany 
. and the said tr~feree OO!l)pany~and their respectiVe sJ!IaretlOiders as afor.esald ~d annexed to. the 
joint affldavltof'flahui.Sen and Balal LaJ Chatterjee IJied on thE! twentythlrd day of September In the year · 
one thou.sand ~lpe hunclred and seventY rpUr· the.SfatellmSn Met Jugantar both dated 'rellpectlv&ly the . 
nlnete4!!nth day 'of August In ·the Y.ear qne '1hollsanlf.nl!le hundred and seventy fo\lr and twentysecond day 
of August In the year one thol;lsand nine, hundred and seventy· folir each containing the adver:tlsementll 
of the said notices. convening the Said meetings' dlreoted to bf) he!Qby the sal~ order dated the twentynlnth 
day of July'·tn the year one thousand nlrie 'hundrGd and seventY. f9ur :the tbr" several attrdavlw· of 
Shyamal Kumar Sen, Rathlndra Nath Mitra ana Sunil KUmar Mukt)erjee alf Chairman of ttl& afoi'es&ld 
meetings ali file~ on the fifth day of September in the year ene. thous.and nine hundre.;:l and sev~Wfou~ 
show.lng the publication and despatch of the nojloes convening the ilald meetings the. three separate 
rep<irw of the Chairman of the said JT!&!'ltlngs all dated the twen~rth day of S&Plen;b!'lr In th9 ye~ one 
thousand nine. hundred end seventyfour as to the results Of the SaJd me!'ltlngs ahd an affidavit of Sunil 
Kumar De flted On the twenfvfl.fth day of November In the·year one th.ousand nine hun~ and·aeventyfour 
~d the exhlbltll therein referred to .and UJX?n hEiarlng Mr. s; B. Mu'khlilrjee· (Mr. P. c. Sen appearing With 
him) advocatt for the said transferor company and the nld tren~feree company al'ld Mr. T. K Bose 
advocate for tJ'Ie Central Gciv,ernment represented by Jhe Company Law B.o.ard at Calcu~ and It 

. appearing from the s.aid reportll ttiat the proposed Scheme of' Arr!Ulgement hae. been 1'-pproved 
unanimously :at the meetings of the Ordinary and Redeemable Preference Shareholdres of 'Jile said 
transfl!lree company .and by .regulsite ma]9rlty at the meeting of the equity sharehoid9rs of the said 
transferor company. . . . 

This Col,lrt dOth hareby 8tii1CIIon the Schame of Arrangernent.set forth ·ln. Exhibit ~e· tQ the said 
petition and apecllled In the Schedt.iie • A • hereto and bolh hereby dsc!ar~.Jhe sarp11 to .be bJndlng·.on all the 
Shareholders O! the ~aid t'ran&ferc;)r compa'ny-.an~ lh- said transferee company a.nd allio on the s,ald . 
transferor company and the tJ:ansf!'lree pompany, • · 

THt~ C~':f OOTH ORDER • . . . 

. · . 1. · i'h$t ali the properties rlghtll' and powers of the . transferor company specified In the. 
first second. and thlrq.(>artS of the SchedUle 'O' to the sald.petltlon and specified In the Schedule •a• 
hereto end ali otheF· properties rlghtll an~ povlars ·of the said transferor. c~mpany be . transferred as · 
frorrUha olose of the business on thirtyfirs't day of March ih the year ona .thousand rilne 
hundred and sevent)ifour (hereinafter ref@.rr'e~ to as tha said transfer da~e) wlthol,lt further 

. . .-· . . .. '\·' ' . - . .. . 
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act or deed to the said transferee company and·J'ICCordingly tno ~>a.-ne o>i1a!i pUisuant to Section 
394(2) of the Companies Act, 1956 be transferred to and vest .in the said transferee company for 

·all· the estates and Interests of the said tr~feror company therein as from the said transfer date 
but subject nevertheless to all charges now affecting. the same. 

2. That all the liabilities. and dut~ of the said transferor company be transferred as from 
the said transfer date without further act of deed to the said transferee company and accordingly 
the same shall pursuant to Section 394(2) of the Oo,mpanles Act, 1.956 be transferred to and 
beoome the liabilities and duties of the said transferee company. 

· 3. . ·That •11 proceedings now pending by or against transferor company be continued by 
or against the s~d lransferee company. · · 

4. .Tnat th• said transferee company do without further application 1\llot to such members 
of the said transferor oompany as Is required under the Scheme of Arrangement sanctioned herein 
the eh~- In the e.ald transferee company to which they are entitled. under the said Scheme of 
~an~~~ ' 

5; That the said transferor· company and the said transferee company do within thirty 
days after filing and obtalhlng certified ooef,\i'S of this order CjlUSe SUCh certified copies of this order 
to be dellv,ered to the Registrar of Com~nhaa West Bengal for registration and on such certified 
copies being so delivered the said tr""'sf~9.r .company be dissolved without wio.ding up as frorn the 
said transfer da~e and the said Reglstrafof Companies West Bengal shall place all documents 
relating to the said transferor company an~ registered with ,him on the file kept by him In relation to 
the said transferee company and the fllell rele.~lng .to the said two companies shall be consolidated 
aooordlhg_ly. · 

6. That any persons Interested shall be at liberty to apply to this Court In the above 
· matter for any direction· thaf may be necessary. • 

7. That the operation of this order so far as It relates to th~ dissolution· of the said 
transfe[or company without winding up only Is· concerned l;le and the same is hereby stayed till the 
thirteenth day of· March next. · 

. . . . ' 

· a. That the said transferor company and the said transfar;;e company do pay tO: the 
Central Govern·ment Its .costs· of and Incidental to this application assessed at .fifteen Gold Mohui's. 

Wltiless Shrl Sankar Prasa9 Mitra Chief Justice at Calcutta aforesaid this twenty second 
day of January In the year one thousand nine hundred· and saventy five. 

Orr. Dignam & Co. - Attorney 

S.C. Sinha -Attorney 

SCHEOULE "B" above referred to 

Scheme of Arrangement. 

S. K.Bose 
22.4.75 

for Registrar. 

. Scheme of Arrangement between the Iridian Tack & Nail Co. Ltd. and Its members and 

. Glllanders Arbuthnot & bo. Ltd. and Its members for amalgamation of- · · 
' , , ' I 

PRELiMINf'RY 

· A. ·In the Scheme 

'ln<;llan Tack' mean11 The'lndlan Tack & Nail Co. Ltd. of A-~. Glllarider House, Netajl 
Subhas R,oad, Caloutta. · 

· 'GIIItmd~rs' means Glllanders Arbuthnot & Co. Ltd. of A-1 Gillander House, Netaji 
Subha.s Road; Qalcutta. · · .· . . . . . . ·: · . 

. . 

·. 'Transfer date' means the close of buslniilss ·on 31st March 197~ o'r such other date 
or dates as the Hon'ble High Court at Calcutta may direct. · 

. ;lncll.an ·Tack Shareholders' means the ·persons who ar~ registered a:; the holders of 
Equity Shares of lndl.an Tack as on the date to be fixed by the .Board of Director ot Glllanders. . ...._ . . ,. 

• b) ·The Authorised Capltal·of Indian Tack Is Rs. 1--;00,00,000/- divided Into 1o,oo,ooo 
Equity Shares of Rs. 1 0/~ each. The lss·ued subscribed and .fuUy. paid up share capital of 

· Indian Tack Is Rs. 40,00,000/· ~lvlded Into 4,00,000 Equfty Share$ of As. 10/- eacH. 
. - . 'I 

. c). The Authorised Capital of Glllanders Is Rs. 1,25,00,000/· divided Into 10,00;000 
Ordlnaiy Sh.ares of Rs. ~0/· each and 25,000 Redeemable Preference Shares of Rs. 100/
each. The Issued subscribed and tully paid up share capital of Glllanders Is Rs. 90,00,000/
dlvlded Into 6,50,000 Ordinary Shares of Rs. 10/- each and 25,000 Redeemable Preference 
Shares of Rs. 100/- each. 
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SCHEME 

1. At the Transfer Date the undertaking of India Tack ·shall without further act or 
deed be tr41rasferred to and be vested·ol' deemed to be vested In Glllanders pursuant to 
Section ·3~4 of the Gompanles Act,. 1956 .(hereinafter called the Act) subject to all charges If 
any then affeotlng the same or any part thereof. For the purpoae of this Scheme the undertaking 

. of Indian Tack shall Include all rights powtrs authorities and privileges and all property 
·• moveable or immovable Including leases and tanancy rights and all other Interests or rights 

In or arlstlng out of iluch property as may belong to or be In the possession'· of Indian tack as· 
at the transfer date Including licences and Import quotas held by Indian Tack or. which Indian 
Tack would obtain after the transfer date·and all debts liabilities and duties. of Indian Tack and. 
all other obligations of whatsoever kind. · 

· ·a. If tlny suit appeal qr other proceedings of whatever nature. by ·~r ~galnst India!') 
Tack be ·pending the same shall not abate be dlsccr;~tlnued or be In :any way• pre)udloally 
affected by. re~son of the transfer of the undertaking ·of Indian Tack or of anything contained 
In this Scl'leme but the s.ald proceedings may be continued prosecuted and _enfot~ed by or 

·· ag111nst Glllanders In .the same manner and to the same extent as It would or mlgh(hflve been 
continued .prosecuted and enforced by or agalnat Indian Tack as If this scheme had not been 
made. . . . · . . . . .... 

' 3\ 'The transfer and vesting br 'property ,nd 11abllltlea undEir olauee 11 and the 
· o,ontlnuanoe '!If the prooeedlnga by Glllanders under olause i· hereof shan· not IJ.fftt9~ any 

tranliaotlon or ptooeedlng already concluded. by lnc;llan.:rack on and after the traf)sfer d4te to. 
the ·end and lnt•nt that .GIIItinders aooepta and adap,*s .. all. acta deeds and things c;lo.,~ and 
executed oh ~tthillf .of Itself. The said transfer and ·veajlng pu~suant to .sectlc;~n 394 of.tfi Aot · 
will taka. etre<it as from the transfer data unless the Hon.'ble Court otherwise dlteots unt f. the 
·completion cl~. 'uch transfer· C?f.lndt'an Taok, ·Indian Taok shl!lll atand po•ses·sei:l. of all Its .. 
properties so to be1 trllnsferred to Glllanders ·and sh·an oarry ori Its business for and on behalf 
of and In trust for Glllt-nders. a.nd Indian :rack. shall aooi;lur,t and be· entitled· to be indet:nrilflad 
accordingly. . · . . · · · .· . . . 

· 4. Subjeot to the ~thar provtsl~ns;ocntalned In this Boheme ·all oontraote deeds 
bonds agreements and otherlristruments of whatever nature to which Indian Tack Is ·a· party 
subsisting. or having effect Immediately before the amalgamation shall be.ln ae full force and 
affect against or In favpur of Glllanders and ·may be enforced as fi,IIIY ·and effectively ae If· 
Instead of Indian Tack Glllanders had been· a party thereto. • 

5. (a) ~pon th~ scheme being sanctioned .by the Honourable Hlgh:Qqllr' a' Calcutta. 
every member of Indian ~ck other. than Glllanders. shall In ·,respect of hie holljllnsfa~bept from 
G.lllan~ers one ordln~ry 19/lare of Ra. 10/· each fo~ every two equity shares·<>( R,. 1,0/· eaoli. 
held by him· I!' lndiJ,ri Tack. · · · · · · · 

.. . ·(b) Gnfan.dera shall without further. applloatlcn allot to every member. odndlan :rae~ 
the number of ordinary share In Glllanders to wh~oh he may be entltled.uncttr sub,~~tlon (a) 

.h,reof. 

· · . . s; ln .• oase .where the Scheme will tnvo!ire 'tra~tlonal ho1dlngs all fractlone tn raapaot 
of such· holdings shall b~ allotted by Glllanders. t~'f.'!o·.of ita nominees and wlll rec::elva from 
Glllanders oertlflcata(s) for whole shares· representl!'li suoh fractlonaf holdings and thereafter 
sen· tbe w.hclte shares and kllstrlbute the net sale ·proceeds· pri:l rata am.o~gst members of 
Indian Tack· entitled thereto.. .· · · · · ·· . · · · . 

. 7. Indian Tack. and Glllanders ~hall 'tak4JI.steps tor ·altering their respective 
Memorandum and. Articles of Aesocllitlon If necessary In manner and to tfle extent required 
tor the .purpose of carrying this Scheme Into ·effeot: . · · · · ". . . 

. . · .. a·. Upon the scherne beln~'s(l.notl~~ad· :b~· the H~n;ble Qourt Glllan~are shall If 
ne~s1ary .obtain the requisite consent of.',the controller of Capital is.sue to the .Issue· .and 
allotm.ent of ·shares lri Glllanders to the member!! cf. \ndlali Tal(k ln. ~arms, of. this. so~el\le. 

! •• 9. The Directors of Indian Taok'·and· Gfllanders may ass,nt. on bel'\lillf pt. all oonoetned 
to any modlflcatloo cif the soheine or to· any condition whloh the Hon'ble Ool.lrt may think fit to 
approve or to Impose and· may do all aots deeds and things neoeaeary fo.r oetrrylng the 
scheme ln~o effect. · · 

· 10. In the f!ppllcatlon which will be submitted to the H-?n'bl~i··~rt \!llirellant to the 
provisions of Section 391 and '394 of the Oompanlea Aot 1956 for the a"la.lga&natlon of India!\ 

· Tack with Glllandars under this soheme It shall be prayed that lndl&r~ Tack shall be dissolved 
·without Winding up as at the transfer data or with affaot from such other date or dates aa the 
Hon'bla Court may stipulate. · 

· 1.1. The lmpleirie.ntatfo.n ot ·this scheme Is conditional up~n th~t' following : 

a) Gillanderf l!llterlng Its shar.e capital In accordance with this echeme. 

. b) . co,-.s~rit .Ct' the· shareh~lc;Jers of Gllland~ra being: obtalrie.d purs~a~t to Sf'Otlon 
&H'N oHile.oompanles Act 1956 for allotment of ·e.hare to Indian Taok .. ehareholder under 
~ttl' •o.ll.einat· · · ·· ·. . 

I ',,I ' 

. : o) 'T.~is aoh.ine b!ng sanctioned by. the Hon'bl& High Courtat' Calcutta under.Seotlon . 
391 of ·the Companies Act 986 and the appropriate orders .for Implementation of thlil· scheme 
being made by the said o~ rt pureuant·to·seotfon 394 of the eald Aot. · · · · 

", ' I, • , ' ' .. . • ' 

s.tc.eoee 
22.4.75 

for Registrar. 
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SCHEDULE "B" above referred to 
The Indian Tack & Nail Co. Ltd. 

Schedule 

Part I 
Short description of the freehold property of the· Company Nil . 

. Part II 
Short description of the leasehold property of the Company. 

All that piece and parcel of land. containing by estimation 1 •. ! 15 acres situated arid 
. lying at In Mouza Konnagar Thana Uttarpara Pargana Boro Revenue Survey No. 1769 Touzi 
No. 408 Bl Khatlan No. 2969 Dag No. 8105 within Konnagar Municipality known as 70A, G. T. 
Road, Wes~ Registration SUb. qlstrlct Serampore In the District of Hoo·ghly and butted and 
bounded In .the manner following that Is to say on the North by Southern edge of main road of 
the .factory belonging to. Watdfes Ltd. on the East by land belonging to Glllanders Arbuthnot & 
Co. Ltd._ on the South by_ P. C. Datta Ghat Lane and on the West by Grand Trunk Road. 

Part Ill 

Short description of all st.oO'ks shares debentures and other choses In action of the 
C_ompany. · · ' 

Fixed deposits' with the following Banks on 31.~.74. 

The Charterecl Bank' 
Vijaya Bank Ltd. 
United lridustrlai-Bank Ltd. 

Rs. 9,79,700/-
Rs. 5,00,000/-
Rs. 4;50,000/· 

S:K·Bose 
22.4.75 

For A egi str ar: 

.i do hereby certify that this Is a true copy of the original 
In my custody'Dated _this 28th day of April, 1975. 

Sd/-

(For Registrar of the High Court 
of Calcutta, Original Side.) 

... 



... 

Seal. 

COMPANY PETirtoN NO. 209-0F 1976 
I . 

ConnQcted with 
-COMPAN,Y APPLICATJON NO.6$ OF 1~76 

IN THE HIGH COURT AT ·cALCUTTA 

Original .Jurisdiction · 

Prea!dent of the Union of"Jndla. 

"('he Honoutable M·r, Justice 
. Sa Ill K. Roy phowd'hu~ 

IN THE MATTei=t of The· Companies Act. 19S6. 
· . And . · 

; . 

IN THE MATTER of.an application under 
Sections 391, 392, 393 and 394 ·C!f the said· Act. · 

And 
IN THE MATTER of The- BetJao l'•a Company· ' 
Limited a company 1!1COrporafect· 1;Jftdar the. 
Indian Companies· Act 1882 and ah existing . 
Co,mpany within tne meaning of the companies 
Act 1956 .having Its registered offlc::e at GUIIander 

· Hous~4 NetaJI su~h.!!!-s f:toad,· (?al~tta 
And 

IN. THE MATTER of Gll.lande·~s ,A,rb~thnot and 
Company LJ.mlted a c·ompany. rocorporated 
under .the Indian Companies APt 1913 and an 
exl.stln.g company Within the _meaning of the 

.. Companies. Act, ·1956 h·avlnstU.s: r!ilglstered 
office at Glllandar House, Neta)i Stlbhas Road, 
Ca,cLitt~. · 
1. The Betjan Company t.lmlted. 
2. Gl~lan~ers Arb!Jthnot & ·company Limited. 

,Pe~!tlorumi 

· · • The •ve petition comhig on for hearing on this day upon reading the said pellton.the order dated 
the firtsenth day of March In the year one thousand nine hundred and seventyalx whei'eby the &boven~ 
Petlllo.,.r No. 1·The Beijan -nta Company Umlted (hel'fllnafter l'flferred to as the said Jr.ansferor company) 
was .ordered to convene a meeting of Its members and the abOvenamed Petitioner :Ko.-.2 <:!lllanders ... 
Arbuthnot and Company umlted (hereinafter referred to as the transferee Company) was ordered to . 
convene separate meeting of ItS Preference and Ordinary Shareholders for the purpose of consiC:W~ end 
If thought flt aw.rovlng with or wllhoi,Jt modification the Scheme of Arrangement· or AmalgariyaUon proposed 
to be made betWeen the sflld 1tlijilsferor Company and. the said 1l'ansfer!N COmpany arid.:thelr respective 

· members are ar.)neic.ed to the affidavit of SukhendU l?)lusan 'Dutta' filed on the fifteenth day of March In ·the· 
year .one thQusand nine .hundred and seventysbc 'The Statesman' and the Ailar)da Bazar Pab:ika both dated · 
the fifth· day Qf fl.prlllast.eaoh oo~talni~Jg the advertl11ement of the s~ !'lOtiO& convening the said meetings 

. directed to be f:l'eld by the-sale!. order dated th~ ·flfteenl!'l day of Marot! In the year one thousand ~Jlne hundred 
and .eeventysbrthe ~!lvlt ~f sukhetldU Bhusan Dutta filed on thEI twentythlrd day 9f Aprll.la.st shoWing the 

· publication and despatol:l of th,~ notices convening the s~.d meetings- the three several report of the 
Chairmen dated the twelftl:l day <?f May lastand the thirteenth' day of-May last as l9 the result of.the said 
meetings an affidavit of Mrlgahka Kumar Ghosh ·flied on the twentythird day of July last ar11:f' the exhibits 
therein referred to the order made herein aJ:1C1 dated the seventh day of June last and upon hearing Mr. S. 
B. Mukherjee (Mrs. U. B. Mukherjee appearing with him) AdvoOate for the said transferor Company and the 

·said tran~ree O.:.rripany Mr.,A. c. Law advocate fl)r Regional Director. Corripany Law Board at Calcutta 
representing the .. central Government and Mr. l\11. Jabbore for Mr. s. K. Chatterjee ·Attorney for Parbat! 
Charan Law and others. And It appear.lng from the:sald reportt that lhe·pfoposed .Scheme of AJ:rangement 
~dlor Arpa!gamatlol) elnoe modified has been ~ ty. l'fl9ulslte ·me,jorlty. ·· · 

' · · Thl~ court doth hereby.sanctlon the said Sohem~ of Arrangement. and/or Aml!ll9lilmatlon as 
approved .with the modlfloatlon and specified In the Schedule 'A'- hereto and both herei:!Y. declare the 
s_ame_ t_o. be bln~l.ng orull the ·s_ h$i-eholde. rsl_ o_r the .. •ald. tran.sferOr_ 06n:lpa. ny and the.'. al9' tran.. sferee . 
Oompant as. aforesaid and also on the s~lo tranl!feror Company and the said transferee Company . 
t~ubJeot to further modlflo~on that In the eveh\,ot the said P&{batl Oharan Law .and others appearing 8/il 
aforesal<l_ offjlrlng _to ___ aale the st~ares he.Jp-_ ·~-;'the_m.ln ·the. said, Jr_ an_sferor CQ~Ppany within a tdnrl_. lg. ht 
trom ttW dafil hereof by sending -the· share ctttlflcates and duly executed. transfer deedS. th• Ofre'otor
of .the representatives of the said transferor Oompliny shall purchJ~Se. the same at the last solei _Stock 
Exohange Market Price. · · · 

THIS COURT DOTH' ORDER 

1. That all. the property rights and powers of the said ltansteror.Company specified In the 
first, second ahd third parts of the Schedule 'B' hereto and all other the property r_lghts and powers 
of the said transferor Company bE! transferred from the first -day. of April In the year one thou~;~and
nlne hundred and · seventyslX (herel_nafter referred to as the said transfer date) without further -act· 
or deed to the said transferee pompany and accordingly the same shall pursuant to Section 394(2) 
of the Companies Act 1956· be transferred. to and vest In the said -transferee Company .tor all the 
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estate and Interest of the s~,id transferor Company therein but subject nevertheless to all charges 
now affecting the same ; ar:d 

2. That all the liabilities and duties of the saJd Transferor Company be transferred from 
the said Transfer date wlthot:t f:Jrther act or deed to the said Transferee Company and accordingly 
the same shall pursuant to f.:ection 394(2) of the Companies Act, 1956 be transferred to ana 
become· the liabilities and duifes of the said .Transferee company ; and 

3.. That all pr:)cG.:>dlngs now pending by or against the said Transferor Company be 
continued by or against the said Transferor Company ; and 

. 4. T.hat the said transferor Compant:and the said transferee Company do within thirty 
days after the ·date of filling of this order cause oerUfied copies of this order to be delivered to the 
Registrar .of Companies West Bengal for registration and on such certified copy being so delivered 
the said transferor Company shall be dissolved and the said Registrar of Companies, shall place 
all documents relaUhg to. the said transferor Com~ny ~d ·reg"tered with him on the file kept by 
him in relation to the said transferee Company the files relating to the said two companies shall· be 
consolidated.accordlngly ; and · 

. 6. That any person Interested &hal! be at liberty to apply to this Court lo the above matter 
for any directions that may be necessary. . . 

6. · That the 'said Transferee c,ompany do pay to the Central Government Its costs of and 
incidental to .this appl.lcatlon· ~sessed lilt ten go!d mohurs. · . · 

• . I··, , . 

Witness Shrl Sankar Prasad ~ltra Chief Justice at Calcutta aforeliJaid this third day of 
August In the year- one thousand nine hunj:lred and· seventyslx •. 

Slslr Kumar Ghosh - Attorney 
S. C Sinha .... Attorney 

S. K. Bose 
20.9.76 

for Registrar. 

Note : Affidavit of Sukhendu Bh.usan Datta affirmed on the seventh day of September In 
the year one thOUsal)d nine hundred and liiCiiVenty,SiX and flied on the eight day Of 
September In 'the year one· thousand nine hundred and seventy six and the exhibits 
therein referred to. • · 

SCHEDULE "A" above referred to- • 

Scheme.of A~rangement: 

S.K.Bose 
20.9.76 

tor Registrar. 

- ", ' . l 

. Scheme of Arrangement betwe~n The Betfa\l. Tea,.Corppaqy- Lfmlted and Gfilandars 
Arbuthnot and Company Limited and their ·respective- members for amalgamation. o~ Tba 
Betjan Tea Company Limited, with Glllanders Arbuthrtot '&.·company l,.lmited. · · 

PR~LIMINARY : · 

A. In the Scheme":"· 

. . ·~eetjan• means The Betjan Tea Company Lttnl.~d·Of A--:f. Glllander House. Netajl 
Subhas. Road, ·c.aloufta~700001. · · '· 

' ' . '"• l) I ~ ,.. ,., I t -

. . ., ,'"Gillanc;JriJ.e' me~ns. Glllanders Arbuthnot .& ·'(:;'~rhp~ny Llm.ltad Qf A·1 Glihmder 
House, Netajl Subhas Road, .Oalcu~ta•7oo 00'1 .• · · · · 

·•eetjan Sharel,'lo.lders' mean!! th'e persons ~ho ar.$ regls~ered as the holders of 
Ordlnaw Shar.es of The Betjan Tea Company.Limlted as on. ~h~ transfer dafe or such date as 
the High Cout~ at Calcutta may 'fix. . 

B~ 'l) T,he Authorised Capltat of Batjan Is Rs. 17,00,1>00/· divided Into 170000 
Ordinary· Shan~a of Rs. 10/··each. · · · · 

, ' , ' • If I \, 

. 2) The· Issued and Subscrlbe.d .C~i~pltal of Betjan Is Rs. 16,$8,4!:00/· divided Into 
· 163840 ·ordlna~. Shares .. of Rs. 10/· each fully paid up • 

. , . C. 1.) • t'h.e ~uthorls.ed Capital of. Glllandera :is Rs. 2,00,00,000/· .divided Into 
· 17,5~,000. Ordinary Shar'iJs of Rs. 10/·. each .and 25,:ooo Redeemable Preference Shares of 
Ra. 100/- Gach. · · · · · · · · ·. · .. 

2:) 1'hedi'I•Jed dnd SubsQrlbed capltal.of 'Gillanders•riJ. Ra. 96,96;ooo/- divided 
Into 7., 19,60q Ordlnaey ~hares of Rs. 1 0/~ each fully paid up and 25 .• 000 R"dee!llable PreferS:nc~ 
shares of R4!. 1001-· e,ach. · · . . . • · . . . 

0 .. Transfer Date m~Jans the p1os~ Qf busin?ss on 31Sl M~rolr 1976 of such other 
date or dates as the .court rnay direct. · · . . . . 

. • ,·1" ·. . • 

:li0H$ME: · 
, ·, .. '· . ..,, At. the ·Ttanffer Date. aubject t~· cl~us.e 1A.hereof the und~~~~ng .or B'etja,A'ASIJU· 
Wlthbut further act o.f deed be transferred to and be veated.or de~med to be veit11lifi'Jn 
Glllanders pursuarrt to SecJibn S94 of t~e-Companlea Act··1956 ·(h&relnatter called the 
~Act') aubjec:it. to all chatgea If any, ·thEm affecting the same or·an'y power thereof. For the ' . . . 
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purpose of this ~heme, the undertaking of Betjan shall Include all rights, powers authorities and privileges. 
and all property inO¥able or Immovable Including leases and tenancy rights and cash belances, reserves, 
revenue balances and Investments of. Beqan as on the ltansfer Date and all other Interests or· rights In 
or arising out of such proP&rty as mw belong to or.be In the possession of Betjan as. at the ltansfer Date 
Including licences and lm~ quotes held by Betjan or which Betjan would obtain after the Transfer Date 
and all debts, llabiiiUeJS and duties· of Betjan and all other obligations of whatsoever kind, ·save and except 
such sum of meneys which Beljan will be entitled to retain· under Clause 1A hereof. · 

· ·, 1A. Betjan wm retain such sum as the Board of Directors of Betjan may consider necessary oUt of 
the assets .to.be transferred to and vested In Glll~re by vll'ttle·of the order sanotlonlng the scheme 
and the Board of Directors of ~eljan wil! be afllberty·to recommend to Betjan sharehOlders and pay thf!m 
such dividend as maY be declared by Beljan at the;Anhuat. General Meeting In respeet of Its financial year 
andng on 31st March, 1976 and Betjan Will be at II~ to~ Its Balance Sheet as at 31st March, 1976 · 
and the Profit lind loss Account for· the financia! Y!'~ tl\di!'V !>11 that date. · · · · · 

. · · 2:. I~ any. SUit, appeal or oth&r proce~n~ of Whatever jlatUre by:or agt;li~t ~ljan be pending 
the same shall riot abate be cllsconllnued or be In any way prejudl6lally .atfeoted by reason of thllt transfer 

· .of the:undertialdng of Beljan ot of anything oontalri;d In thle Scheme but the sald ptoceecllnQs may 1'!e 
' continued,. prOJSEICUted and el'!forcGcl by. or against Glllanders In the s.ai:ne. manner as· to. the same extent 

as It would O[ might have been ~ntlnued, pro~ed and enforoed by or agalnst'Beljan as If tH!s spheme 

~d not b!Mn made. . . . .. . . . · ... : . • .. ., , • ~ . 

• .. 3 •. The transfer and·vesting Of pfoP&f\y and liabilities Under '9IGUB$·1' and·the OOntinu!WC4jl of· . 
the proceed.lnga. by Glllanders under ·c1aus.e 2 hereof shall not affect any tran~,ctlon or p~ecpng 
already "COncruded by B.etjan on and after the ltansfer Date to. the .net and Intent that Glllanders a®~Jpta 
and adapts all acts, c!EMJds and things done and executed on behalf .of Itself. The sald transfer and vesting 
pursuant to Sectioo ~94 of the Act will take eflec.t as from the 11'ans.ter Date unless the Ho.n'ble High·OoUn. · 

· otherwise directs. Unllf the completion of such transfer of .BelJ~. Betjan ohall as from 11'ansfer Date stand · 
possessed of· a!llts properties so to be u.ansterred to Glllandera and shall carry Olllts' business for and 
'on b~half of and In trust for ¢lillandera and Beijlln $hall ~ocount arid .be entitled to be Indemnified 
accordingly. · · · " · · · · 

.4; . Subject to the otner prOvtslon.a contained In this soileme all contract$, deeds, bonds, 
ageements and other•lnstruments' ¢ whatev,8r nature to whloh Betjan Is a party subsisting or' having 
effect Immediately before the amalgamation shall be In ail· full. fQrce. and effeCt against or In favour of 
Glllanders ·and m~y be .Informed· a8 fully and effectively as if Instead. of Bet)an, Glllariders hu been a· . 
party thereto. · · . · · · · · ·, J · · . ·• · . · . . 

. · · 5 ... (a) Upon the Schert;~e .being sanctlon&d by the l:l~~'b)~ High Court at Ql[llcutl$ every . 
member of Betja(i other tha.n Glllal)ders shall In respao~ of hi~· holding accept .fl:om Qlllande~s five . 
Ordinary ShareJl of R.s. 101- .each In Glllanders for eyery four Ordinary Shares 9f·Rs. 10/· each held by 
him In Be.ljan. ' · · · ·. • 

(b) Glllanders sh8il without further appilcati~n allot to eeqan,shareholders.the. humber of 
OrdinarY Share 1f1 .Glllanders to which he may .be entitled under sui):clauae (a) here6f, The shares held 
by Glltanders li'I'BetJan.shall be caocelled. ·. · ··· . · · . .• . . ' 

. . . '(c) Betjan sh~E~holders shall .siJriender Qi3rtJflcate or c~cates ln respect ofshares,of 
Betjan to Glltanders for cancellation thereof prior to Glllanders Issuing the new share certiflcates'ln 
respect o~ .the Ordinary Shares wtilch may be allo~'punlt.~ant'to aub-clau.se (b) ai:?OV~· . : . 

• '. • • . t 

Ei. 'In cases where tbe Scheme will Involve tractional holdlnge all ~ons. In res~ of s1,10h 
holdings .shall be alloted by GDianders tq two of Its nO!'Illriees who wiD receive from Gllianders certificate( a) 
for wllole shaies representing such fradtional holdings and. ther!ilaft8r sell the whole shares and distribute 
the net sale proceects · prorata amongst the · Beljan shareholders· entitled thereto. · 

. ' ~ . . ·:.' . . . 
.7.. .The new Equity Shares which will be lssl!fld ~d allotted by Glltanders and the SCheme 

shall rank pari passu In all respects with the.Eql.!lty Shares of Glllandllrs exiSting on the date of auch 
issue and allotment. · · • · · · · 

. s, The .Directors of BetJan and Glllander$ may .assent. on behalf of·atr concerned to. any 
modlllcation of the Scheme or to any condition whloh the. Hon~ble High Court may .think fit to approve or 
to Impose and may do all acts deeds and things necessary :for carrying ttie Scheme Info effect 

.9 •.. In the appllcaUon which will be submitted to ·the Ho~'ble HI~ Court pu~aiJarit to the provlalons 
of Sections 391'aftd 394 of the COI)'Ipanles Act, 1~ for the aml[llgamatlon of.Beijan u~¥~ei' ft11s Sc;herne. 
·It shall be. pr.ayed·that Betj. an shall be dlssolv~ withpJJt.. winding up as at ttie 1i'M1Jtet Dalf' .q; With effect 
from au9h other date or dates as tjle Hon'ble Hlgh·Court may aQpulate. · • . . '· ' . 

. 10 .. The Sc~eme ~~ subJe9t to such modification aSh ~·urt,may impose or ~ may be 
preferred by e:eqan.and Glllanders and approved by·the Court. · · · . ·· 

11. Th6 lmplementlon of this Scheme Is conditional up6n the following.: 
. ' . ' ,. ., 

· · · (a) , GHianders altering Its share capltsl.lf!. accor~ With Its Scheme. · 

. .· .. (b. t ~ ... cb. ns. i.j. t 0 •. f.· th··e. ·S. h.areholders Or .. ·· G.llklnde. r~ being.~ .. talned .. pura!Jant !:<>. Section· $1 OA) 
. of th~ Gom~Je.t .Act _1~ ·for c,dlotmenl of &hares to Betjan ~har8boldera Untfer this ,Sc~. ' · . 

··t .• · .. ' •- I' '' - •• •.· ' . 

. (~f The con)ent of the Conl!'QIIet of.CapltBl II!JU&S if neeesallry being .obtained to the 
issue of .the. ~I'IQellllary a hares by. Glllancfelll under~ .~he~.. · 

. (d) This Scheme being sanctioned t)y. the Hon'ble High' Court at Calcutta under .. Section 
391 of the Companies Act 1956 and U'le appropriate ·orders tor. implementation of the Scheme being made 
by lhe said oourt·pursuant to Section 394 of the. said Act·· · · 

S.K.Bose 
20;9.76 

tOr Registrar. 
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SCHEDULE "8" above referred to 

. Description of property held by The Betjan Tea Company Limited to be transferred to 
and vested upon Gillanders Arbuthnot and Company l..lmlted. . 

Part I 
Short description· of Freehold property. 

Nil. 

Part II 
Short description of leasehold property. 

1. AIJ·those pledes or parcel of land In Mouza Hapjan.VIIIage l..escukar In the..Distrlct of 
'l..akhlmpur held under New Patta No. 8 Old Patta No, 41. · 

New Dag No. Area 

206. B •. 

3 

3 

K. 1.. 

0 

0 

2. AU those plece11 or parcel of land In Mouza Hapjan VIllage l..escukar In the District of 
l.akhlmpur held l!nder New Patta No. 1 Old Patta No. 1. 

New Dag No. Area 

204 B. K. 1.. 
·27s 17 1 .10. 

9 1 6 
26 2 18 

· . 3. All those pieces or parcel of land In Mouza Hapjan Village Beljan In the District of l..akhlmpur 
held under Nri.w Patta No.2 Old Patta No. 154/161 Spl. Seriodic 2 No. · · 

New·oag !"'o. Area 

1 B. K. ·1.:. 

15 8 2 17 
11 () .13 

19 ' ~; . 10 
·' . I 4. AU those pieces or parcel of land In Mouza Hapjan Vil)age ~tjan In the District of Lakhimpur 

held under New P~ No. 1 Old Patta No. 1541151 1 ~o. , ... 

NewDag No. 

5 
7 
8 
10 
11, 
22 
26 
26 
28. 
34 •. 
36 
3& 

'. 

B. 
9 
2 
8 
0 
6 
0 
0 

20 
:,p, 
~· 

1 
0 

Area New· Dag No. Area . . 
K. l..·t B. K. L. 

3 ' ... 4 38 1 0 1 
2 4 40 3 1 7 
4 • ·&·· . 41 0 0 13 
2 ~. .42 0 1 9 
4' 1~ 44 7 2 2 
·1 · 1s • 45 o 2 . s 
3. .. 6 46 3 4 15 

;'4 . .1 . 50 10 2 3 
•\ ; 1 . ·• • 4 .' 51 2 2. 6 

0 ' . 3 52 2 4 . 10 
3 • 5'. 56 . 0 . 1 1 
0 . 12 . 57. .·6 . 0 s 

. . . . . ~~t ' . . 4 . 2 
. f I ', ' ' ,:• ' , 

· 6. All'those pieces or parcel of land In Mouza HapJan VIllage Lesctlkt:lr.r:larigali In the District 
.of Lakhlmpur held. under New pa~ No.' 3 Old Patta No. 3 · · 

~ew Dag·No. 

24 
26 
27 
32 
1~6 

B. 
6 
2 
a. 
0· 

16' 

Area 
K. 
2 
·2 
2 
3,. 
s 

• • ,,_ t• ~ ( 

1.. 
9 

,. 8 

. 
1 

16 
1,2 

. New Dag ·Na. 

300• .. 
301 
302 
328 
~29 

B. 
1 
4 
1 
5 
2 

48 

. Area 
K. 

.1 
0 
4 
2 
0 
4 

1.. 
11 
1S 
10 
11 
13 

. . . a: . . All those pieces or parcel oS iaJid In fvlOu~ Hapjan VIUage l..ascukar &ingaJiln the District · 
of.Lakhlmpi.lr hild under New Patta No. 66 Old. Patta ~os. 10, 89, 4 and. e. · · 

New Dag No. 

68 
10 
13~ 

. 140 
141 .. 
14~ 

·a. 
2 

10 
0 
3 

·a 
0 

.!\rea 

K. 
0 
2 
3 
3 
4 
4 

L. 
7. 

·~ ·}gr: ··! . 
1 
3 
8: 

New Dag No • 

241. 

,~i.~ .l 

~ 
. 286. 

287 

B. 
~ 
2 · .. ·2 

1 
', .. 2 
s 

Area • 
K. 
4 
0 
2 
4 
0 
1 

L. 
7 

1't 
14 
s 
6 
4 
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New f?ag No. Area New Dag No. Area 
B. K. L. B. K •. L. 

150 1 0 6 290. 6 0. 18 
154 3 1 4· 291 2 0 10 
192. 1 0 10 307 1' 2 14 
193 .3 1 6 '308 . 5 2 6 
194 3 1 10 309 10 0 9 
195 7 1 10 310 2 1 18 
196 2' 1 3 313 3 1 1 
197 2 4 11 . 316. 10 1 4 
200 13 3. 5 319 .1 · .. 1 10 
201 9 4 Hi . 

361· .1 3 15 
202 1 2 5 '377 '2 4 19 
203· 9 2 1 379 ·1 2 19 

. 205' 1 3 0 383 3 4 16 
218 6 1' 0 384. 7. 0 4 

. 213 1 2' .8 '386 5 0 0 
226,. 1 4 2 388 6 .0 1 
230 4 1 .0 397 1 b' 5 
236 7. 0 7 398 7 1 1 
238 2 3 8 399 3 0 0 
239. 12 1 6 400 4. 1 2 
240 4 4 0 225 3 16 

7. ' . All thOl!e pieces or parcel of land In Mouza Hapjan VIllage Bet)an T. E. In the District of 
Lakl:llmpur held under Old Patta:_No; 151/164 NLR. · · · 

New Dag No. Area New Dag No. Are~ . 
B. K~ , . L, B. . K. L. 

. '2 97 -~. ~o ;· 12 42 2 19 
3 2 1· 14 3 3 2 10 
4 11 1 5 I 14 84 1 4 
6 10 0 12 16 19 4 10 
9 9 4 12 . 17 70 3 18 

352 0 4 

· 8·. . All those pieces ·or paroel of !arid. In Mouza. Hap)an VIllage Bet)an T. E. In the District of 
lakhlmpur held under' Old Patta No. 151/154 NLR .. 

'>, • • ' ;· 

. NewDag No •. · New Dag N~. Area 
B. 
2 

14 
6 

78 
.1 

Area 
K. L. .. a~ K. L. 

18 
19. 
20'· 
21 
23 

4 
2 
4 
3 
4· 

15 
19 

6 
12 
19 

24 
27 
29 
30 
31 

68. 
1 
2 
2 

94 
275 

17 
7 
3 
7 
6 

,10 . 
9. All those pieces or parcel of land ln.Mouza Hapjan \(lllage Betjan T. E. In the Olstrlct of. 

Lakhlmpur held ulider' Old Patta No, 151/154 NLR. . . . . . .. 
· New Dag No. · · Area- New Dag No. Area 

.·· B. K. L. B. K. 
32 17 4 5 53, 1 0 
33 0 3 . 14 54 46 0 
37 0 ' 1 15 55 2 3 
39 4 4 14 58 57 4 

.. 43 6 0 14 59 2 1 
l_. -~. 7 87 4· 12 60 164 1 4a 2 s · 1 61 · 2 · 4 

4° 85 o.. 0 '0 
'·' 483' 

L., 
19 
17 
18 
16 
19 
4 
0 
8 

1<i All those pieces or parcel of land In Mouza ·Hapjan VIllage Harlgarh In the District of 
Lakhlmpur .held under New Patta: No. 12 Old Patta A. P. · 

New Dag No. Area 

66 
83 

132 

B. ,K. L. 

2 
•. . . . ' t 

. · 11 .. :~II those pleoes . or parcel of land In Mouza Hapjan VIllage f!arlgartl In the 'blatrlct of 
Lakhlmpur helq .under New Patta No. 13 Old PattaA P. · . ·. · · ' · 

· . . · , · ~e~ .Dag No. · · Area . 
a.· 

103 
K. 
4 
4 

L, 
6 
6 

12~ All those pleoea or parcel of land In Mouza. Hapjan VIllage Hatlgart) In the Dlstrlot of 
~hlmpur held undllir New Patta No.9 Old patta A.~· · 

N~w Dag No. Area 
·a, K. L, 

82 0 3 9 
. 0 3 9 
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13. All those pieces or parcel of land In Mouza Ha.pjaal Village Harigarh In the District of 
Lakhimpur held ~nder New Patta No. 11 Old Patta A. P. 

New Dag No. Area New Dag No. Area 
B. K. L, B. K. L. 

4 12 1 0 82 0 3 9 
30 8 0 1 108 10 0 5 
50 7 4 14 .109 3 1 2 
51 .3 3 6 195. .6 4 15' 

52 3 12 
14. All thos& pieces or parcel of land in Mouza Rangagarh Village Chikajan . in the District of 

Lakhimpur held under New Patta No. 10 Old Patta P. P. 
New oag No. Area 

. B. K • L. 
70 11 0 .11 

1.1 ~ ·11. 
. 15. · Ali those pieces or parcel of land In Mouza Hapjan Village Harlgarh Gaon In the District of 

, l:.akhimpur hl!lld \ln).ler New Patla No. 6 Old Patta No$. 5, 40, 29, 2, 10; 16, 36, and 22. 
( ' 

New D~ No, 1, Area New Qag 11\!o. Area 
. ' ' B.· ·K. L. B. K. !.. 

3 0 3 9 102 40 0 9 
5 7 1 14 110 13 4 11 

12 8 4 8 112 1 4 0 
16 0 3 8 121 2 4 0 
23 0 4' 19 122 30 1 1$ 
56 5 1 19 128 3 0 9 
57 2 2 11 .133 1 1 6 
58 0 4 0 134 0 3 0 
59. 1 0 11 :135 2 4 11 
61 2 3 2 136 2 1 '17 
62 1 2 2 ·137 2 2 0. 
63 1 4 7 136 4 1 5 
64 & 2 2· 139 3 4 15 
65 3 0 11. :14o 2 2 4 
67 2 1 12 141. ~ 3 ·18 
68 3 2 1 142 4 .o 11 
69 11 4 8 143 2 1 0 
70 5 3 1 144 2 0 6 
71 2 1 9 145 1 3 4 
72 0 4 0 :146 1 2 18 
73 0 4 11 147 1 2 18 
74 1 3 1 148' 4 3 10 
75. 1 0 0 1~9 1 1 18 
76 0 2 9 15<1 2 1 18 
77 0 2 0 :·171. 1 3 5 
78 1 4 2 172 . ,2 1 4 
84 3 1 9 193 25 .. 2 10 
87 0 3 .• 10 194 2 .4 11 
98 99 4 13 196 3 4 3 
91:! 1 0 0 197 0 1 7 

100 0 3 9 198 0 2 6 
101 2• 2. 14 200 ' 1 0 17 

359 0 16 
16. .'}I' those pieces or parcel of land in Mouza Hapjan Villa~ H~a~"igarh in the District cJ 

l...iilkhimpur held under New Patta No. 1 Old Patta No. 1. · . . . · 
New Dag No •. Ave a 

B. K. &.. 
52 77 3 3 
es 0 0 17 

7 4 0 

17. All those piece~ or parcel of land in Mouza Hapjan VIllage TarEjan In !he Dillilict of l.ai<himpur 
held under New Patta No. 4 Old Patta Nos. 24, 25, ~. 37, 1.9,·20; ~· 

N~w Dag No. Area New DQSJ il!o. A~Qiillll 

8. K. L. B. K. L. 
203 9 2 8 228· 3 2 18 
204 ·5 1 16 '?.07 .. 1 4 .10 
225 4 1 8 230 7 1 '1·1 • 
227 3 4 9 235· 11 2 6 
238. 6 4 6 229 3 0 1 . 
232 1 2 19 231 1 2 3 
233 2 0 0 236 15 
226 0 2 16 5 

18. All those pieces ov parcel of land ln Mouza Hapjan Vlilag~ Tar~ In the District of lal<hlmpur 
held under New Patta No. 1 Old Patta No. A. P. · . ' · , · . 

New Dag No. Area New Dag No. Are~ 

B. K. L. B. K. II... '· 
152 6 2 18 197 2 0' ' 7 
156 ,9 2 10 199 0 1 8 
195 1 1 3 196 'Q '> ·3 5 

2~ 1 11 
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18A. ~I !hose pieces or parcel of land In Mouza Hapjan Vlllag. Tarajan In the Dla~tpt of Lakhlmpur 
held under New Patta No.1 Old Patta No. A. P. 

New Dag No. Area New Dag No. Area 

B. K. L. B. K. L. 
202 3 3 6 6T 4 2 12. 
~4 3 2 0 285 y 1 1 
273 2 0 16 68 1 1 17. 
279 1 4 6 278 1 0 7 
251 4 0, 0 281 0 4 8 
282 2 0. 17 26 10 

19. All those pieces or P{U'cel of land In Mouza Rangagarli VIlla~ Chandmarl Nepali In the 
District ·of l.akhlmpur held !Jnder· New Patta No. 11 91d Patta No. A. P. · 

New Dag No. Mea. 

B. K. L. 
217 24 II 13 
167 2 0 0 

26 ·3 13 
' . 

aq. . ·All those pleees or parcel of land In Mouza Rangagarh Village Chand mai-l Nepali In the 
· District. of Lakhlmpur held under New~ Patta No. 7 Old· Patta No. 3. · · · 

. New Dag No, Area New Dag No • Area 
·a. K. L. B. K. L. 

187· 0 2 2 160 .1 3 12 
166 35 4 9. 83 6 4 15 
170 2 3 12 162 4- 3 0 
171 7 2 1 169 1 0 8 
169 11 . 1 0 176 2 3 11 

69 3 10 
' • - I 

21. All those pieces or parcel of land In Mouza ~aragagarh VIllage Chandmarl Nepali In the 
District of· l.akhlmpur held under New Patta No. 8 Old, Patta ~os. 26! .s. . · . 

New DagNo, . Ar!i'a NCM Dag No. Area 
B. K. l. 

.. 
B. J:<. L. 

78 7 0 7 1e4 .6 0 14 
21.6 2 0 19 165 15 .2 7 

30 #l 7 

' 22. · All those ~laces or parcel of land In Mouza Hapjan VIllage Desaojan Jrr' the District of 
Wlkhlmpur held u~der J\lew P.a~ No. 9 Old Patta Nos. 25, ,23. · · · · · • 

New bag No: Area 
B. K. L. 

29 
152 

2 

1 
0 

2 
.17 

' 19 ' 

23. · 'All those pieces or parcel of-land In :.Mouza Hapjan VIllage Desaojan In the District of 
l.akhlmpur held under New. Patta No. 3 Old Patta lilo.- A. ,p. . . · ·... . . .. ' .. 

·New. Dag .No. Area 
B. . K. . L. 

5' 10 1 '10 
3 '1 2 3 
4 . o. 3 2 

12 1 t5. 

24. All those pieces or parcel of land ln.Mouza Hapjan VIllage Desaojan In the District of 
l.akhimpur held under New Palf!l'No. 1 Old Patta No. Sp .. 1. · 

.New Dag No. Area 
. B. ~. L. · 
138 
30 

3 

3 
0 
3 

2 
15 
17 

25. All those 'pleoee j:>r parcel of land In Mouza Hapjan VIllage. lesoukar Bengali In the District 
of Lakhlmpur. hill~ under New Patta No. 1 Old P~tta No. Sp. 2.. ·• · · 

'NeW Dag No, Area 

~7 
98 

B. 
0 
1 
2 

K. 
4 
3 

I 

L. 
8 
8 
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· 26. All those pieces or parcel of lana in Mouza Hapjan Village L&soukar Bengali in the District 
ot Liiikilitnpur held under New Patta No. 1 Old F'atta No .. Sp. A. P. 

New Dag No. Area 

B. .K. L. 
93 1 2 11 
99 2 2 12' 

4 0 3 

27 All those pieces or parcel of land In Mouza· Hlipfan Vlllaj:Je Lescakar Bangall in the Dlstrlot 
or Lr.l;himpur. held und&l New Patte. No. 2 Old Patta No. Sp. 2. . · 

New Dag No. 

205 
8. 
2 

2 

Area 

K. '"L. 
s a 
3 a· 

<2&. All those' pleo!l!S. or parcel of land ~ Mouz~ Hapjan .Vlllage Joggokhowa In the District of 
L.aKi'.m·.pur held u.1der New Patta No. 46·0Jd Patta No. A. P. 

·New Dag No. Area 
B. . K. i.. 

91;1 4 3 11 
108 5 1 .10 
260 1 0 1 
261 6 1 8 
262 7. 

-2..,..5 __ .,.;--'--'---3. 11 
0 1' 

. 29. All those pl$oes or parcel of land in Mouza Hapjan Village Laso.ul<ar ~ngali In the Oislflct 
or ~i'llmpuri1eld under New Palla No.3 Old Patta (l!o. Sp. A. P. · 

New 'o.a9 No. Area New Oag No. Area 
B. K. L. B. K. L. 

'l'l 2 1 a 21 2 0. 3 
18 1 1 0 52 0 3 4 
19 1 1 15 59 2 0 0 
20 1 2 .4 204 1 3 .15 

3 9 

30. All tj1ose pieces or parcel of land In Mouza Hapjan Village Beijan In the District of.Lakhimpur 
held um:ler.New Patta No; 9 Old Patta No. A. P. · 

New Oag No. Area· New::.D!lg No. Area. 
B. K. L. B .•. K. L. 

24 3 4 14 ·. 87 1.2 5 
67 1 0 2 90 7· 13 

24 .2 14 

31. Aii triO$& pieces or parcel pf land in Moi.JZ8 Hapjan Village D.ongka in tile Dlstr.lct of L.akhlmpur 
haiti ,;noar NeW Patta No. 102 Old.PattaNo. A. P. 

New Dag'No. Area New Dag No. A~ea 

B. K. .L. B. K. L.. 

71 5 3 12 294 4 4 '13 
72 1 3 6 397 0 2 16 
76 3 4 14 511 1 2 2 

'399 3 1 1 . 518. 4 1 '12 
456 8 3 5 526 . 5 0 .6 
157 1 .4 2 527. 4 0 3 
457 1 1 ·o 519 14 1 5 
468 2 3 0 537. 10 4 13 
485 3 0 17 ·661 ·7 . 1 17 
479 3 4 9 636 4 1 2' 
49'9 8 0 11 .. 632· 2 2 1 
510 3. 1 18 ') 

106 '4 
.., .. "6 I 

32. All 'hose ptei::ea or parcel ot land lh M9llza Hlilpjari Village Dopsaojap1n the District. of . 
Lakhlinpur held under New Patta No. '18 Old Patta No. A. P. · . . . . . • . . 

New ~ag No. Area. New.Dag No. A~•· 
B, K. w. B. K. L. 

1 2 1 18~ .136 '10 0 6 
26 2 .3 '3 '163 1 0 2 

7 2 3 ~ 1.88 1 4 10 
54 8 0 1' 91' . 3. .3 4 
94 3 4 16 ·93 4 3 1 
92 3 0 18 96 2 2 5 

101 6 1 9 ' 6 1 4 14 . 
68 0 2 19' 24 1 1 0 

114 7 3 8 68 ·2 0 i4"( 
65 .2 5· 

< 
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33. All those pieces or paroel of larid In Mouza Hapjan Village LEiscukar Gaon in the District of 
Lakhlmpur hel~ under New Patta No. 1 Old Patta No. 1. 

New Dag No. Area New Dag No. Area 
. B. K." L. B. K. L. 

149 7 1 15 274 7 1 16 
217 '2 4 6 280 1 3 12 
223 1 4 14 259 0 4 0 

> 224 0 2 9 262 0 2 10 
198 7 3 14 253 1 1. 14 
236 3 1 19 264 0 2 0 
238 0 4 17 234 3 3 2 
239 1 4 0 252 1 1 15 
264 10 0 6 265 0 2 8 
267. 0 .4 9 . 55. 0 6 

34 .• All those pieces or parcel of land 'In Mouza Hapjan.VIIIage Hatlgarh In the District of 
Lakhltnpur.held under New Patta No, 24 Old Patta No. 12. 

New Dag No. ··Area 

B. K. L. 
43 0 .4 9 
44 .0 3 0 

1 2 9 

35.. All those pieces or parcel of land i!l Mouza Hapjan Village Tarajan In the District of Lakhlmpur 
held under New Patta.Nb. 4 Old Patta No. Sp. 3.· · · 

New Dag No. Area 
B. K. L. 

206 2 1 11 
206 2 ·o 2 

4 1 13 
36. All those· pieces or pBr,cel of land In Mouza Hap] an VIllage Lascukar Gaon In the District of 

LEikhlmpur held under New Patta No. 23 Old Patta No. A. P. ' 
.New.Dag No. Area 

B. K • L. 
. 196 1 0 16 

1 0 16 

37: ·.All those pieces or. parcel of land In Mouza Hapjan Vlllaga Betjari Bengali In ·the District of 
Lakhlnipur held under New Patta·No. 1 Old Pa~.No. 1 .. 

New D~ll No. Area New D~g·No. Ate" 
. B. K. L • ·~B. K. i... 

·1 14 3 15 27. . 45' 2 18 
2 7 0 0 28 1 ~. 3 ·7 
3 8 0 10 5 0 4 .6 

·4.· 1 0 18 64 0 3 )S 
14 14 1 17 68 5 1 0 
7 ', 1 16 65 17 0 9 

·1f)' 4 2 4 32 8 2 10 
18 so 4 7 29 4 4 7 
24' 29 0 0 20 21 3 8 
25 1 4 7 16 1 . 0 5 
2'3 2 2 8 8 50 2 11 
42 4 .1 4 15 1 4 7 
4s 22 0 1' 17 0 2 3 
93 2 3 10 13 23 2 8 
44 17 0 0 19 1 2 16 
34· 2 0 15 21 0 3 9 
26 37 2· 4 36 2 1 16 
43 1 1. 2 88 1 2 14 
33 6' 0 3 64 1 o· 8 
52 6 1 10 100 5 4 11 
51 .2 1 10 ~ 60 0 4 11 
57 3 1 10 49. 2 3 9 
66 8 1 "!7".-.1 47 16 1 19 
63 4 .4 ,9 98 0 2 11 
31 0 2 6 99 3 1 0 . 

·30 0 2 19 102 . 26 i 1 3 
!56 6 0 

, ... ,o 10<P 5 1 2 
. ·:68 5 1 10 103 0· 1 7 
·. 69 1 2 6 108 0. 3 12 

·' 78 3 0 7 111 ' 1 0 . 1. -· ~ 

•' 77· 3 0. 14 109 0 2' & 
83-. 2 .2 11 .. 1.13, 0 ,. 2 0 
84 1 1 ·. 2' .15 

.. • 18 4 17 
. 85 3 3 16 ~ 35 0 4. 7 

il 0 0 :ra 60 1 0 12 
0. 3- 8 59 1 0 14 
3 0 f) 89 0 3 5 

58 8 4 9 101 4 3 4 
66 0 2 < 6 48 2 4 9 
92 5 1 8 95 0 2 19 
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New Dag No. Area New Dag No. Area 
B. K. L. B •. K. L. eo 2 3 9 94 0 0 11 8.7 0 2 10 91 0 2 19 86 1 4 16 115 ·o 1 13 80 6 2 8 96 0 1 8 79 0 1 7 97 .6 2 12 

,691 3 3 

38. All!hc:istt plecn or pareel of Iandin Mouza, Hapjan VIllage Beijan In the ,[)lstrlct of L.akhlmpur 
held under New Pattll No. 84 Old Patta No. 16. . . . · 

New Das No. Area New Dag No. Area 
B. K. L • . B •. ;. .i<. L • 

. 73 0 3 1 7:6 o,· 1 10 74 1 4 0 7..7 0 . 1 19 75 0 4 17 78 4' 3 12 

" 8 3 19 
39. All those pieces or parcel of Iandin Mouza Hapjan VIllage Beijan In the District of Lakh!mpur 

held under New Patta No. 1 Old Patta No. 2. 

New Dag No. Area New Dag No. Area 
B. ·K, ' L, B. K •. L. 

1 12 4 ·16 112 0 '4 16 6 2 3 17 114 0 4 4 19 3 0· 4 118 2 0 0 20 '7 0 ' 1. 119. 1 4 4 21 2 4 6 '·12Q 16 4 6 22 6 '2 13 1~ ·o 3 9 26 2 4 12 123 2: 2 16 . 27 1 '2 0 . .148 . o· 4' 10 28 3 0 6 149 0 4 8 29 2 1 0 . 1q0 . . 1 4 3. 30 6 1 3 . 167. ,. 0 s 32 2 2 0 162 . 1 0 0 37 2 0 11 163 0 3 5 66 4 3 16 164 1 1 '17 69 4 1 13 155 . 0 3 4 60 2 '4 7 166 1 1 11 106 3 4 6 167 2 2 10 
70 11 3· 12 168 0 .4 14 71 1 2 2 169 1 3 •, 2 
61 1 0 17 160 1 3 19 92 39 f 10 167 3. . 1 10 93 8 11 168 2 4 17 105 ·0 2 1 169 2. ·. 4 4 110 0 3 8 170 3 0 16 111 0 4 0 275 1 2 ·6 113 0 4 6 276 0 3 0 

301 .4 8 

. 40. All·those pieces oj~ of land In Mo~,~Za Hapj~ Vlllage.Makum Junotlon Gaon'ln the 
· District of ·Lakhlmpur held under New PallA No. 73 Old Patta No. 2. · . 

. ,. f.' .-.... 
. New Dag No •.. AreA Nevi Dag No; Area 

B. K. L .. e.· K. L. 
27 4 2 6 82 0 0 1'9 47 4 3 13 270 o. - 4 17 48 3 0 17 44 1 ' '4 8 

15 ·1 HI 

· 41 •. All thOse pieces or parcel of land.ln.Mouza Hapjan VIllage Makum .iuncUon Gaon In the 
District 'ot Lakhlmpur held under New Patta No. e Old Patta No: Sp. A P. · 

' . ·. ~ . 
·New Dag No. ~r~ 

B. ·K. ·.L.· 
26 3t 2 10 
29 2 4 13 

6 2 4 
42. ·All those pieces or parcel of land In Mouza Hapjan VIllage Makum JuncUon Gaon. In the 

District of Lalshlmpur held under Nflw Patta No. 28 Old Patta N98. 16, 2, 31, 4, 62, 34 and 64 . 

New D~g No. Area· New Dag No. . Area 
B. K. L, B. . ~. L. 

1 2 4 9 117 0 .. 3 6 
71 3 '4 8 118. 2 3 3 
72: 1 ·o. 0 11.9 1 2 16 
76 1 2. 18 120 2.. 2. 12 
74 0 4 14 124 5 3' 18 < 
8,7 5 2 4 126 0 3 6 
88 4 0 0 126 .... 2 4 18 
89 1 0 17 12S. 2 2 0 
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. New Dag No. . Area New Dag No • Area 
B. K. L. B. K. L. 

90 1 1 17 129 0 2 5 
102 7 1 17 .. 130 1 2 0 
103 ·4 3 1 132 2 1 4 
104 ·~ 3 9 133 0 3 0 
'\'\1:1 " '2. ~ '\~4 3 4 ~4 
116 1 1 10 137 0 2 7 

' 138 3 3 14 204 4 0 19 
141 4 2 6. 207 3 1 0 
159 1 1. . 12 208 5 2 4 
190· 4 . 1 7 '210 2 ·3 8 •194. 1 4 6 273 2 3 4 196 3 o· 13 105 4 6 

43. · All !hose pieces or parcel or land In Mouza Hapjan VIllage Beqan In the District of Lakhlmpur 
held under New Patta No. f 91d Patta No. 297 NLR. · 0 · . · . 

·New Dag No. Area ~ew oag No. Area 
B. . K. L . B .• K. L. 

3 65 2 0 8 3 4 14 
4 2 0 11 9 64 2 11 
5 27 Q 10 n 1 3 8 
6 3 ·2 8. 12 .. .71 ·o 4 
7 6. 0 18 245 2 5 

44. · All those pieces or parcel of land In Mouza HapJan VIllage Beqan In the District or Lakhlmpur 
held under New Patta No. 1 Old Patta Nos.·NLR. 297'·41 · ·· · · · · 

New Dag No. Area New Dag No. Area 
B. . K.. L~ B. ,K. L. 

1 71 0 2 27 0 4 8 
15 6 ·3 3 28 6 1 7 
16 '597 1 8 30 1 0 0 
24 23 '2 7 31 1 4 s· 
29 '4 0 0 32 49 . .'1 .· 15 . 
13 6 4 19 33 .6 0 .3 16 
14. 1 0 2 34 •7 ,; 2 11 
17' 3 1 6 36 ···. 1.0 0' 6 ·.15: 0 2 19 . 3~ 2 > 1 .8 
19- .3 4· 19 .. 37 8 1 18 
.~o: 6 3 19 38' 4 1 4 

~ 1 4. 7 39. '1 . 3 2 
1 4 17 40 .. 'o a 1 

26 0 4 6 '41' 4 3 16 . '26. 20. 0 0 '42 '1 2 ·'· 2 
• 0 0 ~68. 03 8 

· · 46. · ' ~I those pleoes or .parcel of lalld In MoUza Hapjan VIllage eeq&,! In 'the Dlstrlot of Lakhlmpur 
held under ·~ Patta t4o: 1 Old Patta No. 266 f'4LR, ' . . . . · · · , · 

.JIIevi DIIQ ~o. Area NewDag No; Arta 

<' ·:. 
B. K. . L •. B. K. L. 
12 . . 1 16 40 42 4 0 . 
16 1 .. 6 4{ 0 3 12 

4 1 .0 9 42' ·o 2 1 
.6 0 . 1 12 43 :0 . 0 19 6 3 1;.. .. 13 .. .44·, 0 1 '4 

7 3 ·0 3 46 ° ·0 ·4 8 8 2 2 16 !46 4 0 10 9 2 2' . 10 47 •• 0 .4 4 6 
.10' 0. 2 12 ·48. 0 4 4 11 16 4 19 ·.·· 49 6 ·3 7 12 9 1 7 · .. 50 2 3 4 
13 0 .. 1 6 51 6 4 8 
14- 1 0 ' 6 62 1. 2 .16 
16·. 15 0 18 53 5 1 16 16 0 1 9 64 11 .0 6 17 0 1 10 66 9 3 4 .18 2 1 16 68 7' .4 11 19 2 2 e· 67 1' 0 115 20 4 0 1 . sa· 10 2 12 21:. 0 ·o 13 69 48 .•. 1 18 22 6 1 .. 6 60 3 4, . 15 

23 6 0 11 81 4 2 .. 7 24 0 20 0 14: ·62 5. '4. 14. '• 
. 25 .2 0 16. 83 1 ' 2 ··~ 28': 1 0 19 ·84 1 0· 

27 0 3. 2 1 66· 0 2' 10 28 11-1 4 8 . 86 . 8 3 8 29 0() 
• 0 1. 1 87 .10 1' 17 so: 1 0 0 88 0 2 18 

31 1 3 0 61. 10. 1 10 

~r 20 0 12 70'' 11 1 0 
2 .2 7 7·1 . .o 1. 10 34 1 2 6 72 7 4 18· 36 88 2 4 73. 1 .3 18 38 0 4 5 74. 8 0 0 ·37 33 0 16 76 1 3 8 38 3 2 7 76 9 2 9 

39 ·2 2 17 77 2 3 7 
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New D•g No. Area New Dag No. Area 
B. ~. r... B. K. L. 

. 78. 27 a 16 111 7 0 18 
79 1 1 17 112 102 2" 7 
80 1 1 . 10 11a a 1 9 

.81 a 1 6 114 10 1 3 
82 1 0 1a .115 19 0 7 
sa .4 2 16 . 116 . 19· ·3 2 
84 7 4 19 ·.117 0 4 ·15 
86 1 ·o 1 . 118 .0 4 14 
88 4' a 8 119 0· 2 6 
87 1 . 4 16 120 . 1 . 3 9 
. as·· 11· 2 17 121 1 . 1 17 
89 9 3 6. 122 1 1 17 
90 ' • 1 0 12 ·123. .•· 3 12. 
9t 1· 1 18 124 .tt .. : 1 1.7 . 
92 0 

1 
19 -126' .. '()1. 3 1.1. 

: 93 ·o .6· ·1~ :, -~ '· 1 14 
94 . 0.! 3 127 ' ... " ·2 \. 16 

. 96 ... 0 17 128' 1 2' 0 
96 0 a· 121> 10 . •.4 ·17 
97 4 10- 1SOI 0 4' .6 
98 3 ~ .. : 7 .. 1;i1 12 ~ 17 
99 46 . 15 132 0. 2 4 

100 6 -~ .e 133 0 1 0 
101 . "37 0 ·13 134 6' 3 18 . 
'102 · .. 2 4 9 136 . ·o. .4 . 18 
103 . 58 0 ~ 136. ·o 1 12 
.104 1 0 16 137 0 2 0 
106 71 0 10· 138 0 ·1 0 
108 0 4 6 139 0 4 6· 
107. 0 '3. 6 140 a 4 1J 
'108. 12 3 7 -141 0 3 ,. .12 ' 
.109 13 '4 ,.• 0 . 142 29 1 .2•. 
'11Q 6 3 .. 19 . 1223-. 4 6 

. j. 

' . 
. 46. All those pleo~s. or parcel or land In Mouia HapJari Vlll!lge Town Makum. Junction ·In the 

Dlatrlot or Lakhlmput ~ld under New Patta No. ~~P\Ioqa P¢11!.). · · · · . 
New Dag·No: · 'Are~ · N!Wi Dag 'No. . Area 

' . . . a .. K. :a.. a.· K. L. 
42 0 4 17 . A87 o· 0 s 

251 3 2 '12. 488 .0. 0 4 
262 1 '1 .-4 489 ·0 0 4· 
488 0 () 4: ... 

.6 4 8 

· . 4'?>. All those. pleoes ~r· paro~l-ot.~d lnM~uza:Hapja~ Vill~e·oes~j~ In the 'District of 
LakhlmpLir Mid under New ~(ltta. No. ~ Ql~ Patta ('Jo. 4. · ·· . ' . . . . : · . . . · . · . .~ .. ; . "f'· i· .... :.:· ~ . 

. ~ew ·Das,. No. . . · Area ·. · 
.. B.. . K.·. L. 

. 108. 3 1.4 

Total· 

• 108 

,6086'· 

':• 
Part .m 

3 14 

19 

Sh.brt de~crip~lo.n of _Stpck •. ~qares. D~bentures anr,J Investments. . . . . 

.. 12 Year N~tl~ri~; ~avlnga.ti~f,,;;;1.i~·~f--aooo/. (i~dged) a~ Tea li!Xtl•e.S(;Io~rlty ,D~p0$lt 
No. F/0 44401,8 am(FI(). oa22s6; '/··· · ·· · · · r· · · · 

. · •.. 175 ~qui~.s~~-~ 1o~ iC?.i~'"!filOh.fillly ,;~·19UP. No,.' 1928$ to 10~o;·(~th' lnclusl~e}ln 
Asaan:t ,Ben;,,I£;Ce~e, .• _!ll. j;.tg. • .: . · · · · · ' · · · ·. . · · . · .... · . ·. 

~. . :· ... : . .:( ·~. . .. :. . :·. . . . ' . . ' / ' .. 
. · · ·~:~s;:sqo/~ Non~r~deemable,·B"'o"·Reglstered.Mortgage o•&entur,e Stook.1967 fUlly 

paid UP...I!i eaaf lndli( Qllnlos··~td. DJ.~tln~t!ve No: 120. ; .' ,. . . . . . . . . I . • .• : . . . 

. . . . A a:· 500/· 5~: ~9 Year~· Red~~mable oe'~eniurea .fully paid up ~~ 'Shlllong ~lub Ltd.-
Nos, 684 to ,6.88 (bo\h. Inclusive). ·' ·· · · · · 

. 50o Ordinary Shares· No~. 573{ tO 6230 (botti ln~l~aive) In ·olive· BuUdlng~ (Calcutta). 
Limited:' · . · ·. . . . · · '' · .· · .· · · · 1 . · · ' . · · · · · · 

. .346 Orc;llnli!fY Shar.es:lr As. 10/· .. ~h In The _Ananda ~ag na Company_ Llml.ted. 
Shares Nos.' 71841 - 71 4 (both lnolualve) · · · · · · ·. · . . 

39743 - 398 0 . . .. . . _,.. . . 
34883 . 349QO ... ';:. 
3461.3 - 348EJ2 . . " 

. 32913' - 33012}.. . 
;'84093 - 84117 

< . 
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300 Ordinary Shares of As. 10/- eaoh In The Tengpanl Tea Company Limited. Shares Nos. 
40576 - 40675 (both Inclusive) · 
1001 - 1ioo 
80001 - 80100 

(I) Date when the order 
. was corijpleted 

(II) . Date of _application for· oopy 

* * 

20.9.76 

10.8.78 

(Ul) Date ot noUtylng the reqi.dslte 
·number of.tOllos and ~tamp·· 20.9.78' 

(IV) Date of delivery ~f the 
requisite folios and ·stamp · 20.9.78 

(v) bate on whloh the copy-Is-
ready· for .. delivery 22.9.78 

(vi) Date When ·d811very w_as tal(en 
of the-oopyby the applicant 22.9.78 

Sd/- D. P. Modak 
Superlntend&nt 
CopyJst's Department 
High Cou~ 0. s. 

S.K. Bose 
20.9.76 

· for Registrar. 

I do hereby qertlty that this Is a true copy 
or the original In my custody. 
Dated trle 22nd day of September 1976. 

• 

Sell- S. Ghosh 
For Registrar or the High Cpurt 

at Calcutta. original ~Ide. , 

Order of. the. 3rd day of· August, 1~76 

·Flied th_ls 20th day of September, 1976 

Sd/- R. Mitra 
Superintendent . 

Compa,ny Matters Department 

Sdl" S. K. Ghosh 
· Attorneys 





.. 

Sea.l. 

COMPANY PETITION NO. 210 OF 1976 

~onnected with 

COMPANY APPLICATION NO. 67 OF 1976 

IN THE HIGH COURT AT CALCUTTA 

Original Jurisdiction 

Pre•.Jdent of the Union (,f Jod,a. 

The Honourable Mr. Justice · 
Salil K. Roy Chowdhury : · . . . . . 

IN THE MA iTER of The .Companle~ Act. 1956: . 
And 

I 

IN THE MATT·E.R of an ·appJic.atlon unchw 
Sections 391, 392, 393 and 394 of the said Act. 

And 

IN THE MATTER of Galrkhata Tea Company 
Llmlt~d a Company Incorporated .under the 
ll)dlan Companies Act 1862 and·an existing 
company within the. meaning of"the Companies . 

. Aet 1956 having Its· registered office at Glllander 
~ouset N~tajl ~u~has Road, Calcutta •. 

And 

IN THE MATTER of Glllanders Arbuthnot and 
company LlmltEfd a Company' lnoqrporated· 
under the· Indian Companies Act 191'3 and an 

· e~lstlng cor;npany within th.e. meaning of the 
Companies Apt, 1956 having .Its registered. 
office at Gillahder·House, N.etajl Subhas Road, 
Calcutta. · ·· · 

1. Galrkl:lata.""tea Compariy Llllllted. 
2 •. GIIIan~~r$ Arbuthnot & COmpany. Limited. 

. . 
. · · . The .$QVe petition coming o_n f9r hearing this day upon r~ng the sald petltlon ,the o_rder dated 
the ftfteenth. cl!:lY. of March In the year one tl'\ousand nine hundred and seventyslx whereby the above 
named Petitioner N(); 1 Gal~hata Tea Company Ll.inlted (hereinafter referred to as the sald .transferor 
company) was ordered to convenff a meeting of Its. members and the abovenamed Petltlonet' No.2 

· GIUar:~ders Arbuthnot and Company Umlted (hereinafter rererred to as the transferee Company). was · 
oi'dered'to eonvene ·separate .meeting of Its Preference and Ordinary Shareholders tor·the purpose of 

·· consl~ng and If .-.o\lght fit· approving wltt1 or wlit)ollt modlllcatic>n the scheme of. Arrangement and/or 
Amalgamation proposed to .be made. betvie&!l the said Transferor Company :and ~he said Tr~sferf!le 
Company and their respective sharellolders .annexed to the affidavit Qf Sukhendu Bhu.san. Dutta flied on . 
the fifteenth day of. March In the year one.thousarid nine hundred and seiteiltyslx.~. Statesman'·and. 
\he 'Ananda· B~m: Patrlka' 'caJcutta both dated the llfth day of Aprllln'.the year one thoUsand nine hundred 
and seventyslx· each containing the Advertisement convening the said meetings directed to be held by 
the sald oi'der dated the fifteenth day of March In the year one thQusand nine hundred and seventyslx the
Affi.lt of SukhenQu Bhusan Dutta' flied on· the lWentythlr.d day of April-In the. yeer .one thousand, Alne 
hundred and Sf!V&nlyslx showing the publ!oatlon and despatch of the notices ponvet)lng the ·saJd meetings, 
the reports of \l:le respectiv~ Chairman. all dated the twelfth day of May In the year one tho!,lsand nine 
hundred and seve.ntyslx and. the ~lrteenfh day of _May_ln the_y.ear one thousa.nd i'lne hupd. red and 
eeventyslx the alfk:raylt·of Mriganka Ult')ar Ghosh flied on the twelfth day July In· the year one. thousand 

. ni""' !)umdred and 8eventyslx ~ th. exhibits therein referred to of_1he orcler dated the seventh' day of. 
JUhf'ln U1ti year one ·thousand nine hundred, an.d ~~~enlyslx and It appearing from the said. reports. that 
the said S'pfleme bf Amalgamation haS been ~pproved by_ requisite majority at the· n'J,eetlngs of the 
Prefer'enc, ~10rdlnary shareh9Jders of the: said 1l'ansferee Co(l:lpany and unanlmousJY. at~ meeting · 
9f the Meitlb.eriH)f \he said 1)'ansfero'r CQmpany with modlftoatlons and upon hearing Mr! S. B; MukherJee · 
~rs.:)J.lf. MuA~etjee·appearlng with hi!ll) AclvOoate rot the said Ttansferor Coinpan¥. and the said 
1l'ari$&iree .¢-(sm]batly and Mr. A. LaW Advooate fQr the Central Government represji~nted bY· the Company · 

. LaW Boaid a~ CldCUtta; • · . • · . · · . .. · . . 

· 'T'his OoiJrt.doth hereby sanction thesald scheme of Amalgaqiatlon as approved with mQdlfleatlon · 
as ~ntlonedln Annexure 'C' to the said petition and specllled In the ~chedule ·'A' hereto and doth hereby 
declare the .a~ to be binding ori. all. the 8hlll'eh01ders .of the said lhlllsferor Company ancf th.e s.ald 
'll'ansfe'ree Com~n~ and aleo on the e~d 'Tt~ferQr Company _and the said 1l'aneferf!l& Company: . 

THiS C9UR:T DOTH OAD.ER 
.. 

· .. 1 .. Thaf all-.the property rights and powers of the Transferor company speclfl~d In 
the first, second and third parts of ·the sohed.Uie ''-' to the said ·P.etltlons and .set forth· In the 
Sch.edule 'B' hereto and all other the property rights. and powers .of ·the.. said. Transferor 
Company be transferred as from the first ·day· of Aprll'ln. the year one thousand nine .hundred 
and seventyslx (tierel!,lafter ·referred to as. t~e s~ld trans,er date). wlthout·furthe,r at:t or deed to the· 
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said Transferee Company and accordingly the same ~;hall pursuant to section 594(2) of the 
Companl.es Act 1956 be Transferred to and vest In the faid Transfr~e- Company· as from the said 
transfer date for all the estate and lhterest of the said Transferor Company therein but subject 
neverthele~s · to all charges now. affecUng the ~arne.· 

· 2 .. That all the l!abllltles and ~uties of the said Transferor Company be tiansferred from 
the said transfer date without further act or dee(l to the se,!d Transferee.Comp.ny aJ:!d accordingly 
the same.shall pursuant to Section 594(2) of the said_ Act, be tr~nsferred ·to and become the 
llabllltlee ana duties of the _sa,Jd Transferee company • .' · · •. . .. . · . . · 

. · ·$. That all proceedings r:~ow pendln·g by or against the. said Transferor Company be 
oontlnued by or against the aald Transferor .. Company •... 

4; That the said Transfero~. Corp~y· and the said transftree. C~mpany 'do Within thirty 
day_s ·from the date. of filing of. thle order ~se certified oop!E!s of tijJII Ofder to .bit delivered to' the 
R$gistrar· of Compii\nl~s, West' Bengal for registra~on anct on ·such ceitlflei:l OO)IIe~'beJng so delivered . · 
the salt~ Tral)sferor Co~pllmy shall'be dlsso!ved and the said Registrar of Companies,· West 
Be':lgal sh~ll plaoe.~ll dOcUments relating to thlit said Transfe~or Company .and•regfs~rer:t wltl:l him 
on the file kept by him In relation. to the said Transferee· Company the files relating tQ·the said two 
oomp.anl~!l shan· be. consolidated accor~lf1gly. ·. · · · · 

6. That any person lntereste(! shall be at liberty to apply to this court Jn· the above matter 
for any dlreotlons that may pe. necessary. . . . . . . . . : : . . . 

. . . e. That tt)e ·aald Transferee CorpP.any. and the said trapfferor C.o.mpeny 'i:lo bear and 
pay their o~t of and incidental to ;this application; · · 

· . 7. Witness Shr~e sankar Pras~d Mitra Chl--f Ju~tlo.e. at Calcutta afor•sald 'the ·sixth of 
September In the Year One thousand nine· huntlred and seventYalx.· . · . . , · . · . 

' ' . . ' ' . . . . ' 

slslr Kumar Ghosh ;.. AttorneY, 

SCHEDULE "A" ~bove referred to . 

Scheme of Arrangement. · . · 

·S.K.Bose 
20.9.76 

for Registrar. 

· ·. ·sch'eme 'or Arrangement between- Galrkh·ata Tea Company·Li1mlted. and Glllanders 
Arbuthnot. and Company Limited and their' respective Members for aiJialgamatlon of.:Galrkhata 

·Tea CC?mflany. Limited, with ~lllande.rs Arbuthnot & Co. ·Ltd. 

PREIJMINARY :. · 

A. ·I~ the. Scheme 

"Galrkhata• means Galrkhata .Tea Comp~ny Limited· of.·A."1, GJII~rider House., 
Nata) I Subhas Road, Calcutta· 700001. 

''GIIIandres' means Glllanders Arbuthnot & Comp~ny Limltec:i' -c;~f. A·1 Glllande.r 
· Houee,:Netajl Subhas Road, Calcutta. - . ·· · ... ' . ._ · 

~~.alrkhata ~h{ueholders• means theperscm~ who ar!ll reglt!,tered a,s t.he holders 
:of Ordinary S~ares· of Galrkliata l;~a Company·Umlted ali on t~e. transfer.~ate'or 
· such ·.date as ~a High Court at Cploutta m~y fix; - ; . · . :. · 

. - ' . . ' . 
B .. ·1) The Authorised Capital of .G'«<rkha\a Is Rs. · 12,00~000/· 'diVIded Into ·1,20,000 

<;>rdlnary Shares of Rs. 10/· tiach. : .. ·• . :_ ·. • 

2) .The lssu~d and Subscribed. Capital of Galrkhata Is Rs. :10,~0,000/· divided 
Into 1,05,000 Ordln~y Shares of Rs. 1.0/·.each fully paid up. . 

c. 1) The Authorised Capital of. GUI~nders t.s As. 2,Qo.-oo •. oool~. divided .Into 
17,50,000 Ordinary 'Shares. of Rs .. 10/· e-ach.and.26.,000 Redeemable 
Preference Shares of Rs. 100{~ ·el(lch. · . · 

_2) The Issued an.d Subscrlbed·Capltal or "Gilland~rs• 1~ As.: e6.~e.ooo/- divided 
Into 7,19,600 Ordinary Shares ·of Rs. 1_0/· each fully paid up and ·26,000 
. Redeemable PreferenQe ·sh~~es _of Rs. 1 00/•. eaoh.. · 

D. ·n'ans.fer Date• .. means the .(!lose of business. on 31st M~uoh 1.916 or su~h other 
· . ~ate or. dates as the Court may qlreot. :_ · 

SCHIEME.: · 
I . ':· 

· . . 1. At the Transfel:.date subject to Clause 1A.hef89f the ~·~log of GBlrkhata Shall without 
further act. of deed be trAAsferred to and be vested or de'erped to.be vested I~ Glllande.rs pursuant to 
.Sec~on 394 o.f the ·compAAI8l' Act 1956 (hereinafter called the. • Acr) supject: to· $11 chSrges If .any, then 
affecting. the .. same Qr any P4!1rf thereof. For the· purpose of this $Ch.,ne, 'the undel18klng· of .Galrkhata 
shall Include .aJI :rights, powers,.authorlttes· an!:! privileges liin<! all property-movable (!r Immovable Including 
lease.s and tananoy {lghts ~ cash balanc8l', ~e.serves, revenue balances· and lrwastme!'l.ts of Galrkhata 
as orr the Transfer Dl!da ~d ~I ~th!llr Interests or rights In or arls!ng out of such property as may belong 
·to or be-In the possession -of !3alrkhata as at ~e 1tans(er Data ll',lc;:luq!dg licence~ and l111por~.quotes held 
by_ Galrkhat$. or whloh Galrk~ata would Obtain 4fter. the ll:anafer [)a~ ~d all cl!iib~ •. l~llltles and dl.itl8l' 
of Galrkhatlif and 'all other ·.ob!!giltlons of whatsoever kind, sav~ arid ~ce~:~t such _s_um. . of .moneys whlcl) 
Galrkhata wut be e11tltied to retain Under Clause 1A hereqf. · . . . . . .. 
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1A. •<aaJrkhata• will retain suCh sum as the Board of oir~tors or Galrkhata may consider 
necessary out or· the assets to be transferred to and vested In Glllanderll by vlf\ue of the 
9rcler sanctioning the soheme. ~ the ,Board of. Dlreotors of Gairkhata will be at liberty to 
recommend tO the Galrkhata sllarehoklers and pay them. suCh dividend as may be declared 
by. Galrkl)ala at the Annual General Meeting In respect of Its financial year encllng ·en 31st 
December,· HmS and Galrkhata WDI be( at llb~rty to pass Its Balan.oe Sheet as !it 31st 

· December 1975 and the Profit and. Loss Acicount for th~ financial year el:1cllng on that date. · 

2.. If. any suit, !!ppeal or other proceedings of whatever nature by or against Galrkhata be 
pending the same shall not ~ate be cllaconllnued or be In any ·WetJ preJucllcla_lly affeCted by re!'ISon of the 
transfer of "e UndE!rtakii'IQ of Galrkhata or of anything cC>ntalriect In ·~as· Scheme but the .eald prooeecllngs 
may be continued prosecuted and enfOrce<;! by or against Gllf,ndara In the same manner and to the 
extent as. It Wc:iulcl or might have been continued, prosecuted 8nd entorc8d by or against Glrkhata as If 
this scheme had not been m~. · . · · · · . . . . · · 

· · 3. Tile. tran11fer and vesting of property imd UabiiiUes 'und&t Clause 1 8nd the· eontinu8nce of 
the proceedinS!I· by GUianders Linder Clause 2 hereo~ shall .not affect any transacllon or. proceeding 

,already concluded by Galrkhata on· and after tbe"1tansfer Date to~ end .an.d.lntent that Glllanders 
aooepts and adopts· all actS, cjeeds. 8ncl things· ctone and exaouted on ~l'!alf -of ltsl.'llf. The said transfer 
and vesting pursuant to .Section 394 of the. Aot wiD tak6 ~ffect aa trom the 1tan11fer Date unless the 
.Hon'bfe High Oourt otherwise cllrects. Until the completion of'suoh transfer of Galrkhata. Galrkhata shall 
as from Ttansfer Date starld po8s~ed of all Its prOperties ·so to tie tra.nsferred to Glllanders and 'hall 
carry .on Its business for and on behalf of and In trust for Glllanders and Galrkhata shall account and bEl 
entitled to be Indemnified accorclll)gly. · · · 

· . 4 .. ·SubJect to the .other provisions cbl'!talned -In thl' (jlclieme al_l C9fl~acts, deeds1 bor:tds. 
agreement$_ and other Instruments~~ whatever natur.e to whlc.h C)ftlrkhata Is a p4Vty.subslstlrig or 11a.VIng 
effect lmmecllately before the amatgan,atloh shfJII be lri •· fUll force and effect against or ln.favour of · 
Glll~rs and may· be Inform~ as tully and effec~ly as If Ins~ of·Gafrkhata, Glllanders·ha8 been a · 
party thereto: .· . · · · · 

· . . s; (a) Upon the Scheme being sanctioned by ~e HOI)'ble High Court at .Calo.utta every . 
memb$1' oi·Gafr.khata other than. Glllander.s·shall In respect of hi~ hcllcll~ aQOfipt from Glllanders one 

· Ordinary_ Share ot As. 10/- eaCh In Glllanders for every one,Orcllnary Share of Rs. 10/•·each held by him 
. In Galrl!:hata. · . . · -. • · · 

. . . (b) Glllanders lilhall without further ~llcatlO!'I 4'it9l' tO· Galrkhata shareholders the number 
of Or!:llnary S!'!are.ln Glllanders to Wh!ch he may be entitled unddlr llub:-otaUse (a) h~r&C?f. Tile shares held 
by ~!{landers In Galrkhata shall be cancelled. · · 

.(c) ~alrkhata shareliolders shall surrender ceftlflc~~ or certificates In respect to the 
share ofGal.rkhata to Glllanders for cancellation thereof prlor \o Glll.anders Issuing the new share 
oer.tlflc;ates In resp$0t of the Ordlnliry Shares Whlch metJ be allo.ted pursuant to sulrclause (b) ~e. · 
... ·. . ' ' . ' . . . 

Q. · II'! c"ases WhE!re the Scheme will Involve fractional holcllngs all fractions In resp,ect of such 
holcllngs shall be alloted by Glllanders to two or Its nqmlnees who Will receive from Glllanders certlflcate(s) 
for whole shares representing suCh fracUonal ~ngs and thereafter sell the whOle ehares and distribute · 
the net sale proceeds prorata .among11t tile Galrkhata sharehOicler.s entitled thereto. · . · 

i .. Galrkhata· shall take steps 'for ~terlng lts·M~norandum and Artlcles'ot Association, If 
necessary In. the mtmner and to the extend required for the purpose of oanylrig the Scheme Into effect. 

8. The nflW EquitY Shares whlch.wlll bG issued and.allotted by GIIIMcters under this Scheme 
shall rank pari passu In all respects with the .Equity Shares of Glllanders ex~llng on the date of such · 
Issue anq allotment. · 

9, Tile Directors. of Galtkhata and Glllanders may assent Q_n bel'!alf of all conc~rned to any 
mod1Hcatloil. of .the Sciheme or .to any condition which the Hon'ble· High Court tnetJ think fit to !!pprove or· 
to Impose and' may do all acts deeds and things necessary .for carrying the .Scheme Into effect. 

10. In t!le- !!ppll.catlon which will be submitted to the Hon'ble High Court Pl!rsuant .to the provisions · 
of Sections 391~tnd 394 of the Companies 'Act, 1956 for the amalgamation ·of Gafrkhata under this 
Sotierrie It stJall be prwecf that Galrkhata stiall ,be.dlssolved without winding up as at'the Ttansfer Date or 
with effeottrotn such OthE!I' ~ate or dates as the Hon'ble High Pourt may stipulate. · 

. . . ' . . 

. 11. The .Scheme· Is subject to such modlflcatton as the Co1.1.rt may,lmpo~&.-or'. 'maY: be: 
preferred bY Galrl<hata and Glll~ra and approved by the Court. ·· · ·. · ·· · · . . 

. 1 ~-. The lmplem~ntlon. or this St~~e Is .conclltl~al upon the follow!~ : .. 
(a) Gll~er~alterlng Its share Q!lPitalln accordance w!th Its Sche~. 

. . · · . (b). Consent ht·!h, sh.arehorders or Gnlandefll being obtained pursU&n~ to SecUon ~1 (1A) 
of the Companies Act 1966 for all~tment !)f tlh0re,il to.Galrkhat$ shar9holders l,lnder thiii.Sch&ma. . . 

. ' . . ' ... ,. -. ,• '.. . . . 
· (o) The Qo~seot of the Controller of Ce~pltalls11ues If neoi!ISsAry b.elng obtained to the 

Issue of the neceseary ehares ·by Glllanders under this Scheme. · · . . . 

. (d) Thrs Scheme being sanolloned by the Hon'ble Algh ~rt atCaloutta under Section 
.a91 of the Companies Act 191!6 ape! the 41Pprcp,~ orders for lmplem!intatlon of the Scheme being made 
bY the said Court pursuant to Section .a94 of the llald Aot. . · · · . ' . ' 

s. K.Bose 
. 20.9.76 

for Registrar. 
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SCHE~:OULE "B" above referred to 

Description of property held. by Galrkhata Tea Company L1mited to be transferred to 
and vested .upon Glllanders Arbuthnot and Company Lhtilted .. 

Part_l 

Short des<:rlptlofl of Freehold ·llroperty. 
'Nil. 

·Part II 

Short description of Leasehold proparty.-. 

. All th.at piece or parcel Qf land together .with buildings •tanc!lng thereon -containing by estimation 
. tiiR •• 9~- 2643.64 1;\!)r,e•by. ~- SaJlljil a Utile more or lesa at recorded In· Aevlslonal Settlement Map 

·Mouza Balrkliata Ch"Sagar:i J. L. No. 163_Pplloe Statio~:~ Dhupguri Olstrlot Jalpalguri Sub-registration 
Offioe [)flUpg~.~rl ToLI%1 No. 216 as pear land ano .!And Revenue Department. Land AEif<>rms ·Branch Order 
No_. 6460-.L:dlitecl April!?. 1964 anct '078·L dated Augi.lst 2s; 1~m. l.jfldef SliiOtion 3 c;>tWeat Bengal Estate 
Acquisition ~t. 1_953. , · · ··' · · · · · · · · 

Part Ill . 

Short de&orlptlon of stool<$ shar.s, debentures aod Investments. 

· 1. 12 Ye~i' Nal!ona! ·Savings of Ra. 10ooi- Cer~fl~~e No. NsfEJO·O~ISG (lodgecl aa lea 
· Excise. Security Deposit).· . · 

2. · $'12 Eq~lty :Sharea Noa_. 9608:tq ~19 '(~th lnolu~ive) of As. 101, &ach·.tulfy paid up In 
ASsam Beng41 ~reiidt Ltct •. ·· · · , · ·• · · .• ... ·. . · · · 

. . . . :· . I . • . ,' . • , . . , 

3, . · As. 2000/· .N,on·f=!ecieemabie 5"Ai Mortgage Oebentur~ Stock 1967. tully paid up. under 
CertifiCate N-1), 194 In Euf India Cllnlo Ltd. . . . . · . 

4'. ':.~s. 9oof. 11,% oeben~ure. f~liy ~.UP un~r ~ertlfio~w·~: 6372 to.~ In E~t India· 
Cllnio Ltd, · · · .. . . · 

. :.· ·.~(I) ~!~!~~e~~.~rder:;·- .:' .. ''.2Q;9.7e;.:: .. / 

.. · ,. (If~: D,ate.ot:applieatloi;l,for:coPY .. • e.s:1e .:. ' 
. . i. ·.\ ~ ·.. . ' . . ' 

(lilY .oa~·" ~~IYIFlll the-:eq.uisl~ ... . : • .. . ·. · 
· - nQmber.ot folioS and>'&tamp. -:!' • .20.9.7~ .~. 

' " f • · • '" 1· _-. ·.:-; .... - •· ·' -' ·' 

(IV) JJ~~:9tJ:lehvsrY.~l·~~t' 
· · . · tequlalte JoUos. ar:ld ;$temp . 

.... ~ . . . : . -~ . 

20.9.7~ 
. -....• 

(v) Dat&;o!iwhlch the-·copy-l,s
.'reac!Y tor delivery '22.9.76 

. (vi) . Date when. delivery w• taken 
· · of the .cop.y by the_ apP,IIc~t· · · 22.9.78 

. ~,· 

~ ( . 

·Sd/--o. 'P. ~. 
sup«IRtenden•. 
Copyl•t'e Department 
_Higl\ Cc!urt_ ?· ·s: 

.Ilk,· 
. l .. , 

. ·~ ,. 

s;K'Bose 
~.9.7.6 

for A~lstrar. · 

· I do hereby certify that thla Is a true copy 
of the original In my. O!Jatody. 
Dated. thla 22th-day of September 1976. 

Sell·. s. Ghosh · 
.. · For· Registrar. or the High Court 

. at 'calcutta,. Original Side . 

. ' ' ~·· > I' 

; . .i 
.': . . . , •· . I 

brder:-ot;tH~ 6th ~ay ·of Sepliitmber, 1976 
' ' . 
Flied thle 2Qth.~ay of Spp~mber, 1976 

·· ' Sd/· R. Mitra 
· Superintendent 

Company .Ma.ttars .Department 

Sdl· a: K. Ghosh 
Attorn'!Y 

.. 
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·seal; 

COMPANY PETITION.NO. 484 OF 1976 
connected w·lth 

COMPANY APPLICATION NO; 268 OF 1976 . . ' 

IN THE HIGR COURT AT .CALCUTTA 
' ' 

Original J"rlsdlctl.on 

Preeldent of the Uhlon of India. 

: The Honout.ble Mr. Ju,•lce 
AJay K. Bas~. · 

IN THE MATTER of T~e Companies. Act. 1956. 
·And · · 

. IN T,HE: MATT,ER qf ,an application 1,1nder· 
·Sections 391, 3$2·! 39~ and :,e4';of.:the sa1d Act. · 

And 
IN THE MATTER of The H'jlyward Waldie 
Refinery Limited a Compa·ny Incorporated 
under .. the Indian Companies·· ~~t 195!3 having 

. Its. registered office at Glllander' Jjouse, Netajl 
. SiJbhas Road, calcutta . · · . · • . 

And 
IN THE .MATTER of Gfllandel's Arbuthnot and 
Company Limited " ·Company rncorporated 
under the Indian Companle.s ,A.ct 1913 and an 

·existing comp!!nY within the meaning of the 
Companies Act,. 1'956 having Its registered 

. office at GUian~r House, N·etajr Subh!ils .Road, 
Calcutta. . · .. ' • ·. 
1. The Hay)Nard Waldl~ Refinery Limited; 
2. Glllanders ,Arbuthnot & .C.ompany Lfmlt~d. 

Petitioners 

· The ~ve petlUori coming on for hearing on this day upon reading the said petlt(on or~r dated 
thE! thirteenth d.li\Y 9f .September In the year one tho1.1sand nine hundred and sevelltyslx whereby the 
abovenamed Pe~tloner No. 1 The Hayward Waldl~ Refinery Umlted (herelnafter,reterred·to as' the said 
'll'ansferor Company) was ordered to convene a meeting of Its membEirs and the abovenamed Petitioner· 
No. 2 GHianders Arbuthnot and COmpany Umlled (hereinafter reterred to as the said 'll'ansferee Company) 
was ordered to: ~n~ene separate meeting of Its Preference and. Ordinary ShareholderS for the purpose 
of considering anc:llf th~ught fit approvln9 with or without modl~tlon the .Scfleme ·of Arrans;tement andr 

· or Amalgamation· pr,oposed to b& ~between the said 'll'ansferor Company an.d the said 'll'ansferee 
. Company and thf!lr respective 'Shareholders as aforesaid and annexed to the joint affidavit of Tarun 

Kumar Dutt anc! $ubhrend\l (iangopadhyay. tiled on the thirteenth day of September In ·the year one 
thousand nine 'hundred and seventy six 'The·_sta~sman' patoutta and the 'Ju~tar·. both dated the 
twentyslxth day of O.ctober·ln the.year one .Ulousand nine hundred and seventyslx each containing the 
advertisement ~f the satd noti~ convening the said meetings dlrecte:d to be held by the said o~er dated 

· the thlrtaenth day ot September ln the y~ar one .t!lou.sand (line hUndred and seventysbc the joint affidavit 
of the sale! lllrUn Kumar Dutt and Subhrendu Gangopadhyay. Died on the. fOurth dEiy of November In the 
yeat one thousar,~d nine hundred an'd,seventysbc showing the- p,ublloatlon and' despatch of the notices 
convening lt!e said .meetings tl'le Report of the Chairman of the said meetings dated the twentyflfth day . · 

. of November· In the year one ft'iot.isanc! nine hundred and seventysbc.as to the result_of the.sald meetings, 
the affidavit of.Taiun Kumar OUtt Died this day and .the ·affidavit of f<anal Lal Chatterjee Dl~ on the third day 

. of January In the year one thousand .• nlne hult(lred and seventysevE!n and the·exhiblts.thereln referred to 
and upon ·r~lng the order ~ her~ln ·and dated the fqurte:enth day. of December In the year one 
thousand nine hundred and oeyentysbc .arid upon hearing Mr. S. B. MJ,Il<herjee (Mr. S. K. Bhattadharjee 
appearing with l)lm) Advocate. fOr the said 'll'ansfefC)r Company and the said 'll'ansferee. Company and 
Mr. AT. ·Law Advocate for the Central Government represented by .the Company Law Board at Calcutta 
and ll appear!~ from the rePorts that the proposed Schem& of Arrangement 8nd/or Amalgamatkm has 

. been apt:~roVed .unanimouslY at ttie meeting o( the.' Members of the s.ald 'll'arisf~ror 6omP.anY aJ}d by 
reqalslte maJoriW. at the meetings. of the Ordinary and Preference Shareholders Of the said Tl'arialeree 

· Comf)~Y· · · · · · . - · · · 

· . · This·~ do~ hereby s'V'ctlon. the said Scheme of Arrangement andlor Artlalg~mi~on liS set· 
forth. In Annexure 'C' .to the said petition and specified In ll)e Schedule 'A' hereuhCiet Wl'lttel3 ar}d dOth 
here_by declare .the. same to the bl'idfng on all the Shareholders. of the said TransferQI- qofnRtV1Y and the 
said Tr~sferee COmpany and also on the said Trlll'tsferor Company-and the sald.T.rans.feree CQmpany. 

THIS ,cOURT DOTH ORDER 

1 • That all .the property rtghts and powers of the· s.ald Transferor Company specified 
In the first, second and third parts: of th.e Schedule 'L' to the said petition and as a.rtered In the 
manner as mentioned In paragraph 3 ol.the ~ffldavlt of Tarun Kumar Dutt filed this day and set 
forth In the Schedule ~B' hereto and all other thE! properltles, rights and powers o~ the ltansferor 
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Company sa~e and except those mentioned In Clause 2 of the sald S~heme of Arrangement 
and/or. Amalgamation be trarisferred as from the close of buslne.ss ·onhe thlrtyfCrst day of 
August ·In the yel;\r one thousand nine hundred and seventy six. (heretnaftef referred to as the 
sald.Tranafer date) without further act or deed to the said Trahsferee Company and accordingly 
the same shall pursuant to Section 394(2) of the.'Companles Act, 1956, be trans.ferred to and 
vest In the said Transferee Company as from the said Transfer date for ·all the estate and 
Interest of the said Transferor Company therein but subject nevertheless to all changes now 
affecting the same ; and · 

· 2. That. all the llab.llltles anq duties of. \tie said Transferor. Company ··be· transferred 
· as from the said Transfer date without further !ilCt- or deed to the said. Transferee Company 
and shall ·pursuant to Sectiop 394(2) .of ·the Companies Act, "1956, be transferred to and 
become the liabilities and duties of the said transferee company· : and· · · 

3. "Th~t·all proceedings now pending by or against- the said. Transferor'pompany be 
continued ~y or against the said Transferee Company ; and · · 

4. That. the said 'ri-ansferor Company to take expendltious -step fo·r dlsposa~ of the 
petition under Section 17 of tt"le said Act pendlng"before the ComP.any Law B~ard, Calcutta as 

. ·referred to In paragtaph 5A of the petition. atld that the said Transfer~e Company shall· alsQ 
take steps for alteration of Ita Memorandum of Association as to have express powers for the 
9arrylng on· business ·now· being carried on by. the said 'Transferor comp~uiy ; a!ld · 

· · . IS.. That· the said Transferor Company and thE» eald Traiu~feree Company do within 
tl)lrty df!.YS after. the datE»· of obtaining oertlfle<;l ooples ·.of ~his order cause· oertlfled copies of 

· this order to b9 delivered to. the Registrar ·of Com pan lee, ~ett ·Bengal tor ·registration and on. 
such certlfled .. ooples belns SQ delivered the said Trans.feror Company shall b"e dissolved and 

. the said ReglstfP.r of Companies, West Bengal th!lll plape: alt dbcume.nts r!i)la~lng to the ·said 
Trans.fer~r C1.nnpany and reglstere.d .with hl}n on the fl!e ·~ept. by him .In rel(ltlon to thfi sald 

· Transferee Cc;>mpany and the· flies relating to the said two Bompanies shall be consolidated 
accordtngly. but. «~uch dlasqhition c;tf the s.alp Tran.sferor. Company. shall not take effect for 

· e_lght weeks ·from "the. date. hereof.. · · · · · 

··6; ~ Tha~ :~~y P,erson· ·interested shall. be at .liberty to. apply to this. 9ourt l.n the above 
matter for. any dlr"ectlons th!lt may be neoeasary. . . . · · .... 

, . . 7 .. Th.a(.the said Tr~aferee Company d9 pay_ to the. C•ntr~ GovernMent l.ts oos.ts of 
and ln~ldental to this applloa~ion assessed at fl~e gold mohurs. · · .. · . · · . 

. . . . ·I . . : . . . . ... 

s •. T.hat the said Transferor CompanY 111nd· the .!laid 1l:ansferee company do rEttaln 
and pay "their· ·costs of and Incidental to th"ls appllcatlon,·lf n•c.E»ssary,. "to·,tie taxed by the 
Taxing Officer ~f this Court. · 

· Witness Shrl sankar Prasad Mitra Chief Justlof. at Caloutta:aforesaidthe •lghteenth 
day. of f!ebruary In the year one thousand nine huodred and .sev•ntyseven:· -.·. · · . 

~lair Kumar Ghoah - A~ne,r.. · · 

SCHEDULE "A" ~bove referred-to.· 

. Schpme of A~ngement. .. 

s: K. BoSe 
22.3.77 

for Registrar. 

Scherru;~ of ArrangemeAt between The! Hayward-Waldle FlertrlfJiy Limited and Gillaoders 
Ar.buthn9t and Company Limited and their respective memi;lers of amalgamation of The 
Hayward Waldie Re,flnery LlniitE»d with Glllanders Arbuthnot & Company Limited. · 

PRELIMINARY : 

A) In the Scheme : 

.· .'Hayward' mean.s The Hayward. Walelie Refinery Llmlted.of A·1, Glllander House, 
Netajl ~ubhas. Road, Calcutt,·700001. •. · · · . · · · .. . . . · . 

. . 'GIUandres' mnris Gllhinders. ~rbuthnql & .Co!l_lp~;tny Pl'llited oJ A~1 <imander 
House, Netajl Subhas Road, Calo~tta-700. 001. . · . ·.·. . · · . · . 

. . . 'Hayward Sl)arll!holders' means the person• wflo are ·registered as. ttie holders. 
of. Share~ of The Hayward W(!.ldle Refinery Limited as on the 'Tranider "Date' .9r such otller: 
date· as· tl'~• ·High Court· at- Calcutta may .fix 'Transfe~ Date' means the olose· o~ business ·on 
31st.August, .1976 or such· C?ther date or datea at the Cour.t may direct. · · · 

· ·a. 1) -~he Authorl.seCI ·capital of ~H~~~a· Is R·s. 1o·,oo,oooi- dlv:lded Into 1o,oo,ooo 
·equitY· Shares of Rs. 1/• each:· · · · · · · 

· · 2) The is~ued ~nd. subeoribed Capital of"'H.aywar.d' Is ·Rs: 3,00,!)00/· divided • 
Into 3,00,000 Equity Shiues of. R~. 1/· eaoh fully paid up. · . · 

.·6. 1) The Authorised· Capital of 'GIIiariders' Is Rs. ~.oo,oo,OOOI· cliviae·d Into 
17,50,000 Ordloary Shares of Rs. 10/· each and 25,000 Redeem.able Preference Shares of 
Rs. 100/· each. · 
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2) The Issued and Subscribed Capital •of 'GIIIanders' Is Rs. 96,96,0~0/· divided 
Into 7,19,600 Ordinary Shares of Rs. 10/· each fully paid up. and 26,000 Redeemable Preference 
shares of Rs. 100/- each. . · 

D .. "Transfer Date' means 1he ol9se of· business ori .31st March 1976 .. or such other 
date or dates as the Cou"rt may. ~lreot. . . . . ·. : . 

SCHEME: · 

. 1 •. At the Transfer Date liul:ijeot to clause ~ hereof ttie undertaking of Hayward a hall. 
without further act or deed be traneferred to .and b.e vee ted. Qr deem'ed to b.e vested In 
Gll.landeta pursuant ·to Section 394 of the Compahlea. Aot ·1 ~66. (herei~arter called the .. 
'Ao.t') subject to all ·change's. If. any, then affecting the sam~ or any part thereof. F.or t~e 
purpose of this Scheme, the undertaking of Hayward sh~l lnci~Jde ~II rights, ·pOy/era au1tior1Ues and 
privileges and all prop9rty movable or Immovable lnclud_lng leases Md bJnancy ·rights· and cash balances, 
res"rves, revenue balances and Investments of Hayward' as on tl\ell'ansfer Date and alt.qtherlrtterests 
or rlghtl! In or. arising out of such property as may belohg to be In the possession of.Hayward as at the 

· ll'ansrer Date·lno!udlng licences and Import quotes held by Hea¥.ward. on which ·Hayward could obtain 
after the ll'anafer Date arid all debts, liabilities and duties of Hayward and all other obligations of 
whatsoever kind, eave and exoept auoh sum of moneys which H~ywa.rd will be 'entitled to· retain under 
Clause 2 hereoi;. . . · . · . · · . , ( 

. .2. , Hayward will retain auoh sum as the B~ard of Dlreot~ra of Hayward may' ~onalder 
neoeSf!ary. out of·t!le assets to be tranaftlrred to and vested In 13lllancler,a by, virtue of the order aandtlonlng 
the scheme and the Board of Dlreotora of Hayward will 'be .at liberty to reoonimend to the Hayward 
ahareholdera.anc;l pay tl}em •uch dividend aa.may.,'be declared by Hayward at the Annual.llene'ral 
Meeting In reapeQt of Its financial ·year endlng.on 31st August, 1976 and Hayward will be at liberty to paaa 
lta.Bal~ce ShHt as 'at 31et August, 1976 and the Profit and L.oaa ·Account fer the financial year ending 
on· that date. · · · 

. 3. If any ault, app~al or Other proceedings of w~atever nature by .or I'Q!'~nat Hayward be 
pending the same a_hall !lot abate be dl~oontlnued or be In any Wft/ preJudlc~ly affe.cted. l,)y reason of the 
tranater.of the undertaking or Hayward or or anything contained In thla Scheme l;lut tl:lee~d prooeecllngs 
r;:naybe Qontlriued, proeeouted.and enforoed by'or aga(nat lllllandera lrt'the .. aame.manner and to the 
same extent as It would or might have been continued, prosecuted and enfOrced by .or· ~alnaf Hayward 
as If thla scheme had not been made. · · · · 

· 4. The transfer and vesting ·of property and liabilities under Clause 1 and the continuance of . 
the proceedings by 1311Jan~era under :clause. 2 he~eof shall n~t .affect ·any transaction or. p~oceedlng 
ah'eady by oonch.ided by Hay~ard on and after the ·ll'ansfer .Date· to the .end and Intent tt)at Glllanders 
acceptS and. adopts 'all acts,.deeds arid things done· and executed ori 'beh~f of. Itself. The aald transfer 
and· vesting pu~auant to Section .394 of the Act will take effect'- aa. 1rom the transfer Date unl~aa the 
Hon'ble~Hlgh Court otherwise directs. Until the.Qompletlo!l o.f auc_h transfer Hayward shall as from 

.. ll'an~ter Date' stand possessed of all Its properties eo- to be transferred to. GIIIS!"~Eir~ -sri~ ah~l carry on 
Its buaineas for· and on bel:lalf of and In trust for 13111andera and Hay-ward shall account·and be entitled ·to · 

. be lnd~mnlfl~ !lccordlngly. . 

· · 6. Subject to the other· provisions contained -In this ·soh.eme all contr~ots .• cieeda, bonds, ~ 
agreements and. other .Instruments. of whatever nature to which Hayward Ia a party aubalatlng on .having · 
effeot Immediately before the amalgamation .shall be ln as run· force lind .effect agall')at or In. favour of 
Gillanders and may be enforce~ l!l8 fully and effectively as If Instead of·.Hayward,, Glll~ndera has been 
a party thereto. · . · . . • . . · . · · · · ·. · . 

· . e. 1311land~ra and/or Ita nominees being the hold~ra of the e~tlre paid up aliare c_&l))lta(o~ 
Hayward there ·wlll.b!l no Issue of shares and ·aharea held· by lllllandera and I~ nqinlnees.:i!ha~ be 
cancelled. · · · · · . . ·. 

. :~. ·H~~d whall ta~e steps fQr alte~lng Its Memorani:lum of Association If n~oepsarft~ the 
manner and to U,e extent required f9r .the·purpose of carrying the Sohem~ Into· effect. 

•' '• I ' ' ' 

. a. The Directors of Hayward. and Glllandera may assent on. behalf of.all .. ~onoer1led .to any 
modification 9f the Scheme or to any condiUon .which the .Hon'ble Hl'!b· ~urt may think· fit to approve or 
to lmpoie and may d~ all acts deed~ .and thfl)gs necessary .. for oarryll'lg the Schem·e Into effect. 

9.. In the application which will be submitted to the Hon'ble High_ Court pursuant to the provisions 
of Sections 391 and_ 394 ~f the .companies Act, 1966 for· the amalga~Uon.of.Hayward ·Under this 
·scheme It shall be· pray~ t_hat J:layward aha!l be dissolved without winding up with effect from such date 
as the Hon'bl~ High ~urt mett stipulate ln·aooordance·wlth the provisions of Companies Act, 1968 • 

. · 10. The Sohem~ 1~· subject to iu6h modification .. aa the.C9urt may Impose .or. a~ may be 
preferred by Hayward ~.d lllil~der~ and approved by _the .Col.!rt. · . · . ·. 

. . 11; "f'he. lmplem_:,tauon br thla ectieme Ia. ooodiUon!!ll upon ~Ia Boheme being sanctioned by the 
· Hon'ble High Court at Calcutta under Section 391 of the Companies AQt, 1966 and ttie I!Pt:~roprlate orders 

for JnipiementaUon of the Scheme being made by the said Court pursuant to Section 394 of U. aald ~ct. 

SCHEDULE "8 11 ajx)ve referred to 

'1!1. k. 8088 
22.3.77 

ror Registrar. 

· Deeorlptlon of property held by The· Hayward Waldie Refinery Limited to. 'be transferred 
to and veete!:l ,upon Gmanderri' Ar~u~not ~nd p~"'pany Limited. . ..... . . . ' 

' •\ ', 
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Part I 
Short descriptian of Fr~ld properiv. 

. . · .IJI that l~d 'tieredltaments and premlse,s containing. an erea of o~ Bigha seventeen· Cottahs 
· . eight Chittai::ks and thlrt:;one, Square Feet more or 1888 but .628 acres as. per Setu~nt Khallan situate 

and: lyb:lg fn MouZ:a · Konn~ together with all holding&, structures, edifices; outhouses, workshops 
, · sheds, godowns and all O'thet_ erectio~ and tubeweJ1 ~ fJ,Jrtl8ces set up or erected thereon or any part 

. the~. and comprised In Mu111clpaJ H~ng No. 1 MlrPan\ Lane •. Polkle Station Uttarpara,: Pargana Boro 
Ptllle$ Efatlon. Uttar.pcu:-. ~d. Sub-RegistrY" Serampote and comprised -1!'1 Dag No. aoee of Khatlan No . 

. 1 ., , 1096J.J. ~ NO. 7; A: S . .:'No.: 1159 Touzl NO;· 39891n the District of Hooghly and'butted and bounded as 
>~;'tfu4;ilt to flay ~the North .bY ~t.ane; on lbe~;Sat.by C. S. Plot No, 8()98, on the .South by 

· C;S.:~,~t.otlNo., 8QS;:, :~~ ~-and ~7 (part). and .on the West by _Grand Trunk ·Road. 

.... t' 

: .•' 

....... 

,·. 

•' '.· i • ·,", • ;_ . I' • 

Part II . .. ~ 

Short desorlptlon of. lea,sehold property. 

: Nil. 

Part 111 
~ho,rt description of Stocks, shares. DebenW.r~ and Investments; 

. (I) . 29,366 Ordinary Shares of A$.' 10/· each I~ ShaW Wal- & 0<:!· Ltd, bearing the following 
numbers·: · 

, ·tss5o1/82o 320 . 
. ·.386911/995 .85 

~ '38644aJs4a 200 
..; .'7483~8/347 ·. 20 
·: 7976831983 . ·. ... 3~1 

'460701/900 200 
.. 2,38801.19000:· 200 

7151'!48/947. 100 
ia78f7Eil250 75 
4041'76/250 ... 76 
698748/847 100 
636348/547 200 • 
6638111836. 26 
.. 9501/960:o 1oo · . 

641848/947 ... 1Q~ 

... ·:~~~:~~~~ . ·~· ' . ;~g . 
. 4923011800 ... 100 
. .,256~01/200 . 100 ·. 
~180.aJ~7 il.oo. 

' '1346~/747 .~.. 1.00 
. 465401/ &00 100 
. 4'59401 i 500 )00 . 
. 4850.01/700 ... . 100 ': . 
·.!517436/53&. 100 
'117836/935 :· ... .100 

; 7218481947 . 100 
. . :4917ci1/ ~oao .soo . 

. 'r :t~::~~:: ' . ·:;:g. 
·:2038014 90Q· ·. '1'00 

'' . 6~48~81 !9:{ •. . . .. f 00 

64876aHi6s 
13964141513 
694314/413 

1901/2000 
679048/:147 
-.~83501/4000 
' '4351/4&00 . 
228201/700 . ' 
626436/.636 
.76001178000 

. 634068/147. 
46214&'1247 
'6367481847 
656698/797-
.464201/300 
2830Q1/500 ' 
83.1041:11147' 

:~~~:~~~' 
544316/:385' 
228851/950 
538486)929 
228751:/850 
-408801/.800 

• 1 . 519936/52013&· 
' . '<810340/813437 ' 

·. '111Q7Q8/i.125390 
' :. 

.... 
~" . \ 

·""" 

200 
100 
100 
100 
100 
500 
250 
500 
200 

3000 
100 
100 
100 
100 
.100 
500 
100 

25 
25 
50 

100 
444 

-100 
100 
aoo 

3098 
14683 

29366 

"of As. 10/· .each .. 

til) 1~7$5 Ordlriarf~hares:of 'A$. ·10/J.. eaoi:lllli fibre GI,M.s Pllklnglon Ltd .. bearln$J ·itte following 
riumbe{s ; . . • · · ·· · · · · · 

eoo74t/9o · .so · 981726/829 · ·· 
'686501125 -2ti '1018626/650 

100 
25 

100 
50 

·· lO~OG1-l7.'.5 . . . 25. .' to18876/975 
74105;1·/fS:: ..... · f-25. . 1Qa6451lSElO . . ;:~~~~~e=~ ; .:::." ·-1~~ ,-~ ·· ~g~~~:~.:~~-

'i112876/925, . ·• .... . . 50 .106670.1/726 
, · ~rt~47ets7s.' . .•• , 1oo . · 1078728/750 

.. :1'789326/376 ' ~- 150• •, ' ·1.1386.0'118&0 ;. 

' ;:;~~!~ : . ,;·, ::: ~·-· ~:.: _1g& ~::~~f~= . 
., 8$7416/US · .,,,. .. · . . '4JC) .: . · 165.,4(),fl~'(o ·. 
·.-~f/1~&''. . ··')' 'Pil , . "!''' 

. ; -~711.~0 ' . ·. . . . . 76 
• t ·ea712f/!5.a: .as 
. : :· 93E!4V!f (~6 50 

· ... ,. 

'50 
'100 

25 
25 

~· 50 
200 

25 
10 

Of As. 101· each. 

· (- 380 oc<~~nerv S!l81:ee of Rs,'10/- Nch:ln Ralu.8 India Ltd. bearing the· following numbers : 

·· 1::2015sJ180 . · · 25 · . . ~34256't28o . · 2s 
'21662616$0 25 '134281/305 25 
. 117656/680. ' 25 '. . 993'66/380, 25 

, 25556/580 26 ' ' ' 99431J465 ' ... 25 
186306/326 ... 20. 342587/2646 • 60 

'-4!05811/$15' . 5 . 
$2181-/806 25 

. ". l · 7fl631/65S . . 25 
: . 2-1710t/126 ·.. 25 

360 

of Re; 100/· each. 
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(lv) 3,200 Ordinary Shares of Rs. 10/• eaoh In Braithwaite & Co. (India) Ltd. bearing the 
· following numbers :· · 

860125/860424 soo 474732./474831 
861425/851624 200 506558/506657 
999088/999187 .100 506958/507057 
471232/471331 1QO 506858/506957 

13001/13200 ·100 . . 506758/506867 
15001/15100 ~00 . 506668/506757. 
28301/28400 100 1237472/1238671 

606058/508157 100 
. 105201/1()5300.. 100 
4719132/472031 ... 100 
472832/472931 100 

100 
100 
100 
100 
100 
100 

1,200 

3,200 

.· of As. 101~ el!IC)h. 

(V) 448 Ordinary Shares o( Rs, 1QO/· each In The Associated Cement Co. Ltd. bearing the 
following numbers : 

2486548/2486622 ••• 
832306/310 

. 1717'1"69/763 
. 678271/275 

1038321.4326 
' 74421'>'446 

125634613El5 
882753/787 

7372/7441 
386705/714 
173963/967 
170923/927 
229977 /981' 
289629/633 

. 645723/727 
281769/773 
212432/436 
184786/790 
402782/786 
526518/22 
194918/927 

75 
5 

. 6 
' 6 
•. ·s 

5 
20 
35 
70 
10 
5 
5 
5 
6 
5 
5 
5 
6 
5 
5 

10 

402777/781 
492484/.488 
635323/332 
318088/8092 
568136/14!) 
649035/9039 
535318/322 
56242/246 

290122/126 
627254/258 
30252/256 

327671/675 . 
125512/516 

. 702404/405 
170928/930 
683765/766 
572999/3001 

. 213149.3/545 
1941618/637 

5 
5 

1!2 
~ 
5 
5 
5 
5 
5 
5 
5 
s· 
5· 
2 
3 
2 
3 

53 
20 

448 

of Rs. 100/· each. 

(vi) 5,034 Ordinary Shares of Rs. 10/- each In Dunlop India Ltd. bearing the following 
numbers :. 

013283456/013284713 1,258 19367001739 40 
1014138/237 100 . 1598654/753 100 
1650H!7/246 60 16~0580/679 100 
1654189/288 100 1690680/779 100 
1118460/559 100 '4014423i522 100 
1241460/559 100 '4059534/833 300 

. 1141660/769 100 55'47091/656 566 
1146960/059 100 7s67a79/87ss . 755 
1270860·/959 100 9335~7 4/67~8 755. 
1429660/759 100 5,034 19?0096/195 100 ·' bf Rs. ,1 0/- each .. 

(vii) 250' Ordinary Shares of Rs. 10/· each In Trlbenl Tissues Ltd: bearing the following 
numbers: . . . . 

4821366/465 100 
4093551/700 150 

250 

of Rs. 10/- each. 

(vlll~ ·2,250 Ordinary Sheres of Rs. 10/-.eaoh·ln The National Insulated Cable Co. of India ltd. 
· be'arlng the follclwJng numbers : · · • . · 

.. 1944916/5664 760 195:1681/217 
517812/911 '·"' 100 . 8707921891 . 
74901/75000 100 300436/535 

·163460/559 100 515862/961 . 
402097/196 '10.0 24201/400 
89401/500 100 1324687/736 

145516/615 100 
876627/8.826·. 200 ·: 

50 
. 100 

100 
100 
200 

50 

2,250 

148882/981 100 ·of AS. 10~ ·each,•. 
·- . ' • • " • ' ' t . -. 

(lx) 1,000 Ordinary Shares of Rs. 10/- eaoh In Glaxo Laboratories (India) Ud. bearing the 
foll<;~wlng numbers : · ' · · · · · · · ·· · 

6991191/200 10 6625431/450 
. 6742861/680 20 65514911520 
5668006/8045 ... 40 6551561/.610 

. 5769641/690 50 6664431/450 
5772261/310 50 6742781/860 
5826881/900 20 6818291/310 
5847831/850 . 20 6847491/510 

6915776/806 
6870176/276 ·100 6919266/315 
5863686/.715 30 6934366/415 
6928036/ 8066 so 6947916/935 
6287321/340 20 6966101/750 
6$,4151/200 60 6969391/420 
6419591i620 30 
642$811/840 30 
6492181/210 30 

l.••. 

.... 

20 
30 
50' 
20 
so· 
ig 
ao 
50 
50 
20 
50 
30 

1,000 
of Rs.'10/- each. 



·ex) 4;8oo Ordinal)' Sharea of As. 5/- each In Aihok Leyland Ltd.. bearing the following 
nqmbers .:· · 

2~13eiaf971 
2939'4IW1593 
24610'7~/178 
2424879 /-978 
1719'103/202 
2816078/177 
'2904123/322 > 

' 1987379/478 ' 
47153~9/498 
479'6799/998 

. 650Ei889/908: 
8tl8Q125/224 

' 6672001/020 
10520965/66 
10495689/711 

'10,556079/6,109' 
864654/753 

2700678/777 
127501 08/207. 
10540423/424 
12779634/733 
126o2269/286 
12739683/762 
12611306/1505 . 

' '12~80/3079 

..... , 

100 
.100 
.100 
100 
100 
100 
200 
100 
too 

.. 200' 
20 

100 
20, 
'2. 

23 
31 

·'400: 
100 
100 . 2 
''100 

18 
80. 

200 
100 

.902654/653 
231~.679/878' 
5034798/872. . 
4790587/686 
2285079/178 
222:$379/.;t78 

128Qf$897 
10632845/852 
126929801979 

~~=~~~:!~ -
. 105~18/833} 

12660297'/630 . 
.12406.506/6(:)5· . ' 
12401.'1706/713 } . 
' 6513059/101 . 
10417988/.8036 : 

'< _,_~~~:! }· , .. 
.12440548/0807 . 

,: 1'2588l06./129 .. 
186--~(608~ 

' ~·· 

100 
200 
76 

'100 
100 
100 

1 
8 

20 
'100 
400 
300 

100 

100 

100 

800 
. '4,800 

· or As~ 61- ~h ... 
' . ' 

(xl) 2,38Q Ordinary Shares of As. 101~ each in B(ooke Bond India Ltd: ~lng the f~llo\ylng 
· · numbefs : . ·' , · , · · . ' , 

5(:)45~1/740 •' 100 6167561/600' 50 .. 
5105811/860 50 6523651/SSO ·200 
51~997.1(40020 50 ·. 6P8360'1/850 ,60 
51435311'580 . 50 . 6688151/200. 50 
62Q2051/1 oo · .so sosos'611.11so · . 20o 
ss86101/15o -'so 5995601/&eo· · .1so 
5452251/350 .., 100 5862651/75f> · tod 
5978301/350 , ••• 50 785423f/S21.0 · 980 
8054251'/300 •. :.;: 50'. . - ' 

. 5167161/210 50 2,360 ' 
· ~\ . .o, Rs~ 1~-.1iach. 

· (xll) ~~o~~?;~lrlf.Y Sh~es· ~f As .• ·,o/~ ~aoti In lnj:ila, ~xploslves ~-· bearln~· the toirowlng 
. . •' ' . . .· ·, . . . : 

A20173620/4019 410 · 18055995/6094 10P 
17706071/370 300 . 209SS00115050 50 
19964170/4269 .too 20955151/5500 350 
17371499/548 50 19125270/369 100· 
173717 49/798 50 18465849/898' 50 
19110870/969 100 2,000, 
18626570/669 '100 
1856!$370/419 50 ·or As. 10/- each . 

. A17290158/207 50 
. 18606570/6.19 . . ISQ 
189638?0/969 ' 10Q 

. (XIII);_: SsO Ordinary StiSres of Rs. '10/· .E!aoh In Pflier Ltd. bearing th$ following numbers.: 

.:': 4346494/643 160 263'7031/7040 ... 10 
4.s4!S6'44/673 ... 30 ~891/900 10 
2565t51/180 30 .2244051/<4060 ··;' 10 
292!7>561/675- ,·15 .2244071/4080 .. -~ .. 10 

.. '2798121\/125 ... 5 2016031/808Q ... , ... 50 
• 2004431/480, ·50 . 2014601/840 .... ~·· 40 
. 268044.61495 '• ,:.so 29784;38/442 ... 5 
. 7065641/600 :·.., 20 2979898/902 \ ..... ' 5 ... 

231031.1/.33(J ·.· 20 2346251'/.fjOO 
~ .. .} 50 

2799016/90~· :10 
630 2346301/.320. 20 

~:t.56881717 '•, 30 .• of .As. 1 rr~ each. 
2244031/4040 ;.10 

·. (xlv) ~. 100 Ordlnaty ~- of;R3. 1 Ot- eaoh ln the Ben'gal Paper Mills CO,' Ltd: bearing the 
following riun,1l:lere ·: · · · ·· : · 
998564/926$ • 700 

68692/991 • 300 
64392/491 . 100 

· 10801/HQOO .. ,,, 201) 
11401/609' ).; 100 

630076/27f ... ' 200 
. . 125079/178 100 
' . 127989/808& .. • 1'00 

1'oao99/2398 . aoo 
2,,100 

.. of Rs. 10f- EIIIIC1h. 

... 

\ 
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(xv) (50 Ordinary. Sh~res of As. ~0/· each In Food Speclfllllles Ltd. bearlng·Jtte following 
numbers: 

15397467785 
1.541276/285 
1576316/ ~25-
1581896/905 
1593306/325 
1596506/515 
1597636/655 
1606996/7005 
1607146/165 
1607636/645 
1619476/485 
1619526/535 
1621746/755 
1625186/195 . 
1627386/395 
1627856/865 
1632986/3005 
1633016/3035 
1633106/115 
1633466/475 
1634216/225 
1634316/325 
1634376/405 
1636616/625 
1641346/355 
16428761 885 
:1651!595/606 
1651656/665 
1656216/225 ,· 
1659526/535 
166Q366/375 

40 
10 
~0 
10 

. 20 
10 
20 
1'0 
20 
10 
10 
10 
10 
10 

'10 
10 
20 
20 
10 
10. 
10~ 
10 
30 
10. 
10 
10 
10 
10 
10 
10 
10 

1662696/715 
1668566i575 
1668726/735· 
1678966/975 
1687566/575 
1687836/845 
1690916/925 
1695496/505 
1699506/515 

' 169'111936/945 
'17'02536/545 
1705876/885 

. 1713256/265 
1714006/4015 
1716356/375 
1716686/695 
1716736/745 
1736816/825 
1737746/755 
1738976/985 
1751356/365 
1777036/45 
1777916/935 
1778016/35 
1778616/655. 
1779396/415 

20 
10 
10 
10 
10 
10 
10 
10 
.10 
10 
10 
10 
10 
10 
20 
10 
10 
10 
10 
10 
10 
10 
20 
20 
40 
20 

1sO 
of As. 10/· each. 

(xvl) 1>036 Ordinary Shares of Rs. 10/· each In Th.e Parkslde {Nei!gh(l!rl} Hills) Estate Co. Ltd . 
.. bearing the following numbers : 

. 13S105/l54 
146894/908 
95179/278 
85533/932 

12321H310 
143713/768 

50 
10 

100 
400 
100 
56 

147069/088 
53759/855 ' 
54659/758 
69805/904 

20 
10 

100 
100 

1,036 

of As. 1 0/· each. 

(xvll) 2,680.0rdlnary'Shares of Rs. 10/· each In The Alkali & Chemical Corp. Ud. bearing the 
follo.wlng numbers :' 

5078~7/956 
463251/290 
603351/410 

3376136/615 
1001430/529 
99~214/313 

433$508/587 :· 
·4306678/717 
4306778 !787 
702566/'665 

4333466/507 
499619/538 

• 477585/61.4 
482313/422 . 
506471/570 

3356186/285 
3145412/-431} 
3145472/511 
3145512/551 

... .,. 

60 
40 
60 

'480 
1oo 
100. 
·so 
'40' 
10 

' :1~g' 
20 
30 
50 

10.0 . 
100 

.• 100 

996334/433 
528261/272 
528273/290 

1006530/629' 
924121/220 
880499/696 
728352/451' 

' 699169/265 
1023156/257 
969566/665 

1017658/957 
715522/621 
688238/277 

'••• 

... : 

100 
12 
18 

100 
100 
200 
100 
100 
100 
100 
100 
100 
40. 

2,680 

of Fls. 10/- each. 

(XVIII) 4,000 Ordinary Shares of Rs. 10/~ eaoh In The Indian Iron & Steel Co. Ltd. bearing the 
following numbers : · · · · 

15321807/3806 2,000 5540597/696 100 
124.05420/519 100 '9254719/818 100 
11953896/995 100 5074817/916 100 
1096839/938 100 4683064/163 ' 100 

. 9985692/691 100 1378386/417 100 
11953998/4095 100 1S61~08/624} 

8224092/191 100 180090'3/927 
8846792/7191 400 2239923/947 
10265777/876 100 4,000 
3984381/480 100 
11.99339/438 100 of Rs. 10/· each. 

. ~681685'/884 200 

· · . (t.i~) .®0 Ordinary Shares of As. 1·0/~ each In Wellman Incandescent India Ltd. bearing the 
. (o!loWlhg numb$rS : . 

220776/1575 800 
of Rs. 10/· each. 

(xx) . 4:ooo Ordinary Shares of As •. 10/· each In E.I.D. Parry (India) Ltd. bearing the following 
00~~= • 

0935876/9875 4,000 
of As. 10/· each. 
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·(XXI) a;ooo Ordinary Shares of. As. 10/· _each In Multlmetals Ltd. bearing tt'le following 
.numbers: · · 

600901/5900 ' 
100575/8760 

1),000 
3,000 
·a,ooo 

of As. 10/· each. 

6,000 Ordinary Shar~s of Rs. 10/-.each lri Comlnco elnanl Zinc Ltd: bearln~ \he foll~wing 
Qumbars :. . · · 

(XXII) 

1341601/0000 :, 6,000· .· ·. 
of Rs. 10/· each. . 

(xxlll) Pne 61~% Ragjstered DebantJ.tr~· No.-646 In the Bel)gal Chamber of C~mmarca and Industry 
of Rs. 1 ;0!)0/· each. · .. . · . . · . · · · 

' . ' . 
(xxiv) · 2,38Q Ordinary Shares in Brooke Bom;tlr)dla Ltd. 

' · · · · Nos. 140798~1· to 14082270 

· (I) Date when ftle order 
' W!lS conipieted 

* 

(II' Date of application of copy 

(Ill) Data of notifying the requl$lte · 
number of folios and stamp 

(IV) Date of dellyery of the. 
requisite f<:>llos.,and stamp· 

(v) Date on which' the. copy Is 
ready for delivery ' ' 

(vi) Date w~an ·~livery was taken 
of. the copy by the applicant · 

Sdl~ D. P.M.~ 
Superintendent . · 
Copyist's Department 
High Court 0. S. . 

. . . . ' . 

* 

24.3.77 

23.2.77• 

25.3.77 

26.3.77, 

.31.3.77 

31.3.77· 

), 

S.K.Bose 
22.3,17 

for Regill!trar. 

I do herebY certify that this Is a true copy 
of the. oiiginat·Jn my custody. 
Dated this 31st day of March 1977. 

*· * 

Sdl· P. Mitra 
For Registrar of the High Court 

at Calcutta, Original Side. 

Order of the 18th day _-of February 1977 · 

Flied. this 24th day of March, .1977. 

) ( 

. ' ' 

. . Sell- R. Mitra 
. · :Superintendent 

Company Matters ~apartment 

Sdl- $. K. Ghosh 
Attorneys 

,..._ _____ _ 

.. 
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Seal. 

COMPANY PETITION NO. 22 OF 1977 

CONNECTED WITH COMPANY APPLICATION 

NO. 323 OF 1976 

IN ·THE HIGH COURT AT CALCUTTA 

Origlnai.Jurisdiction 

PreSident of the Union of India. 

Tho H<>nourable Mr. Justice 
A(ay K. Bast,a 

IN THE MATTER of The,,Comp.anles Act. 1956. 
· ·' · Anti 

i 

IN THE MATTE-R of' an· application under 
Sections ~91, 392, .393 and 394 of the said Act .. 

And 
IN THE MATTER of Clive Buildings (Calcutta) 
Limited a Company Incorporated under the 
Indian Oorr\panh;s Act, 1882 and an existing 
Company within the meaning of the Companies 
A.ct 19f,:i6 having Its registered offlc.e .at No. A-1; 
Gllla,nd.er House, Netajl Subhas Road, 
Calcutta. 

And 

IN THE MATTER of Glllanders Arbuthnot and 
Company Limited a Company Incorporated 
.u.ndar the Indian. Cpmpantas A.ct 1913. an.d an 
existing company· within the meaning of the 
Companies J;ct, 1956 having Its registered· 
office at Glllander House, NetaJt Sub has Road,.· 
Calcutta~ · 

1. Oliva .Buildings (Calcutta) Limited .. 
2. Glllandars Arbuthnot & Company Limited . . , . 

Petitioners 
. . 'll1e above petition coming on for hearing on. this _day upon reading the .said peuton' ttie order 

-'dated ,the ~enty ninth day ·of November last whereby the ebovenamed Pe11Uoner No. 1. Clive Buildings · 
<qaJol!ltta) l..t<t (hGreln.~ referred· to as the transferor company) was ordered to convene rneeUng of Its 

. niana~ment shareholders and ordinary shareholc!ers and the abovenamed Petltlo.,er No. 2 Glllanders 

. Arbu_tl'n"lot & Co • .Ltd. (hereinafter referred .to ·as the said transferee. company) was ordered to convene. 
separate me~tings oflts Preference and Ordinary shareholders for the purpose of c.onslderlng and If 

. thought fit approving wlth or wlthol.lt modlfloation the' Scheme of Arrangemen·t and/or amalgamation· 
pr9posed t6·be made be(Ween the.sald transferor Company and the said transferee COmpar~y and their 
respecUve:shareholdere as aforfi!IS~d ar:~d annexed to the joint afftdav.lt to Keshab Chandra ·Aaghavan 
and Subhrenqu Gangopadhyay flied on the twenty ninth day of Noveml:ler last th$ Amrlta Bazar Patrlka 
and· the .. Arian~a .. Bazar Patrlka both dated the seventeenth day of. December last eacll eontalnlng the 
advertfseme!ltsc of the said notice corrvenlng the said meetings directed to be held by 1he said order dated 
the twenty ninth day. of November last. the Joint affidavit of Keshab Chandra Aaghawan and Sl.lbhrendu 
Gango~hyay fll~d'on th' twenty third day of.Oecember last showing the publication .and despatch of 
the notices oonvenJng .the said meetings the reports of the Chairman of the said meetings all dated the 
~eventeenth day of January last as to the result of the meetings and upon reading tl:le order mede herein 
and dated the twenty seventh day of January last and upon hearing Mr. S. B. Mu~herjee_ (Mr. D. Roy 
Chowdhury appearing with him) advocate for the. said transferor Company and the said transferee 
Company Mr. A: T. Law advocate for the Central Government represented by the Coropany. Law ~ard . 
at Calcutta ~nd It appearing fro.m the reports .that the proposed· Scheme .of Arran,gement and/or 
amalgamatiOn has been approve:j·un~Qusly at ~e said meetings. . 

.· . . t . ' ~' ' . . 

. . This court doth hereby sanotlon the said Scheme -of Arrangement and/or Amalgamation as .set , 
forth In Annextire·•c• to tbe said ~Won and speclfted In the Schedule'A' 1'19reto written and doth hereby 

·declare'_ the same to be binding on a'l.l the Shareholders· of the said Ttansferor Company and thG said 
1l:ansferee .Compahy and_ also on. the· said trSilSferor comP,any and ·the said tranSferee company • 

• " • . "· . . . t • . . . . - . 
--- THIS_C.OUAT·DOTH.OROEA 

· 1 . That aU..the property rlghtlil and powers of the said Transferor. Company specified 
In the ·first seoond and third parts of annexure 'D' ·to the said petition and set forth In the 
Schedule ·'B'· hereto and all other the proper tv rights and powers of the said transferor company 
save and except those mentioned In Clause 2 of the said Scheme be transferred from the 
close·. 9f business on the thirty first day of March In the year one thousand nln"' hundred and. 
seventy elx i(herelnafter referred to as the .said transfer date). without further act or deed to 
the skid tran•teree company and accordll}gly the s.cheme shall pursuant to ·sectlon S94(2) of 
the O.bmpafll.!ill)l Act 1956 be. transferred to and vested In the said transferee company as 
from tht·aa!~ 'ftdna. fer qate -~.r ~.1-~l'ie -~&,tate ana ln!E!rEist of the transferor company therein 
but sub1$0t · 1tevertheleaa to .aJI:-ctianl)ea now affectl'rig the• s.ame. and ·. · . · · 

. 2. •1:rhat aU the liabilities and .duties of the. said transferor company be transferred as 
from the. aald transfer date wlth9ut f.urther. act or deed to th.e said transferee companj' and 
accordingly the same shall pursuant to Section 39412) of the Comp_~nles Act, 1956, be 
transferred. to and become the llabiDtles· and duties of the sald.transferee company ; and . 

3. That all. proceiildlngs now pending by or against the said transferor company be 
continued by or against the s,ald Transferee Company ; and 
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. · 4. That the said transferor oom!)any and the said transferee company do within 
thirty days .after the dat~ of. obtaining certified copy of this order cause a certified copy of this 
order to_ be delivered to ·tf!e' Registrar of Comp~nles for ·registration and on such certified 
copies being so delivered the said tr~nsferor. company shall be dissolved-without winding up 
and t!'le Registrar· .of Companies, West Bengal !!hall place all documents relating to the said 
transferor company and reglatered with him .on the file kept by: him IIi relation to the said 
transferee .company and the flies relating to• the said two com.panles. shall be consolidated 
accordlng_ly and · · • 

. . 
. 5 .. That the diQsolutlon of the said tffiiO,~ftilr.or compan_y_·as mentioned In Clause 4 

above shall. not take effect fc:lr _a period of ~ght weeks from the d~;tte 'hereof and . 

· '6:· That any Plilrson lntenisted shall be at.ilb~rty ·to ~pply- to this Col!rt In the above 
ma_tte.r for any dlrectlon·s:tllaf may be. nece~sary and · · · · · 

1'. 

. · · . 7. ·T-hat the said Transferor company and the said Tran·s.fer&e Company. do bear and 
pay thetr_ own C!)StS of !ilnd lncidentlal. to t~ls appllcation.and do .also p(\y to the Central 

. Government, Its costs of and Incidental· to this .appliCijltlon asaessed .at 'ten gold mohurs. 
. . . . .. . 

. Witness Shree s.ankar Prasad Mitra Chief Justice at Calcutta aforesaid this -eighth· 
day. of March In the year one thousand nine tiundred and seventy seven. . · 

Slslr Kumar Ghosh 
Advocate Oil Aeco_rd 

·SCHEDULE • A" above ret erred to 
. Scheme of Arrangement. 

S. K. Bose 
4.4.77 

for Registrar. 

. - . scheme of .aire,'ngement bttween ·cuye Buildings (Calcutta) Limited and.·GIIIanders 
· · Arbuthnot and Company Limited and their respe.otlve members for -amalgamation of Clive 

Buildings. (Calcutta) Llmlted.wlth Glllanders Arbuthnot & Ct?mpany_ Limited. · 

PRELIMINARY : 

A) ·In the Scheme : 

. . . . · "Clive• means •cnve Buildings (calcutta) Lim~ted" of Glllander House; Netajl Subhas -. 
Ao.acl, Calcutta·700. 001;. · · · · · 

. 'GIIIancires' means Glllanders Arbuthnot: & Compa~y Limited of Glllander House, 
Netajl Su~has- Road, Cal0utta·700 001. · · · 

"Clive Shareholclers• means the persons who are ·.registered as. the h.olders of 
Shares of Clive Bullclings (Calcutta) Limited a' on ·the tranafer date lir ·such other date· as tile 
High Cou\1 at C~lcutta may determine._ . · · . . . · 

. . . · •Transfer date• means the close of business .on 31st March 19ie or suoh other 
. date or dales a-s · th~ Court inay dlr.ect. . · . .- · : . . . 

. B. 1') The authOrised oapltal of ~Clive• Is. As. 16,1·6,000/·. dll(lded Into .10,000 
ordinary shar.el! of As .. 150/· each and 1000 management shares of As. -15/·· e~oh1 . · . 

. . 2) ·The ls.sued and 'subscribed Capital of "CliVE!·~ fs As· •.. 15·, ts,ooot~ divided Into 
10,000 ordinary shares of Rs •. 150/· each and 1000 ma~ag~ment ahares of As. 15/· each. 

· ·C. 1) The authorised capital of •Giflanders.• Is As. 2,00,00,000/~ dlvld~iid Info 
17,50,000 ordinary -~hares of As. 10/· each and 25,ooo· Redeemable. Preference Share.s·or 
As.· tOOl· .each. . . . . . · ·· · ·· 

·.2) 'The lsstJed and.SubscrlbE!d _Capital of·G.IIIanders Is As. 96,96,'0001· divided 
lnt9 7,19,600 ordinary shares ofRs. 10/· each fully paid up and.25,!)00 Redeemable Preference 
shares of As. 100/·· each. · · · 

SCHEME:. 
· · ·1. ·.At the transfe.r date subjec-t'~!?- clause ·2' hereof. the. undertaking of Clive shall 

without furth.er act or deed be transferred to and be v·e&tEtd or deemed to be. v.ested In 
Glllanders. pursuant to Section 394 of th& Companies Act 195~ (hereinafter called the 
Act)' subject to .all charges' If any; then ar_teotlng the same or any"part there.of •. Por .the purpbse ·. 
of this Scheme, the undertaking of Clive shall Include all rights, powers authorities and privileges and all 
property m6vtlble or Immovable including lee.Sas !i'Ad tenancy· i1ghts and cash ·f!atancea, teaerve.11. 
revenue J:ialances and investments of Clive as on the lranilfer <late and all ottte~ in~r._ts or rights In or· 
arising oUt·.or s1,10h property q rpay ~M~tong to .. or be in the possession,¢:! Clive ·M ·il.t the·-l!'~fer dete on 
which Clive· w9llld oblaln after the transfer date and all debta, llabliiUea and dutle8 ·ot:CIIve and all otHer 
obllga~Oria of_ whatsoever kind, save ancl except suoh sum of moneys_ whlc!h Clive ~Ill be entitled to 
obtain Under 91ause 2 hE!recf. . · · ·. · · . · · ·. · . . 

. -2; · Clive: will r.etaln such sum ·as the. ~d of Directors of Clive may. cons'lt;fei' necessary out 
·or the assets to·~ thlnafE!rrecl'to·and V$Sted'ln Glllanders by virtue of the orc:ler·san9tli)nlng the scheme· 
and·the. Board of-Directors of Clive will be at II~ to rec.ommend to the Clive shareholders and pay 

. them 'rtuoh' dividend as ·may be deola.-ed by clive.'at the Annual General Meeting lri respect ·of the · 
llnanol'al yeat ending on 31st December, 1976.and011ve-wlll be'at Uberty. to pus_lte BaiW"~oe .S~E!8t as at 
31st December, 1976 and the Profit and Loss ACcount for .the financial' year endlng:on ·that ~· : 

. . S.. All the property· rights and p6wers of CIIW.ShAJI as fro.m· t(ansfer date be ·transferred Without 
further, aot or deed to Glllandf!rs and accordll'lgly· the tarl'ie ·shall as ~om lran~fer date ·be· transferred to •. 
and vested Ill Glllallders for ail the estate and lntereiit' of Clive therein· but· subleot nevertheless to all 
onanges ho.W atflll()tlng the sche'nie and aa the liabilities and duties of. Qllve shall be .transferred without 
any further ~t Qr deed to Glllander.s and accordingly the' sarne.shall be transferred to and become the 
l!abHitl~ .and dUties of G'lll8f\dei's. · . . .. · . · · . . · · 
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· · 4. If any. suit, appeal or 'other pr~lngs of whatever nature by or against (!llve be. pending 
the same. shall not lili.ate or be discontinued or be ln.any-'Way preJudlCiaOy "ffe.ctecf.by r~on qf tile 
transfer of .ttJf! !tlfldEirtal<lng of Clive or of anything cqn~ned In· this Scheme bUt the 8ald .pi'Oc8edlngs 
may be QOI'IUAt:led;· prosecuted and enforced bY or. agalris~ Gllfanders In the same man11er ..arid ·to. the 
same extent ·as It would or might ·have been continued, prosecuted ancf enforced by or against Clive .as 
If thls ·scheme tlad not beeR niade. · · · · : 

, 6; . nl* transfer and vesting of property. aoollabllltles under Clause 1 and 3 and U'M,t tontlnuance 
·• of the prodeedlng$ by Glll.anders 1,1nder Clauee 4 hereof sh~l not affeot any tram~actlon eli' proo$.edlng 

.already conofuded by. Clive or the itansrer Date·to the 8ncl and Intent that.GIIIanders accepts' ana adopt& 
an .acts, Cfeeds and: thingS .done and executed-on bflhalf .Ot Itself. The sald ital'lsfer and: Vetitlhg pursliiUlt 
_to Section 394 of the act wUI take ;,ffect f'S)rom tM :ti'ansfer· Date :unless Hon'~le Hlgti dourt·,othe'rwlse 
directs. Until .~e' eomP.Iellon ·of suet:~ transfer Clive shall as from 11-anster. Date stand possetsed of all Its 
properties so to be. transferred to <;3111ender~ and shall'oarry on Its 'business for and on behalf of and In 
vust for Glllar)ders and Cllv.e shall aocoul'!t and; be. entitled to be lnd!imnlfled .accordfngly. · . : 

· ' e. ·subjectto the· other provisions contained In ~Is SohemEi the Debenture itust peed anc(tltl, 
contrac:ta. de~ •. bOJ:ldS, agreements and-•other Instruments ofwha!ever nature to which· Clive Is a party 
on previously ·~ub,slstlng or having, effect Immediately. before the. amalgan:tatlon shall be 'In as full. force 
.and effect against' or In favour of·GIIfanders and may be enfOrce\:! as fuliy·and effectively as If Instead of 
Clive, Gllljlnder~ has· been a party'thereto, · · · 

. , . 7 .' Ca). Upon the $chemf! being .$af)ctloned by the' Hon'ble High Court at Ctdcutta every 
member ~'f 911ve other than Glftanders shall In rEis~t. of his holding accept from Glllanders seventeen 
ordinary shares of Rs. 10/- each In Glllandets f<Sr Ol1e ordinary share of EIL-160l--eac~hlm In 
Clive. . · .·. . · · · · . . · 

. ' (b) .Glll~der~ shall without fUrther fi\pPIIcatlon allot tQ 'Clive Shareholder~· the number of 
the ordtnarx shares In- Glllanders to.whloh they may ,be entitled under sub-clause (a) hereof. The shares 

-lncludl!'lg management shares-held by Glllanclers.and Its nominees In Clive shalt stand cancelled, . . . . . 

. · (c) Cllve.Share!lolders shall s·urrender O!llfll"c~· o~ certificates .In respeet of shares of 
Clive to. Glllandera. for cancellation thereof _prlo,r to Glllanders· lseulng the. new sl)are certificates In respect 
of tile ordll')aty· sflares which may be allotted pursuant to sLi~;j.plause. (b) hereof. · , .. _'· · • 

• . (d) In c.~es where the Sche~ will !nvolve.tr~~nal hol.dlngs att'fradtions:ln re;~pect of 
st,Jch ho!dlrigs ~hal( be. allotted bY Glllan.ders to two of Its nQmlne~s whe> will_ receive frpm · Glllanders 
certificate (s). for whole _shares representing such fractional' hdldll)gs and Uiere~ sell tbe' Whole sharea 
and dlstrlt~ute the net' sale .proceeds pro-rata ~gat the· Clive stiarel"!olders. entiled thereto. . . , · 

; ', ,. .;, . . '. . . ~ -~.. . . . . . ,. 

· · .8. The ~w equity shares which will .be Issued ana'&llotted by Gllland8rs under lhls Scheme 
shall ranJ:t Pari P,usu II~'H:lll respect with th!t equity shares of Glllarlders existing on th_e date: of such l,eue .. 
and. allotment eXC?e_Pt th(tt suoh new equity sh~es shall'not. rank for any diV_Idend-for the.jtEliu'e prior of the 
year !'mded 81sJ Maroh 1en.. · . · · · · · ·· 

' : e ... · Th'e Directors of Cllye and Glllanders m,y as!il'ent o.n behalf. of all eoncernec:i to •ny 
modification of the ScJ:leme .or to any condition 'which the Hori'ple High ·court may·.tt-Jink n~ to approve or 
to .lmPQSe. and may .db 'all acts deeds and things necessary for oarrylrig the Scheme Into effect. 

. . '. . ·. : ·• . .. . . . ·." . . ... . . ~ .... , : .: ~ . 
· .·1 o .. In th~ applloatlon whloh wm be submltt~ to the Hon'bl~ High court pursuant to the provlslcms · 

·of Sections 991 and 394 of !he act for u,e am_algarna~on of. Clive uf1der this' Scheme I~ shall be prayed that 
. Clive shali'.be dissolve(! wltJ:Iout Winding up With 'e1fei>t from suoh date or dates as th.e·.Hon'tile High Court 
may Stlf?Uhite'lfl.aCC9rdance .with the provisions of the aot, . . 1 

'· ' 

. . . · ~. · 11 :. Thill : Sob~me Is s~bje~t to au~h -~~;floa~on ~·: ~ :court· may. !~pose· or as may be 
preterred by ¢1~e tnd Gllll;lncter.e .,:~d approved by the Court ·. . · ·. · · · . 

. ; '• ' . ~ . . . ' ' : . . . . . '~ . ' . 
· · 12. ')"he implememtatlon .of th!s Scheme 18 oqndiq<.tpaf .upori Jhe. following :-

. . · (a) ·cOnsent o( the SflatSbol<jlers of ~ll~rs being ob~~d pu~~uant ~f Sec;tion 81 (1 A) 
·of the _Companies Act, 1956 for allotment qf ~1'\ar.~·to Clive Shareholde~ under: this Boheme. 

· : · •. (b) The o.onsent of .. th~,S~tr<.llie~ of-Cap. ltal. l~,ues if~acessary,_ being obtained to th~ 
Issue of. the necessary shares by. G~l ... ,~rij 1\,n.der 1hle Schema. · · · · · · . · 

· · . (c). This Schem~ bei~g tJancUo'ned bv. ~. Hcin·b~ ;HiiJh .R~ud at datc.utta under .section 
391 ot the companies p,ot, 1Qo6 and.the l!q)proprlate orders to( 1trlj:lldm~ritatlori of the llcheme being 
made by the s~ld .court pursuant to Section 394 of ihe sl:\ld act 

S.K.Bose · · 
·. '-,4;4:17 
f<u Registrar. 

. . · .. SCHf=DULE "B" above ~:eferr.ed to . . 
' ' ,i .. ' ' . 

Description of property held by 9Uve ~?ulldlngs (Qalcutta) ltd_. to be transferred and 
vested upon· Glllan~ers Arbuthnot~ Company Umlted. . . ;, . . .. · 

Part I 

SHORT D6SCRIRTION OF FREJ;HOLD PROPERTY • 

. · . . 1 .•. All that five storied brick built bulldhig knQwn as Glllander House sltuate and lying 
at Netajr Subhas Road, P911ce Station Hare .St~eet In ~he town of Calcutta together with land 
thereund•r · belongln·g a.!'ld containing I:!Y estimation .an area of .8235.~6 e~quare.meters be the 
same a little more o.r less on .whloh or p,art or which the a·ald -building Is standing and .butted 
and bounded In the man·ner follqwlng-·that Is- to·say on Uur North py .the preml-es Nos. 2-anc:l 
3 Cll.ve Row, Qjlloutta, on .the· E(Uit· by Old Chlrl'~ Bazar Street In the South by .the Premises 
No. 8, .Netajl Subha_s Road, ·Caloutta arid O':J the West by Netajl Subhaa .. Roaa, Calcutta. 
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. 2 •. :Au those pieces and ·parcels of Aayatl Sthltlban land heredltamentt~ ·and premises 
mea8uring .• 53 of an acre corresponding to 1 .~lgha 12 cottahs and ·1 chittak In ·Thana Bally, 
Sub·Aeglsration office Howrah In the Dlst.rlct ot Howrah particulars being as follows :-

(a) M~uza Jalpur Bill J. L. No. 13 ParganJ;~ Khator A. s. No. 1769.-·To~zi. No. 3989 
(Hooghly) Khatian No. 925 Dag No. 525, Sail .09. and: bag No. 553 Danga·~27 altogether 
measuring .36 of an acfe of land. · · · · · · . 

· · (b) M~uza- Bally Pargana Boro·Thana Bally J. L. No. 14 A. S·. No. 17~7 Touzl No. 34 
Bi Khat~n No.. 1530 t;:>ag No. 1063 measuring .'17 Satak D.anga IEY}d. · . 

3:. All those pieces or parcels of R~yatl .Sthltlban land hereditaments and premises 
measuring .7.9 Satak corresponding with 2 blghas 7 oottas 12 ohlttaks a·.ilttle more or less 
sitUate. at Moi.jza·Jalpur·BIII J. L. No. 13 A •. s: No. 1769 Thana Bally, Sub-Registration ·office 
Howrah In the District of ·Howrah, Touzl Nurriber Khatlan · I\IU!llber Dasf Num~er and other 
par.tlculars being as foi!OWS :- . · . . . · . · 

Touz.l No. R. s~ & c. s. Dag No. · Area Nature of 
Khatlan No. ·land 

3989· 
168 

910 555 .60 Oanga 
165 559 ·.19 Danga 

· ~. All those pieces or parcels of Rayatl Dakhall SatYabisblstha land her~dftaments and 
prel"(''lses measuring altogether .703 of an acre correcpondlng with 2 Bigh&lJ 2 oottaos and.9 
chattaks of·land a little more or. less slt4ate lying at Mouz.a Jalpur.BIII J. L. No. 13 R .. s .. No. 
1769, Thana Bliilly, Sub-Registry Office, Howrah, Pargana Khalor In the District of Howrah, 
Khatlans and Dag Number !lite. being as follows - . : · · · . · · · 

' 'r ' , 

Touzl No. Dag No. Area . Nature of 

380 564 
662 

567 

.14'• 

.&.L 
.15 Satak 
-!386 . 

land 
Danga 
Danga 

. Sail 
381 , 571 .,.167 Df;i'nga · 

5. All.that plece ~r paroel of Rayatl Dakhall Satya E\fslsta htnd her~~iltaments and 
.premises measuring .43 Satak ·oorreeponding to 1· Blgha 6. Oottahs 'a ··little more or less 
situate at.Mou.za Jalpur Bill No. J .. ~. No. 13 R. S. No. 17'69,-Tharia Bal~y. $.ub;Reglstratlon 
Offioe Howrah In the .Dlstrlot of Howrah Touzl No. 398.9 Khatlan·N,q. 374 Dag No. 530. . . 

·. s: · All those plec~s or par~els ~f. Rayati Slthltlban 13~d heredlbtmehts and premises 
measuring 1,627·acres or 4 Blghas 12 oottahs tlnd'''& chlttal<s of land a.Ut\te more or less 
situate lying at· and being;. . .. . . , , . ·. . . . · . ,. · 

. (a) 0 .. S. and R. s: Plot No. ·'651-Measiulng .94 acl'9.S'-of l(ha(l~n ·.1\i~: 618 of Mouza . 
Jaipur Bill J. L. Nd •. 13 Touzl No. 3989 Hooghly P. S .• Bally, ·~ob-f:teglstry Offloe hlowrab, . 

. Pargana Khalor In the Dlstrlot of Howrah. . . · : .. , .•. · · · · 
. ., . . ' ' . ., . . . 

. . (b) Part o.r c. s, andR. s. Plo1 No. 531 of Khatlln No~ 1r284 of Mou.za,Jalpur Bill J. L 
No. 13 Tou~l ;N·o;·39~9-(Hodghly) P. S. Bally, Sub-Reglstr.y Olflcf) How,r~h Pargana Khalor In 

. the District 'of Howrah ,-neasurJng .311fa aor~. · : · . . ·. : •' ·: · , · . · .. 
- · ·:· · (~)I?.E!r(!)f•C. ~~and F.i. ~: Pl,otr~~. 1046 and 10,47 m~a~brlng 'an' area .of.2711: acre ~n 
.Khatlan ·No. 148a oni101.1za Bally. ;J, L. No. 14 :rouzl No. 34 Bl P. S.,Bally .hi thl!l. Ofs.trlct .of 
Howrah and suJ3-R!iglatry Oftlce Howrah Pargana Boro. R. S. No, 1769. : . 

. . · ' "7.: ·Au. ~ci~e plec~s ~r p~~ci.ets of Rayati Dakhatl s~ty~. Bl~!sta l~d·h~redliaments and 
. preml~es measuring .$43 .-of an. aore corresponding to 1 j:ilgha 12 Ohlttaks ·of land within the 

jurlslj!lctlon of Thar:~a Bally, Sub-Registry Offloe H.owrah, Pargana J<nlillor To!JZI No. 3989 
(l:looghly) In the dlstriQt o.f Howrah In ~ouza Jalpur Bill P.S. Bally Khatlan Number Dag Number' 
and o.the.r' particulars being as follows :"' . · . · · · . · . , . . . . . . . • 

. ·(a)·Thana Bally f../lou~a Jaipur am· J. L. No. 13 R. s. No. (769 "J:'outl No~ 39E,l9 (H~>eghly) 
Number Dag·.No. Area 

s8o > . ~as .. 10 . 
. . 410 560· .053 

. ' . . . . : . . . . .. -: :15.3 .. . . . . 
{b).tbana·Bally.Mou~a 'Bally J. L. No. 14 R. s. No. 1.767 Touzl'N·o. 3989_ (Ho?ghly) 

.. Nu~ber Dag. No.· Area· 

. . 4424 "-:·' . 1·616. ..19 

. 8.- All those plecl\ls or parcels of Rayatl· Qakhall Saty4 Blslsta land· heredl\ame'r:Jts and 
prem!ses measuring .33 ·or an f40re QorrespondJng to 19. oottas 15 chattaks .of lartd a little 
more or le.ss situate and Jylnm at Mouza.Sally J~ L. No. 1.4 R. S. No. 1'767· T~.ana Bally; Sub
Registry Office Howrah fllargan(l!"f<halor Tqu~ No. '31189 (Hooghly) Jn· the .Dietrlot of Howrah . 
Khatllifi N.os. Dag,No. an~ ·otl)er l*rtl~ulrs being as fpllows ;...- :, · . . .~ ·: 

'•· .<. .o.' s: 'Khatlan No. 4727 • · · · · 
. . . 

. ~. s. Khatlan No .. 691·4 

Dag No. 

593 
617 
620 
621 
625 

Area 

.09• 

.03 

.05 

. 05 

..:..!.L· 

Nature ol .land 

Sali 

.. 

... 
· , : .33 Satak or ·19 cotttas 16 chlttak!i 



as 
ly, 

19 
~r 

. 
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· 9; ·. All ~oee pieces or parcels of land hereditaments and premises of Rayatl Dakhall 
Satya Blslst" ~lln\:ls measuring .59 Satak corresponding to 1 Blgha 15 cottas and .. 11 chlttaks 
of.lan.d a llttl,;;more or les~ situate lying at.Mouza Jaypur Bill Pargana Khalo.r Sub-Registry 
Office Howrall, Thana Bally J, L, No. 13 R. s: No. '1769 Touzl No. 3989 (Hooghly) In the 
Dlstrlot of .Howrah Kh~tlan Nos. Dag Nos: and other particulars being as follows :-

Khatlan No. Dag No. Area Natu·re of land 

sao·· 565 .15 Danga 

381 670 .02 Danga 

573 •. 42 Dang a 

.44 .s.atak 

· · 1!). All, that philoe~ or .paroels of FIWati Dakh~ll Satya Bl~ista land h~redltaments ·and 
premises mea11urlng .25 of ao ao.re ,corresponding to 15 cottas 2 ·chattaks of land a little more 

. or Jesa· situate. at Mouza Bally J. L. No., 14 R. s .. 1?:67 Thana Bally. Sub·FJeglptry Office 
Howrah In the District of Howrah Touzl No; 3~$9 (Hooghly) Khatlan ·No. 440IJ · qag No .• 633; 

• ' •• ' . . , • ~ • f I ' I • 

11· •. All ·those pleoes or p'roels of Flayatl Sthltlban land hereditaments and premises 
measuring .67. of· an. acre oorrespond!ng to 1 Blgha 14. Oottahs and 7 Oha~a~s o~ land and In · . 
Thana Bally, ~ub~Reglstry. Office Howrah In tne Dl.strlct of Howrah partlcullirs as foiiOWII :-

. (a) Mouza Jalpur Bill J. L. No.1~ Pargana Khalor R. s. 1769, Touzl N<). g9a9 (Hooghly) 
Khatl~l'l No. 12¥ qag Nq. ·631 measurll)~ .16f,l of an $9r8. Sall)and. · . · . · . . . 

. (b) tio~a,·Jllyp~r BIII.J:L. No. 13 Khatlan.No. 7.15- D~g No; 967 nieasuHng .194 or an 
acre Sail fand; · · 

(c).Mouza Jalpur Bill J. L. No. 13 Khatlan No. 381 Dag No. 671 measuring .083 of an 
acre ot Danga land. · · · · · 

(d) Mouza Bally Pai'ganas. Boro Thana ·Bally J. L. No. 14 · R. s. No. 1767 Touzl 34 .Bi 
Khatlan No. 1480 Oag .No. 1046 and 1047 measuring .137 Satak Sail ana O.oba • 

• "- • • f t - ' ~. ' . .• • ' 

Part. II 
r ~hort diJscrlptlon of lease.hold pr~perty. ) 

NIL 

Part 111 ·,· 

. $bOrt descripUon of Stocke, stw'ea, D~bentures and Investments: 
' : .. ' f ., j~ ' •• • ' .... ~ ' ' ' • . • • .. •• ~ • 

· . 284(S eqJ,Jity •hare's of 'R*. 1Q/• . .eao'h In The·.lndlan·Wood Prod1.1.cts Co. ltd. Nos. 
332964·3363, S7SOHSl>O, .'67651·600~ 349674·773, 194987~6011, H~6012~27, S49S24·32, 
184407·6.06,· ~86945·287044; .62601·706,'· 128633~82, 161658-607; 263977 ... 4076,'. 333738~. 
333739, 18481~. 333733· 737. 1 ~4814•823, 1, 84824·833,. :184834,1,343, 184.844';.86~; '~ 28005- . 
8029,- 333708·732, 33<3608·707, 1.124201·600, 263110·176, 162182-215; 263010·109, '6451·· 
5so, 3.1401•6oo, .26a910·3009, 424o1·s.oo; '75351·460, 76051·160, ,95601.~7oo, 1762·83-382, 
212285-416~1.32, 41,601·600-100; 177412·452-41, 138426~449~26 • 

. . · 100o-&1f1o/o: Deb~~tu~e ofRs.1oo~.'e~oh(1967·7e"rln·The East India ooat·oo. Ltd. 
Scrl.P No •. 11-Rs; 50,000/·;. ~Prlp No. 22Q-Rs. 50;000/-, ·. · 

s. K. eo,e 
4.4.77 

tor 'Registrar. 



(I) Date when the decree or 
. order was completed 

(II) Date of. application for copy 

(Ill) . Date of notjfylng the requisite 
number or folios and stamp 

(lv) Date of delivery of th~ · . 
requisite folios and s~p . 

(v) Date on which the copy Is 
ready for delivery 

(vi) Date. when delivery was .W<en 
of the copy by the applicant 

D.P. 'Modak . . 
for Superlnte~ent 
Copyist's. Deparlment 
High Court 0. S .. ' 
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4.4.77 
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7.4.77 

C. P. No. 22 of 1977 
Connected with C. A No. 323- of 1976. 
IN THE HIGH COURT AT CALCUTTA 

Original Jurisdiction 

In !he matter of Coinpanles·:Act 1956 

· and1 

In the matter of 011:-'e Bulldln'!S·· (Calcutta) ltd. 

Order of 8th day of March, 1977 

Flied this 4th· day of April, ·1977 

R. Mitra 
E;uperlntendent 

Company Matters Department 

Sisir K. Ghosh 
Attorney 

<. 



s. 
'A 

:d. 

a 
lt 
lt 

.. 

Seal.· 

COMPA,NYPETIT.ION NO.3 OF 1986 

Connected:. with Company . · 
APPLICATION NO. 333. oF 1985 

Itt THE HIGH. COURT AT CALCUTTA 
.. 

Original Jurisdiction 

· .. P.resldent of the Union of India. 

The Honourable. Mrs. Juetlc4l o · 'lr-J TH.E MATTER ·of The Companies Act, 1956 . 
. · Padma Kh~etsrlr · · And. 

IN .THE MATTER of an. application under 
Sections 391 .(2), 392, and 394 of. the said Act. 

And· 

IN THE· ~ATTE.R qf G!llarid.ei'-$ ~rbuthnot and 
Company Limited an existing Company within 

· the· meaning 9f the c.ompanles A!:!t 1956 having 
Its reglster.ed office: at A.:.1, Glllander House; 

· .Netajl Subhas· Road, .Calc.utta within the 
'Jurisdiction aforesaid · · · 

· Gll!anders Arbuthnot & Company· Limited. . . . . . . . . 

· P~!tltloners 

. . The :~bove ·Petition coming ~n tor hearing on this day upon reading the said Petlton · 
the order .dat-.d the. elghteeMh .day of·September, l'n the .year one thousand nine .hundred and 

· .elgh~flve whereby the abov~named Gl.ll,anders Arbuthnot & Company. Llmlt~d (hereinafter 
referred to,.as the sald.Company).wae'ordered to convene ~eparate meetings of the Preference 

·and ()rdlnaw. Sharehcldera of the sal.d C~mpany. for the purpose of c'onslderlng: and If tho!Jght 
fit approving .wl.th Qr without modlfloatlon. thfit· Scheme qf Arrangement proposed to be made 
between the satd Company and the Preference and Ordinary. Shareholders ofthe said 

· . Company an.d:ann"!xed to tlie affidavit o~ fjl.ul<he~(lu B!kash Roy flied on. the eighteenth d~y of 
· September, Jn .the year .one, tHousand rilna· h'l.indred arid elghtyflve the Eoonomio Times dated 

th'e filfteerith·.cray:ot\Ootober In the year one thousand n!ne hundred··and eighty five and the 
Jugantar dated lh•·tent~ day of Ootober In tl:le year .one thous:and nine. hundred and elghtyflve· 
each oontaln,ng: tne ·advertfilem~mt Qf ·the' said notice' convening the said. mee.tlng directed to 
be held b)' th.e ,.sl!ld (!rd~r dated the . eighteenth day o( September -.In the Y.ear· one thousand 
nina· hundre<llan~."elghtyll118"tpe affldi!VIt of Tapan Chqwdhl,lry flied on ttie elev.~r'l~!l· day of 
Deoeitl~er ·hi.tthe year one· tho!Js~nd nln• hundred and elghty.fl.ve showing· ~he publl~allon a~d 
despatch. of the· no,tloes co~v,nlng ·,the. said meeting the report of the Chalrman. of th~ said 
me;tll)g both dated th~ twentyttilrc;l ~y of .Deoember In tf:le .year one thousand nine .hundred 
and elghtyflv• as to the result ·of . .the eald meeting ~l)d upon ritadlng. on. the part of ·the said 
Company .another affidavit of the: 'Said' St:lkhendu Blkash' Roy flied on the twerityflrst day · o.f 
August In· the j~aa,r one ttio).lsaf!d. nine h.undred and elghb'slx and the exhibit$ annexed there~o-

. an!=! another aHidavlt of. the .. eald Sukheridu Blkash Roy fiJed on th~ tw'entyfltat day. of August 
In thEt Y••r. one th9usand nl.ne .hu.ndred and. elghty.alx ·and upon readil').g on. the . part of' the. 
Central Government al). affidavit of Tadan~l' Sree Venkata Pa.nduranga Sarma tiled on, the 
S$Venth day of. August In the year one thous:a:nd nine hundred 'l!nd eiphtysix and. upon reaalng 
the order made herein :and dated the sixth day of January In the year .One .. thousand nine. 
hundred ~d elghty.slx and upon·h~arlng Mr •. S. B. Mookherjee adv¢~ate'f9r t~e said Company 
and Mr: P. C. Sen advocate tor the Union of India and It appearing ·from the report that the 
proposed ~che.me of Arrangement has been approved unanimously by the Preferenpe' 
Shareholders . .of the said Comp_any and by a majority of .\he Ordlnar.y Shareholders of the said 
Company-.· · · · · · · 

·Tiil~ .oQurt doth .hereby ~~~~notion the. said. Scheme of Arrangement se~ for·th .In annexure 
'A.' of the Petition herein .and speolfled In· th'e .Sohe~:IUie hl!lr.eto .and doll'! tl:tereby deolare the 
same to be blridlrig. with ,effe~t from the fltst day. of _April In the Y•!lr .oiJe ·thousand nine . 
hundred.:and elgl}tysl~ on .the .Preference· ~d Ordinary Sharttholder.s, 6f th,. aald. Company 
and .also on the. sal~ Cojnpany •LibJ~t .to ·the modification thht tt:fe names oJ tlie Trustees as 
appearing !n Clause 7. of .the said Scheme be deleted, · · · · 

' . . 
THlS.·qOUAT DOTH{O.RD~A· '' 

· Tliat !ln~ .per.9n tnuu,.s.ted sbal.l be at' Jlberty to.· apply to this Court In the above 
mafter 'o.r any dlrtJt~oos. that may be . tleOVJs~ary . ant! · . · · · .· ' · 

• - f t • 'i.-~ ' \ • '. ' • ' • ' ' - ' 

·. · 1hat tl'l4t .JI.~ ,Pompany do wJthlf! thirty days from. the. date. hereC?f oo~:~rs~ a oer~lfred 
copy of. thle Order JQ. be·d'!llver•d to the Aeglatrar of Companies, West Bengal for registration 
and · 

• That all parties oonoerhed do act en· a copy of the Minutes ofthls order duly signed 
. by an officer· of this ·court belng·served on them. · · 
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Witness Mr. Satlsh Chandra, Chief Justice at Calcutta aforesaid this twenty-second 
day of August In ·the year one thousand nine hundred and elghtyslx. 

Khaitan & Co. - Attorney • 
R. L Mukh~ - A,ttorney 

J. Nandi 
29.9.86 

· for Registrar. 

Schedule above referred to 

Scheme of Arrangement. 

BetWe.en · 

Glllanders Arbu~hl'}ot- 1& Company t.lmlled "' 
i . ,. ' . 

DEFINJTiO~S 

. ~and 

The holder~ of Its. Preference Shares. 

·Part'! 
( ~ H 

For the p!JrpQse of· this Scheme. 

A .. ·The c~mpariy" shall mean Glllanaers Arbuthnot 8! Company .Limited p.rt existing 
Company within the 'meaning of the Companies Aot, 196~ havlng)ts AE!glstered .. Olflce. ar. 
'A·1,.GIIIander House, N~tajl Subhas Road, Caloutta•700.901'ln the ·state of Weat Bengal.' .· • 

• • . • • . ' # •• ' 

. : · B. ~Prefe~enoe Sitare.s• shall mean·'the 26000-6%. cu.mutatlve · Red~Y.m«bl~ .. · 
.. Prefe,rence S~ares of Rs; .1001~ eaoh tully, paid up !n oash 'at. ~~r Issued bY the·Company .. 

c. ·•The Preferenoe Shareholders• shall'me~n ·the holders of~ Pr~ferenoe ~Stuires 
In tbe company for the time being. · · · · · · · 

·D. '•Debenture• means 26000·15% Non·conviutlble. Seoured Redeemable 
Debentures o(Rs. 100/- each fully paid. · · · · 

E. · •Debenture hQiders• shall mean the holders of the· Debentures In the Company 
·for th.e time ·beh'lg. · · · · · · · · · ' 

F. "Mortgage Pre.mises• shall mean. the land hereditaments .and premises situate 
lying. at and kriown. as •Gillander House• at Netajl Subhas .Road,· Calcutta-700 ·.001. 

G. •Tru~tees• shall mean· such· trustees ~ tt~e 'Boar~ of 'Dir.ctors ·of tiie' Company· · 
may appoint In co~s"'itatlon with. th.e. Life 'Insurance Corporation ()f lndl.a ..... 

. H. •scheme of Arrangement~ means the ·~che~e··or Arrangement between the· 
. Company and the holders of·. Preference Shares of the Company;: · · · 

' '. ·. 

· 1. ·~effective date• shall mean the 1st day ot'A~ru: 19&6. 

Wi:-II;R.EAS. 
. ,.; .... 

1. The Cofl)pany has an Authorised !?hare Capital of {1s1 2,00,00,000/- .divided Into 
17,50,000 Ordinary Shares of Rs. 101: El'aoh and 25,000~5'1.' Cumulative Redeemable 
Preference Shares of Rs •. 1()0/· each and an Issued, subscribed e,n8 paid up, !Sh!lre Capital of 

. Rs. 1,51,84,120/· dlvlqed lnto·1~,66,412 Ordinarl( Shares of Rs. 101~ each·(ully paid up and 
: 25,0~0-6% Cumulative Rediaemabie Preference Shares of As •. 1®/-.each fully p.aid up • 

. · .· 2. 'The Company··'O~rrles on th(f bualn$slt of·mani,Jip;:iturlng O.oinputer. Stationer,y, 
Loose·Le.af. ~lnders, Indio•• a!ld Shee~s cut :nancl .~ol(~· ~rid ·up,holatery Taoks aru;f Nails;· 
Conveyor· ~elt ,Continuous W~lghlng Maohln~,; Weigh Feeders; .. Cultlva~lon, Manufacture and. 
sale of ·!~a' and owning afia Managing ~eal. fista.te •. The Compljlny also· acts as: Registrars, 

. semn·g. Agen~a. and Agen~s ·of an ~umber of oth~u .Comp~nle11. an~ holds .lrwestme,nt .In 
·Companies .•.. ·. · · · · . . ·. · . · '. ·. ·. · . ·. · . . · . · .. 

. ~. ·The ·company· ·haa·ISilued the', Pref~rence Share& on the: following term's .In the 
ye,ar ·.19.~7. · · · · · · · · . ·.. ·. · :· 

'. . · (~) The. ~aid· Prefereno~ Share':ahllll. oon.fer the ·right to a .fixed .cu.mul~tlve 
Preferential dl~ldena at tne. raW. of 5 pflr oent per anhum but subJect to '.decluo'tlon of Indian 
Income Tax therefrom at ~e rate from tll!le to time current .on the. oaplta.l for .. the:. time pelng. 
paid 1,1p t"e~ecn and the ~lght In a winding up to payment .off of·oapltal and. arr~ra of dlvld•nd, 
whether declared or not, upto the commen.oement of the wl.ndlng up. In priority to the Ordinary 
Sharea b~o~t shall not confer any further' right to par·tlolpate lh .prortts or'aaaets,·nor confer any 
voting rights. · · 
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· - · (I?) Subject to the provlslons.of Section 80 or.the 'J:\qt the Company. sl)all have the 
option to re~del[lm the whole or any part of the said Redeemable Preference .Shares at:-par at 
any time or .times after the 28th day of February, 1962 O.IJ· giVIng not less than six calender 
month's previous notice and •uoh· notice shall b.e sent. by reglste.red post or otherWise eerved 
as hefelnafter Rrovld~d specifYing the date of r~emptlo.n and .fn th& case of partial' redemption 
the numbe·r of shares·to be redeemed and the date of drawing hereln.arter referrt~d. to •. The 
.partlcuhirs .of Rfi9eemable Preference Shares to .be redeemed shall be determined by meal_'ls . 
. of a di'awlng.and aU. such. dr_awln.gs shall b,.conducted by the Dlre.c_tors at the offlctt and 1!1 the 
presence of a Notary- PUblic and also such of the holders of the said Redeemable Preference 
Sh~res \;Yho oare to attend. . . . · . 

: - 4. The rate of dividend payable 'on those Preference Sh!lres was fixed' In the tlrs.t 
quQrtfilr of 1947. ana at present thO~e shares h~ve: a Vf!ry low yield ~s comP!ilred to. the ·yield 
on Preference Shares and 'Interest ·on Debentures permitted ·at present under .the· guidelines 
Issued .!:IY the Government of _India; ·).tre· Jl')aur,~·ce Coroj:u)ratlon ·Of Jndla wbo a_re at present 
holding apprtixlmateJy.-31% of the p'ld .up Preference Share Capltel of the Company as well 
as other mem.bers·. holding .Pi'eferenca ·Shares had been requesting ·the company ·either to 
lncfease the rate. of dlvlderid payable on thase Preference .$hares or to rede_em such shares • 

. In orlf~r to oons·erye the resources the Bowd of Dlrecto~s of th!t Company considered It 
deslrabl·e to Issue Non-convertible :secured Redeemable· Debentures of Rs. _ 1001~ ·each fully 
paid up aggreg~tlng to an _equivalent amount of· Rs. 25,00,000/· to the MeinbE!rS hol.dlng the 
aforesaid Prefe.rence Shares.ln Redemption· thete.of 'Instead ot 111oreaslng th~ t:at~ of dividend 

- payjilble.on:such Preference _Shares. . _- · · . · . · . · • . 

. It was felt t~at. from the financial ~ngl~, apart .fr~m 'oonservin~ .1her resources the 
· l.nterest payable by the Company on. Oebenturee would be allowed a.s·:a deCilictlble expenditure 
for. taic· purpose's and as such the aforesaid proposal for rE!deemptlon of .f>refitrence Shares 
by Issue and alloVrient of Non-convertlbll!' Se9U~E!d 'Rede·ern,.ble Oeberituli&l'. would be 
preferable to. a proposal to Increase the rate of dividend payable on Preference ~hares. From 
the SliarehC(IIder's point of view also this _Scheme Is distinctly ,{fvantageol.!s as It W'ouldentltle 
th~m, to reo_ttlve interest at a higher rate. · . · . . · · . · . . 

. "'ihe. Debentures will be Issued In the manner and inter alia on the following terrns and 
condltll:>nll. '. ' · . · · . . · · ... · · • . · , 

. . . ; • I 

.· {a) The .Debentures Will carry lnteres.t 015% per an'num subjeot tO.d!ildl.lot,lon of taX 
as applicable payable half-yearly on. the prlnolpal amount .of .P~benurel till .tbe peben~ures · 

·are fully redel!'rned; _Interest will be paid lialf•y.e""ly on 3.1s~ Marcp, -~nd·SO.~t)-Sepfember, 
every ya1u from 'tst April, HIS~. · · 

. · · · (b) Th; D·e~·e·nture.s will be rede~mable af,ter the expiry. of, 10;yea~$ from )at' April, 
1986 In full at a· P.rel!liUm ~f 5% of the no.mlnal ·y~lue o.f eac~ Debent!Jres.. · . . . 

s: The huiue. of· Debentures will be made 'eubjeof.to· suoh.mod.Hiaatl~na· and-alterations 
as. may :be te.qul'red -by the Controller of Capital Issues· and other .concerned authorllles- and 
accepted 'by· ~e Boar,d of Directors of the Company. · · · 

· ' I l • " • • • 

· 6. The l'sue .,nd a.llotment of the. aforesaid Debel'l\{frea tq· t~~ Non·r'!sldent ~elnbets 
l)oldiQg_ 5% Cumulatlv~ -fledeema:ble Preference Shate's· will ~leo require ·approval of the· 
Reserve. BanK· of lridla undef th' J=9relgn exohsng~ 1\tegulatlon Aot, 1973. 

. . 7. 'The Debentures· wll~ be 'etitltlei:l .to .\h& beneitt of ·aedu~ltY by way. ~f flrat'charge on 
preinls·es. known !i!s' <;tllla.nde'r H'ouae at Netliijl ·subhas 'Road, Calol.!tta· In. terms of· the 
Memoranquifi annexed hereto. and. marked 'A'. · · 

. · .1:1• ·The C~mpany aooordl~gl~ will take appropriate steps -~nder the liipplloable provisions 
of the. Companies ~ct; ~956 .and will alao obtain such approval• as_ may .be necessary under 
the law to give effect to .t~e Scheme, · · 

Parq1· 
SCHEME· 

1-. · · )"he ·AI,I.thorlse.d Share· Capital. of -the Company be re·Qrga.nllled sfld reoor.astru9ted by 
cancelling th!3 ~~.000·6%·oumul~tlve Redeer:nable Preference Shares of Rs: 100/• e.soh an~. 
by ·the ~re~tlon .of 2;60,000 .Ordinary Shar~s ·of . .As. 10/• each_ sn!1 oonsequel'\tly olause·5 of 
the Memorandum· of .. Assoclatlon ·and Article 4· of the Articles of Association shall stand 
substltt,~ted by. the .following olattse 5 and Article 4. . . ·. . 

' . 2·. The Sh~re C~pit~l-ofthe Co_inpany Is Rll; ~.0~,00,000/- dlvld~d Into 20,00,090 Ordinary 
Shares of R~. 10/·· each with ·such rights, privileges and conditions respebtlveJy,attaohed 
theteJQ as may be.torrn tlme·to time conferred.tiy the regulations of the Co,mpjlny with Powet' 
to loo;ease:anc(reduoe the oapl1al' of th&t P<:~mPMY. and to dlvh;te. the-: shaM$ In' ~·•oapltal for 
the_ tl!"e belr:~·g _lnJo ·'''!eral o.lll.S~es )lnd to ~ttaoh .tiuireto re•peotlv.el.y :.ciiJoh ':pref~rentlal. 
deferred quallflec;t. Of speolal rlg~ts; Prlv.lleg~s· O.t .oonc;l,!tlone. a!',.Jil&Y· be· detcmn~h.\ilcl .by ·or In 

. aooordanoe- w~h th4 r•gulatlons·of-the Qcmpan!f Md .to vf!i'y, ·moc;tlfy or Abtoqate arw s1,1ct), 
r!ghts! prMiege_s or'oon~ltl_ohs'ln auoh manlier a~ may·:ror tf'le·tlm~.:belng ,e'p_rovlde'd by the 
regula~ons· ot th• Company. : · ·, ·. , , · . • · ·· . · 

• • .... , "· • • ' •• • • f '· ' •••• ' 

· s. .TilllfS'~4\i'e Capltai of the Qo_in.pany·l•. fta. 2,oo,op,ooo~· ~IV,~e.cllnto ~o.oo,ooo ordinary 
. S~arl!IIH~f -~· .10/· _each. · · ' ' • · ' • · . · 

· 41: WUh •!teo\ ·irom the' Ea,ffeotlve catf 1.4 •. 1.st April, '-19•6 the existing 251000 ~sued 
Subsorib&d artd .Paid .up ·5~ Cumulative ft¥.d6ern.ble Prefe~~moe Share•·.of ~he Company 
'shall stand . surrendered and cancelled.· . . · · · 

6. :upon ttils Soheme of A~rangement being sandtlont~d by the H.oh'ble High Court. at 
Calcutta. · · · · 
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· (a).The Company shall without further application allot to every Preference 
Shareholder of the Comp.any 1 (one) 15% Non"CUmlilatlve Redeemable Secured Debenture 
of As. ·100/- each credited as fully paid up at p_ar In the Company for every 1·(olie) P-reference 
Share of As. 'I 001· fully paid held by f!JCh Preference. Shareholder In the Company. Such . 

Non-convertible Aedee.mable Secured Debenture! w!H carry Interest @ 15% _per annum 
payable half"yearly on 31~t March and 30th September, ev.ery year. and will be-redeemable at 
a·premlum-:ot S% after the expiry of ten years from th~ilate of allotment of the said Debentures. 

· ·. lQ.) All the'·.Preference Shareholders shall ad6ept the 15% Non-convertible Redeemable. 
Secur-<1 bc.bentures to be allotted as aforesaid In flilf and final satisfaction of all their claims 
In· re.spliiCt of such. Preference. Shares·•. 

, (c) Every .Preference Shareholder shall surrendei to the -Comp·flny the Share . 
. Certlflo.ate.ln respect of the P.reference Shares held by him In-the Company and take all steps 
to obtain from the Company Certificates .f~u the 15% Non·Convert.ible Redeemable Secured 

. Debentures t_o which theY may be entltled·Under clause.(~) and \b) her_eof .. ·· 

. 
Pari Ill': 

. t. : ThE! Company shCJ.I~·make n~cessary _applications and/or petltlons to the Hon'ble 
High Court at Calcutta lor~ the sanction of ,th.l~ Scheme ·of Arrangement. : · . · . . .. 

2. The Company shall· pay all the costs, charges a!ld expenses of·am~-:)Dch;lental to this 
. Scheme of. Arrangement. · · · · ·· 

3. The ~oard of Dlrecto~s of the Company may assent on beha.lf of all co.j'ic.erned to any 
modification to this s·cheme of Arrangement or to any condition which the Hon'ble. High Court 

• at Calcutta or any other authority may think fit and Uie said Board of Directors· may do .all 
acts.; things and deeds as they may conslder.necessary'to:effectlvely.carryout -this Scheme 
or Arrangement. . ' . 

4. Thls-l:lcheme of Arrangement Is subJ,ct to such modification as the· Hon'ple High 
Court at Calcutta as may Impose or as may be preferreq by the Com~ny ·and approved. by 
the Hon'ble High _co.urt at Caicutta. · · · · · 

·s. The .Implementation of this Scheme of Arrangement Is oondltlon.al upon the 
following: 

. This Scheme of Ammgement being sanctioned by the· Hsm'ble Hl.gh Court at Calcutta 
under Section 391 ofthe Companies Act, 1956 and the appropriate or.dEirs for-Implementation 
of the Scheme of Arrangement. being m•de ·by the sajd court pursuant to S~ctlon 394 of the 
said Act.· 

MEMORA!'JDUM 

1. In this ·Memorand~m. where the context so admits 
(, 

(a) •O.s~;>entures.' means '2s,ooO-Hio/o Non-Convertible Redeemable Secured 
Debl\lntures of As. 100/- eli\Ch .fully paid created and secured by the Scheme of:Arrangament 
between Gl!landli!rs Arbuthnot & company Uiri!ted a'hd tl)e polders of 25;oo0-5°/"! Cumulative 
Redeer_nll\bl~' Preference Shares of the .afores.ald Company,,·. . . 

(b) '.Debenture-holders.' means the several persons whose. names are for the time 
being entered ·a,s holders .of debentures In the Register of Debenture-holder/! . ', . . ' . .: . 

• · ·; · (-<1) 'Mortgage Premises• :means the land hereditaments and preml~es situate lying. 
at and known as '9llland!ir HosL,~e' at Netajl Subhas Roa~, Calcutta. 

(d) 'Ti'uste;a~ sl'!all· means such truste!its as the Board of·Dire.ctors of the Company 
may appoint ·rn. consultation With the Life Insurance Corporat!on of India; . ' ~ . . . 

· <~HComp~ny• mean~ Glllanders Arbuthnot & Oomp~ny Limited having Its Reglsterf!d 
Office at A·1,- Glllander House, Netajl S1,1bhas Road, Calcutta and Its successors and assigns . . -

' (f) ~scheme of Arrangement' means the Scheme of Ar.rangement between Glilanders 
,Arbutl)not·& Cqmpany Limited and the holders of Its Preference Shares. . . . .. . . . 

(g) •soard' means the. Board of Directors .for the· time being of the :Compa'ny·. 
. . . ·. 

2, The Debentures shall rank pari passu in all respects and without any Preference or 
priority Inter-~ e. · . . · • 

-3. The Debentures s_hall ·be Issued .purs.uant to· the Schsme of. Arrangement _between 
Glllan'ders Arbuthri_ot & ·Company Limited· and the holders of the· Preference. Shares; · 
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4. The Company shall after ttt--...,..;ry of ten years from 1st April, 1986 pay to the 
Trustees or under their direction to the Debenture-holders the amount of the P.rlnclpal moneys 
then outstanding on the security of the debentures together with a premium of 5% and will for 
·the time being and until such payment pay to the Debenture-holders Interest on the amounts 
of ~he prlnclpal.moneys for the time being outstanding at the.rate of 15% half-yearly on the. 
313t day of March and on the 30th day or September every • year. 

· 5. The Q_ebentures shall be In such form as may be. decided by the Board of Directors 
of the ~mpany and shall be Issue~ under the Common Seal of the Company. 

·e.: The company has.un~r the Scheme of Arrangement charged In fav~ur of· the trustees 
by way of first mortgage with the ·payment of aiJ prhic.ipal moneys, lntereat and· other moneys 
Intended to be secured by the .. debentures ail that the mortgage premises with all buildings 
and str~ctlires thereon subject to ail existing charges:thereon and wl.th llbet~ the Company 
to create any further cbarge, o.r charges tJlereon from ·time to .. tlme. In ·prlorlf;y .to or pari· passu 
with. the .aforesaid charge to secure. any .. existing o.r future loans, advances. Guaraotees. or 
faollltles, so however that the total amount of all borrowings and facllltl~s. wltl\.the debentures 

.·shall not be. rno~e than the mar!cet value of .the _sald'premlses, · · · . . 

7. Upon. paym.;mt ·Of. ill! principal mo.neys; _Interest and other rn~;meys lryt~nded to be 
secured. by the Debentures. The trustees at the request and cost of the Colr)parw will duly 
discharges the security. ' 

8. The security. shalt become enforceable. upon the happef!lngs of any· of .the following 
eventc>. · · • · · · • 

(1L l,f the company makes default In the. payment-of any·fnterest owing on tne 
debentures. · · . . · . · · 

. . · • . (2) ' If: th,.· Qo~parw makas default In the payment of any principal moneys owing In 
respeo:t of tt:le ctebentur.•lil· : · . · · . . . 

· · . (3) ·If a _d.lstress or tll)\ecutlon or other process Is levied or enforq~ed upon or Issued 
against any pa_rl .of tne m9ttga,qe premises and Is not paid out, withdrawn or dlsohaged. . 

. . . . .. . . · .. " . . . . . . ' . . ' . . 

· · (4) If the _companY stops or threatens to stop payr,.nent of. It~ debts or ceases to· 
carry on Its business. . . · · . · · .. · . . · ·. . . . 

. . . . ·. . . . ' . ...' . . .: . . . 
· (5) 11 any lncumbrancts take~ posseselon or a receiver Is appointed of'the whole 

or any. par.t of the mortgaged ·premises and suc.h possession· or appointment Is certified by 
the Trustees· to be :prejudlclal.ln_ their. opinion to this seci.l~l.ty~ · 

· · · . (S) · If an· order. Is· made .or ~~ -~tffecflve Re.aolutlol') Is passed for ")'lndlng up the 
Company except for the p_urpose of a reconstruction or .:am~lgamatlon the terms of which 
tlave· been approved In writ1ng by. the Trustees. · · . 

. _9. Without ·prejudice to .. tti~ ~owers ·and reliefs conferre<;l on. the trustees· b~. the General 
·l~w or ·~ny statute the trustees shall have the following powers, . 1 · 

· . : . (a.) To. employ and· pay at the cost' of the Comp~_ny In dlsc11arge of their· du.tles 
.-under'.thls Memorandum any servant or agent to do ·anything or transact any buslness·to be. 
done or transacted .hereunder without beln{;l ·under aoy liability for any default of such .servant 
or agen.t . .. ·. .. · . . · . . : · · 

· . ·.·(b)· :To reply_ on the advice of any lawy~r. broker, surveyor, valuer or accountant or 
·other prof!ilsslona! person .without lno·urrlng any liability for so replying notwithstanding that 

· such ·professional person may have been 4jlmployed by·the Qompaily or any·oth41!i'Wise not be 
. dlsl~terested and without .Incurring liability for any err~r tn the transmission of .any such 
advice or by reason of the ..same not' being authentic. · 

. . (o) To d4il;egate any ~f.thelr dis~retl~ns under t~ls 'Memorandum to any officer or 
servant of. the :tru.stees believed by _them to be competent and responsible ·and. to delegate 
any of their pow!llrs and duties under this Memorandum tc> such 'persons (ln.cludlng any suoh 
offlcer·or servant as aforesaid) a$ they shall think fit and to oonfer power..to subdelegate 

: .wlthouHncurrJng any· liability for· the default. of any person to whom such discretions powers 
or ·duties are· qelegated or sub-delegated. · · · 

(d) To ~act upon. ttie. dlr~ctlons of ~ny ·Res.olutlori ot.Debentur.e ·Holde-r's passed by 
3/4th majority without Incurring_ aoy liability In case n Is subsequently shown -that the meeting 
of whlcp the Resolution was. passed was lrregu!ar. or th~ Resolution· was .otherwlst Invalid. 

(e) To. deposit any of the docum~nts o.f title relatlng·to th~ mortg.age. pfll!lmlses with 
any banker or' firm o.r solloltCirs or accountants, or In any. safe or oth4jl,r place. where securities · 
.are commonly kept without being further. re~ponslble for their s.afe .. keeping. . 

:. 'And generaly none of ·the Tnis~es ·shall be liable for. any err~r of an.y .Judgement
committed In good faith unfes.s n shall be proved that 'he was negligent ln. ascertaining the 
pertinent fao~s and the Trust~es, their offlcer.s, .servar:fts and .agents and-any r•ce!ver 
appointed ·by. the Tr.ustees. sh~il be e.ntltled to be Indemnified out of the. mortgaged premises 
so far. as may ·be lawful ln.' respect of all liabilities Incurred In the execution of the trusts 
llabllltle.s. · . · . · . · · , · 

.·. 10. The trustees may accept a certlfl.cate signed "S(ftvo Dlre~tors of th.e Oompany· or by 
tf1e Auditors· for the .time being of the con:lpany 'that.all the debentures have b·e·n redeemed · 
or rel!ltlng to any .matter Jncludlng lnsuranc.e. Primarily within the knowledge !>f:the company 
as-.s.ufflclent.ll\',lden~e thereof and any such oertiflcat.e shall be complete ,prot!llctlon to the 

·rrustee$ Who :act thereon .•. · · · 

1-1 •• Until this security shall become enfor~eable a.~d the Trusteei shati have dete~mlned 
or become .bownd to enforce the same the T~ustees shall not be In any ·manner· bound or 
con.vened t~ .Interfere with the management of·the Company or its business· or.affalrs or the 
custody care preservation or repair of the mortgage premises or any_ {>art th·ereof unless 
requested .to tl9 so by a Resolution of the Debenture-holdius passed by 3/4th majority. 

12. The Company .shall Indemnify the Trustees In so far as may be lawful In respect of 1111 
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oos_tfl: and expenses _Incurred by them In relation to or arising out of any application made. to 
any _Court by· thlil Trustees-or any of the Debenture-holders for the appol.ntment of a Receiver 
or for an order that ttie trusts hereof be carried out under the direction of the Court or for any 
other order or declaration relating to the administration of the trusts hereof or the endorsement 
of thll"l security or the construction of this Memorandum. 

13. The _Company shall during the continuance o,f this security pay to the trustees In 
respect of their services as. Trustees suoh remuneration as It may deolde to accrue from day 
to day from the date of the Scheme of Arrangement become effective. The said remuneration 
shall continue no_twlthstandlng that a Receiver Shflll h.ave been appointed. or that the trusts 
hereof shall_ be In course of administration by or under the· direction of the- Court. 

14. The trustees may by agreement· with the Company from tlnie to .time- modify the 
terms of this me.morandum In any way that inay be oonsldered necessary ()r des_lraple. · 

15. In .case of any Trustees dying or ret~lgnlng or beQomlng Incapable· of. acting the 
Company shall be. entitled to appoint a new trustee after fl~st obtaining the approval In .writing 
of the oth~r trustees or trustee If any or If there Is no other tru11tee by :holders of majo{lty In 
value of Debentures for the ~lme. being outstanding. · · 

J. Nandi 
29.9.86 

for Registrar. 

I do hereby certify that this Is ·a ~ue copy 
. of the original In my custody. 

· Dated thla 1st ~Y of·OotobEir 1986. 
. ' 

Sdl· IUeglble 
For R&fllstrar' .of the High. Court 

at CalCutta •. Original Side: 



.. 

(i) Date when the decree or 
order was. completed · 

(II) Date .O.f applll)atlon for copy 

29.9.86 

22.8.88 

(Ill) Date. of notifying the requisite 
number of fO!Ios and stamp·. . 29,9.86 

(iv) Date of delivery of ~ 
requ!slte foilos:and stamp 29.9.88. · 

(v) Date on Which the eopy Is. 
ceady for dellverv ... · . 

'•. 
(vi} Date when delivery was taken • 

1.10.88 

of the copy by the applicant 1.10.86 · 

ScJ/- Illegible 
1.10.1968 

for Superintendent 
Copyist's Department 
High Court o, S. 
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C. P.l\!o. 3 of 1966 connected with 

C. A. No. 233'of 1965. 
IN THE HIGH.cOURT AT CALCUTTA 
Original Jurlsdlcllon 

In the l'natter of Companies Act, 1.956' 

and 

In the matter of Gillanders Arbuthnot & 

·Company Umlted. 

Order: of 22nd day of August, 1988 

Filed this 29th September, 1986 

Sd!- B. MtikherJE'Ie · 
Superintendent 

Company Matters Department 
'' ' 

Khaltan & Co. 
Attorney,$ 





Seat· 

C~MPANY PETITION Nf:?. 258 .OF 2004 

. Connectea with. 
. . • COMPANY APPLICATI<)N NO~ 209 QF 2004 

IN THE .HIGH COURT AT CALCUTTA 

-Original Jurisdiction 

. . . 
President of the Union o_f India. 

T~e Honourable Mr~ Ju..tlce 
Aehl~. ·Kum~r ~.anerjee 

IN THE MATTER of The Companies Act. 1956. 

.. And. 

':". t--; 

IN THE MATTER of an applic.atlon under 
Section$ 391.(2} and 394.of the $.aid Act. · 
. . .. ·. A11d . . 

IN THE MATTER of The. Jutllbarl Tel:l Conipl!ny 
llm.lted, an ·existing .. Co.mpany within the 
meanln·g of the Cqmpanles· A(\t, 1956, haying 
Its· registered office at A-1,· Glll~n:der House, 
NetajLS.ubha& Road, Kolktata 700 001, within 

. ·the afq.resaid jurisdiction. ' ' . 

And 

Glllanders·.Mb~thnot & .Company.Limlted an 
existing Company wlthi!J the ·meaf\Jng of the 
Compan'le& Aet. 19p~ having Its' registered 
office ·~t A~ f. Gll!an~er,:House, Netajl ·Subhas 
.Roa~:t, Kqlkata 700 001 within the aforesaid 
jurlsdlctiod. · · · . . 

1 .'itie Jutiibari'tea ;Co. Lttll. · · . . " . f • . . . . 
2. G.lllanders ~rbu~hf!ot & ·company Limited . . • ,• ' . .. .. ... 

· .f!.etltloners 

. . ·:·The ~e ~tl~n 09rnlng·on.tor hArtng on thls.~ay upon ·re·~~ng ih, eald P!ltlton the order 
d!ltad twenty. third ,ctay of• Marotl lrl,'ltle .year two thousand and ·f0ur wher4itbY the Sboven'ami!ld petitioner 

. oo"'pany No.· 1, 'fhe ~lj~Ji~aif'r~a\Oomr:iany· Wmlte'd· (here{n~~tftsr ·ref~rred to as th~ said tr'aniferor 
oompany) an¢! the. ~bO~~nam!lcJ p~~Uorier ·o<!mr:iany No. 2 ·~lllanders AJ:buth~ot. & . C?(imp~y, Umlted . 
(hereln•r referred to as thfP sale;!· tran.feree. 90mparw) were ordere!1 to conven!l separate meetings of · 
the .clutty shareholders (,i the stlid transferor OOmPIIllY an~ .orcjln.,Y shareholders ·of· thQ said. transferee 

·. oompany for.tt~e: pUrJX,lse of o~msld9rlnp and If .thou;ht fit, ·approving with or without mOdrfloa~lon the 
p,ropoe~. ~oheme .~ ~algama~on of the said transferor .oompany with the said transferee oompany 
and.ann~!ild tO the atndavlt of Shardul Singh .Fiathore filed on nineteenth ctw of Marcll.ill the year two 
tf'!ouiand and tout "Tne Telegraph" and "Tile AaJkai•. botti dated tenth day Of April In the year two 
thouaand and fl:!Ur'oontalnlng iha advertisement of tile' said ~otloes oqnvenlng the said meetlnse, dlreoted 

· to be held by the said order ·dated twenty .third day· of Maroh, .In the ye~r two thousand. and four· 
the affidavit ~f Ravlndra Kumar Singh and Subramanyan Bal~krlahnan. fiiE!.d ot~ the twenty 
eighth day ot' April In the year two. thousand and four shovilng tbe publication and: despatch of 
the aald nqtloee convening thlli a~ld meetings, the reports'·of th.e ch·arrpersons of the said 

· meetlnga both dated nlne.tef!ttl day of May In the. year two thousan.d· and four as to the result 
of the· s'aid ·meeting~ and upon reading on the .part ~f thG! petitioner companies and .affidavit of 
Swapan Kumar Roy filed. on twenty.'thlrd day of J.une ·In the year two thousand and tour and. 
the exhibits therein referred-' to .and upon: rea'dlng ~he. or~er m·ade. herein and dated elg.hth. day 

· ot J~.J.rie- ln. the year two ~hous~nd. and four alid upQn hearl~g Mr: o.· N. Sharma advocatq for 
the petitioner oompa.nles an~.Mr. P. Kuma.r ·advocate·for. the Central .Cloverqment and It 
·~pl)eari 'fro~ the· -.aid 'reports o,f .the ohalrpersonir. tnafthe prop~sed schem~ of amalgamatlo~ 
h~;ts l:ieef! apprOI(fl~ by. the requisite majority Of the 8Q!.!ltY S~~ehOiderd of ,the said traQsferor. 
oompariy · anct ~h' ordiJ!ary, s.l)areholders of the .sal<} ~nsfer.ee CQ,fWany .In ~ccQrdan·ott with 
taw arid In view ofno' objeotJon granted b{the Centr~&raiovarnment l)y Its letter beii'Jg No. RD/ 
T/H3147/l276J20()4. . . , . . . . . . 
. " -,,· - -r.,... . .. 
. T~le 'Court.dot.h ·hereby sa,uotlon th$ ~oeed .'soherne of am.algamatlon 11et fotth In 
Annexuna 'A' ,of the petition· t,Eireln ~CI,apJoi«ed ·In the Schedule 'A' hereto and Cloth hereby 
d~clare· ,the ·aame. to be binding wl.th 't,ffetot tr~m first day of April In· t.he. year two th.ousarid and 
three (herell'!&fJer rete,rred_.to as the'· s'ai<S appointed 'date) on the 'said: tr.ansferee company . 
and the sald·transferor company .net tH•Ir.·shareholdera a~d all concerned. 
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THIS COURT DOTH ORDER : 

1. That all the freehold and leasehold immovabte property of the said transferor 
company includlnQ those. speclfled In the first, second. and third parts of the Schedule '6' 
hereto be transferred from the said appointed 'datQ and vest without further act or deed ,In the 
said transferee company and accordingly the same shall pursuant to section 394 (2) of the 
companies Act, 1966. be t{ansferre~ ~9 iind vest In the said transferee oompany for all the 
estates and Interests of the. said tr~l'){lferor c~mpany. but Sl.lb)ect nevertheless t6 all char!}es 
now affecting the same; ancf . · . 

c 2~· That.all tl:l~-debtS, liabilities, duties and obligations of the s:ald transf'eror company 
be··transferred from th~ said appointed date wltho.lit further ·act or deed. to th.e s.ald transferee 
company and accotc,'ltrigly the sam.e shall pursuant-to sect!on· '394 (2H,f the Companies .Act, 
1956 be. ~ransferred1o ~nd become the debt!!, llablllt!.es, duties Md obi(Qatioris of the said 
tr~nsferee company: and · · · 

. . s: That ~li proc~dlngs and/on suits andlon appears ·now 'pending by ·or against the 
said transferqr company be contlnl,le,d by or against. ~e slidd ti:ansfere$ company; and 

. . 
. 4, Tnat leave be. and the same Is. ~reby granted to th~ pfltitioner companle11 to file 

the. Schedule of. Assets of the transferor company herein within a period otthree weeks from 
the .date l:lereof; af!d · · 

5. That the said transferor company and the. said transferee c'ompany do within a 
period of thlrJy days fr()m the date hereof cause the .same to tie delivered to the Registrar of 
Companies, West Bengal for registration; and · · . · . • . • · . 

. ' ' • ' • ~ ' -4 • • '- ' ; , .·• • ' ' • ' ' • ' 

6; That. the ~aid Transferee Company· do Issue· arid· allot to the equity 'sharenolders 
C)f the said. TJ8nsferor Company, the shares In th.e said Transferee Company: to· which theY 
are e11titl~d. un_der clause 7 .~t.the. sal!;! Sch.eme of Amalgamatt~l); .and . · 

· . 7. , That, tne ·Official Liquidator of this Court do file a rejl.o~t under Second Proviso to 
sectlort394 (1) .of the Companies Act, 1956 In respect of the said traneferor company wltfilll 
~ pert~d:'Of 'six· weeks fr'ol'(l the date hereof ; and 

~ •.. Th~t:the s~ld OfUcla~ Liquidator do forthwith serve a cop~;'of the sald-~pordned 
by'hlm :upon M/s,. ·Khaltan .&·Co., Advocates • on • Record for the said .petitions( c()tnpanies 

· . after flllf!g the same with this court ; and:_·. · · · · · 

. 9. · That leave be an!=~ the same is hereby granted to the said transferee company to 
app!y for the dissolution without winding up to the said transferor comp!'lnY after filing the said 
report by the said official liquidator ~ and · 

10. Tbat any person Interested shall be at liberty to apply to this Hon'ble Court in· the 
above .matter· for any dire~tlons as may be necess.ary ; and · , · · · · · · 

. 11. That the petitioner companlea do pay to the Central Go'vernment Its costs of an 
lni:ltdental to this appi!Qatlon assessed at Rupees thre~ thousand four hur~dred within a week 
.from the date h.ereof ; and · · 

.. 12.. rhat the. c·ompany ·Petition 'No. 268 of 2004 be and the same Is hereby disposed 
of acoord.lngly. · · . ' · · · · .. · · . . 

Withness. Mr;· Aj'oy Nath ·Ray Acting Chief Justice· at Calcutta aforesaid. the twentyelg,hth ·day 
of June In· th~ year two thousand and tour. · · · · · . ·: · ·· 

Khaltan &.'Co ............ : .................... Adv.ocates 

.P. Kumar ... :,:.~ ............. ,.; ... , .............. Athi.~ca'te . . . . . . . ~ ,, . ·~ ' '' 

. t;)EI=IN.iTIONS : 

· (Centq;al G~vernment). 

Sd/· 
· · For Eleglstr.ar 

SCI:fEDULE "A" above .refc;Jrred to . · 

Scheme of Arrangement . "' ' . 

·:of 

TthJ Jutllbarl Tea Coinpa~y.lhnlted 
with··.:.~·· . 

Gillanders Arbuthnot & Company Limited . . . •. . ' 

···PART -1· 

For the purpose· of this sqMme 

A. 'The Act' means the Companies Act, 1966: .·. 

s; f 'JTCL' me'ans The Jutllb~ri Tea· Company Limited, an .ex.lstfng Company. within 
the meaning· of Jhe Companies Act; 1956, having Ita registered ·offli)e at A:· 1, Gllland~r 

. House, NetaJI :Subhas Road, Kolkata • 100 001 In the state of W.est Bel)gal. · 
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.. C •. 'GAOL' means G!llanders Arbuthnot & Company l,.lmlted an exls,tlnQ Company 
within the meaning of the Companies. Act, 1956, having Its. registered ·office at A '= 1, Glllander 
Hou!le, Netajl Subhas Road, Kolkata 700 001 In the state of West Bengal. 1 . . ' . . 

D. ~Appointed Date' l'('lean11 thf!. 1st day of April •. 2003. 

E. · "Undertaking <>f 'JTCL''· ·means an~ Includes. 

. · ·, · . (I)'AII the prop.ertles, as!lets and llabill~fes of JTCL Immediately before the 
amalgamat~on. · .. · ·. • . . · . 

. ·· .' . , . . .. (II) Without prejudice to tM.g~rierailty of ttie foregoing clause the ·said undertaking 
shall.fn:olud' '" ·rtghts, powers, lnterestth a,uthorltlee,. priVIleges, liberties', approvals and 

.... oonse.ilts,· ·oontra'cts; ·licenses, reg(atr.atjcljli,,,ar.range·ments. of all kinds, :and all properties 
·and assets, real or pers·onal, corpo(eal .. or lnc.orporeal, In possession· or r.everslon, present 
or contingent. of WJ'Iats9ever nature an~ wherever .l!iltuate Including ·offlpe·· equipment!', 
lnventot.les, Investments In sharee., .~eb.enture~, b.onds .and .other securities; "undry ·debtors,. 
casl;i and,bank balances, loans and advances. and· a.ll.other Interests· and rights In or arising 
out of such: 'property together with all lloeiures and permissions., It any held', applied for or as 
may be obtained ·hereafter ·by J'TCL or which JTCL Is entltl.ed to arid 'all ~ebts, .liabilities, 
dUties and obll!;!atlons of JTCL. of whatsoever kind. . · 

. WHEREAS: 

~. · JTC.L has an. Authorised s~are Capital of As. 2,oo,oo;ooot- ~lvtd,d.lr1to 20·,oo,ooo 
Equ\ty Shares of. As. 1 Of·· each and an Issued, .subsQrlbed an(i paid up S"Met.C~pltal of As. 
1,51,20,000/-:dlvlded'lnto 16,12,000 Eq~Jity Shares.of R.s .. 10/~ each fully 1J?Iilcj'J.l • 8,74,248. 
EqUity Sh~ree. constituting 67.82.% of the .total raid up· EqiJity,Share'.Capltal·of,,J CL ~re held 

·by GAOL:• Aooordlngly JTCL 'Is a subsidiary o. GAOL •. · ··· · · 
. . ~ ' . . . . . . 

. · . ·2;. · G.ACL has a:~. Authorls~d Sh~re ·capltai. of. fi& .. :_.,(!,oo,;oo,ooo/~. dlvlded.lnto 
1,00,00,000. ordinary shares of. Rs. 10/- each and an ·las Lied, Qupsorlbe.d and paid· llp Share 

: ~ap~tal of Re. '4;76,66,4~0./· df\!ld~d lnto·47,66;546 ordlna~ a,l'illrtt~ of Ali. ~01~ e~oh fully paid 
p. . . . 0 • • • • • • 

. · 3, .. · .·G~ACL I~ a w~ll e~tabllshed. ~o~o$rri ap~gagep·1ri 'the busln~s~ ·.9f .o~ltlvatl~n ~nci 
pro~uctlon. of tea, manufacture· Qf plE!stlo containers,· t,'loiCIIng ar:'lc!'lettlng .l?ut .real estate· and·· 

·trading fn paint and allled·produots. The J'ea Division of GACL has. two tea e.statea. ln. the State 
otw•at BenQar a net on~ te~ estate ln. the ··State of. Attsa':tl, JTCL ·1a als.o engaged In the 

· bual11ess of O!JI~Ivatlori and/roduotlon of tea having :~nt..tea.ea~ate. In the Sta!& ~f Aa~am. The . 
· T.&a bualnes'& of JTCL. an GAOL h~s be~m unclf!r· pi'GI!I!I,Jre owing mainly to prices of ~ea 

. contii)UOU'sly. prevl;llllng aLlow levels sln9e the ·la"t three ·years, 
. . '.f • ·• •. . r ,· .· ~ .· . • : . . •• • • ~ . . . . . .• . • 

· . ·4. · For :the. better a11d. more· economic .'Q<mtrC?I., · runnln~ a.nd man.age01ent of. the · 
. buslneli's~~ ·and undertakings of J.TCL and _GAC:Jl ~~onq- optimum growt~ .. and ·dEiv,elopment. 
· 'ther~aof' It Is considered <leslreable and· expedlnen~ to·"mal~amate J·TCL.and GACL on tt),e 

term.s and oondltlo'n8 stated herelr)'. . · · . · · · · · · 
'· .. 

· ' Part- 11 

: · 1. ~ .\>VIth.effeot from· the App-ointed Date, the·entlre .undertak.lng of· JTCL ·ahall·be 
transferred w 'GA~L .for all the ~&tt:~tt· and Interest of JT()L ther~ln. . . · .· · . · · . ·. 

. . .. 2' •. (a) . All moveable propeftle~rof JTC\.. shall be transf~rr~d by. J1CL Independently 
of. .thta' $'ohem!il and the order sanotl~nlng the same by c(ellv,ery.~f possession. No vesting 
orc(ef'shall be riilqulred to ~f! ob.talned .for· such· transfer .of as·sets. · . · .· 

· ... ·. (b) ·Immovable properties of .. ~TCL sh~ll·be transferred-to a.nd vest In GAOL . 
. p!Jrsuant to· the provisions of,lle·ctlon 374 (~)of the Aot upon· sanction of .the Scheme.and by 
. ttiEi' order sanctioning this. Scheme. Alternatively, JTCL and /or GAOL shall be at liberty to 
· execute suoh. deed or. Instrument of. ~ransfer as may be neceuary for. eff~c.tlvely conveying 

such .assets ·to GAOL. · · · · · · · · 

. . .. . (c) . The transfe'r- of. the unde'rtaklng of JT<;:L to. GAOL, as aforesaid, shall be 
subject to the exlstl1'!g charges, liens, ·mortgages and encumbrances, If any, a·ffectlng the. 
11ame, or any part thereof. However; any reference In· the sec!Jrlty documents ·or arra.ng.ements 
to Which JTCL .Is a par.ty. to the .assets o' JTCL offered as. security. for any financial as.slst.ance 
or obllgatiQn shall be construe.d as a reference to .. the assets,- pertaining to the respective . · 
undE!rt(lklngs ·Q( JTCL only as· a.re trt;lnsferred to .GAOL by: virtue of ·this .Sch·eme and· this 
Scheme shall~n.ot operate to .enlarge th~ seC!Jrlt'V for any loans, d.ebentures, deposits ·or ·other 
'flnan~lal asststance avallda/to bia.Javall~d bY JTQL whl.ct,'l shall stand transferred to '·GAOL by 
virtue of Amalgamation ancf· GApL shall h(& ~e. obliged to create any further or. additional 
security· thereof after the amalgamation· hili b$CI(lme affective or otherwise except ln. case 

. where:the requlr.ed· sec.urlt}i has not been ereat$d ar'id In such case GAOL. 'will ~reate the .· 
securitY l!l.t.erms of .thf/ Issue· or arrangerrien~lfl rela~lo,n thereto. Similarly, GACL shall not be 

. ,.required to create any.addltlonal securlty·ovfi!r:.assets acquired by It under this Scheme for 
any ·loan$, debentures, deposits or. other financial a~Jstance availed/to· b"' availed by lt. 

s, . An·d~bts, liabilities:. duties and. o~llgati6:ns ~f .,J~CL sha·u b~~o~~.the .debts, 
liabilities, dl,ltles and :obligations .of GAOL pursuant to .the provisions of segtlon 394 (~.of ~he · 
Act upon sanction. of the Scheme and by the order .. sanctlonlilg the ~cheme. · . 

· 4·. ·If 11ny suit, appeal or any other proceedings of whatsoever nature (heJelni!lfter. 
Q'allel;l "the proceedlr:'lgs") by or against JTCL be pending, the ·same shall not- at:~·ate •. be 
discontinued or ,be In any way prejudicially affected by reason of th.e transfer of the undertaking 
o.f. JTCL ~ir. any· thing con.taln'ed: In ~his Scherri.e but. the. proqeedlngs ·may be eoritlnued; 
proseQuted and :enforced· by or against. GAQL .lri the sam~·.manner and tQ the sal'ri~·extent as 
It would .be or might. have ·been· contlnu41i:J, prosecuted &:ncl. enfor~::ed by or .against JTCL, If 
thl$ Scheme had not .l;leen !llade. · ··' · · . · · . · • ·. . 

. · 6.. The tr~sfer of p~op$hties and II~JIItles of JTCL tQ. GACL.·and the continuance of the 
proceedings by or against GAOL· shall not affect any transactions or pro.ceedlngs · alrf!~il~ concluded .bY 
JTCL on and after the Appg(nted ~ate to lhe end and lAtent that' GAOL accepts and adopts ~II acts, deeds 
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and things done and executed by or on behalf of JTCL as acts, deeds and things done and executed by . 
· or on behalf of GACL 

6. Subject to other provisions contained In this Scheme. all contracts, deeds, bonds, 
agreements and other documents· and lnstrumente of whatsoever nature to which JTCL are partl~s 
subsisting or having effect Immediately before the amalgamation shall remain In full force and effect . 
against or In favour of GACL and may be enforced as tully and effectively, as If Instead of JTCL, GACL 
had been a party thereto. 

7. 
1 hereof; 

UP.on the scheme becoming effective and transfer taking place as stlpuiB.ted under .clause. 

.. 
. a)· GACL shall, without further apt)ileatlon Issue and allot to the members of JTCL, 

. whose names shall apperu; In the Register of Member's of JTCL as on a Record Date·to be fixed by the 
Board of Directors of GACL. 1 (one) ordinary share of Rs. 10/· each in GACL. credited as fully paid up 
for every 7 (seven) Equity Shares of Rs. 10/· e!!dl tully paid up held by them In JTCL. 

· b) The lnvestn"~ent of GACL In the Equity Shares Qf JTCL shall stand Oanoelled and In 
lieu .thereof oo allotment of any shares or .securities shall be made to any persqn whatsoever. 

. a) All the employees of JTCL shall become the employees of G.ACL on the same terl)'ls · 
and ·conditions on which they are en~ by JTCL without any lnterrupilon In service es .a result of the 
transfer of the !Jndertaklng of JTCL to Gf'CL. .. · · · . · · · . · . · . 

. . . : . · I) GACL agrees that the sel'.(ices of .all fillch employees wilh ·JTOL, pr~r to the 
· transfer, es, aforesaid, shall !Mil taken into account for. the pllrposes· of' all benefitS tO which the said 

E!ll1Pioyees may be eligible, irioludlng for the purposeli of 'pi!yment of any provident fund dues·, gratuity 
dues, superannuation dues, retrenchment compensation ~ other terminal ·benefits' and accordingly, 
shall be reckoned therefor from the date of their nN!p&otlve. appolntrnlimt in J!Cl. · · 

. . 11) The accu.mulated .balances, If ·any, etandrog to the aredlts of the e.mployees of . 
JTCL In the-existing Provident Fund, Gratuity Fund, Superannuation Fund and other funds of wlilch they . 
are .membe_ rs wm be tran. sfe{[ed to such ·Provldenq=und. , Gratuity· Fund, ~UJMI .. ran··' n.uatlop Fund .. and .. other 
fUnds nomln.ated by GACL and/or such new funds to be establtshe;cl and casued. to be ~gnlsed by the. 
cooriected authorities by GACL Pending the creation of new fur!ds or transfer a$ afor'psald, tlie Provld$nt 
Fund, Gratuity Fuild, superannuatl4>ri Fund: an<:! olher such auaa·qf~e employees of -!TCL would be · 
ooritlnu~d to be depqslted In the existing Provident Fund, Grat!;llty Fund, SuP.f!riu\11uatlori:Fund ai:l.d .other 
funds. · · '· · .... · · 

. ' .' ' .; . . ; .. : .',- ·~. : : .. : . '~'> : - . 
d) • Subject to an order being made by.~~ COUrt it-TC~ shall~, ~lss~lved·wlthout winding 

': .. 
>0,' ··~ • I 

up. 

. a. . . a) · · All the o~dlnary fhares to be 1asued and allo~ In !Ei.~ms ~[sUb clatlse 7 (a) aforesaid 
shall. tank parlpassu In all rjiSpects with the existing Ordinary Share§~ In !lAWI,.. · · 

' ' ' ' 

. b) Eacti .member of .JTCL shail havG the 0ptl~ri. i9· be exercised by way .or ·giving a 
· . Notice to GACL on or before S1,1Ph date as may be determlnfild by !he Boerd of Directors of GACL, to 

· reoelve the Ordinary Shares In GACL either In certlfloate form or lp ciGmaterlallliled form. In the event that 
such Notice. ~ not been r&oelvf!d by GACL In respect of any meml:!er, the Ordinary Shares In GACL. 
shall l:le lssuE!d to such members In. certificate form. · · 

· · ·c) . • The member of JTCL holding shares .In oertllklSUI form shall Sl,lrrericler ·the if share 
certificates. (or cancellation thereof to GACL GACL fhall not~· required to deliver .the new certificates 
for. the shares ln. GACL to such members of JTCL unless· the share o.ertlflcates of JTCL are so 
surreride~edr NoMith!s~Mdlng the foregoing, upon the shares In GACL being Jsati8d .and 'all!:!tted by .It to 
the me~~s of ~TOL, lQe stilq share certificates of JTCL.shallsiand·oancelled. · 

' ' • - ·• ' - . ', t"' - :~: -. . .. . ' ·_ -··-- . : . -· ·. ' .. - . :· ... . : '• . -~--· .• - ' .. ·- - ·.. . . ' .. . ' . ·-

. . .. . d) No fracitlonal shares shall be. lsst.!ed by GACL In respect of the fraotl<>nal entitlements, 
·11 anY, to which ~e t;qulty Shareholders of JICL may be entitled to under l)'le Scheme and .all such 
· fractional entitlements shall be cQnsollclated Into whole sbaras .and. be alk>ttecl to such person or persons · 

(lnoludlng Qne or mO..e .of the .Directors and/or. officers of GACL) ~ may be nominated by the. Board of · 
Directors of GAPL as Trustee(s) for. sale thereof at such prloa as" may b!l.approved by 4jUCh Trustee(s) 
In this regard and the· net proceeds of such sale fhall be distributed to. the persor.~s entitled thereto In . 
proportions t(.l·thelr respective frectlonal entitlements. . . . ·: · · . 

· · e). . All the shareholders of JTCL shall ~ooept the ~hares to b.e.allotted and Issued to 
them as ·aforesaid In lieu of their .shareholdlngs In JTCL In fUll and final sathJfaotlona of au their claims. 

. . · . ~:. ·;.;. ~nt shall b~ tak~n oi the Assets and liabilities' or JICL a8 <?n b. d~te ·l~m&cll~telv' 
preeedlng the ApJ)91nted Da,te ariel !ill the Assets an~ Uabllllles of J.ICL shall be transferred t9 ~Agt; and 
~ncor()9rp~d In the BOoks of Account of. GACL at their r&Spectlv~. Book Values thereof a.i!· appei[!ring ill 
the· Books of Aocount,of JICL ~ auclited by the auditors, including the r~~ of J,TQL ·li&:I!\&J~tlo.W. 
reseiV~ of <;tA.CL .The. dlff~rehoe betwe.en the .assets and Uabllltles ~ be so l!'lcorpqr:a! .Jil. ftle; aooks 

.or ACC6Unt or ~AOL as reduced by the aggregate race value of ~e fl.lrther ahares.ln:G L tb C:le'!Ssued 
and aDotted by'$3:ACI;. under clause 7(a) above shall be credited to.and twjn part~ f the General 
Rese!Ves of GAct:..::· · · · . · .. ·. · · . 

PARI Ill . ~ 

· · · 1. · JTCL and· GAOL shall make necessary applications ·to ihe H9n'~e High· Court at .Calcutta 
for obtaining the Court's sanction to this llcheme anc:t for. the oonseq""nf dissolution withOut. Winding up 
of J'f~L · · ' · · · · · "· 

. . . : ~. ' . Until the scheme :tn sanctiOned 8Jld transfer effected ~ aioresald;_.JTCL fhall carry on Its 
bull ness. In usual course and. shall.be .~med to .be earring Ol'\ the' ~aid b\J~lness for. an~ on behalf of. and 
Intrust f~ GACL with effect from. Vle Appointed Oa!$. ·~. , , ' . ,., '':. · ' ·' •. · . , 
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3. With effect from thP·Ap~nted Date and upto and Including the date on Which the undertaking 
ot JTCL Is duly p-ansferred tb GA~L.. as provided herein, JTCL shall be deemed to have held and stood 
possessed pf lf'le properties so to be: transferred to GACL for and on account of and In trust f<ir GACL 

· and, aocordlrtgry, JTCL shall not (without the prlof written consent of GACL) alienate, charge qr otherwise 
~ wltfl or ill~ pose !!~ft. the said undertaking or any part thereof except In the usual course of business. 

· 4.. GACL .ehlill pay all costs, oharges and expenses of and Incidental to ttlfrScheme of 
Amalgamation. · 

· 5. The Board of DirectOrs· of JTCL and GACL or any person authorised by them may assent 
on behalf of ':'fl concerned to any-modlflcaUbr)-to.thls Scheme of AmalgamaUQn (!t to any condition which 
the Hon'ble High Court at Calcutta or u,e· Government qr any .Other ~l!thorlty may -Impose or which the 
said Board of'DI~eotors· may In their. s~le dlscretkm; thl(lk· fit tor lhe purpose of e~ctfVel)t oarwing out \hiS 
Scheme a_nd .the said Board of Directors maY fUtlh$r"_do. aU acta, things and d!iif(i~ and giV1' .e~ch 

· dlrect_ions· as tMy may consider· necessary and/ot !iXpedlenl tor the purpos,e ·.oflmplementlng this 
soheme andfor settllrig any qu&.stlon, doubt or difficulty arlsfng 1.1n~er this Soh,me or In any manner 
conneci.ted therewith. J-TCL andlor OACL (tilrough,.lhelr respective Boards) phall each be at ilberty to 
withdraw from 'this· Scheme In case any 'coridltlon or alteratiM lmpo$ed by any authority Is unaccEiplable 
to them. ·· · 

6. It )irrJ doutit or difference or Issue shall arise between ~e parties hereto or any of their 
shareholders, creditors, employees andfor any otller person as to th4J construction l:lereof or as to 8fiY 

·account, valuatton.9f.apportlonrnent to be taken or made of any assets: or !lability transfe.rred pursuant 
to this SCheme .or .as to the ~ccountlng treatment thereof or as to anything else contained· In or relating to 
or arising o~:~t ot ttlii SCher;ne .trnJ same shall. be rel'erred to Mr. P. L Agarwal, Advocate of 1 B, ·old Post 
Office Street, Kplkhta • 7~ 001 whose deol!llon shall be final and binding on all concerned. 

SChedule 'B' above referred· to -

Schedule of Assets of 

The JuUibarl Tea Company Umlted t~ be tratlsl'erred to Glllanders Arbuthnot & Company. Umited as. on 
01.04.2003 . 

Part I 

(Short description of' Freehold Properties· of JTCL) 

NIL 

Part II 

(Short description of Leasehold Properties of JTCL) 

All those pleoes or parcels of land lying at Mouja .Tipllng. Jutlibari Tea Estate a,. P.,r dttails given, 
her.eunder. · · · · 

Mou)a.. Lease Detalle Grant No. Oag No. :f9llll An~a 

1lpllng Jutllbarl Tea Company ~· 

Application No. 2e of 
. 1916/17 

An.~ Appln No. 2 of 

. 1915/16 

Jutllb~l Borhola · 
.·. · &ti6n ' 

~b~lbArl ~ea oo: Ltd,' 

JUtr!barl Te~ 'Estall':i 

N.L,~. Grant N<?·. ~ 
310 

npllng . . Jutltbarr Tea est. • 

1lpllng 

N.LR. (C) Grant f!lo: 310 

Jut\lbarl Tea Estat~ 
~.LA .. (B) Grant No. 310 . 

Pana No. ·8,,K L 

T.P.I. 

P.P.1 
P.P.2 

P.P.23 
P.P1 

P.P.S 

P.P.4 

1 2 3 4 56 7 8 9 10 
11 12 16 16 17 18 19 
2.1 2;! ~ 24 25_ 26 28 

29 so 31 32 33 34 36 
· s6s7s8s9404243 

45 46 .47 so 51 ·52 53 

'64555657585960 
61 62 64.65 
1f1 
113 
112, 153 & 154 

163 167•168 169.170 

171 
331 33,3 334 291 299 
297' 

294 293 292 282 194. 
281 
'Z19 195 276 
265 263 264 267 272 . . 

271 
210 273 276 2n 21a 
286 . 
2ao 296 295 2e9 3q3 , 

289 

258 197 267 259 290 
302 

193 336 
252 261 256 25.3.248 

. 246 

617 1 05 

i75 4 15 . 

618 4 09 

1336 2 12 



Mo~Ja 

Tlpllng, 

Lease O.talls 

. J~lbari"Taa Eatate 

N.L..R. ~rant NC?. 303, 310 
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Qraot No. 
Patta No. 

N.L.R. 

Dag No. 

274 249 254 2~ 260 

261 

262 120 380 643 644 
645 
~e47648649 

2 3 661 111 112· 
113 
114l15 11,7 120 1,:?,.e· 

" 127 

.128 13P 139.130 287 
146 
125 122 155 147 154 

158 
156 165 t18 159 160 

163 

164 123 311. 172 285 

283' 
. 308 313 284 307 316 
'315 

317 320 818 319 305 
288 

·322 s~·s28 3iu 328' 
301 

158 323·321 308 sb4. 
300' 

·. 162 ·138 132 157 

. Total Area 
. B K L 

5521 04 

1610412 .. " 

· Tlpllng. · Julllbarl Taa Estate 

N;L.R. Grant No. 303 

RP.2 138 ·143 .149 161162 
. 332 ; ·t' 

~ ~· . ~. ;: ' ' : . 
f50 148 145';;1441.141 ' 
140 '47826 

(Sh9rt dEiscrlptlon of the stocks, shares! debenture~ and other claUIJ~S In .act19~ of JTCL) 

·NIL 

(Such asset$· are .to be transferred to· GIHanditrs ArbUthnot·&· Company Umlted alongwlth other movable 
ass~ as per ·clause 2(a) or Part • fl or Ule· (lcheme) ' · · , . · · · 

. ,.· ' .. . 
Ueenses, F,leglstratlon and Applloat!Ona 

a) . Factory Ucensa and Raglstratlorl No. DIBI2w 

b) . ,tnapaotion and. TN,t Certlfloate ot HolatiUMJrtlng Rob~/Uftl~g Tackles etc .. 

d~rtlflca~ of ~eglstratiOn unc!En Assam Sal~s TaX ACt NHK ~ 57. 

Certlflca.te.of Registration un~ Central Sale.s Tm<. NH,K .• .c 241 . . . . . 
Water and Polh.itlon.consent Order·r WBIZ • 11T-408191~921157·A dt. 2612/03 · 
lor. water and WB· 9 z • IT • 1882/96-97171 • A dated 28.2.P3 tor Air." · 
:_ ., ;, ' ' . ·. . . . . 

Tea'~. U~ RC 116 dated 917/1984. · 
. ., ·, . . . . '. ' . 

. . ·.h) · Proresslonill :Tax Reglstr~llon No •. EC No. 863653. 
" "" ':· " } ; 'i ," ' · ... ·. " ,. " 

I) AJI other llo.8l'S", --~and ·applications.· 

SdA 
.10!oa$o~·· 

For Registrar 



... 

(I) Date ~f Appllcatli:>n of copy . 

(II) Date of NotifYing, The charge 

(Ill) Da,te of Putting ln. the charges 
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(lv) Oat~;~· of Wh!qh the c;opy was. Ready ror Deilvery 

C. P. No. 258 of 2004 connected with 

C. A No. 209 of 2004 
IN THE HIGH COURT AT CALCUTTA 

Original Jurisdiction 

In the matter of Companies Act, .1956 

And· 

In ·ihe matter of The Jutibarl Tea Co. . . 

l-td. & Anr. 

::!8:6.04 
• 

11.8.04 

11.8.04 .. 

11.8.04' 

Order 

of the 28th day of Jljne, 2004 
Flied this 11.th day:of A!Jgust 2004 

(v) Oate of Making· o'Ver' the. copy to the Appllc~( 11 .8.04 

Sd/-. 
Superlnten~ent 

.: cop¥~8t'a ~epa~tnient, High· court. o.t;;. · 
11/8/20.'?4-. 

· .. 

Superintendent' 
Company Matters Department 

Khaltan & Co. 
. Atto.rneys 



COMPANY APPLICATION NO; 557 OF 2008 
Connected with 

COMPANY PETITION NO. 258 OF 2004 
Connected Vlllth 

COMPANY APPLICATION NO. 209 OF 2004 · 

IN THE HIGH COURT AT CALCUTTA 

Original Jurisdiction 

'The Honourable Mr. Justice' 
Nadira P .. therYa .. · . 

Pres.ldent of the Union of India. 

IN THE MATTER of:. 
The Companies Act. 195.6. 

And 
. :1N THE MATTER of: 

·An application under. Sections 391 (2) and 394 
of the said Act. 

And 

.: IN THE MATTER of: 

. The Jutllbarl Tea Compi!i'lY Llmlt~cl. an existing 
Company wit~ In the meaning of the CompanieS. 
Act, 1956,· having Its reglstere.d office at A·1, 
Glllander House, Neta)J Sublias Road, Kolktata 
.700. 001, .within the a1oresal.d jurisdiction. 

And. 
Glllandera Arbuthnot & Co~pany Limited an 
existing Company wlt.hln the meaning of the 
Companies Act, 1956 having Its registered office 
at No. C-4, Glllander Ho1,1ae, Netajl Subhas 
Road, Kolkata-700001- W·lthln the aforesaid 
jurlsdlctlo.n. ' · · · 

Glllan~ers Ar~utt).not &'Company Ll!filted, .· 
· .... ·~·Applicant 

Upon reading on the part of the abovenamed .~ilianders Arbuthnot& Company U.mlted (hereinafter 
. referred ~o ·ae the eald Applicant Company) a eumm~ri bearing .date~ .t,his j:lay And. an l;lffldavit of 
. Sl,lbramanyan Balakrishnan affirmed on·the filth day of September In the year:two tb00$8nd and eight 
and ttie eXhibits anneXQ<f thereto and marked'A' and 'B' r!iisj:lectiveli all'fite(l on the si~ ·c;Jay of September 

· in iht!i year two thouland and eight and upon he~ring' Mr. 0. N. SI:Yilfflui Ad~te ·appearing for the said 
applicant company•and the' (i)fflclal Liquidator of thie Hon'ble COUrt appearing In perS~?.i'l a!ld In view of the 

. report .of the said official Llquld~tor d~ted twentythin;l day:·of F-ebruary In the year twO tliou!!!ind and five 
on the ba$1~ of the report of the Charter~ AoCQuntant dat~ tl'llrd day of Noliember In the year two . 
~·.thoiJ~ aro;l four. . . . . . . 

I · It Is ord~red that uie abovenarned The Jutlibari Tea Col:npany· Llm.lted (he~natter rltferred to a& 
' th~ said transferor cOmpany) be an.d the same Is hereby dissolved without Windillg up from the qale of . 

. filing oj a certffied capy of this order wlttl the Registrar of Companies, West Bengal by the abovenamed 
, .. Glllanders Arbuthnot & 'Company Limited (hereJna.tter r.eferr8d to as the said transferee c:Omj:iany) and It 

Is further ordered that the. Said transferee company~o file certifled copies of th_is order-with the f1Emistrar 
.of Companies, West Bengal for registration within a period of ·.thirty days from the date hereof and it is 
further ordered that.upon receiving such certif.ied.copies of this order, the Said Reglstrar.of.C<?inpanies. 
Weal S.ngal do!plaee·allsuoh documents, papers, and records relating tO the said tranaferor·qQmpany 
and reg'istered WIU,hlm on the file kept by him In relation to the said transferee Conipanv. and the files 
relating to the &did transferor company and the ,aid transferee company ehall beoonsolidliUKt aodOrdingly 
and It Ia fui1het ordered that the 'said transferee company do pay to the Official Liquidator Its costs of and 
lni:idental tO this application· assessed at one hundr~.~d·Mohurs tO tne Offi~ Uqufda~r·s.Establlshmlitnt 
Chargee Account and It Is further ordered that the Company Application No.ss7 of 200a be and. the jlame 
Is hereby disposed of acco-:dlpg.y with tht:i aforesaid directions and it' Ia further prdered that all partie& 
concerned do act on a xerox copy of this order duly signed by ari olfK:er of 'this c:iciurt heing served on 
th~m: . · · · · 

Wliness;Mr. Surlnder Singh NijJar. Chief Justice at Calcutta aforl\lsald the tenth .day of 
Septltmber In the 'year two t~ouaand and· ~lghb · · · 

Khaltan & Co •••••• Advocates 
. otfl~lal·l.lquldatot ;. ••• In person . 

t • • • ~j .... l 

Sd/· 
23.12.08. . 
F:!)r A~gistrar 

.. 



C. P. No. 557 of 2008 

- -. Connected with 

C. P. No. 258 of ·2004 

Connected with 

C. A. No. 209 of 2004 

IN THE HIGH' COURT A_T CALCUTTA . 

Original Jurisdiction 

. In 'the Matter of Companies Act, 1956 

and 
' ·- . . . ' . 

In the Matter of The Jutlibati Tea.Co~ Ltd. & Anr. 

Order 

ofthe 10th.day of September 2008 

Filed this 23i'd Day of December 2003 

Superintendent, 

Col'!'pany M~er$ Department. 

Khaitan & Co. 
Attorney 



.. 
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COMPANY PETITION N0 •. 361'i OF 2001'i 

CONNECTED WITH COMPANY APPLICATION 

NO. 342 oF 2006 

IN THE HIGH COURT AT CALCUTTA-

Original JurisdiCtion 
--......----~--

·IN THE MATTE.R of The CO!'!"J»anles A~19S6 
And 

IN THE MATTER of an application und9r Sections 
39_1(2) and 394 of the said Act, 

· ·And . 
IN THE MATTER of' GIS Limited, aQ .XIstlng .Com
pany within the meaning .of the Companies Act, 
181'i6, having Its registered office ·at.· 8, India Ex
ch~nge Place,. Kolkata~70~001, .within the afore-·· 
said Jurlsdlcllon. · 

And 
. Kothari. Plantations & Industries· Limited, an ex
Isting C9mpany Within the meaning of the Com

. panles Act,· 181'i6, h,avlng ·Jts reghstered offic;e at 8, 
India Exchange Place, ~olkata~700001, within the 
aforesaid jurisdiction •. · 

· And 
Glllanders Arbuth_n9t & Company Urrijted, an ex
Isting Compa!i¥ ·within the me.anh:Jg of the Com
panies Act, '1866; haying Its registered· offlce at C-
4, Glllander Houfi!e, Netajl Subhas Road, Kolkata-
700001, within .tile aforesaid Ju'rlsdlctlon. 
1. ~s Umlted · . . . 
2. Kothari P~antatlons & Industries .limited, 
3. Glllanders Arbuthnot & COI'!"pany Limited-

. · · .;. :... Pati~IOr1ers • 

. Tit~ above petition coming on: for heEirlng on this day upon reading tti~ "said• petition 
tlte 'order ;dated sixteenth day of May In tl)e year. two thousand and, fly!"· yih,ri!II,)Y th.e 
aboVename~ ·petitioner company No.1. GIS Limited (hereinafter referred to as the. eald <liS); the 
abovenamed •petitioner ,company No.2 Kothar-I Plantatlone & lndue1r.les Limited (.hereinafter rererred 
to as· tha Hid KPIL) and· the ebovenamed p~tltloner company No.3 Glllander's Arbuthnot & Com
pany Limited ·(hereinafter referred to aa the said GACL) were ordete.d to convene separate · 
meeUnga of the :Equity ahareholdens of the said 'GIS' "and ·the said IKPIL' and Ordinary share- . 
·hoJdera of the ,tl!al~ '9A9L' for t~e .purpose of considering an,d If thought fit, approving with ·or 
without ·modl(loaUon the pro!)O!Jed Scheme of Arrangement for Amalgamations Of th~ said 'GIS' 
with 'GACL' and· reoonstrUctJon. Of ~IL by 'transfer of· the 'Tea Dlvlslon' to 'GACL' and aimo'-lnced 
to the joint affidavit of. Ariln Kumar Kothari, l<'ss"'rl ~harid Mohta arid Shardul Singh Rathore all 
filed on Sixth ~ay of May· In tl18 year twci thousand and five. 

. _ 'The. Business Standard' and the 'Sangl:!ad P.ratldin' both dated. ~lghth.. ·day of June In 
the year two thousand arid five containing the-._advertlaement of the· _said notices convening ·the 

·. said meeHng111 directed to be held by the ll£lld order dated sixteenth day o~ May In the year two 
thouend and five the Joint affidavit of· G1mpat Raj Bhandari, Si!ndeep Sonl !!n~ subramanyan 
Balakrishnan ·all filed ·on tWentynlrith day of june In 'the year. 'tWo thoysaod .and five showing 
the publication and '.daspatoh or the said. ~otlces oon~nlng . ~he said me!'tlngs, the . re~. of. the 
chairpersons ·or thE! said meetlri9s all dated fllneteenth day of Jaly In ttte ·year two thousand 
and five aa' to the result c)f: uie said mee~ings and upon reading . on the part of the petitioner 
compaoli:ls .an. affidavit of swapan Kumar Roy filed on twelfth day. of August In , the year two 
thousand and f!ve anq the exhibits therein referre\)d to· arid upon· reading the order suade herein 
and dated tweritreth ,day of-.' July In -the year two thousand and five a.nd 1,1pon hearing Mr. R. 
Banerjee. (Mr. Anlkef Agarwal appearing wi~h him} Advocate for the eald ·petitioner companies 
and .Mr. ·S. Gupta; Advocate for the Central Govemm'ent and It appearing from the said reports 
of the _ chalrper~ons that the propo. aei:t Schem~ of Arrangement for Amalg_ amatlon hi\ve be_ en 
approved by t~ requlslt~ majority of the equity. sharehqlders- of the said·. 'GIS-'· <\tid. 'K'}:IIL' and 
the ordlanery sliall!holdere, Df the seld 'GACL' In acootdence wltl:l law and' 1!1 view of no:objec
tlon granted py the Central ·Govem~t;~ent by :Ita .18ttento. ·RDIT/1:3498/i./47512005 dated sixteenth 
day of August In the year 1\W \houaand and five. : .. · · 

- f . 

Thla · Court dotl:l herl)py illinoflon il!.e _propo,ed · Scheme of: Arrang~ment for ·Amalgam- · 
· atlon & Recorlatruotlon set forth Jn AnnexL!re 'A' of the prttltlon .herein and speolned In the Sched
uie 'A' hereto and doth hereby declare the aame" to be, binding with effect from tlret day of 
April In the year two thOUlHl"'d. and four (herelnaft~r referred. to as the said· ApPointed 'Date) on 
the aald 'GIS', 'KPIL'. and the ukl 'GACL' end t~elr reapilc(tlva shareholders al1d an oonoerned. 

.. ' ' ' ' 

Ttu8 COURT DOTH dRDEIR 

1) That all the property, rlg~te and . powers. of the said 'GIS' whatsoever and all property, 
· rights- and powers of 'KPIL' ralatlng....to..,tlie 'Tea Olvlalo~ Including tholie speolfled In the 



(2) 

. first, aecood and third parts of the Schedule '6' hereto but excluding those specified' In 
·clause 1.2 and 9.2 of the scheme be transferred from the said Appointed Date and vest · 
without further act· or deed In the said: .'GACL' and accordingly the same shall p.ursuant 
to Sectl~n 39~(2).of .the Companies Act, 1956.be transferred to and vest ln. the said 
~G.O,CL' for .au the F~p,ective est~te a~ lntetJt&t ·of the. said ·'GIS' and 'KPIL' therein but 
subject ne~erthele&s to all charges noiN affecting ·the same, as. provided ·.In this scheme, 
and : . · · 

;,_- I 

2)· That.:al(the debts, ilabllltiti's, duties ani:! obligations of the ·said 'GIS' whats.oever and all 
··debt&; llatillltiea,~dUtiesancs:oDIIgatlons of the said. 1KP.IL' ll'l or'relaling to ItS 'Tea Division' 

W tr.ana.fei'red from the said Appolote.i:l Date without f'urther' .act or deed to the said 
'Gf'.CL' tl!'ld accordfngly the same shell.· pursuant to Sectlhn' ~t4(~) of ·the Companies 
Act, 1956 be tranaferr:ed ·to and . become the debts, llablilltles, duties ahd obligations of 

. the said 'GACL', · anc:f . . . . ·• . . . 

3) ·: That ·all proceedings · and/dr suits and/or appeals now . pending by or against the said 
'GIS' end all proceedll'!gs andjor. suits and/or ~ppeal~ .now penalng by or against the 
said KPIL In reapect of Its ·~sa Division' be contlnuGd by. or against the .said 'GACL'; and 

.4) 

. ' ... 
:r~at ·the said 'GACL1 do .·.leslie ... 11~ allot to t~e ~·ld .'KPI,L' and the. shareholders of the 
sal~ ·'GIS',· the shares ·In 'GACL' l.li termlil of clause 8.1 and. 15.1· of the scheme; and . 

5) · That lease be' and the s~me Is ~reby granted·. to the said petitioners to file the sched
ule·. oi Assets of the said 'GIS and· the. "Tea Division' of 'KPI!-' herein within 8. period of 
three weeks from the ~te'ti~re~.f; .and:.: ' · · · · ·· 

6) That. t~e said petl~lo~re do ·with~ a ~riod. ~f t~lrty days from the date of . obtai~l~ tr~. · 
certified c:Opies of thla order cauae thEi'.$ame t~ be delivered to the Registrar of CompJil• 
nles, West Bengal fo~ registration; ·and . · . · · . · ' 

. 7) . That 81'\Y per&on 1nt~re13t~ shall be at liberty to apply to this Hon'ble Court In the abovf 
matter ·for ··such direction~ a~t may be necessary; anc1 · · · 

. ' . . . : . ' . . ~_, . ' . . . . 

8) ·. That the petitioner Ccmpal}~s shall also after such Approvals I Cl&!lrance& ., No ObJec-
tions· from the Reserve ~rilt. of India as might be . nE!Ce•ry; and : · 

9) That this Court .dott) not think rit to make any order·. as to the .coSts save ·and except the 
. petitioner Companies. dci pay. to the CentreJ.Gove~merlf 118 co8ts of an Incidental to thl~ 

application assessed at Rupees Three Thousand Four. Hul'\dred witnln a week from the 
. date hereof; ·~nd • · · · · · · · .· · 

10~ That the letter qf the. C~ntral Gowrnemnt. b.elng. No: .,RDITJ134!118lll4'7512005' dated six
teenth day .of August. In the yell!: two .thouaand and. 'ove shall he filed a.s of· .records 
herelo; .and · · · .. · · 

. . ' . ' .. "' '. . . 

, 11) : . ·:rhat the company P'!ltltlon No. 365 of· 2005 be and the same. Is hereby disposed of 
· accordln·gly~ · · · · · : : 

. .. w.ltnes. :~r •. Vllal& ~hrldhar Slrp~~k~r:· C~l~f .. J\J~'Ice at' Calcutta· aro.reaald t~ec"~ven-
taenth day of· August In the year two th!:!,U&'n~ 1\J;Ujl.fJY•· .,, ' • · . ·->· 

. • ·~ . . . 1 . . " . 

Mls. Kiiaita.n & c~: 
Mr, s: Gu~ 

Advocate''? · · 
..J Advooi:lte for the · . 

central· GOveromant: 

) .sdJ~ 
F~r Reglstiar . 
~oh~.dui~A 
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Schedule 'A' above referred to 

Scheme of Arrangement 

Between 

GIS Limited 

And 

Kothari Plantations & Industries Limited ·. 

·And 

Glllanc~•rs Arbuthnot & Company Limited 

An<t 'Their Respective ShareJ'Iolders 

For. 

Amitlgamation of GIS Umited With Gllhinders Arbuthnot & Company Limited 

And 

Recon&tructl~n of Kothari .Plantations & Industries Limitecl by Transfer of Its Tea Division 
. . . - To 9lllencters Arbu_thl)ot. and Company Limite~ . 

PART-I 
(Preliminary) 

A. · Deftnltlpn · : 

. lri -this scheme, unless repugnant to the meaning or· conteXt thereof, the following ex-. 
pfesslo::ms shall- have ti'le , folto~ng _meanings : · · 

I) 

II) 

IH) 

IV) 

vi) 

vii} 

Act me aria:. the . Companies Act, 195.6 or any statutory modification or re-enact-· 
ment ~ereof:: . ·. , -· - --

-_~Appointed -Date" means tl).e 1st pay of Apfll, 2004. 

'GIS'· means-QIS Limited," an exlst!ng compar:ty within the. mearllng of the Act and 
-having- Its_ registered office at a, India Exchange. Place,._ Ko!l<ata .. • 700 001 In the 
state of West Bengal •. 

''KPIL' means Kothilrl- Pll!lntatlons and Industries Limited, an existing Cotnpahy, Within 
. the meaning -of the Act and havlrtg Its registered' office at ·a,· India Excha• Place, 
_ Kolkata • 700 001 In ·the s~tq of West Bengal. · · · · 

'GAOL'' means Glllander' Arbuthn~t and Company Limited, ali, existing company 
within ·the meaning of the Act and having Its _registered office· at C-4, Glllander · 
House, Netajl· Subhas Road, Kolkata - 100 001 In the state of West- Bengal. 

' . ' ' . . . 

Undertaking of 'GIS' means and lnc_ludes : 

~) All the properties,. aasets, rl~hta and _poWers of GIS; and 

b)' .. All thE~ debte, liabilities, duties and obligations of-. GIS •. Wllli~ut . prejudice to 
the . generellty of the. foregoll'lQ plt~U~e the said undertaking of GJS · shall 
Include all rights, P9WE~rs·, lnter~ts, .al.lthoriUE.fs, privllege!f, l!bertlea and all 
propertjes and assets, moveable or )mmoveable, freel101d. ·or teaaebold, ·real 
or personal, ·corporeal or Incorporeal, In ,possession or revetelon, present 
or. contingent of whi:!tsoever nature antf. wherever ·situate fnclue!lng build
Ings, flats,: other commercial anct resldentlltl properties, m_ac!llnery; electrl· 
cal Installations, vehicles, equipment, furniture, Inventories, Investments In 

·shares,. debentures, lands and other securltl~s. sundry· debtors, cash and' 
. bank ISalance·s, lo\iln& .and advances, .leases and all- other .Interests and 

rights lri on -arising out of such prop_erty together With all nc::ensea, trede 
marka1 ·pat!llnts,. q.opy rlghte, liberties,. casements and . advantages, Import 
entltlert~ents and oth~r quotas, Including the benellts -Of all. agreements and 
all othl!r Interests; rights and . powers_ of every kind nature -and description · 
whats6ever, privileges; liberties, easements, ad'/antagea, benefits,. exemp
tions hnd approvals of whatsoever nature of .any paid appll•d f9f lj)r _as 
may be obtained hereafter by GIS or which :_GIS; Is. entltl~ together With 

. the. benefit. of all respective contracts· and engagements and ,all respective 
' b~~· P!lpere, documentS and records of. GI:S. _ · · 

c) All'1he permanent employees of-GIS. 

•Tea Dlvl;l~~ of KPIL "· or ·ihe aatd Tea Division" means the .ettttre l,lhdeitakfng of 
KPIL constitUted .In the business of cultivation, manufacture aild sale .of tea and 

.. ,hall_ mean •nd Include the various tea estates and facto_r.laa of ·the iiald Tea 
·Division lnLtlfe state of Assam, all other assets and--liabilities comprised ln;andfor 
pertaining w .. the_ 'Tea DIVIsion 'Including : · · . " · 

All prppertlea and assets, moveable and Immoveable, r .. l and pereonal, 
. eorporeal and .Incorporeal, In possession or In rev.~rilor\ pretient· and 

contlngs of whatsoever- ·nature, wheresoever. situate, ·as of thet Appointed 
Date :relating to the said Tea Plvlslon, Including ~II .agr.loultural lands 
comprised In (1) Borkatonee Tea, Estate, (2) Gorunga: Tea. !;state, (3) 

. Doorl!l Tea Estate., ( 4) Arun · Tea Estate,. (l:i) Dhera.l __ Tea Estats and (6) 
Dullabcherra Tea Estate of KPIL with .an tea bushes ·.-and seedlngs, 
nurseries clones and other crops· arid treea whatsoev•r growing or 
standing thereon, tea proceselng. factory . known as ·•sanwarlp!Jr Te~:~ 

· Factory' In· District Golaghat In the state -of A$sani and all other. tea 
processing .factories of, KPIL' In the state of Assam, ·buildings, nat& other 
commercial· and residential propertle&i machinery, electrical. Installations, . 
vehicles,· equlpments; furniture, s_und,Y debto{8, lnventorlea, casti and bank 
balances, bills of exchange, deposits, loans and advances and other assets 
as appearing. In the books or accounts of KPil In relation to the _said Tea 



VIII). 

IX) 

X) 

b) 

(.2) 

Division, leases and ·agency of KPIL pertaining to the said Tea Division, 
and all other interests or rights In or arising out of or relating to the said 
Tea Division toge\her with all respectiVe rights, poWerS, .Interests, charges, 
privileges, benefits, entitlements,· industrial ·and other license$, registrations, 
quotas, trade marks, patents, copy rights, li~erties, ·!ilasements, and 
advantages; appert11lnlng to fhe said Tea. Division. and l or to which KPIL 
Is entitled. Is ·In resPect of ·tl)e eald Tea Division of whatsoever kind, nature 
or description held, applied for or as may be obtained thereafter together 
with the benefit of al~ respective. contracts and engagements and all 
respective books, papers, documents and records relating to the said Tea· 
Division. • · · 

All dE~bts, liabilities, 'dutlet; and obligations of KPIL In relation to the sallf 
Tea [\!Vision, Including liabilities on account of fixed d.eposlts taken by KPll. 
and secured and unsecured loans and guarantees, sundiY. creditors, sales 
tax, excise, bonus, gratl.!lty and other taxation and CQntlngept liabilities of 
KPIL P\ilrtalnlng to the ·said .Tea l;)lvlslon and. ' · · '. 

All fhli! permanent employees of KPIL engaged In or In reratlon to the said 
Tea Division. · · 

"Effective · Date" means the last ·of the dates on which all the orders sanctions, 
approvals, consents, conditions, matters or fillings referred to in' clause 19 hereof 
have been obtained or filed. 

"Record Date" means · the ·date to be fixed by the B~ard pf Directors . a committee 
thereof of GACL,-for the purpose of determining the members of GIS to whom 
shares 'of GACL will be allotted .purau•nt to ·this scheme. · 

I . , 

"Scheme" means this Scheme of Arrangement under Ssctlorts ·391 JP ~94 of the 
Act, In the· pre11ent· form .or, with ,such modification( a) as sanctioned by the Hbn'b~ 
High Court ~ Calcutta.. · · ' · · 

B. Share Capital : 

Ttie Authorised,' Issued, SubsorJbed and ·paid-up· Share ·capital of GIS; KPIL and GACL 
as on the. date of the approval of this scheme by the Board. Qf Directors of the said Compa~ 
nles, 2~th January; 2005 Is as under .. 

. 1. 

II) 

. Iii) 

GIS . 
Authorised Share Capital 

1·,42,50;000 · Equl~ Shares of Rs.10/-.each 
75,000 . Preferen98 Shares of Rs.~1 00/- each 

Issued, Subscribed and Paid-up S"are. Capltai-

E!4,23,750. Equity Sharas of .Rs.10/- each fully 
paid-up 

KPIL. 
Authorised Share C_apl_tal 

95,00,000 Equity ~hares of Rs.1 0/- each 
so.ooo Pr~ferenc:e Sheree of Rs.100/- each 

· J:s~ued, Subscrlb~d and Paid-up Share Capital 

~8,37,115 Equity Shilres of Rs.10/- each fully 
paid-up · 

GACl. 
. Autttorl5ed Share Capital · 

. . \ . 

·1 ;00;00,000 Equity Shlimjls of Rs.1 0/- each 
' ' ' 

Issued~ . Subscribed a(ld Paid-up S~are Capital 

48,47,653. · .. ". Oidinajy. · Shar.es ot R~:~:101~ each fully 
.pald-up · · . 

(Rs.) 

14,25,00,000.00 
·. . 75;00,000.00 

.15,00,00,000.00 

6;42,37 ,500.00 

(Rs.) 

9,50,00,000.00 
50,00,000.00 . 

:' 0,00;00,000.00 

(Rs.) 

1 O;OO,OO,OQO.OO 

4,84,76,530.00 

c. Objects· and ~a sons : 

I) . 

. ::II) 

. . 
. . . . 

GIS Is engaged. primarily In the business of rrianuf~ture of cotton and · manmade 
.fibre yarn and_ blends thereof 'tliro!Jgh Its splmlng nillf known a&. North India Spin

, nlng Mills, at Akbarpur In the state of Punjab. In addition. 1t also . Cl!lrrles on the 
. , bualness of structural engineering, steel fa!X'Icatlon, execution of turn~key projects 

and .:other. engJne~rlng. work through Its Engineering Qlvlalon known aa 'Modern 
. lndle Co~atruotlon Company' (MIOCO) having Its .unit at Sodepur In the state of 

West. Bengal, With the abolitions. of quotarestrlctlons on textile. and other prod
. uota .from January 1, 2005 .unc!er fpa World ·Ttllda Organisation (WTO) agree

ment, the Indian Textile Industry 'Is polsad to grow furtiJer. Though the perfor
. mance· of ·the:aald core textile· bbsljtess. ·of GIS, tlas. sta~lllsed r~cently and the 
aald buslneea had goo!& potential, ~IS. Is not In' 1:1 position· to provide or raise by 

. Itself the neoessar'y ,lorlg term fund• '.iequlred · fot l.ipgradlng. and modernising the 
textile unit and generating groy.lth :and developmehta and exploiting the opportu
nity. In the ~ld buslenss. The: Engineering DMalon of GIS haa also been looking 
at propoisals for .. upgradatlon and ~ernlsation of ,Its unit. . . 

~PIL Is eng)lg8d, p~lmarlly, In .the business of teil··plantatlon Wl>ugh Ita six tea 
estates In the state of Assam. In· addition It .also .oarrles on the business of· 
·maf'lufacture. and sale of Phytocherrilcals and· Fine and' !3ynthetlc ·chemicals through 
Its PhYtochemlcals .DI)IIslon t'lavlng Its unit at Nag11rl, Ma.dural .In. tl"'fjl state of Tamil 
Nadu and manuf'!Cture'and sale of Formal dehyde·tlnd Hexamine through lts.dlvl-



.. 

1. 

1.1 

·.1.2 

. 1.3 

1.4 

2. 

Ill) 

·iy) 

v) 

(3). 

.. ~ion knoWn· as 'Southern Synthetloa . Division' having Its unit at Rani pet In the . state 
· of Tamil Naau. While there has been some Improvement · In the. performance of 
·'the Phy(ochemlcals Division, the ~outhern . Synthetics Division was Impacted ad-
versely due to higher .Input cost of. Methario! coupled. with low'r s.elllng prlce.s of 
Fo~aldehyde. The. tea plantation ·busln&aa ·of. KPIL which had· been !Jnder pr:es
aure · owing mainly to prices of tea pr~'la\111'\Q · at I~ levet• continuouslY for the 
·fourth vear in succession alnee 2000-200\ naa t\i\ce anown .algi\'& ot recovery. 
\<f'IL. has been bool<lng at proposals for consolld~tlori of .Its· Tea DM~\on with suit
able other tea plentatlon bu!i'\ness with the. ollie~. Inter aile, of strengthening such 
business and making ·It more efficient and competlt\v~. . : · 

GACL is engaged j~ thlii 'bustn~ss ·of tee pl~ntatlon manufacture· of plastic 
·containers holding and .lettlhg, out .rsal ·estate an(i ·tllldiAg In palnt.and .allied products. 
The Tea .Divlfilon' of which has tW(I·tea estates !n ·the·~ate O.f .W~t Bengal and 
two tea estatas In the state of ~ln •. JMCL .. h)Hi adequate'r"'rves and surplus 
and has. be.en .!POking at !lultable proposals ~9r .expansion of Ita business; · The 
Tea . Division of GACL ~ wat .similarly- frriM~etl; by ·I~ prices and ~CL has . also 
been looking at. p~oposals ·for. conl$01ldatlop. bt' Its ·rea.· Division with sultabl~ other 
tea plantation busineel\ In the same circumstances anti with the similar · obJectives 

· as that of KPIL: · · · · · · 

in the circumstances. for t~ . opltlmu":l' running, :groWth. apd . deyelopment of the 
respective buslne!'ise'e of GIS, KPIL •nc! .GACL, 'It· Is. considered desil,abie and 
itxpedlents to reorganise. me· said .companies by (I) •malgamatlng GIS with GACL 
and (II) rE!CQf1Stl'1.1citllig KPIL ~:transferrlf!G Ita Tea.-DIVI~n of GAOL In' the ~anner 
anq .on the term!S and conditions tttated

1 
In ~Is Scheme .. of A~ngetyet:~t. 

. The 89heme w.lll i faC!IIIate ~vl~~lng o_f ~~~e resources. requl~ed. · icu ·. j!)~reaslng' · · 

the. ~:~ize and sh21re. of the textile bualness of GIS ~nd tapping :the po~e.ntlai tl\ertof 
· hroljgh GACL. ; .The scheme: will also en.abl' suitable. consolidation o,f tbe .tea 

··plantation business and actlvltl~·ot- KPIL ·anc:l GACL with greater economies of 
scale, more ·efficient utilisation of':.thf:lir .combined resources ancl lmpr~ment In 
~rlous. other OPerallng parameters·· of.· the ·sa_ld· business and .. Will F~sult IIi the 
formation of ·a linger and strong!)(. Tea Division. having greater. capacity for 

. conduptlng Ita· operations on mor.e favouraJ)Je terms· anCI· being .. mor.e resilient to 
any c;:ycllcal· or other downtero In suCh. b.ualries.s. ·. The .scheme will .assist In .the 
potential of the respective bUsiness eegments being realised. more fiJIIyi Generally, 
the: business anc! activities· of, the respa6tlve companies will be, carried. on more 
convenl.ently and advantageou~ly. under ·the scheme· and the -same will have 
. beneficial rf!sults. or. tl:le inWard companies, their' shareholders and an· concemed. · 
The scheme ·if~ proposed a<?COr.d!ngly; · · 

PART-II 

(Preliminary) · 

(Amalgamations of GIS with GACL) 

.: ·Transfer of undet:taklng of GIS : 

. w~~. e~ect from' th.e Appointed .D~t •. the underlakllig 'of !31S ~~I pur8Uant to the prOvisions 
contained. ln Section 394 and other applicable. provisions of the Act· and subject to the 
proViSion~ bf the 'scheme In. relation tO the mode and tra~fet .of Vesting,, star.ll\1. trs!lsfel'!'ed 

· to. and vest In or be deemed to be transferred to and vest In GACL, as ·a going concern 
.·without any further act,· deed matter. or'thlng (save as provldl;ld ln. clause 1.2 below) so 
as to .·beoome · on· anQ from the Appointed Date, the ·Lindertaklng of. GACL 

•·, • • I. , . 

It IS .axpre~~iy prOvided 'thet ·In resp~t of such of the assets as ar& inovebale. In nature 
; ot .otberwl~e ·capable of ·being t..,n,ferr,d by manual ·delivery or'· by enc:lorl!lement and 

dellvei'Y, · the same shall be so transferred ,,by.' GIS. and .shall become· the· pi:QPertY of GAOL 
'; ao9or.dlngly without· reqplrlng· any:.<fe!d or. .lnstrurh!tnf of conveyance.· for toe. same and 
· aa lnteo.f81 part of the undert~klng of. GIS·ttai)Sfer~d ~o· GACL, · .·: · · · · 

. . .1. • : •• .:.: •. ". .' \. • • ' • •. ··., f .• 

Ali' debts, liabilities, duties ahd o~llgatlons .of GIS shall also 'be transferrecHo GACL, without, 
any fi.frtber action deed pursuant to .. the provlslcms of. Se.ctlon 394,-df. tt~e Act', 10o.as to 
become. the debts, llabllltl~. duties. and obligation. of GACL •. 

. ·The transter . and. vesting of 'the undertakli'ag of GIS; ~s aforesa.ld, shall be subject to ttie 
eXIsting charges, mortgage•· and encumbrances, If any,· over or In resp~t of any of t.he 
asseta· or .any part;. thereof; provided, howaifer, th~;~t.auch·charges, ·mortgage~ and/or 
encumbrimces shall be eonflned only ·to the relative assets of GIS or part. thereof on or 
over .which they· are· subsisting .on .transfer.· to and vesting ·of such .assets In GACL and 
are su~!l charges, mortgages and/Qr ancumbrances ·. shli!ll extend over· or apply }o any 
other' asset(s)· ~r GAC-1.: Any referen~ In any security do(!uments .In arrangements to 

. whlqh GIS Is a party to.ahy assets (!f Gl$. ~haD I?~ so·.construad to the end and lnteht 
that such security 1\\hall not extend, nor be deemed to .lil)den<!,,to ahy oHI'Ie other asset(s) 
of GACL Similarly. GACL shall not be required· to create· any addltlonli!l security over 
·assets of GiS secured by. It· under. this scheme for any !oal')s, .debentures, deposits or 

·: other financial assls~nce l:llre&dy ·availed I to b~ availed ~Y.It and the chrges,. mortgages, 
· and/or encumbrances' ln. respect of such .lnc:lebtednesa. o( GACL .shall .no1 el!lend or be 

deemed to extend or· apply to the aesets ·so a~q~lr~. ·by· GA~L. . . : . · . · 

.. Legal. Proceedings· ;· 

. · If a!'ly stilts actions and prooeed,11'194' Qf what(IOVer nature {hereinafter called "the 
· proceedings") .by or a.galnst GIS ate pend!ng on .the Effective Date, the .same· shall not· 

l!!ble or be .. cUscontiintltc! oor l)e hi ·any. way prejl,ldlolaily affectedly r.eaaon · of. the 
amalgamation·. of ~u~ wltll GACL as e'ffectlvelly and IQ tl:le eeme manner anCJ to the. same 

·""extent. 1!!!1. the. s!!lme ~uld or l'l'llght have QOntlnued and enforced. by l)r against Gls,· In 
the. absence of th.e .. scheme.. · ·· · 

3. Contraqt.s .and Deeds : 

Subject to other provision~ of this 'scheme, 'an ·contracts, deeds, bonds; agreements, 



( 4) 

arrangements, licences; engagements and other Instruments of whatsoevur nature to which 
· .GIS Is a party or to the benefit of which GIS may be. eligible, and which have not lapsed 

an4 are subsisting on th~ Ef!ective Date; shall remain In full force and effect against or 
In favour of GACL as the cas_e may be, and may be enforced by or against GACL as 
fuUy and eff!ilctlveJiy as If, -Instead of GIS, GACL had been a party. or beneficiary thereto. 

4. Saving of. Co"cluded TransacUons : 

The transfer' of the UndEirtaklng of GIS under clause al:iove, the continuance of proceedings 
un,der· clause 2 above and the effectiveness of contracts and· deeds under clause 3 
abp:Je, shall not aff~ct any transaction or prod'eedlng& alreac;ly concluded by GIS on or 
before· the Effective Date, to the end and Intent that· GAC l accepts and 15dopts all acts, 
de~s and things· done and eXecuted by GIS In respect 'thereto, as If done and executed 
oc:i Ita behalf. · · . · · . · . . . · . · · · · · . · 

· · I. f!~ployees : 

5.1 

5.~ 

5.3 

8. 

7.1. 

7.2 

7.3 

8 •. 

-8.1 

8.:! 

8.3 

8.4 

On ':af1d from the Effective Date. 

All lt\e employees of GIS In service on the Effeqtive Date shall becC)tne the employees 
· of.GA'Cl_on the, &allJe terma and. conditions o" which they are engaged by GIS without 

tre11tlng It ajil a break, discontinuance or Interruption In eervlce . on the 5ald date. · 

Accoi'dlngly the services of such employees for the putpose of Provident ·.Fund or Gratuity 
or Superannuation or other statutory· purposes .and for all purposes will be reckoned 
from the date of their respective ~ppo~trnents .with G_IS, · . . . · · · 

It Is ~expressly provided that the Provident Funds,· <;l;atuity Ftinds, sup~rannuatlon Fund 
or any other Fund or Funds .created or existing for the benefit of ·the· employees, as 
applicable of- GIS shall be con~lnJJed by GACl f.lnd GACI., .shall· stand substituted· fo{ GiS 
.for all purpose, whatsocjver, tncludlng In retatlgn ·to the obligation to make contributions .to 
tile. said Fund or Fund& In accordance with the provlsloDS thereof'·to the ~nd and Intent 
that . a11· right&, · du.tleli!. pQWers and obligations of · QIS Ill relation to such Fund qr Func;ls 
shall bec~e those of GACl.' 

Dlsa~lution of "1$ : 

~IS .• hall be dlssolv~ withoUt winding up pursuant to the pro~lli!lons· of Section 3~ of 
the Act. 

Bu•l"ess Intrust for· GACL : 

WltJl ~ffect from the Appointed Date and upto. the. Effective Date; 
'.. . .' 

. GIS shall carry oil ~nd be· deemed to have· carried. Qrl .au their bu~lness iinc! activities 
· and ~hall hold snd ~nd pQSSeesed of and be deemed ·to -have. hold and .stood ~sassed 

on a I· these assets for and ·on account of and -.Intrust for GACL. · . : · · . . . ' . . . 
' . • ' . . . - •• • . ) 'j ' 

GIS &hall carry on t!lelr . business . and ·actlvltle~t With . a diligence .and buslne.as prudence 
. · and shf!ll. not charg~. mortgage, encumber or oth~rwlae deed· with_ their assets 9r any 
.. part tttereof, .nor lm:l.jr, accept or acknowledge and debt obligation or any· llsblllty or Incur 

any major elCpendlture, except as Ia necessary In the ordinary course of ttielr business, 
witho~t the 'prior written consent .of GACL. · · · · · • 

AU . profits or Income accruing or. arising to GIS or eJCpendlture or .losses· ~rising or Incurred 
by GIS Including accumulated losses 8hall for all · purpoae• be deemed .to· have accrued 
~s th~ ptoflts or. Income or expenditure, as the case rnsy be,· of GAC~, 

. . 

Issue of Shares : · 

Upon .t!le scheme coming Into effect, and witho.ut any further application·, a.ct or deed, 
GACL shell In consideration of ·the amal_gamation, Issue and allot to the.· members of GIS 
holding fully· pa!d up Equity Shares In· GIS and whoee · name• app&ar :In the Register of 
Meml;lsrs of GIS on .such date (''the Rscotd Date") "'a the'Board of DlrectC!rli! .of GACL 
shall detsrrillpe. Ordinal}' shares of .Rs.10/- 'ach ·in G~Cl .credited. as. fully.· paid up with 
rlgb'- ,attach~(t thereto as hereinafter mentioned In the. follpWiJ"!g ra_tlo_; .. 1 (one) Ordinary 
Shere of ~s.10/- each In GACL credited sa fully paid up-: for ·every· 3 .(three)· Equity Shares 
-of -R8'.1 0/- e.ach)ully pilld uP held 1:1¥ him In the capltsl of GIS. . . . . . . . . . 
No fractional. shar~s shall. be .Issued bY GAC.l In· ·res~ct of the .fraotl~nal· entitlements, If 
any, to which the E9ulty. Shareholders of GIS may be !llntitled· to under, the liiCheme and 
all such fraQtional entitlements shaD be consolidated Into whole shares and be allotted to 

· t.uch person or per~Jona (Including one or more of. the . Dire(?tora· . a_hct l or. officers or 
GACL) as may be· fmtn·ated by. the Board· of Dlrectore .of GAOL 'lila Tl'uatee(s). for sale 
lheri.of a,t such· prl a as .may .. fJe ;approved. by such. Trustee(&) ,tn this. regard and. the 
net rooeeda of sue aale shall be. distributed fo' the persons entitled thereto in properties 
to · t . sir respective fractional entltbampnt6. . · . · . 

• • . • 'i _. · .. · ' . . 

· Th!il -ordinary shares of GACL to be Issued and lilllott'i!d In lieu of tile Equity Shares. of · 
GIS, shall rank. par! paeeu l.n all respects with tile existing ordinary shares of GACL. 
Further such ordinary ahares shal~ subject to. applioabl~ .regulatl<ms,. be listed and I or 
admitted to tradlrig on ttle relevant· stbck exchange(s) where the existing shares of GACL, 
KPIL.and GIS are .listed" and lor admlttq ~trading. · • 

. . : '· ,. l .•. 

The ~embers of GIS shall' have. the optloh, 8¥erolsabia by h.ot!ce In 'writrlng, by them to 
GACL on or before such date as may1 be determined by the Board Qf Directors of GACL 
or a committee thereof, to receive, either In certificate form or In· d~aterlallsed form, the 
ordinary shares of GACL In 'lieu thereof In acco•dance with terms hereof. In the event · 
such notice Is not received by GACL In resp$11Ct of any of the members, the ordinary 
shares of GACL shall be Issued' to sucJ1 met,ibers In ceftlflcate form .. Those members 
exercising the option tl) receive the sh4rea ill dematerlaqsed fCJI m shall be required to 
have an account with • depository participant ~nd shall 'provide dsfalle thereof and· such. 
other confirmations a$ l')'lay be required GAC~ shall issue and directly credits the 



dematerlallsed securities· account of .such members with the New· Ordinary S~ar~s of 
.GACL. Notwithstanding aqYthlng to the. contrary In. thrs scheme, up~n such or<Upary 

· shares In .. GACL ·being lssueCf and allotted by It to· the membenJ of GIS as on the Record 
Date, the share certificates In relation to the EquHy Shares held by them In GIS shall 
stand. cancelled; · 

8.5 A sta~ement bf account .of the asse~s and liabilities of GIS, as on the date tr:nme~lately 
.· precec;llng the Appolritlid Date shall be. drawn up on the· bef!IS of the books of acc:()t.Jnts 

·• of GIS.. The said .assets ~~d liabilities of GIS shall be l~()orpor~ted In toe boQkll of 
, accounts of ;GAC L at the respective· book values thereof· as appearing from . svch 
.statement . of .account ,Including the resl'lectlve reeerve~ pf 'GIS ·as . "e '!'espectlve l'!t=ilervea . 
of GACL. The difference between. the saaats and liabilities 'to be SQ lncorpol'!lted In the 

·.books ·of aQCbunt of GAel.. .as reduced by the. aggregate fade· value of the ·further shares. 
ln"GACL to be· Issued. and allotted by GACL under clause 8.1 above shall be· crecfltecf to 

8. 

9.1 

9.2 

9.3 

10. 

11. 

and.' form. part of the. ·General Reserve of .. GACL. · · 

PART.·III 

(Recons.truc~lon of ~PIL by ·transfer of Its Tea Division to ~ACL) 

Tran~rer: of Tea Dlvls!on of KPI'- : · 
' .. ~ 

Vilth eff~Hroni ·.the Appointed Date the Tea Dlvlslofl of KPIL shall pursuant to the 
. provlalqns cql)talned In Section 394 ·and other· applicable prov!alons of the· ACt , and subject 
to. the provisions of· the scheme In relstlon to ttu;t mode and transfer of. veatl.hg/atand 
·trani4ffl'{sd to lind vest 'In or l:le deemed to be.tranllferred to. and vest tn. GAeL·, ·as a 
going. ccno,em· without any further act, deed, ma~er· or thing (save as p(ovlded In illauee 
9,2'·belo;v) eo .. as to become on and from the Appointed Date the undertaking of. GACI,.. 

....... 0 .• ' . . . . ' . 

It Is expressly provided tliat In reapeot of suCh of the eeld' asset& of. the. said 'nla · DIVIsion 
as are 'movable In nature or otherwise capable of being tranaferrad· by manual delivery 

:or by· endorsement and .delivery,. the same· shall be so transferred by KPIL and shall 
· become the .propf!rtY of GACL accordingly wl~hout requiring any deec,l or lnatl'um~mt of 

• · conveyance for the same and as an Integral part. o( the Tea 'Division transferred to .GACL. 
- ' . ' .. ' . 

. . All debts, llabiiJtles, duties 11nd . obligation of KPIL relatl(lg to the &aid Tea Division shall. • 
also 1;1e t!'llnflfer'red to ·GACL, without any further act or deed, pursuant. to the prOVIsions 

· .'of .Sect!Ofl · 394 of the ·Act, so ·as to become the debts, liabilities duties and obllgatlqns of · 
.'QACL. · · . . . • 

The transfer,·and .vesting of the Te~ 'Division of i(PIL, as aforesalik eh111li be aui:IJ~ct to 
tne fl~lttlrfg 'c!U!rges, mortgages ·and· "'ncumbrancee, If any,. over ,Qt,. In :f'E!epect. of any of 
the a~sets ·or. any part thereof, provided however that such ohatgf!ls, m·ort.geges and I 
or ·encumbr$!oes sbaJr be corifilied only to the· relatiVe· assets of K~IL ·or .pert thereof on , . 

. or :over .WhJ6h '~ey are 'subsisting ~n trri.nsfer to anti vesting of .. -~Ch',!lSB!)t~:·ln ·~A<;:L 
' and no, eucl1 ,charges, mortgages::·emd I or encumbrances shall e)ltenc;l ·.over:cr .. aPP.IV ·to · 
·aw ·qflre.r~~set(s) of.GACL. ArlY.~fer.e~ce In any'securlt¥ docu'!"'nti!l or ai'rilrig9p1ents• .. ' 
(to whr.l<i' KP!L Is a partY) to any assets of KPIL shall be. SQ COI'\~trued to the .~nd, 9nd . 
Intent that' su~h se,curlty. shafl".not .extenq, nor be deemed to a'de'ild, to a11Y..·.of ,tl;l.e other · 
.asset (s} of .Q,II,Cll. Slm!h!lrly; GACL shall hot be requlrecl to ere~ .any 'additional. eecqrlly 
over assets of tea Division of KPIL acquired by It under t~ls Scheme for any loliris, 
'debentunut. ~epoalta or other financial as.latan(le' alre~dy awaitdd I to be awaited by; It 
and the qhargea, mortgages,: and I or ehcunibrancea ln. respect or such lndebtednsas of 
GACL. shall not extend or be deemed .to. extend or· apply to the assets ao icqtilred by 
GACI., .·. . ·. . · '·. · . · . · 

Legal ·,proceedings : 

· . All lege) or other. PfOCf!edlnga bY or ag~nst KPIL· aoa. relallng .to the Tea Division of KPIL 
shall be· continued and e!'lforoed by or against GACt. only. If proceedings are ta1<en 

·against KPIL, KPIL will defend on notice or as ppr advice .of GACL at the coats .of GACL 
'and OAC·L will Indemnify and ke.ep ln<femnl~led ,KPIL ·from and against all liabilities·, 

· oblrgatlcn~. a~tlons c;l~lma af!9 demands' in respect thereqf:, : · 
. ' ,•. _I- • I • 

Contta·cts .and Deeds : . .. ' 

·. Subject to the other 'provlll!lor:as conta!ned In this scheme, ·•11 contracts, deeds, ·bonds, 
· agreements. a.nd other Instruments. of whatsoever. nature relating. to the 'Ji. ea Dlvl~.lon of 

KPJL to· which KPIL Is a parf:Y .su~lstlng ~r having .effe(rt Immediately befora.the·Errectlve· 
Date ·shall retnaln tn· full ,f~;>rce and.· effect· against or In favour ·o~. OACL and ~may be 
enforced ae: fully and effecttually as If. Instead of KPIL, GACL had .been a· part. b}i thereto. 

12. saving .of Co~cluded Trariaa~tlons .. : :. 
. . • . ,. . ..- • I ·" 

The transfer· ~nd vesting of tit~';pro~'rtl~ and llabllltlea' of the Tea oivlei~n' of:t<P.iL. ~d 
the continuance of .the proceedlnEJ .by or against: GACI,; as ·per the provisions hereof · 
shall·.nct aff~ot·.any transaction C!r proeeedlng already completed. l;!y. Kl?lt:··,on or ·before 
the Effective ·Date t(! the enc:t aDd Jnteht that ACL llt;X!IIIPte all: acts, d.e~i~d~ a.nd .-ttllnga 
done and executed. by and I or on behalf of KP.IL as acte,. deeds, and things dpne anct 
. executed by and on behalf 'Of Q~CL, ' · · · · ·· ' · 

13, Employees : 

13.1 . GACl ~~dertakea t~ ill'lgag'a on and. from Jhe EffectiVe .Date .all .the.. employee~· of· KP.IL 
engaged In the Tea ·Division .of .KPIL on .the earns wrnia .. and .corid.,ltl0ne .. on.·whloh thay 
are engaged by KPI~ Without .~ny Interruption of aervloe .as a ·rea.ult of the .~ranafer of 
the Tea Division of KPIL to GAQL. GACL· agrees toat·the servloea of .au auoh •mployeea 

· with KPIL upto the E.ffectlva Date shall be takef1 Into ilcoo\)nt fo.r the purp6ael. of all 
.... benefits to which ·the said employees may be eligible, Including for the purpose of payment 

:·of any retrenchment compensation, ,gratuity ·and· other terminal benefits.· 
·' . . . " . . ' . . ,• ' . 

13.2 · The aocumula~ed balances If any standing to the oredlt .of the said employees of KPIL In 
the existing Provident Fund, Gratuity. Fund, .SuperennuatiO{I Fund. and oth!'r fun'da: of whiCh 
they a~e members Will' be transferred to ~uch' P.rovldent Fun<;l, ·Gratuity FUnd,· 
Superannuation Fund .arid ath .. r. Funds .nominated by GACL and f. or such new ·Provident 
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·Fund, Gratuity Fund,. Superannuation Fund and other Funds to· be ec~abllshed and caused 
to be recognised by the concerned authorities by GAOL. Pending the transfer as 
~:~toresald, the dues of the said employees relating to the said funds, would be continued 
~ be dep()sited In the · existing Provident Fund; Gratuity Fund, Superannuation Fund and 
other Funds respectively. · 

14. Business In trust for GACL : 

14.1 

WI~ effect from the Appointed Date and upto the Effe~We Date : 

KPIL u:ndert~kes to carry on the buelnesa of the Tea .Division of KPIL. In the ordinary 
coiJrse of business and KPIL shall be deanied·to ·h&ve carried on and to be carrying on 

.··.all business and activities relating to the said Tea Dlvlslory fOr and on account of and In 
trust for GACL. 

14.2 . All profits accruing. to KPiL or lo~.· arising . or ln~urred· .l;ly It relating. to. tOe' T~a Division 
of KPIL. for the period falling or .and after the App~nted Date shall for !Ill purposes, be . 
treat~d as the pronts or loss~! as the case may. be of. GAeL; 

· 14.3. KPll. 'shall be de,emed tl!! have beld and stood possessed of. th·~ properties to be· 
.;. transferred tq GAOl. for and on account of and in trust for GAOL and, accordingly, KPIL 

shalLnot (without the prior written consent of .GAOL.) alienate, charge. or ·Otherwise dealt 
. · \'lith or dispose of. the Tea Dlvlelon ·of KPIL. ·or any ·part· thereof except· In the usual 

course of business; . · · · · · 

1.11. 

16.1 ' 

fs,i.le· of Shares : 

Upoil the eche.me becoming effective and In oonsld~ratlon of tne transfer of the Tea 
-Division' of KPIL, GACL sha!l without furth8r app119qt!On, i~ue and·. illlot. to KPIL 38,90,460 
(Thirty. Elgh~ La~hs · Ninety 'Thousand . r=our Hund~ed and Eighty only) Ordinary Shares of 
Rs.1 01· ~ch .In IJACL., credited as ·.fully pilld up. · · · · · 

' 15.2:' All:·~e Ordlna,ry Shares to be lasued and allottad by GAOL to KPIL under this scheme 
.shall rank pari· passu· In all respects with Jhe existing· Ordinary aharae of GAOL. Further 
sq:Oh oi'dlriary sharei shall, eubjeot ta apptloable regulations,· be listed !lnd .,. or admitted 
to trading. on the .relevant stock eXchange( a) where the existing share$· ot. GAC.L, KPIL 

!1:1.3 

a(ld GIS are listed and I or 'admitted to trading. ' · · . . ' . : .. 
. A state!Ylent · of Account. as on .tOe date Immediately proceeding the Appo!rited Date shall 

also be- drawn up In reepeot of such assets an.d .liabilities of the Tea Division of KPIL to 
be transferred to ,GAOL. as .par this scheme. The aeaste an<;l: ·liabilities of the Tea Division· 

· · of. KPIL excepting ·agricultural lan(j and .tea buahea th,rerbn shall be Ja!<en and recorded .. 
1n the books. of account of. GACL. at their respective. vaiQes at which· tha)' app.,ara In 
the bopks of ac.oounts of KPIL •. The. agrlcultural l;ands and tea buah~a thereon of tbe 

. · )'ea Division of K~rL· shall' be taken and. ·raoorded In ths. books <!_f aoc~nt of GACL at 
their market vahJes aa per. the Reports dated January 19, 2005 of Carrltt Moran & Co. 
Private Limited tt'lereon·. ·The difference. between the assets end Uabliltlea or the Te.a 

.'DIVIsion to be sq Incorporated In the books of account of .GAC.L es re.duoed by the 
aggregate face value .ot the f!lrther ahares In GAOL to be issued -and aUo~e'd by GAOL 

, as ~r clause 16.'1 abov~ ahall be adju~ed ln. the reserves of GAOL • 

· 18. ·.· Rema~nlng Bu,slne~s : 

Save and exc~pt th~· Tea Division of KPiL ·and. ae. expressly provldecj lA. thla Soreme of 
A(rangemt~nt nothing contained In this Sch;m.e of Arrangement shall' affect the other 
~usl!lea&,· undertaking; assets and llablll~ee Qf ~11,1 whlph shall continue to l;lelon~ to and 
~ y~~~d In anp be managed by I<PIL. · · • · 

PART·-.IV 
( General I Miscellaneous Provisions ) 

·'17. · A,ppllca.tlons : 

QIS, KPIL· and GACI.. shall with all raaaonable dispatch: make ·neoeasery ~P.Pilc~tlons u~der 
. Sections 391 to 394~ of the ·Act, to, the 'Hon'ble High c.ourt at Ca!cutgi tor sanctl.on and 
carl)ifng out. of the scheme and for consequent dissolution of .GIS. without winding up 

· · and apply for end obtain such other approvals, as required by· law. Any su9h application 
shall upon conetltutlon of the Natlonel CQmpany .L;aw .Trlbunal_under ·section 10 FB of the . 

. . . Act be made~ and .I or pureued before the National Company. Law 'Tribunal, If so required. 
·Jn ·such event references In this. scheme to. the Hon'ble High Court at Calcutta shall be. 
construed· as references to the National·. Company·. t:.aw Tribunal as the contaxt.. mav 
require. · ' · · 

11. · .AP~Jrovals and ·Modlfi9atlons : 
• . . . f . • . - ~ 

GIS, .KPIL. .and GAOL (by their respective. B.oar.d .ol Olrecto~a 'br auc:ih other P'etsoi'l or 
persona, as the . respective Board of Dlrectofa moy authorise)' are empowered ~Jnd 

. · authorla~d. · · · 

18.1 .' To aeeent from time to tlrna to any mddlfloatlona or· ame~d~enta or ~ub.atltutlona of the 
scheme or of any oc;>hc!ltlpna or limitations· wh{cb the l:ion'ble \ilgh· Court at. Calo!Jtta and I 
or :any authorities under Jaw may .. .deitm: ,fit to. approve or direct o~ ~a may be otRe.rwlse 

. deemed expedient' or~ neoeaaary .by. thfl· r.eapsctrve Boar.:!. of Dlreo~tmt as. being In the· · 
. ~~t 'Interest of the said boJllpanles ando.:~hslr slia~h_ol,t:lers.· :_ . . . 

16.2 To do all · actljo, ·things and deeds and. give· ai:l~h ,-d'irebtl~na as they ·may consider 
necesear'y and 1 or expedient for ·the p,urpose of .·lril~lem.entlng. thla scheme and. I or 
settling any question, doubt or difficulty arising un~ t thla sohem• or. In any manner 
connected therewith. Without prejudice to the· gensr lty .of th.e foregoing· the respective 
Board of Directors of GIS, KPIL and GACL (or sue . other person or. persona, aa ·may 
be authorised by them) shall each be at. liberty to yYithdraw from this . scheme ln. case 

· , any condition ·or alteration Imposed by a~ a~h?ritV 18 unacceptable to theni. · 

:I 
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19, Scheme . conditional up~m : 

The sctleme Is conditional upon and subject to : 

19.1 Approval of tlie scheme by the requisite majorities of the members of 'GIS •. KPIL an.d 
GAOL. 

19.2 Sanction of the sc.heme ,by the Hon'ble High Court at Calcutta . 
. .• 

·19.3 Such other sanctions and approvals Including sanctiOns of any governmental or regulatory 
authority,· as may be required by law ·In respect of the scheme ·being obtained, and · 

19.4 

20. 

•' , .. , ' I 

_The c_ertlfled ~oples of" the·_ orders of ths Hon'ble High Court at Cal~utta sanctioning ·this .. 
· scheme being flied with the · Reglslrar of Companies, West Bengal. ·Aqcordlngly, the· 

. · scheme· although operative .from the Appointed Date shall become effective. on the Ef(ectlve 
Date,. being the last of the da~es on whlcti all the. orden!, sanctions, Jpprovals; cOnsents, 
conditions; matters or filings. referred to above have been obtained or filed. · · 

·Costs", Charges and· Expenses . :. · 
. . 

All costs·, charges and expenses, In conneoij~n • with. the scheme, arising out of_ or Incurred · 
!n caiT'ylng out _and ·Implementing the "chem8 and matters Incidental thereto, shall be borne 
and ·paid by. GACL. In the event the. scheme does riot take effe.ct or stands withdrawn 
for· any reason .whatsoever, eac~ company shall pay and bear their own costs~ . 

21. Residual Provisions : 

21 .1 Even _after this scheme becomes operative, GACL shall be entitled to ~p~rate all Bank 
Accounts and realise all monies and complete and enfor6e ·all pe,ndlng contracts and 
t.ransactlons relating to th~ underi!!klng of GIS and Tea D.VIslon" of KPIL .lh. the names 
of GIS ·and KPIL respectively and. In so fat as .may be necessary until the· transfer of 
rights and obllgatlor.is of the said undertaking and Tea Division tQ· GACL under this soheme 

· Is formally accepted by the parties concerned. · · 

21.2 . ori the· app~oval of the scheme by the. members of GIS, KPik and .GAOL p'ursuant to 
. Section 391 9f the Act; It shall be deemed. that the said members have. al~· aooorded all 

relevant& cpnsents under Section 81(1·A) of the Aot or any other provisions of the Aot 
to the extent the same may be considered applicable. · · 

21.3 . If any· dpubt qr difference or Issue shall arise between· the partie~ hereto or i'sny' of 
their· shqreholders creditors, employees and I or any other perac;m as to the construction 
hereof'.o.~ sa to any account,. valuation or apportionment to. be .taken or made of any. 

·asset .or liability transferred under this aoheme or as to the acco~.<ntlng treatment thereof·· 
· or, ·:as. to· anything else contalne~ In or relating to or arising out of thla scheme, the same 

sh811 l;u!l referred to Mr. P. L f-garwal, Advo9ate of 1 B, Old Post Office Street; Kolkl!lt& • 
700 .001 whose decision shall oe final and binding on· all concerned. · 

Schedule 'B' aboverafarred to 
Schedule. or Assets of 

Sd/-
For Registrar 
· Sohedula-B 

GIS Limited (<;;IS) and Tea. Division of' Kothari P-lantations and Industries Limited (KPIL) to be 
transferred. to Glllanders Arbuthnot & Company Limited (GACL)' aa on 01.04.20Q4 · 

PART· I 
': . 

(Short Description of Freehold PrQperty of 
GIS and Tea Division of KPIL) 

Section A - GIS 

1. All those pieces and parcels· of Rayat right· Bastu Land Bulldlng admeasuring .about 4 
. (four) Kothas a (eight) ctiattacka 30 .(Thirty) sq~ ft. be It a !lttle more .or lese recorded In 

Khatlan No .. 469 situate and lying a't Mouza Sukcha~, P.S. Khardah, District North 24 
Parganas,_.JL Nq; 9, R,S. No. 14 .• ,;.JJ:o't.lzl No. 156, Addltlonaf. District Sub-Registrar 
Barrao)<Pbf"e wl~hln ,the area of K"aJdl\fi .~unlclpalfty-at Holding .No. 14. In Ward .No. 1.5, 

. Ekfqrd Road being. part of parties of. Dag No. 1ll41. and butted and l;lour:'Jded. as ~olloW& : 

On the: North 
. On the East 

. ·On the South 
On the West 

: By R.S, Dag No. 1~ (Panchu Gopal Des) 
: By R.S. · Dag No. '1453 (Gautam Manna) . 
; By R.S. Dag No. 1440 (Nabln Kr. Blewas and Kallpada. Patra,. Harlpada Palra) 
: . By R.s. Dag No. 1443 (Range Lsi Dutta) -- · 

2. All th()s~ pieces and parc~ls of Ra)'at Right · Oang11 l!and' adme<is~Jrlng about. 7 (seven) 
Kathas 10 (ten) c~attacks 22. (twertty .two) sq; ft. be l,t a· .• llttle ll)Ore or less reporded In 
Khatlan· No. 113p,s,l.tuate and ~lnp·11t Mouza Suk9har, P.S. Khardah, Drstrlct. North 24 
Parganas, J.L. llfo,G,>R;S. No.14~ -Touzf No. 156, Additional District Sub-Registrar Barrackpore 
within the area of .Khardilh Municipality at Holding No. 17.1n Ward No.15, Ekford· 'Road 
being sub plot No. 'A' and being. part 'of portion of Dsg No. 1443 and"Dag No, 1444 and 
butted. and bounded as follows : · 

On the .North By· R.S. Dag No. 1444 (Plot No. 'B') . . . 
·On the East By R.S •. Dag No. 1452 and 1463 (Gautam· Manna and'Kamal8· Rani'Bhovvmlck) 
On. the South By .oommon passage only for vendor a~d vendor of the .. property 

. and t"elr auooeaaor and assignees. 
On the Vl(est By Pan.ohu Gopal Daa 

3. '"'An those pieces and pares!$ ot" .. ~ayat Right Danga and Sell Land admeasuring ~bout 7 (s~n) 
Kathas 10 (ten) oha~acka ~ (IWi!n\Y ,th""') 8q. ft. be It a little more or less recorctec;l. In Khstlan 
No. 1135 ,situate an9 lying at M,ol.lza .S\)kohar, P.S. Khardah, Dllltrlct.·North 24 ~arganas, J.L. 
No.9, R.S. No.14, Touzl No.156, Additional District Sub-RIIQistrar Barrackpo~e within ths·area of 
Khardah Municipality 'at Holding No.1.7 In Ward. No.15, J;kford Road baing sub· plot No. 'A' and 
being part of portion of Dag No; 1444 a~ Oa9 No. ;t44$ and butted and bounded ea. follows : 



On the North 
Qn the Eas~ 
qn the South 
On the West 
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By R.S. Dag No .. 1446 (The General.l .. aiJslrlal Society Ltd.) 
By R.S. Dag No.1452. (Land of Hind Wire}' 
By Plot 'A' . 
By Panohu Gopal Oaf!! 

' , . . . 
AU thoae pleees jind parc.els' of Rayat Right Danga and Sail Land admeasuring .about 1 
(qne).Kathas 14-(fourte&llt .:;MttaQks 30 (thirty) .sq..Jt. be It a little mor~ or lees. recorded 
ln. Khatlan No. 1135 sltua)1.· and lying at Mouza Sukohar, .P.S. ·Khardah, District North 24 
Pargenas, J.L. No.9,:R:s;. f'lo.14, Touzl No.1S6, Additional District Sub-Registrar Ba.rraokpore 
wlttlln t~:te area of Khardqh MunicipalitY at Holding No.13' !n Ward No.15, Ekford · Road 
being ·.part .of portion of Dag No. 1440 end butted and:bounded as folloW$··: · · 

On ·.the North 
· . On the l:iast 

'···g~ ·t:~=' 

· By R:s, Dag No.1M1 . (Rariga. Lal Ou!fa) 
By R.S. Dag No.1453 (Nallln ,Kr. Blswas). .' 
ByEkfordRoad. · · .. · • .· . 
·ay R.s. Qag No.144o (l<ill~a Petra and Harlpada Petra) 

5. · , All' thQee .'pl~es and parcels of land admeasuring ,38;~2 a¢tes tog.ether. wiUI all .b~lldlngs 
f,'nd. struotorpa ther~n and all Plant &·. Machlntry. attac;fujd to the· earth or permanently. 

· tast~ned to allYthlng . a~ch. ed to the earth sltu£1ted .In• vutage · Akbarpur, T!!hsll Malerkotla, 
. District. Sangrur In the ,r.ta of !='unjab, Sub-Registrar, Malel1<0tla; Punjab ~e particulars of 

which are ·as follows . , : · · · 

Khasra· Nos ·~ Blswas -.492 3 10 ,. 
493 z 15 

,499 .. 5. 19 
500' ..• 6 s· 
501. 6 .5 
502 6. 5 
503" ~· 5 
694 6 1 
10861506 4· 16 
.507 6 ,5 
508 6 5 

' 907/509 .0 17 
908/509 5 8 
510 6 ·5' 
511 ' 6 .5 
1512 .5· 18 
1~52/513 .. 2 18' 

1153/513· :3 0 
. 514 -6 '5. " 

941/515 • 2' 

11541940/515' • 2·. 3 
1155/941/515 .2 1 

510 ~ 18 . 

5t7 a 3' 

1087/516 '4. ·o 
1088/518 ·'6 a. 
942/519 .3 3 
943/519 .3 2 
9441520 3 2 
945/520 3' 3 
9.\8191 0/521 !2. 3 
949/909/521 z 3 
946/9()9/521 2 '4 
947/9~/521 2 .3 
10901522 4 6 
1089/522 o. 10:' 
1092/523 3 5 

.109'1/523 3 . ' 0 
52411 ·2 0 

.· 

525 a· 5 

10941526 .3 ·0 

10931526 3· 5 

527 6 .. 0 

TOTAL 186 16 
(or 38.82 Acres) 

6. All.thoae piece~ ~~d par~els of. land ac!ineapuring ebout 1 ·(one)_· Blgha and 3 (three) 
Blswas In Khwat No.1Q4, Khataum No.244, Kb'li\ra·No .. 1080/491 togeth~r with all trees,· 

. bulfdlnga and s~otures thereort encl .£!11 Plant & &ylachlnery attached .. to the earth· or per· 
manently fastened to anything attached to .. the eal1h sltueted .on Malerkotla· Ludhlana Road 

. .., in ·village AkberP,uF. Tehsll Malerkotla, District Sangrur In the'· stat&· of ·PunJab, Sub-Regis· 
irar, .Ahm~garth, PU!!Jab . end butted a'1~ bounded as . follows : . 

On the North 
On the East 
On t~ South 
on the West 

· By land of Gul11l81 Slneh eto. ·. · 
l;ly GIS Ltd. · 

. By GIS IJcl. 
By Panchayat·Road 
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7. All that- right, title and· Interest In a piece or parcel of freehold non-:agrlcultural land _situate 
lying ~nd being at Vejatpur, Ahmedal:!ad and learning; Survey No.241 of Mouja Vejatpur of 
city . Taluka ,In the. Registration Olstrl¢ and: Sub-District· of Ahmedabad and (lnal Plot ffi)s.20/ 
1 and 2012.i9f Town Planning Scheme No.V admeasuring 11533.44 sq.mtra. or thereabouts 
together with a Flat No.C/13 on First Floor admeasuring 100.00 sq.ycls. I.e. 83.00 aq.mts. 
or thereabouts on Block No.C constructe~. ~n and tbe said ·Flat Is bounded as· follows : 

on the North 
·On the EaSt 
· On the South 
·on lhe W~t 

By Flat No.C/'l~ 
By FlakNo:¢112. 
By Opdt'l, Spaee 
-~Y Op-1'1- Spacs, 

8~ An own~rshlp Flat No. 7()3 on tpe. fieVentll floor. on. all that piece or parcel of leasehold 
. land or ground. situate; lylhg and being at mouja . Shal~pur; · Khanpur1,. Taluka city, within 

.the reglatraUon Sub-District· a.nd District Ahmedabtfd ~earlng final Flat No.197/3 of Town 
planning ·achem.e No.3 .of :Ahmedabad,. ccinta!nlng by admeasurement 3642. sq.yards, 
equivalent to 3045-.sq.mtrs or thereabout ,and bounded as followe :·· · · 

On the North' 
on· the East· 

'OJ:! the so4th 
~Pn the . West 

Mouza-

Dullabcti·er"' Part-1 · 
Oullabcherra Part-11 
Oullabcher~ Part-Ill 
Oullabcherra Part-IV 
Dullabqherra Part:V 
.DuHabcilerra· Part-VI 
Mookamcharr:a Part·l 
Mookamcharra Part-11 
Mookamcha(TS Part-Ill 
Mookamcharra. Part~V 
D!llmcherril P_ai1•1 
Damcherr!l Part-it' 
Damcherra. Part-Ill-
Damcherra Part-IV 
Damcherra Part-V 
Damcherra Part-VI 
Damcherra . Trlpura Panjl 
J.ungle Bloc1< · 

. R~d leading to . Sardar Patel Colony ·. 
Road leading to Sardar Patel Stadium 
Road leading to:. Sardar Patel stadium 
Bunglow of Mr. Bhatt · 

sect!<»n B - Tea Division C?f KPJL 
· Khotlan No •. Area· 

.. B K· 

2 466' -19. 
... 

1 1.031' 1.5 
1 '841 5 

,, · .. · 1 1428 .. e 
I 2 '278 

:.1 350 
" 

2 981.' . 
1 51 

: 1 508 

1 28 
' 1 454. 

1 328 · 

1 '375. 
1 642 
1 873 
1 '66 
1 2679 .. 
1 2061 

Grand Totai 13448 

PART.~ II 

(Shott ·o"scrlptlon of' Leasehold Prope{ty of · 
· GIS and Tea Division of KPI!-) 

Sectlpn A - . GIS 

Nil 
Section 8 ..:.; Tea DIVIsion of . KPIL 

:" 

3 

'.7 
' 13 •' 

.3. .. 
3 

13 
2 

1.2 
17 ' 
'15~. 

1 
13 
1'3 

9 

1i 

· 1. Borkatonee Tea Estate 

I) Oergaon -'Circle 

; 

C.h. 
. l, 1 

;'9 
10 
'5. 
.o .. 
2. 

10 
·3,' 
e 
9 

4. 
12 

2· 
'1 

a 
.. 2' 
12 
-~ 

' 
IS 

' A.re'i; ·' I 

MOU·Z~ VIllage Patta No. ··I·L . ' ' . ·e K 

Gurjugonla Mollagaon TP No.2 .. 28 1 18 
TP No~·114 150 3 

.. 
4 

. TPNo. 115 0 . 1 1'9 
TP No. 118 0 .'0 0 

TP No •. 120 0 .o 0 
TP No •. 121 ·o 4 4 
TP No. 122. : 1 '4 1a: 
TP No. 157 2 3 7-
TP-No. 266 0 0 8. 
i'P No. e 12 3· 12 

·Sub T9ta1. '"' (Malia gaon) 187 .. 
3 4-

~ 

TP f')io.1 149 
,, 

Rungdhallgaon 0 16 
TP No. es 22· .. 2 7 
'TP No. 139 2 ·~ 2 
TP No. 1"10 · · :r ·1 0 

·, TP .No. "'J7 o. 3 14 
TP No. 409 1 '2 5 

" 

TP. No. 38 7 ~ 14 

Sub ·Total (Rungdhallgaon) ·188' ~· 18 
'' 
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II) Golaghat Circle 

Mouza · Vlliage Patta .No. 
B 

· Gurji.lgonla . Hatlakhowagaon TP.No. 3 1035 
TP.No.-6 25 
TP No. 27 4 
TP. tio. 28 .a 
T; No. 44 .. 7f 
1' Nci. 4S 1. 
Tjll No. 49. 195 

. jj,Nq •. 61 . 0 
. TF> No. 69 . 3: 

TP No. 75 1 
TP No,'87 0 
TP No.12o. 1. 
TP No. 137 '10 
TP'No. 140 14. 
TP N9. 149 7 

.TP No. 163 10 
AP No.7 2 

Sub-Total ·(Hatlakhowagaon) . . . . . 1asa . 
. .Khurotae · gaon .. · N9.1Tea P~dlo · 151 

No.2 Tea . Perlo,cllc 1 
'tio.s·pp 2 
No.e1 PP · 39. 
No.EI2 PP 7 
No.1' PP 1 
No.1 Tea perlodlo -. 15 

· Nt!.2 . TH . peri9QI!)
1

. 77 
No.3 . TH periodiC 0 
No.4 pp 0 
N\):6 ~p. 20 
No.20 PP ... 15 
No.21 PP . 1 
Nq.H?P · .. e 

Dolek!lorlagaon .' No.2 ~a _per~ 0 
Bortlng NOW!k>llagaon• No.3 :T.,a P&rlocilo •'249 .. 
No.7 Ta periodiC . -6 · . . 2 .. Khotlatollgaon · · No.1. Tea · pttrlodlo 62· 

: · · · 'No.67 PP. 3 
,'Ng, 1 Tea ·periodic; · 1,Q7. 
Nq:zt·PP. · .. 432 

... 

:.N'o.~·~p 11 
No.ee pp . ee ... 
No.1/3,0 yra grant 
No.1'4/10 NLR . '133 . ·' 

·. Sub· Tot'al· (All qthera In Oolaghat C.h·cle 
excepting Hatlakhow•oaon) ·· .. 2010. 

Orand Total (Borkatonee Tea eatate:) 3845. 
., ' 

2. · .oorunga Tea E!8tat!t 

Mouza VIllage Pa~a No.. 
.. B 

Dhaklel Gorung Grant TP'No.1 
. . 

369 . 
· 2· No.. Sene.ua 30. yoare Grant· No •. 1 492 

e45 Cf:larl~gla · TP .. N0;1 
· .. Chari gla G .• P. No.65 

I 
· Moluahall .. TP. No.2 

Kumtal B~rallkaan · TP No.1 
Dhakl_al Moluahabl .D.D~ 

Gorunga Grant F.C.1 .. 
cnartngla · · TA 

. Che:rtngla · · ·TA ,. 

Gorunga ·Grant TA 
Molullhabl TA' 

.. Grand TotaJ.· ; 
(Oouranga Tea Eatate) · . .. 

. ·:;·, . Doorla Tea·. Eltate· · · 

·Khoomtal · 

· VIllage· 

Do~ Grant 

OJlbld~bl 

~orfoiOng• Habl 

. . ... . 

'I 
·. Patta ~.' 

·F.B(1 
TP No.2 
TP.No;2. 

. PP No.9 
'tp ~0.1 

.. .. e 
: 

: . 13· 
•' 6 

: .9.55 
.. ·e. . ' ., 7-' ., 

., ;~1. 

5. 

2884." 
, . 

·-~. 

·a 

2no 
1o03 
205 

':, 24 

~e. 

~rea 

K L 

·. 4 1 
3 '17 
4 8 
2 9 
4 t$ 
0 9 .. 
. 0 1 
0 . - 0 
4 1 
.o: 6 
2. '11 

'2 1 
0 19 
1 19 
0 14 
1 .3 
2 13 

1 03 

.. •'.4 4: 
3 18 

" 2' '19 
4 16 

'3 .2 
.1 2 
2 9 
1 19 
4 13 

. t . 9 
2 19 
4 3 
·1 1 
4· () 

3 1 
2 

8% 
·. 12 

'1 17' 
2 ' 17 
2· ' 3 
1 1 
·3 .9 
;1: ' 19 

3 e .. 
•' .. 

-
" 0 . t8Ya 

3 1'/a 

. Area 

;t -L 

···r ,14 
13 

·. ·= ·. 14 
8. 

0 7 
-2 11 

::r~ .. ·.o 
'4 1 ·, 1 

.. 0 19 
0 I il 
4· 1e 

" : 

·a: ·. 8 
• . 

•' 
Area 

K·. L 

3 5 
3 15 
,3 16 

4 7 
1· 14 
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·Area 

Mouza VIllage Patta No. 
'K B L 

Buralikson TP No.2 429 1 0 
PP No.2· 13 0 7 

Mel~ora TP No.3 246 .0 10 
Gorlagaon PP No.1 8 4· 9 

TP No.2 1167 3 ·s 
.pp No.48 95 0 10 
PP No.53 5 4 4 
pp No.1. 3 2 17 
Anriual-23 · 1 o· 3 .. 

Dhal<lal. Moluahebl . TP l\l.o.1 31!:} :2 16 
pp No.1 14 : ~ 18 
PP..No.24 2 :z. 0 

Grand Total (Doorla Tea Estate) 8878 . ' } .. 18 

4. Arun E!state 

:Area. 
Mouza · VIllage Patta No. . ' B t< t. 

Dhekia]ull 
. , 

Gran~ No.681139Ci .. A run Bagan 10 1 3 
Grant No.878J390. . 606 1 ·3 
Grant No.Arun 3' 1625 ·4 7 
.Grant No.6~ 650 1 13 
Petta No.2·& 2(4) .. 
Block " 957 3 1 
Patta No.3 ·2.4 0 1.2 
Grant No.390 17 o·. 8 

Grand Total (Arun Tea Estate) 3891 2· 13 

6. Dheral Tea Estate 

Area 
Mouz:a VIllage Patta ·No. 

B. K· L 

Dhe,klajuil . Dheral Bagan · Grant No.681/390 ; 

NLR Petta No.1 1600 1 ' 0 

6. · Dullabchl!rra Tea Estate 

Patta No. 
.. Area 

Moliza 
B K. L 

161/1 Dullabcherra Grant ·1'758 15 9 
1/1 . Bhetarbond 65 12' 2 
740!5· ... Dhupanpur . 19 18 . 15 
761/10 

.. 
Ahmed pur . 81 .13 . 10 

629/247 Fanalrbond 7 13 . 11 
. 656/1 

.. 
Purba U!lche.rra 3494 9 

. . 
11 

58230/419 Fanal Grant ·: :Ui79 .18 13. 
. 58299/4211 0 Peschlm Lalcherra '627 8 14 

. Grand Tbtal 8036 11 . 6 
. . 

7. ,. Factory of Banwarlpur Tea Estate taken qn. lease : · 

Ail right title and intereet ·rn property taken on leas~ bY Le'aae Agreement entered Into bY 
· KPI L~ on 2nd April 20.04 with Dhandharla Tea Company, a· partnership firm . having regis. 
·tared ·office at Jorhat (Aaem). · · · · 

· PART· Ill 

:(short description of tlie stocks, ahare.!J, debenurea and other ~iaaae8 .in,aqt!Oti of GIS 
end. T$a Division of KPIL) · · · · .. ·, ·.· 

Section : A - GIS • ' 

· Mo~blea are transferable to GAOL: as per claused .2 of Pet-11 Of. the. S~lleme; Licenses, 
Approval•, Registrations and Appllc!iltlon of GIS, Include the following : 

Sl. No. Particulars Pertaining· to Reference No. 

1. Factory t.lcense Mo:dem ·1nclla . 13140 Reg . .' NQ.9/-TP/X/87 
Construction Dated 01 .. p4.1987 
Company (MtCCO). 

2. . Factory Llcens& The North India SGR/G-441243 

"' 
Spinning. Mills (NISM) 

-·) 

3. Excise Reglstratlcm No. (MICeO} 1 6/MICCOiR-X1/KDHICAL·11192 
Dated .16.07 •. 1992 

c,j 

4. Excise Registration No •. NISM AABCG3413FXM001 
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Golagha~ Circle 

Mouz.a· · 

· Gurji.lgonla 

' 

Vlliage · Patta _No. 

. Hatlakhowagaon : TP.No. 3 
· TP.NO; 6 
f~ NC). 2:1 
TP. fio. 2B 
T~ No. 44 
i Nci. 48 
TP No. 49 
:f; .Nci. 51 . 

. Ti!J No. e9 
TP No. 76 
TP No, ·a7 
TP No. 120. 
TP No. 137 
TP No. 140 
TP No. 149 

. TP Nci. 163 
AP No.7 

Sub-Total ·(Hatlakhowagaon) . 

.Khurctaa · gaon .. · N~.1 Tea P«!oalc 
No.2 Tea .Pe~dlo 
'No.s·pp 
No.61 PP · 
No.62 PP 
NoJ PP 
No.1 Tea perlodlo · ~. 

· N~.2 . Tea . perloa~·. . 
No.3 .Tea perloclki ·. 
No.4PP .. , . 
No:6 ~p. 
No.:ZO PP . 
No.21 PP 

.. No.1·PP· " 
Dolakhorlaga<in. · · .' No.2 'rt.a .P•r~q. 
Bortlng Nowaollegaon· No.3 .'Ttpa P.rlodlo 
No.7 Tea perlocllo · .6 : . · · 
Khotletollgaon· · · No.1. Tea ·p~locllo 

. . ' Nc.t17 PP . 
:No,1 · Tea ·perlodlo; 
Nq;22':PP. · .. 

:. N'o.38 ·P.P 
No.ee PP 
No.1130 yra grant 
No.1'4110 NLR . 

'' 

·. Sub-Total· (All qthera In Golaghat ·~~c·c:le 

8 

1035 
25 
4 
.0 

71 

' 1.~ 
0 
3.' 
1 
0 
1. 

'10 
14. 
7 

10 
2 

131&. 

151 
1 
2 

39 
7 

.: .1 

16 
7'f 
'.0 

0 
20 
15 
' 1 
'6 
0 

-

•'249 " 
2 

02· 
3 

1,Q7' .. 
432 

11 
88. 

733 

excepting Hatlakhow•uaon) . • .. ZOT6 · 

Grand Total (Borkatonee Tea Eatate) 3848. 

ouza age a o •. 

'. ; 8 
M VIII P tta N 

Dhaklal Gorung Grant TP'NC.1 '' ·. .369. 
· 2· No. • Seila,ua 30. yeara· Grant No •. 1 492 

. Ct,arl~gla · . TP.No;1 ·e4is .. 
.. Chan gla. G,P. No.es ... " e 

· Moluahall .. · TP. No.2 : 
kuinlal Bt~nsllklan · . TP No.1 : n: 
Dtiaklal Moluanabl · .o.o~ : ,• 

6 " 
. Gorunga Grant F.C.1 ~6 

. Ctiarlngla · · TA 
., ·s. :', 

. Charmgla · · ·TA t,. '' .. 7·' .. 
Oorunga · Onsnt TA' ., ~.~1 
Moluahabl TA 6 

.. Grand Total . : 
(Gouranga Tea E!8tate) 2884' .. .. 

. ' .. . ' 

DOorla Tea·. Einata· -· 
.. 

.. 
Patta ~: ~0~~· VIllage 

·B 

·Khoomlal Door Grarit ·F.B:1 2no 
TP No.2 1o03 

D,!lbldubl TP No.2. 2GS 
pp No.9 J:,· 24 

~orfoiOng• Habi 'tp No.1 . ·. • 

~rea. 

.K 

4 ... 
3 
4· 
2 
4 
0 
.0 ·.· 
o. 
4 
0 

. 2. 
'2 
0 
1 
0 
1 
2 

1 

•'4 
3 

" 2' 
4' 
3 
.1 

•, 2 
,. 

1 
4· 
1 . 
~ 
·1 
4· 
3 
2 

8". 
'1 
2 
2 ' 
1 
·8 
·1 

3 ,. 
•' 

" 0 

3 ; 

.. Area 

~ 

· .. ··r 
. -~ '. 

0 
r2 
)~ .. 
'4 l 

.. 0 
0 

' 4· 

' ·Z: 
' 

.. 
Area 

.. K· 

3 
s 
3 ,. 

" 

~ 
1·. 

·' 

; 

L 

1 
'17 

8 
9 
!? 

·9 
1 

• 0 
1 
6 

11 
1 

19 
19 
14 
.3 
13 

03 

-!~• 
18 

'19 
16 
.2 
2 
9 

19 
13 
9 

"19 
·3. 
1 
0 
1 

', 12 

17 
. 17 

3 
1 
.~ 

19 

8 

1% 

L 

.14 
13 
14 
a 
7 

11 
·, 0 

1 
19 . 
.9 

19 
.. 
8 

L 

5 
15. 
HI 
7 

14 

<. 
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·Area 

Mouza Village Patt!J No. 
B K L 

Burallkson TP No.2 429 1 0 
'9P No.2 13 0 7 

Metamora TP No.3 246 .0 10 
Gorlagaon PP No.1 8 4· 9 

TP No.2 1167 3 5 
.pp No.46 95 0 10 
PP No.53 5 4 4 
PP No.1· 3 2 17 ' 
Anriual-23 · 1· o· 3 

Dhaklal. Moluah~bl . TP f.!o.1 31!':}' :2 16 
PP No.1 14· ' Q .18 

··pP, No.24 2 ~. ·o 
Grand Total (Doorla Tea Estate) 8878 } 18 

4. Arun E!state 

'Area. 
Mouza · VIllage Patta No. 

' 
r B K 1.:. 

" ! . ' 
Grant ~o.6811390 Dheklajull '' Arun Bagan 10 1 3 
Grant No.678i390. ~6 1 3 
Grant No.Arun ·.3' 1625 ·4 7 
.Grant No.67!;! 650 1 13 
Patta No.2· & 2(4). · 
Block '957 3 7 
Patta No.3 24 0 1.2· 

; Grant No.390 17 o· 8 

Grand Total (Arun Tea ·Estate) 3891 2· 
'• 13" 

6. Dheral Tea Estate 

Area 
Mouza VIllage Patta No. 

B. K· : L 

Ohei<lajull . Dheral Bagan · Grant No.6611390 : 

NL.R.Patta No.1 1600 1 ' 0 

6. · Dullabch'lnra Tea Estate 

Patta No. 
.. Area 

Mouza 
B ·K· L 

161/1 Duilabcherra Grant ·1'758 15 9 
1i1 . Bhetarbond 65 12' 2 
74015· Dhupanpur. 19 18 . 15 
761/10 

"',·. 
Ahmedpur · . 81 .13 . 10 

629/247 Fanalrbond ·7 13 ' 11 
" 

. 668/1 Purba L~:~lche.rra 3494 ,' 9 11 
562301419. Fanai Grant •' H~79. .. 18 13. 

. 58299/4211 0 Pasohlm Lalcherra 627 8 14 

. Grand T«>tal 8031 11. 5 
. ' . ' 

· 7. ,. Factory of Banwarlpur_ Tea Estate taken qn.lease: 

Ail right title and Interest ·In property tal<en on lease b}t Le'ase ·Agreeme~t entered Into bY 
· KPI.L, O!'l 2nd April 2004 with Dhandharla Tea Company, a· partnership firm . having regis-
. tered office af Jorhat (Assam). · ·· · · · ' 

:(Short description of the stocks, shares, debenures ilnd other classes .In 1aot!Oi:l of GIS 
-e.nd Tea Division of. KPIL) · · · · · · -

Sec~on ~ A - GIS • 

· Mo~bles are transferable to GACL' as f:,er claUS11J:.1.2 of Pat-11 of. the. S~eme, Licenses, 
Approvals, Registrations and Appllc(iltion of GIS, lnc11.,1de. the following : 

.SI. No. Particulars . · Pertaining to Reference No. 

1. Factory License Modem ·India . 13140 Reg • .' No.9/-TPIX/87 
Construction. Dated 01.f14.1987 
Company (M.ICCO). 

2. . Factory Llcens& The North India SGR/G-44/243 

'"' 
. Splnnlng.MIIIa (NISM) 

3; Elicclse Regi~tiatlon No. (MICCQj! ~/MICC6iR-X1JKoH/CAL-11/92 
Dated 16.07 .. 1992 

. ./ 
4. Exclae Registration No •. NISM AABCG3413FXM001 
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Sl. No. Particulars Pertaining to Reference No. 

5. Excise Registration No. NISM for Panlpat Depot AABCG34~ 3FXD004 

6. Textile License No. NISM A/913/M Dated 14.10.1985 

7. .Industrial . Entrepreneur Mlcco· 1866/SJA/IM0/92. 
Memorandum No. bated 07.05.1992 · 

8. Industrial Entr4!1preneur NISM . Ll/140(19!!10) 
Memorandum No. • Dated· 28.02.1990 

9. El!clse Control C09e .• No •.. MICCO AABCT10nEXM001 

iO. E~ise Control Code No. NISM AABCG3413FXM001 

11, . Import El!port Cod~ Nq. · For GIS· 0288033205 

12. Municipal Tracii!J License No. MICCb for Sqdepur 681 Detect 03.06.2005 · 
Works 

13. Municipal Trade License No. MICCO for Gujarat PR-21 07000005 
-Works· 

14. Municipal Trade license No •. For GIS 304523003900 for 2005-06 

1S. .E~ploslves Llncense No. NISM P/HQ/PB/15/1 n5/(P19920) 
Dated 09.04.1996 

16. Service Tax Registration No; MICCO CAI/CERIST/CENTRAU11.1/ 
04-05/031 

F Service TaX Reglstrat.lon No. NISM ISVGTASiSNG/MKIJ05 

18. Labour Llncens11 . No. MICCO for ~?odepur. . Bl:<f>/COM/Rl1/95/DLO 
Works · Dated 12.01.1.995 · 

19. Labour Lincense No. MICCO. for ~rnataka 1009:2004-05 
Work~.:· · Dated. 31.01.2005 

20, Labour. Llncense ·No. 
,;· 

Mleco for Gujarat . ACUBCII/CLU12412002 
Works· Dated 23.07.2002 

2~ West Bengal Pollution MICCO 
) 

3926/1 0/12JWPB/aRJW(VI/96 
Control· LlncensEr .No. - Dated 05;12.2003) 

22. P~njab Pollution · Nl~M for Air SGR/APC/95"10/F-119 
Control Board Patlata· Dated 10.10.1995 

23~ Punjab Pollutlofl "flSM. for Water SGRIWPC/95-1 0/F-171 
Control Board Patl.ala .Dated 10.10;1995, SGR-167. 

. Dated 08.04.1999 

24. Fire Aims Lincense No •. NISM L. No.14iDM/SGRIMKU98 
L. · No.16iOMISGRIMKU98 
L, No.17/DM/SGRI!\11KU98 
L. No; 18/DIWSGRIMKU98 
all valid upto 24.04.2008 · 

25. . Regl~tfatlon cum For GIS' · SRI/MFG/942812004-2005 
. M~mber!Shlp Qertlnca~e of 

The Synthetlc '& Rayon 
Teldlle Export j:>~omotlo,n 
Council · · 

26; . Reglstratlor:'l Cum . For GIS MY/585;-G 
Membership Certificate 
of th~ Cotton Textl~e . 
Exp.ort Promotion Council 

27: .REiglstratlon C!Jm MICCO E~PC:K:REG:125 :2003-2Q04 
M~mb,ershlp Certificate of.· 
Engineering Export 
Promotion Council ,: . 

28. Certificate of Reoqgnltlons of 
ONE STAR EXPORT HOUSE 

For GIS. A-000320 .Dated 15,03.2005 

29. Sales Tax ·Reglstrat"lon . In the State of zi79 Dated ·27.05.1992 
·JJuukhand . 

.30; s~ea Tax Registration In the $~te. of Gujarat .PR-21 070000013 
GU~999409S5; 10320704 

1 '' .. '' t \··· K~T · No:az922524; csT 31. Sales Tax Registration ~"' l ·~n th'e Jtat& or . . 
~rnahlka No.l32972527 (Central) · 

: .. . . . ' 

; .. i 
!32. $illes Tax Reglstr~;~tlon In· .the' State of 19200~175 and. CST No. · 

Weat Bengal 19200504272. ,. 

I ~3. Sa!llea Tax ·Registration In the .. s~te of ·Punjab 5~155119 

' 
. 



.. 

(1~) 

St. Nci. Particulars Pertt~lniq~ .to Reference No. . 
34. -Sales _Tax Registration In . the state of Haljana SON/IV/955 ; 955JSON/882 

& . CST No.955-SON/CST/882 

35. Sales Tax Regi~tratlon In the Sl!rte of Delhi LC/02/002649/11/88 

36 . Sales Tax. Registration In the State of · 2768318 & CST No.7104S1 
Tamil Nadu · 

37. Sales Tax Registration In the State cif 400021-8-1'56 imd CST No. 
ivlahashtra 400021~C-153 

38. Value Added Tax In tlie State of Punjab. 03331091655 
Registration 

39. Value . Added Tax In the State of 29020269855 
'Registration Karnataka 

40 •. Value Added Tax 11'1 the State of 19200504078 
Registration .West Bengal 

41. Value Added Tax .. In the State of 06683000955. 
Registration Haiyana 

42. VaiMe Added Tax In the State of Delhi 07980002649 .. 
Registration 

43. Employee~t Pro¥1def1t In the State of BR/2042 
Fund. Co~e Jharkhand 

44. Employees· P~ovldent · In the state of Gujarat GJ/SRT/33210/ENF/11/199/6 . . ·Func;l Code · 
• J •••• · . 

. SECTION : B - TEA DlVJSIONS Of: KI?IL 

Movables a're ,tnui,ferable to GACL ·as per" clause 9.2 of Part-11 of ttie ·Scheme, Licensee, 
Approyale, Reglatrations ·and Application of Tea Divisions of KPIL,· Include the folloWing : 

. .1 ' . • . 

1. 

a) 

b) 

c) 

d) 

e) 

·a) 

b) 

c) 
d) 
e) 

f) 

g) 

h) 

I) 

}) 
. k) 

I) 

3. 

a) 

b) 

o) 

d) 

e) 

f) 

g) 

h) 

I) 

J) 

. ·Borkatonee. Tea Estate : 

Certificate of Rl\lgltdratlon under Assam .Sales Tax Act-ASLIGOL/17. 

Tea·Board L,lfl~l'l!le N~. _2286 vide Tea Board Order No.B317'/PC/1551 Dated .04.,1.2.~6. 
· Pl'9feEislonal TaX Registration No. PT/GOLIE-3 Dated 15.05.02. 
Tax Deduction 'J;'c»ourit No. (TAN No.) SHLK00342Q. 
Certificate .of:Reglstratlon of Tea Pl!lntatloh under the Plantation labour Act 384 d;ted · 
30 .. 07.92. . . 

. ' 
Factory Llnc:ense and Registration . No .. GLT/62. 
Inspection and Test ·certificate of Holst/Lift/Lifting robes/' Lifting jac.kets etc. BHATTI/31/ 
2005/1926/1927/192811929/1930/1931. 
Certiflcat~ of RegiQtratlon under Assam Sales TaX Act GOLIGST/39. dated 10.12.93. 
Certlflcate·of Regietratlon under general Sales. Tak ACt GOLIGST/157 dated 16.06.58. 

I . . . . . 

Pollution Control Or.d!lr for Water WBIZ~11T-1a8190·91~261239 dated 30:03.04. · 
Pollution Control. Order· for .Air WBJZ-1/T-1351./95-96/80/:,465. dated :25.03.04, · 
Tea Board Llnoense ,N~mber 2267 vide Tea 'Board Order No. B.317/DC/155 dated 04.12.86. 
Tea Board Marketing C9ntrol Order Number RC. 590- dated 30.07,84. · 

Central l:xclse Reglstratlon Number AABCK 12~ PX M006. 
Profes$lonal Tax Registration Number PT/GOLIE-3 dated 15.05.02. 
·Tax Deduction Account Number (TAN No.) SHLK 00406A. · 

··Certificate of Registration of Tea Plantation under·The Plantations l.~bour .Aot 102/87. 

Doorla Tea Estate 

Factory L.{Cense & Registration Number GLT/49 dated 17.02.2000. 
·lnepecllol') & Teat Certificate of Holst/Li(tllJftlng robes! Uftlng Jackets etc. BHATTI/2aJ20051 
. 19321193~1934119351193el1937/1936/t:S~. . . . . 

Certlfleatct. of Registration under As~m Sale~ Tax Act GOLIGST/34 q~ed 06;12.93. 
Certlfloate· of. Reglstratkm under General Sales Tax Act GOLIGST/451 dated 25·.10.76. 

· Water & Pollutl,on Control Order WBIZ-1/T-192190-911214. . 

.""Tea .Board Llncenae No.2032 vide Tea. Board Order No.B317/DC/15S1 dated 04.12.86. 
Tea Boarq Marketing Control No.RC-589 (jated 30.07.84. 
Central·!xotse Registration N'o.AABCK 1245PXMoo5 dated 31.05.07. 
Proressfonal Tax Registration No:PT/GOL/1:;!3 dated 15.05.02. 

Tax Deduction AcQoUnt No.(TAN No.) SHI.K 00341 F. 



4.· 

.a) 

b) 

C) 

d) 

e) . 

f) 

g) 

h) 

I) 

J) 

k) 

'· 
a) 

. b) 

c) 

d) 

e) 

f) 

. c) 

d). 

a) 

f) 

g) 

h} 

I) 

j) 

•:\ ... 
a); 
b) 

c) 

d)' 

e) 
f) . 

' ( 14) . 

Arun Tea Estate : 

·Factory Ucense & Registration Number SON/14. . 

lnlij)eotlon & Test Certificate of Holst/Uft/Liftlng Robes/ Lifting jackets etc.BHATTI~1/20051 
1814. . 

Certlflcete .of Registration under Assam Sales ·Tax Aot DKJ/GST/154 Dated 02.06.94. 
Certltlceta of ReglstraUori under Central Sales Tax Aot OKJ/CST/80 Dated ·~1 :03:64. 
Water 8; P~IIUtlon Co.ntrof Order TJ;Z~Z111T-484192-9si115; T-851/9~95184; T-235/99-00/ 
144(31,12,04).. . 

TEI!l"BQ&rd License No.143 vide Tea Qosrd'Order No.·s 317/DC/1551 Dated 04.12.86. 

Tea.· Bca~ Marketing Control· Order No. RC~ dated ·3o.o7.84. 

CentFal El!CJae Regla~lon No.AABCK 1.245PXMQ03. . . 

P~fe&&lonal Tax Registration No.PT/GOUg-3 ·dated 15.o5.02: 

Tax Deduction Account No~(TAN No.) SH:LA 00451D •. 

Entry Tax Number DKJ/024. 

OHeral Tea Estate : 
. . 

Certlf!cate.of ·ReglstratJon·u~er Assam Sales Tax Act'OKJ/(3ST/165 dated· 03.06.94. 

CertlfiQate of Reg~tl'jiltlon··under Central Sales Tax Aot· 46~EZ/C. · 
Tea Board License Number 1_:'2 vide Tea Boerd Ordar No.!3317/DCi1551 Dated ~.j2.86. 
Tea Board Marketing ·control or~r No.Rc-s89 Dated 30.07.84 •. 

Pro!e&&lohal :r.X .Registration No.PT/GOUE-3 Dated 15.os.o2: · 
Tax Deduction Account No.(TAN No.) SHLD 00440G. 

Dullabcherra Tea Estate : 

Factory License & Regil$tratlon .No;I~R/2. 

ln~peetlon and Test Certificate of Holst/LiftlLift!ng Rc:ibasit.lftlhg · Taoklaa e.to. 285:05; 
286:05; 287:05; 281;!-:05; 289:05~ ?91>:05, ~2:05. . . . . 

~artlflceta of'Rag~~strat!On· und..- Assam Sales TltlC ACt ~R/GST/185 Oat~ 28.02.94 • 

Certificate ·or· Registration under c~rttl Sales Tax Aot .. KARtcsTi326 Dated 30.03.64. 

Water and Poltutk,n Cantril(· Q.rder'~O/S~Pf94-95JT-5161255 Dated 09.09.04 · . 

Tea Bpard· Ucanaa N,o.204f .Un~ar 'r~a .~ard .Order ·No,e. 317/DC/1651 l)a*' 04.1~.86; 
Tea Board Mlirkatlng eentti, .Ord.r' No.: "¢.591 Dated 30.07:84. . . 

qentral :eictse Ragls'"'tlon No.MsCK1245PXMO.d.4 ... 

· Pro·~~· T!ll<·.Rag~~aUon .No.PTIGOUE-3 Dated -r5.os.02, · 
Tax·Oeductio~' Ac:olVI~ No. (TAN No.) SHLK00014A ... 

. . . . ' 

Fable)?: Jf Banwarlpur Te:a Estate· : 

·FactOry:Ucen~ & R~glstiauon No.GLti19: 

CertinCat~ 'of· Registration under·Aaasm Sales Tax Ac(Goi.iGST/13(;8. 

~erU~Cate of Ragi~t!O~· under eentra.l Sal~ Tax Aot Gouc-a34. · 
f . • • • ' . . . • • • • ·~ ' • ' • • • • . 

Water & Pollution ·contr.oi.Otder Mon.ay·deposltad wlth···Board vlde· thalr Rece.lpt .. No;~ 
Datetl .25'.05.05. .· . , · · · · · . . · .· · · · · . 

' ~ " ' • ., ' I l 
Tea ·Board MarkeUng Con~ Order NumbEif RC. 630. 

C~ntral· i;}ccl• Raglatr.iUon}~o.AABCK 1245PXf,t011 .• 

. Scu
~.10.05 

For .. Registrar 

<. 



COMPANY APPLICATION NO. 443.0F 2007 
Connected with 

COMPANY APPLICATION NO. 715 OF 2005 
conriectedwlth. 

COMPANY PETITION NO. 365 OF 2005 
.connected with 

COMPANY APPLICATION NO. 342 OF 2005 . 
. .. 

IN THE HIGH.:COURT·AT CALCUTTA 

The Honourable Mr. Justice 
Sanjlb·BanerJe~ · · 

. Orlglnal Jurisdiction 

~r~eldtn;)t .of .th.e Union of India. 
IN THE MATTER .of: . . . 
Th~ Companies Act.1956 . 

· · ·And 
IN THe· MATTER of: . 
An aRPilcation ·und'!lr Sections 39·1 (2) an·d 394 
·of the said Act. 

·And.· 
IN THE MATTER of : · 
GIS Limited, an existing Company within the 
meaning of the Companies A¢t., 1958, having 
.itlil reglste~red office ate, lndla.Exohange Place, 
Kolk~ta· 700.001, , with In . the ·. a to resaid 
Jurisdiction. . . · 

And 
Kothari Pll:intatlons & Industries Limited, an 
existing Company within the meaning of the 
Companies Act, 1956, havJng Its registered 
office at e, J,ndla ·Exchange Place, Kolkata~ 
700001, with!h the aforesaid ·Jurisdiction. 

· · And· · · 
Glllanders Arbuthnot· & Company Limited·, an 
existing Company within the m'.eanfng of the 
Companle.s Act, 1'956, having Its registered 
·office .at C-4;. Glllander House, Netajl Sub has· 
Road; ·l:<olkata.,76ooo.1 .• wl.thln the· aforesaid 
Jurisdiction. . . ·· 
Gllla~ders Arbuthnot &-Company,Ll~l}ed 
. . · ...... ~ppllcant. 

Upon reading on the part of the abovenarned Gillandei's ~~ihnot & Company Umlted (tie~Tnafter . 
· referred to as the said Applicant Company). a summon bearing dated ~his day arid' an affidavit of 
:·Subramanyi:iri Balakrishnan affirmed on the· fQurth. day of June In the year two. thousimd imd seven and 
· 'the el:ChlbltS a~nexfld thereto and marked 'A', '8', 'C' and 'D' respectively all flied on the .fifth day of June 
· In the }tear two tt)ousand and seven and upon hea~lngMr. D. N. Sharma' Advocate fo[ the said Applicant 

Company. and the O~lal Liquidator of tl'!ls Court appearing In person and in view of the·rep<?rt of the said 
Official Liquidator dated 'twenty-fourth :day of August In the year two·. Jhousand and six on the basis of the 
report .of the Chartered ACct:)untant ~ated thlr'teenth.'&y of April In the year two thousand and·sb(. . . . . . . . . . . 

. . It Is ord$red that the abovenamed .GIS Limited (hereinafter referred to as· the &aid transferor 
· company) be and the. same Is hereby olssalv,ed· without .'!'lindlng ·up fr'om the elate of .fllfng of a certified 
copies· of this Ol'de.r with the Registrar of Compan1e8; West· Bengal by the ~ld tTansf(nor company and· 
the,aboveflarl)~ Glllanders ArpUth~ot& Company Limited (herelnaft6r re,erred to as the. said transferee 
company) and it Is futthet orderel:i thet the said transferor compaoy and the said transteree company do 
file certified .COJ.')I,es 'of this order with 'uie Aeglstrilr of Companies, west Bengal for r~lstratloh Within a 
per(Od of thirty days from tlie date hereof and It Is further orc:Jered. that upon receiving such certified 
copies of ~P_Is o~er the said Resl~trar of companies; '!Vest ~ngal, do place ~n·such d?~!.!mertts. papers, 

· and recbrds .relating to the said transferor company and registered with film on th~ file, keJif, py him In . 
tela~Qri 'to .!be aald ·transfer~ c6mpa\iy and. the flies relating to the said transferor- company shall. be. · 

. bonaolll:lated aoc9rdlngly. And ·it itt f'ur,lf)8r ordered tti8.t the said trarl!ilfer(;le company .db pay. io the 'Official 
Llq(J(diitor' its ~ts .ofc and Jncld~tal to' ttils. ap_plication assessed at ane· huridred aokt: MOt\urs !0 tJ:1e . · 
Offlcl!lll..lqUldator's Eetablishrnent Charges .Account: and It Is (urther ordered that this Application being 
Company Appllca~on"No:443 of 2007 be and'the same,is herji~bY dispOsed of aceordingly. · 

· Witne~§ Mr. Surinder Singh Nijjar, the Chief Justice at .Calcutta aforesaid the Jhlrteenth 
· day of June In th(l year Two Thousand and Sev~n. · 

N.B.· Otder date.d Eighteenth day of December in the year of Two Thousand and eight has b~en 
acted .upon this ~rder. · • 

Khaitan & Co.: ..... Advocates · 
?fflclaiLiqul~ato{ ····In person 

Sd/-
13.01,09 
For.Reglstrar 



c. A. No. 443 of 2007 

with 

.c. A. No. 715 of 2005 

Connected with . 

c. P. No. 365 of 2005 

Connected witll 

.. 
C. A. No. 342 of 2005 

IN THE HIGH COURT AT CALCUITA . . 

Original Jurisdictio.p 

·h, the Matter of Companie1$.Act,1956" 

and 

In the Matter of. Gts·t.tmited & Anr •. 

·Order 

FUed 1~hl$~5th Clay of January 200~.· 

·Superintendent, . 

(fompany Matters Department. 

Khaitan & Co. 
·AttorneY. 

<. 



COMPANY PETITION NO. 313 OF2006 
.. . . 

CONNECTED WitH COMPANY APPUCATION . 

NO. 36.4 ()F 2006. 

IN THE HIGH CoURT AT CALCUTTA 

· Original Juri.sdlction · 
·----~--~·~--------~---~----

In the .Matter of : 
· The Comparah~s Act.195G 

And·· 

In the Mattei' of' ; 

An application urader ~eetion~ 391(2) and 
. 394 of the said Act. 

And:· 

In the Matter of : 
vilaidies .Limite~, an el.(is~lng: Corqpany 
within the meanln{l of the C9n'lpanies Al:t, 

. . . . ' . . ' ' 

19&6, having i~fl registered office ·at C-4; 
Gillander HouJe, NetaJi subh.as. Road, 

• • . •• ' ,J• . • ' 

Kolkata-700001 ,:wtthm' .the aforesaid 
jurisdiction.' 

. And· 

Glllanders Arbuth~ot & Company Limited; . . .. · 
an· existing CofT'!pany wjthin' the ,meaning 
of· the Companies ·Act, 1.95~, · h~ying its 

. registered office at C-4, Gillander. .House, 
Net~Ji. S,ubhtu~ ·Road .. Kolk8ta~700001, · 
within the . aforesaid· juris~:Ucti.on •. 
1 • Waldles Limited . · 
2·~ GUianders. Arbuthoot & company 
. ·.Lir~ited · · · 

.:· :..~ .~. Petitioners. 

· The above petition I:X)mlng on. for he~rlng on this .day upon reading the 
said petition the drcier, dated fifth day . of July in the. year ~wo. thqusand ·arid six 
whereby· the abov(mamed. petitioner company' No.1'. Waldies Limited (hereinafter 
refeiTed to as the ~lq tr~nsferQr eompany) and the . abovenamed petitioner cOmpany 
No.2 Gillande~~ Arputhnot & company·Limited (hereinaft~r referred ·to as the said 
transteree ooflr,an~) were o~~red to convene separate meetings of tne. ~rdl~ary .· 
Shareholders,t;Jf Mle sa!d' trans(eror com~~ny and .the said, transferee 9o~pany for 
the purpose :or COnslderiOQ, atld if thought Jn, approvin~:.wltl'! of wrt!lO.tit mooification 
the proposed ·scheme of ·amalgamatiQn of the. salci t~riferor company with the said 
transfree. compijny. and annexed to the affidavit ·of 'suQramanyan. Baial<rtshnan filed 
on the fourth day of July In the ye~u, tw() thousand and .six "The Business 
Standard'' and ·the. "Pratldln'' bot.fl d~ed "'fifteenth day ·of JUly in the year two 
thousand and six. each· containing jhe. advertisement of. the said notices convening 
the said. meeting's direCted .to be held ~y the. said ord~i' di:!ted 'fftth day of July in 
the ·year.'two thousand :and six affidavit. of Subramanyao Balakrishnan· filed· on· the 

· thlrtyfi~ day of June in the year two thousaQd and SIX shOwing the .PUblication 
and. despatch 6f the said ·notices c.onvenJng the ·said meetings, the. reports· of tlie 

". 1,. • ' . • . •. 

chairperson~ bf 'the said . meetings all dated eighth. day of August .hi th:e year two 
. · thoi.isand ·and six as to the results of. the said meetings and ·.upon reading on · 
· the part o{ \he petitioner companies a~ affidavit' of Swapan · Kumar·. Roy filed on 

twentyslxth. day of October ·In .tlie . year two thousand anQ six and the . exhibits . ' . _; . ·- ·:' ,• 

" a_., 
., I 



(2) 

. therein referred to an~:H,Jpon reading the order maqe herein and dated twentieth 
day .of September in the· year tWo thousand and ·six and upon healing Mr. Ratnanko 
B~nerjl (Mr. Aniket Adarwal appealing Wjth him) Advocates for the said petitioner 
companies and Mr. Santa Mitra;. Advocate for the .ce.ntral Government and it 
appearing from tile said. reports of the Chairpersons· that the .propll$ed scheme of· 
Amalgam~tion have ~een ·approved by· t!le• r~quisite rpa)ority. of tile· Ordirtary 
Sharetio!ders of the said transferor company and the Salll!Jransfere.e. company in 
aceordance. With law ariq ·,In vl~w or no objection gran.ted ·by thf.!. ·central· Government 
by, Its letter no. RDfT/1 saqsJS91 (~)/394~Uoe ·dated fifth day of S~ptembe~ in the 

. year two thousand· and six ~ubject. to ·modification of clause: 9' of: Part ·II of the 
schenle . ~nd upon the. submission inad~ by the saiQ Advocate. fdr the petitioner. 

: companies ·that the petitioner cbmpanies are ready to accept lhe suggestion made 
by' the Central Govemmerit Advocate. · . · 

. . This Court doth hereby sanction the proposed Scheme of. Amalgamation 
. set. forth In Annexur:e-A of the petition herein and speclfleq ·In the Schedule-A he.reto 
·subje~ to m~dificStlon of clause 9 of Part II of the Scheme as ·specified In para 
11 hereunder written·~~ doth hereby decl.Are th~.5ame to .be.blndlng With. effect 
from first day ·of April In the year two thOusand and five (heretnafiec referred to as 
the said· Appointed. Date) on the said. transferor. dompany ~nd th~ said transferee 
oompany and their shareholders .and ·all. concerned.·. . : . ' ' 

I 

ihis Court doth' order :-

. · .1) ·That all the property, lights an·d powel'$ of the said transferor company 
Including those· spe'ctfled In the first, second. and third partS of the Schedule-s 

· h~ret~ but· excluding th~. specified In Clause· 1.2 of Part i1 of the Scheme be 
transferred· from th!l' said Appointed ba(e and vest without further ~;~ct or deed In 

· ·the said transferee company and· ~ccordlngly the: same shall pur:s~:~~mt. ~o Section 
,. 3S4(2) 9f. th~ Comp8n.1!3S Ac.t •. 1956 be ~nsferred to and yest ·In the said transferee 

pompany' for ail·the estate and Interest of the said transferor company ·but su.bject, 
. nevertheles~ to all charges now ~f~ectlng th~ same ... as provideg ·,ii. this scheme; 
and· ·· . · · · · · · · 

. 2) That all the deQts; Uablllties, duties and opligations of the said transferor 
company be transferred from the said Appointed Date without further ac.t or deed 
to the said transferee qompa~y and acicordlngly the ·same shall pursuant to section 
394 <~Vof the Comf>anl.es'~Act, 1.956 be transferred to and become the. debts, 

.. · Jlablilities; duties:and obligations of the said traf)sferee company; and . 

. 3} That all p,.Jceedlngs . and/or. suits· and/or. appeals ~QW pendlng by :or 
against the said transf~ror company be continued by or ·against. the .said transf~ree · 

· compa~yi and ' · · · · . ·. . . : · . · . · . ·. . : ·: . .. · · · . · · 
' ..... 

. · · : .. 4) That leave t;le a~d the Same Is hereby granted to. th~ sajd p~titloner 
companl~ ·to file ttie ~chedule of a~e~ of the said transferor cofi1pany .within ·a 

. . period .of three. weeks. from the date .of the o~er made herein; aild: : .. 

'5) rhat the said transferor company and the said transferee ·.companY: do 
within a period ot thlrty days from the. date of obtaining tne certified ·ooples of· 
this· order· caus~ the. same to be delivered to the Re.glstrar. Of c·ompantes·; ·west· 

. Bengal for ·registration; and . . ,, . 
•. :· .s- ' • • ' <t. 

. •· .. · · ·~:;_,lt,lat th~ said tran~feree company do Issue .and ailot t~ th.e Ordinary 

. ShareholderS :of the said transteror·company,:ttie·shares·ln the sa.ld transferee 
cotqpany to wiilch .tht;y, ~re entitled ·under C·laus.e 8. ·of P..arf 11 :of the s.cheme; · 
and . · ... . · · 

7) That the Otflclal Liquidator of ihls Court do file a report under second 
provls.o to Section 394 (1) of the Companies' Act, 1956 In r:espect of the said .. . . . ' ' . . ' . ~.: . . . . ' . . . 



(3) 

transferor company within a. period of six weeks from the date of the order made 
herein; and 

8) That the Said Official Liquidator do forthWith serve a copy of the said 
·, report to be filed by him upon M/s. Khai~an & Co. the Advocates-on-Record for 

the said petitioner companies after filing _.e same with this Court~ and · · 

9) That l.eave be and. the same ls .hereby granted to .the Said transferee 
company .to ·apply for th.e dissolution without winding up of the said transferor 
company .atter filing 'the said report by the said Official Liquidator; a·nd . 

·10) That any person Interested shall bE! at liberty. to ap~ly to this 8Pn'ble 
Court in the above matter ·for such directions as may t)e necessary;· and . 

11) Th~t 'Ciau~ 9 of P.art II of th~ Scheme Is mOdified, to the extent that 
th~ difference· betw~en a~ts and· liabilities to .be inqorporated. iil the Books of 
Accoynt of the· said. transfe~e ~mpany ~·agreed as reduced by the aggregate 

', face value· of New Ordinary Shares In the said Transfere~ Company to be :Issued 

and ·a !.lotted by the said: transferee' ,company to th~ · sharehordefs of ·the. said 
· transfe'ror eompany shalr be credited to and form part ·of Amalgamations Reserve 

of the said transferee company; and 

12) That tli..e petitioner companies .. do pay to the Central Government Its 
costs . of and i'ncldentlai ·to this appllcatioi'i assessed· at Rupees three· thousand . 
four hund.red; and., 

. .13) ·That the letter of the Central Government l:)earing ~~ RD!f/tasb51391(2)/ 
394/U06 dated fifth day of Sei?tember In the year two thou~and an·d six ~hall be 
flied as of records herein;, and · · 

' ' 

14) That the: Company Petition No. 313 of 2006 be and the same is hereby 
disposed of accordingly. · · 

· Witness Mr. Vi~as Shridhar SirJ>uiKar, Chief Justice at CalcuttS. aforesaid · 

the tWenty .firSt day of Nove.m~r in the year: two tho~san:~ and six~ . · 

Kliaitan & Co. -· -· -· AdVocates 

·• ' R. ~.' .Bandopadhyay :___ Advocate 

N.a.: By a.n .or.der 'dated .sixth day· of December 
· In the year :two ·tht?usand and ef!t ~omputerJ~ 

type written. copy of the. Scheme and. Sched!Jie of 
A~sef:$ ~ObSdule 'A' & • •e·; Is jlttaehecl ,.hereWith: · 

I 

,_../ 

' '-

·~ .Sd/_; · 
· · for Registrar 

S~e-A 
-"- ' 



Schedule "A., ~bove referred to : 

. SCHEME .C?F ~MALGAMA'I:ION 
. OF 

WALDIES LIMITED 

GIL.LAN_DERS ARBUTH~~; & . COMPANY LIMITE_O 

·. PART "l·. 
(Prelln:tl.naiY) . : · 

A. : .DEANITION$: ·. · · 

.. In this ·scheme, unlesS. rep~gnant to the. O'!eanlng ·or .. confext _thefEjof, the foUowi.ng 
expre~on.sl:lall have the following meanlnp: · · · · · · 

·1. ·.·~Act" means the c~mpariiesAcrt, 19Se,lncludrng·any$latuto,.Y modifications, re-
. enac;tments or amendmentS the ..,Of. ·. ·. · · · 

·n; '"Appointed ·Date". means the 1st d~i~Y. of-April; 200~. 
. ·. ·.· ·: ' . 

Ill. "Waldles" mean& VValdies Limited, .an existing Company. within the·meal)ii"lg of. 
. the Act anct having Its registered office at C-4, G(liander House, Netaj{ Suphas 

Road, Kolkata-70Q00.1 In the State of We~ Bengai. . · 

lv. "GACL" means GillandersAi"buthnot &. Company Umlted, an ·existing Company 
. within the meaning. of the Act·and·ha~lng Its reglstereq offi®.at"C-4, Gillander 
Hou$8, ~etajt Sl,lbhasRoad, Kolkata~7000011n the State oiWest:Bengal. . . ''. ' .': . . . . , ... 

· \C · ".Urtdertaklng ofWaldles"'' !Jl~ans and Includes: 

(a)AU the prope,rtJes, asset&; rights and. p_owers of wa_ldie .. ; and 

. ' ' f ' •• . • 

. (~)·au the"debts,llabillties, d~ties and obligations ofWaldies. · . . ·, . . . . . . . . . ' 

· Without prejudice to· th~· g~neraUty of .the foreg9ing · clause 'he said 
. Ul)derta~lng shall lncro~e an rights,· pow~rs, lmeres~s. authorities, 
. pw:lvlreges; llt>E,"rtl~s and all prqpertie$ and assets, moveable' or Immovable, 
· freeh~ld : qr leaSi!h.old; ):eai: or· personal, cofporeai.··Or lnc;ftJrpol'eal~ in 
·posses&io~. Qr..reversion, p~ent or eontingent of whatsoever nature and . 
wh~rever stt6ate In eluding · tand: bui{dingi ··plant .~;~nd· .. ma~inery; office 
:equlpmentS, Inventories~ lnvesfments In stiar.es,·debentures, bonds and· 
other ·sepurltles,: sundry debtors, ~sh :and . bailk balance&. loans and . 

. . . adv~tt~r· leases and all othe(lnt~re~ ~nd' rights ~~ or arl~l~g. out of 
·. s.uch property togeth.erwith alllicern;es, tta~ marks, ~tents, copyrights, 
. ~~~~~~. f&se~ents and ad~anta~es,-lmporfentitle~~nts~nd Othel(9u'otas, · 

. Including, the benefits of tilll ag~eem~ntsan~ an oUlEJr inte~ests: tights a~d 
·,. ~rs·.9f every kind, nature and deScriptio.n~ever, p!1Vllijges,libertles, 
·. easements; adv~ges,.benefits; exemptions and apprevals of whatsoever. 
· nature if any, ·held~ awned for or as may ·be·o~lned b.ere&nerby Qrwhich 

· ." . V,Valdles Is antlt!ad toge1fletwith.tlle t?enefih)f all reSp8cU~e-contraets.and . 
engagemer:ats aoo all respective books, papers, d9cuments·and records 

. ofWaldles. · 

vL ···effective oat& .. means the last.otth~·dates on which. au ihe .orders, sancllons, . 

·. · · ·. apProvals; con~~rits, oondltlons, maf,tSJ:S or filing~ referred ·t~ In .Clause 12 of Part 
. ,. II h~reot have been obtalnEKt or filed .. ·.· . 

. ' . . 

. vii. "Scheme" means this ~cheme of Arrang~ment under Se~lons391. to 394 of the 
Act In the present form or with such modlfi98tlon(s) as sactloned bylhe Hon'ble 

.. J:iiQh Court at Calcutta. · · · · · · 
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· .B. SHARE CAPITAL: 
The Authorised; Issued; Subscribed and Paid-up Share Capital9f Waldies.an<;J GACL 
is as under : . 

i. Waldles. 
• Authorised Share Caplt$JI: . 

2,50,000 Ordinary Shares of Rs.1 00/:- ea~h .. · 

IssUed. Subscribed and Paid up Share Capital: · , 
1 ,46;280 Ordinary Soares o.f Rs.1QO/:-e8ch fullY .Paid up 

ii. GACL 
Authorised Share CaPilal: 
2,00,00,000 ·ordinary Shares of Rs, 10/-. each 

Issued. SubsCribed and Paid up Share Capital: 
1,08,79,383 Ordh1ary Shares of Rs.1 0/- each 

C; OBJECTS AND REASONS: 

. .. (Rs;) 
. 2,50,0(),000/- . 

.1 ,46,~8,000/-

. ·(Rs.) 
. · . 2o,oo;oo,ooo1-

. 10,87,93;~30/-

I. · GACLis a we!i established and diversified ®n~m··engaged In the business oftea 
pla'ntati.on; man·ufacture of 00tton ~nd ma.nm~e flbre.yarn and blends; structural 
engineering; steel fabrication; execution of tum ~sey projects andother engineering 
work; ht.ldlng and letting 9ut real estate; and trading ln. paint. and allied products •. 
Waldies ·Is f!ngag.~ In the b~sln~ss of manufacture-of lead oxide.s~nd stabiJizer8, ·. 
white tea.d, lead sa'lts and metallic $tearates .. GAcL·holds n,524 oit:Una.Y Sbares 
of Rs: 1 po/- each of Waldies represent big appto>clmately 53.QO% of the total Paid 
up Share Capital of Waldles. Accordingly, Waldie~ ·Is a ·subsidiary of GACL •. · 

n. . .For the .patter and more economic oontrolrunning, and management of the business 
· and undertakl11QsoniValdiesand GACL with their combined reso~rcE;lSand optimum 

Qrowth and devefoptn~nt thereof It Is: oonsldered. desirable· and :~x~dlept to· 
amalgamate Waldh3s with GACL In the manner and on ttle terms and Cl)ndltlons . 
stated herein. The business and· activities· of the respective companies will be 
carried on more convenientiyand advantageously consequent to their amalgamation 
and the same will have beneficial results for the said companies, thelrshareholde~ 
a~d all concerned. The Scheme is proposed accordingly. . 

PART;.II 

(The Scheme) . 

1 •. TRANSFER OF UNDERTAKING: 
1.1: .·With· effect from the Ap~inted Oat~. W~ldies shall. ~and atn~lgamated with : 

GAOL, as provided In thfi Scheme. ~ol'dingly; the Undertaking of.Waldies· 
shal.i, pursuant to the provl~lons corltalned l.n section a94 .anci other applicable 

.. pro~lsions of the ACt and $Ubject to the provisions of the Scheme In relation to 

. the mode and transf~r ofvesilng ... stahd transferred to'ahd ve~ i'n or be deemed ' 

. to .be tran'sferred to and ve~t In GACL; as a going ooncern Wl\ho~t .an}' f~rther 
. aet,. deed; matter or ~thing (save as provided in· eJati~e 1'~2· bel~w) so as to '·. 
bacOm~ on and· fr9m the Appointed Qate the Undenakl.ng of GAC!-.. . 

. . . . . . . . . . • I . . . . ·. . c I . 

·1.2 .It is eXpreSsly provided thaftn rtspe~ of suc)l Ofth~ SEiid ~s.sets as are·fliovabJe 

' ... in natu~ o~otherwise ~pabl.~ Qf ~tng transfefi'Sci ·by manuai· deiiVe.Y or· by 
· endor5~ment and deilvery, the sa111e shall be $0 transferred by\iy~Jdies ~nd 

·.·shall beciome.the properly of GACL. acCordlnglywlthoat requiring any deed or 
J·nstrum~ot of conyeyance for.th~ same:· · ·. · · 

1 :3\ Ali qet)ts, liabilities, duties and obligations ofWaldi.es shall also be·transf~rred .. 

· to GACL, wlthou~ any further act·ordeect; pursuant ~o 'he provisions of Section 

. 394 of the Act, so as to become the debts, liabilities,. duties and. obiJgatlons of 
·GACL. 
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1.4 The transfer and vesting of the Undertaking of Waldies, as aforesaid, shall be 

subject to the existing charges, mortgages and encumbrances, if any, over or 

in respect of any of the assets or any part thereof, provided however that such 

charg~, mortgages and I or eneumbi-ances shall be confinec! only to the relative 

assets ofWaldies or part thereof on or overwnich'they are subsistinq o~ transfer 
to and vesting of such as~ets in GACL and no such ~harges, ma,rtQages, and I 
or encumbrances shaJI_extend over or apply to any other· as8et($):·of GACL. 

Any reference !n any security documents or {:Jrrangements-(to which, Waldies is 

~- ~aryy tQ any asse~s of Waldies sh.r;~ll be so constr~ed to ttur~rid and'intent 
that ~~ch security shall not extend, nor be deemectto exteq9, to any of t}le · 

other a$Set(s) of GACL. Similarly, GACL ~hall not be required to ·create any 

additional security over assets acquired by It underthi~ Scheme·forariy loans, · 

1.5 
' 

! . . .. 4 ~· • • • • • ' • • ' 

debentures, deposits or otherfinan~l;da~tance already availe.d I to be availed 

. by it ~nd the charges, mo~gages, and I or encuinbr~nces hJ re~pect of such 

indebtedness of GACL shall not extend or be deemed to extend or apply to the 
assets so acquired. by GACL. · 

Subject to the other. provisions of this Scheme, all licenses, peiniisslqns, 

a'pprovals.~ consents;. registrations· and no·objectton certificates obtained by . 

Waldles for Its operations and I or to which Waldl.es ls.entltl~ to In terms ofthe 

~arlo us Statutes and-/ or Schemes of U~lon ana State Gc;>vernments,-~hall be 
available to and vest In GACL, without any further act or d·eed and shall be · 

· ·app~pn~tely mutated 1:>y the statutc;>ry ~uthorltl~ concem~d the~~ith in favour 

of GACL. Since 'the l,Jndertaklng ofWaldies will.be transferred to and vested In . . ' ' . 
GACL as a going concern without any break or interruption in 'the .operations 

· thereof, GACL ·shall pe entitled' to the b~neflt of aii·such licenses, permisSions, 

. approvals, consentS, registrations and na:-objeCtioncertlflcates·and to canyon 
~nd continue the operations ofthe Undertakl~g of Waldies on: the basis p'f thf.? .. 

· same upon this Scheme becoming effective •. 

2. LE;GAL PROCEEDINGS: 

· If_ any suits,· actions and proceeding~ of whatsoev.er nature (hereinaft~r called 

. · "the· Proceedings") py or against Waldles. are pendihg on. the Effective Oate, . 

the same shall oot abate or be diScontinued. nor be In -any way pr$judiclally 
( . 

affected by· reason ·of the amalgamation of Waldies with GACL or ~oythlng 
cG>ntalned in the Scheme, but the Proeeed(ngs may be q::mtinu8d and enfoi'ced .. 
by Or against GACL as_ effectually.and in the same. manner and to the. same · 
eXtent as the same. wo.uld or might have contintl'ect and enforced by or against 

Waldies, in the absence ofthe Scheme. 

3~ CON"J:'RACTSAND DEEDS: 
Subject. to .other prG>v!slons of this Scheme, all eontracts, ~eeds, ~nds, 
agre.ements; arrangements, licences, engageme(lts and oth~r lii~ruments of 
wh~ever nature to which Waldies Is a party or to. the bener.i of which Waldies 
rriay -~ e.llglbie,.anq which have not iapsed and are subsisting .orithe Effective · 

. Date, shall·re~ain In fuU for.oe and effect against or j~ favou.r !){GACL a~ the : 

case m~y be, anp ll)~Y .be enforced by or against GACL as fully and effe~ally. 
as lf,"lnstead ~;>f·Watdle~. GACL had he~n· a party or beneficiary th~reto: . ' . . 

-4. SAVIf\IG OF CONCLUDED TRANSACTIONS: • . 

· The transfer of the Undertaking Qf\'Valdles under Clause 1 above, the continuance 

of P.toceto~ngs unqer Clause 2 above and the effectlve.ne~s-of ~ontracts anti · 

deeds under Clause 3 above, shall. n9t affect any Transaction ·or Proceedings . 

already concluded by Waldles on or before the Effective Date, to tl:te t:~nd and · -· 

lnt~n.t that GAql accepts and adopts all actsi deeds and 'thing~. dorie and . 

executed by Waldles In respect ther~o., ·as.,lf done and executed on Its behalf; 



(4). 

5. EMPLOYEES: · 
on'afid fr~m the Effective Date;·. · .. 

5.1 All the employees of Waldies in service on the Effectiv~ Date. shall become the 
·employees of GACL on the same terms and conditions on which they are 

· , engaged by W~:Jidies \\lithout treating I as a breBk, discontinuance or Interruption 
in service on the said date •. 

. 5.2 Accorclingly, the services of such emptoye~s for the purpose of-Provident Fund 
or G·ratulty or.Stlperannuation or other statuto-ry purposes ·and f~r -'' p~rposes . 
will be reckoned from the date of th~ir respective· appointment With WaltlleS. . : - ' . . . . . 

. 5.3 ·It IS &xprT:)ssly provided that the Provident Funds; G.:Stuity Funds~ Superaont.iatlon 
Fund or any othe.r Fund or Funds creat~d or exl$ting. f~r,the ben~~ of the 

employees, as applicable, ~fWalc;lles shall be ·continued by GACLanq.GAOL 
shall stand substltute.d for W$tdles tor all purposes .J,natsoever~ locl~log In. 
relation to tl1e ·obligation to make contributions to the·$ald Fund or F'unds In · 
- · .. ' . :- "- ' . . . . . . .. . . _., .· . . 
.accordance wjth the provisions tnereof t(J the end. and·lnterit tnat all .rights, 
duties, powers·and obitgations ofWaldies .ln .. relation to sticti Fund or Flinds 
shail becomethoseofGAOL.' . · · · · ·· · 

' . . . 

6 •. DISSOLUTION OF WALDiES: 

·. ·waldies shall be dis5ofved without winding up pursuant tcith.a provisions of ' 
. Se.ctlon 394 oUI:le Act. . . . . . . 

? .. BUSINESS IN TRUST FOR GACl: . . . . . 
·wit:h effect from the Appointed Date and up to. the Effective Date •. 

7.1 Waldl.es shtJII carry on anci be deemed·to haVe carried on ~II their,buslrie~ and 
activities and .shall hold and stand possessed of and be deemed to h~ve:held. '. 

·. and stooq.posse~d of-all their assets·for-~nd.ori.accountpf ~nd In t~st for · 
·GAO(.. . . 

7 .2, Waldles shall carry .on thetr·busln.ess and activities with due di.nge~ce and · 
. ( - ' ' . ' ,. • . ! .. . . . . . ·~ . . . . . 

· business. prudence and shall not charge, mortgage, encumber-or otherwise . · 
deal with.tf:leid•ssets or any ~rt thereof, nor incur, aecept .or acknOWledge any 
debt; obligation. or any· liability -or l~cur any major expenditure, except ·as· is. 
ne·cessa_ry ·Jo the ordinary oou..se· of their busil1es5, withOut the prior written 
consent of.GAOL/ • · .. · . ! 

7.3 All profits or ircome acoruing or arising to WaJdies ot expendltute ~r~losses 
· afisiilg or ln.curred by Waldle5 lricludlng ·accumulated lOsses shall for ail pu,rposes 

: ' .: •... . . • . . . ·I . . . . . • . . . . 

be d~med to have. accru•q .asthe'profits or income or expendlrure or Josses, 
a.s the case may be; of GACL. . ' . . ' . • . . ' . . . . ,. , . 

8. ISSU!= OF SHARES: 
8.1 Upon the SCheme coming into effect, and without· any (urther app!ication,. act 

9r deed, GAOL shall, in consideration ofthe·Sillaigamation, ls~ue and .allot to 
the members of Waldles holding fully paid-up OrdinarY Shares In Walciies· and 
whose names aPJ)earin the Register .o(Members of Waldles on such date 
(''the Record Date"), as the Board of Din~ctors of GACL or Qommittee tl'}ereof 

· .. • shall detetmlne, Ordinary Shares. Of Rs.1 oi- each In ~ACL credited as fully 
· · paid·up with lights attache~ thereto·a& hereinafter mention~ (he~lriafter referred 

to as:th~ "New Ordinary Shares'') ln the foUowing ratio: . . . . . . . 

! 5·;(Five) New Ordlpary S~ares.,ofRs.10/- each In .GAOL credit~ ·as fully paid up · 
. . . . I . . . . . 

f-or every 1 ·(One) Ordinary Share of Rs.1 00/- each fully paid.:.up l')el~ by them in 

the capitar of Waldles, 
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8.2 The investmentof GACL in the Ordinary Shares ofWaldies.shall stand cancelled 
upon the Scheme earning into effect and In li~u thereof no allotment of any 
shares In GACL shall be made to any person ~hatsoever •. 

·:a.s No fractional shares shall be .Issued by GACL In respect of the fractiQnal 
· entitlements, if!'lny, .to wt\ich the Equity·~hareaolders ofW:aldles may be entitled 

·to under the Scheme and all soch fractional entitlements shall be Consolidated 
· i_ntowhole shares ~ild be allotted to ~uch PerSon or perso(ijl:,(lnOJudl~g·one or 
· more of the pirectl.>rs ~odlor officers of·GAC.L) .as. may,bttnomlnated.by the 

• ~oa·rd of Directors of GACL.as Tl'lJsteEt(s) for sal~ ther!3f#. at soc~ priee ~s.may 
be approved by such Tiustee(s) ··In this regard and the ilet ·proceeds of such 

', . . I. " • jot 

· sale shalt be distrlbutecl to the persons enti~led thereto In proportion to their 
respective fractlohal entitlementS. · · 

. . 

8.4 Thf3 New Ordlnpry Sh~r,as ~;i 'GAQL to be· isSl!ed and·. aJiott~Q In lie1,1 of the . . '.. . . ' . 
OIQinary'Shares of Waldi~Jt~ shli:!ll rank pari passu In all respects-with the existing ' 

. Ordinary Shares of ·GAQi,.. Further such 'Ordihary Shares .shall·, flUbje:ct to 
· applicable regulatiorl~?. be listed and/or admitted to trading on the relevant stock 

exchange(s) Wj:lere.~he existlng·Oi"dlnary Shares. of GACL a.re ·usted. and/or 
admitted to.trading. · · · · · · · · · · · · 

. . . . ' . 

· f).5 Tl)e members o.f Waldles shall have the option,· ~xerolsable by n0tlce in writing, 
by them to GACL .on or before such date as may be determloed.by the Board of 

. . . . . . I . • . 

Directors of GACL or·a committee thereof, to re~rve, either In certificate form 
. or In demateriallsedform, the NewOrdlri~ry Shares of GACL.In lieu thereof in 

· ·aCcordance with terms hereof. In the: event such notice i$ not reeeived by 
. GACL In r~spect of any of the membe~. the ·N~w· or(U~a,Y Sh~res ~f.GACL 

shall be Issued to s.uch members in certiflcate.fomi. ThPse members·exercising 
the option to receive the sl"!ares ln·d~materialised to~·$!1aU bEil required .to have 
~n ac~l,mt with ' depsltory paf{lcipant.' ana shall pf'9V,ide de.talls,thereof and 

· such oth.er co~flrtnaUoris as inay .be~uired. GAC.L shaJIIssue and directly 
. . . ~ . . ' ' :~ . . . '. .· . . .. . \ . . - . 

credit the derriateriallsed. securities aQCat,~nt of such mempers witt\ the New 
Ordinary. Shares' of ~ACL:, 'Notwithstanding .~nything. to the· .oo~tnuy In this· 

. S~errie, upon th,e New Ot~loarY ~~r~ jn)~CLbeirig issu.~d arid allotted ~y, 
· it to·the.me!nb.~~ of VValdies a$ bn .. th&'Record Pate, .the share certificates In 

. ·.. . relation to'the Oidina,iy Shares·held byttwJn.in Waldies shal! stand cancelle.d; 
: ' . . . . , . - ' . . . 

.. s .. ACCOUN.TING': 
·An accourit shalt be taken of the Assets a·nd Liabilities. Qf Waldies a.s on the 

. date Immediately preceding the Appointed Date and ·all the ·assets and liabilities 
9twalcil~ shal.i be.transferred to ~ACL and lncorporated.in th~ bboks of account 
.of GACL at their respective book values thereof as appeai:lng u1 the books of 
aeoount ofWaldl~, ~s audited by the ·audltors,.lqcluding the. reseni.es. o(Waidies 
·as the Identical reserves of GAOL .. The dlff.etence between the assets and 
·nabilitles to be:so IncorPorated 1~ the books oia~u~tofGACI..:as ri:iduced by 

. the:aggregate face ~alue otth.e New Ordinary· snares in ·GAeL to be Issued and 
allotted by .GACL to the shareholders of Waldies as abo v-Eil shail·pe or~(iited to 
and form part otttie Generai Res~es of GACL. · · · · · · ' 

10. APPLicATIONS: . . · · . ·· . · · · 

. . . . GAOL .and Waldles shal!,. wit~ all. reasbnallle de,p.atqh;· mak~ necessary 
·ap(illl~tlf?ns under Sectloms 39.1 to 394 ottl)e Act, to the Hon'ble High Court at 

· Ca)c.i:ifta.for' Sli'ri6tion and ca.,Ying out of the Schem~ and.· for consequent. 

dls$olutl~ri .. of Waldies wlf:hout winding up a~d appiy foF ~nd obt~ln ~uctrother 
apJ)rovals, a~ required by law. Any such ~ppllcation .shali;· upon cc)QstitUtlon· of 
the Nationai.Compa.ny Law Tiibimai undet section 1 OFB otihe ACt, be made 

: andlor.purs~e<f~efo" the NattonaiCompany Law Tribori'al, if so required. In 
such event refenmcd In thls'S6heme ~0 the.Hon'bJe High Court at Calcutta 

• • • -f " • ' 
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shall be construed as references to the National Company Law Tribunal as the 
context may require: Waldl~ and GACL shall also take such. other steps as 

. . ·may. be necessarY or expedient to give full and formal effect to thi~:; Schet:ne. 

11. APPROVALS AND MODIFICATIONS: 
• : Waldles anc~ GACL (by their resPective Board of Directors or Committee thereof 

or such other person or persons, ··as the respective. Board. of Directors. may 
authorise) are empowered and authorised tQ a6sent'from tlrmJ to ~I me to. any 
mqdlflcatlons or ainendmentsorsubstltutlons ofth~ Scheme or of any .conditions 
of llt:nltatlons whlch.the Hon'ble High Cou,rt at ·Calcutta .andior .any: authorities 
·u'nder l.aw may dee'm fit to approve or direct or as may be otheiwlse deemed . 

. exp~dlent or necessary by the respective Board of Directors (9rthelrrespectlve. 
Committee or persons authorised QY them) as being In the best.lnterest ·of the · 
said companies ·and their sharehold.ers •. Fu~her, the· said respeCtive Board of 
Directors of V\faldles and GACL may do all acts, things a.nd deeds and give 

. such directions as they may consider neCessary and/or.expedlent fOrthe'purpose 
of _Implementing this .Scheme and/or settling any question; doubt or difficulty· 
arising under this s·cherne. or In' any manne~ connected therewith. Waldlee 

· and/orGACL (throuQh their respective Boards} shall each b.e a.t ilbeity~o ~lthdra.w 
from this Scheme In case any condition. or alteration Imposed by any authority 
is unacceptable tp them. . . ' 

12. SC.HEME CONDITIONAL UPON: 
The Scheme Is conditional upon and subject to: 

12.1 Approval ofthe· Scheme by the requisite majority ofthe membe~ ofWaldles 
and the members of GACL; 

12.2 Sanction of the Scheme by the Hon'ble H.lgh Court at Calcutta und~r Sections 
391 and 394 and other applicable provisions of the Act; 

12.3 Such other sanctions and approvals Including sanctions of any governmental or, 
regulatory authority, as may be reqLilfed by law In respect oftti.~ Scheme 'being 

. obtained; and· 

12.4 The certified copies of the Orders of the Ho(l'ble High Court at Celputta sanctioning 
this Scheme being filed with the Registrar of Cpmpanles, Wem Bengal. 
Acc~rdlngly, the Scheme although operative from the Ap'polnted Date shall 
become effective on the Effective Date; ®lri~ the last ofthe dates on which all . · 
.the orders, sanctions, approvals, consents, condltlons; matters orflllnQs referred 
to above have been obtained or filed. , · · · · · 
. . . . . . . . 

13. COST~; CHARGES AND EXPENSES: 
· All oo.sts, charge~ and expenses, In connection with the Scheme, arising out 

·of or incurred In carrying out and.lmplementlng t~e .. Sche~e arid ma~ers 
Incidental thereto, shall be boll)e al')d paid py'GA~l. ln.the ev,enttfie Scheme 
does not take effect or stands withdrawn for. any reason whatsoever, each 
Company shall pay and bear their own costs.. . . 

14 •. RESIDUAL PROVISIONS: . . . 
14.1 On the approval of the Scheme by the me.mi:Sers ofWaldles~and the members 

ofGACL pursuantto Section 391 of ttae Act, It shall be. deemed that th~ said 
· members have also accorded all·relevant consents ur:tder'Sectlon 81 (1-A) of 
· the Act or any other provisions of the Act to. the eXtent the same may b8 
considered applicable .. 

14.? In the event of this ~cheme failing to take effect finally, this Scheme· shall 
become null and void and in that case no rights· o.r liabilities Whatsoever shall 
accrue to or be incurred inter se by the parties or their shareholders. or creditors 
ot employees or any other person, 
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14.3 If any doubt or difference or issu.eshall arise between the pat11es hereto or any 
of the,ir shareholders, CreditOrs, ~mployees and/or any other perSon· as. to the 
construction hereof or as to any aoeount, valuation or apportionment to be 
tak.en or made of any assetor ilablllty transferred under this $cheme or as to 
the accourytlng treatment thereof or as to anytllloo else contained In or relating 

· to or arislng·9ut of thiS Stherrie, the same shaJI be referred to Mr. P. L. Agarwal, 
·Advocate of 1 ~. Old Post Office Street, Kcilkata- 700001 whose decision shall 
be flnSJ·aild binding. ~n all concerned. ' . . . . . . 

. t • . ' 

Sdl-. 

07.1:2.06 
. ForRegiStrar 



Schedule "B" above referms:t to 

SCHEDULE C •' ASSETS 

of Waldle5 Limited C'Waldl~") as on the Appointed Date (April1, 2005) to be transferred 
to Glllanders Arbuthnot & Company Limited by order sanctioning scheme . 
. .• 

Part-! 

(Short d~scriPtlon of Freehold Properties ofWaldies) 

Nil 

Part-11 

·~short d~scrlptlon of Leas~ hold Prope.rtles of W~ldles) . 
(1) ALL THOSE piece• or parcelS· of land .. adrileasuiirtg,a total a.rea of 6.730 

· acres or thereaboUts situate and lylhg at Konnagar Sub-Reglstrirtlon Office 
Sen:impore In the District of Hooghly In the State 9f West BEmgat a·nd butted . 

· and bounded on the North· by ASadhar Rahaman Lane, on the East· by Hooghly 
River, on the ·so4{h by P. c. Dutta Ghat Lime, qn the We~ partly by Grand 
·Trunk Road and pa~ly by land belonging to.Gillanders Arbuthnot & Co. Ltd., . 
'beyond which IS Grand Trunk Road. . . . 

. (2) ALL THOSE pieces or pa~cels of-land admeasuring a total area of 6.042 
acres or there·abouts situate. and lying at Konnagar Sub..,Registration Office 
. Serampore In the DIStrict of Hooghly In the State of WesfBengal·and butted 

· ar\ct' bounded on thErNorth by P. c. Dtrtta GhatLan43, on. the ·east by 111e field, 
on tne South bY Municipal Drain ·and on the v\test ~rtly by land belonging to 
GlllandersArbuthnot & Co; J.:td. .. · · · · 

(3) . Al-L THOSE pieces or parcels of land admea;;uring a.to~al' area. of 1.193 
· ayres or thereabouts situate ~nd: lying at Konriag~r Sub-,R~gistr~tlon Offl.ce 

Serampore In the DIStrict of Hooghly.ln the Stat~ of West Berigal.and butted 
.·and bounded on the. North partly by IViuniCipai.DI:Bin and partly by Brick field, . 

on ~he.East by Brick field,·ori ttie South by Mussalmanpara L~ne and on the 
West by r~ldentlal·area' and together with ALL THOSE ·~ulldings, flats, · 

· quarters and Other structures standing thereon more fully and specifically 
· d~scribed hereloafter. . · · · · · 

I)' 

II) 

:Ill) 
/' 

ALL THAT two storied cement and brick bUilt building f:'Jo. 38 comprising 
four flats .admeasuring a total area of 6241-.~5 sq. meters (67~0 sq~ ft:) 
'or thereat>quts. · · 

Ground. Floor of the two·storled cement and brick built building being 
Building,NO; 30 comp!iSing two flatS ;:Jdmeasuriog a tob\11 ~rea of 193.22 
sq. meters.(~080 sq~ ft.) or thereabouts~ ·. ... . . · 
Al-L THOSE ~te Qua(lers and other:structures being Building Nos. 
1. 14, 11; 19, 19A, .23. 26, 29, 32, 34, 3S; 39,· 3sJ\, 398, 43, 43A, 43B; 

· 430,·430, 431(44,4S,45A,.74·a~d 74Aadmeasurlng a total' area of· 
:2508.38 sq~ "'¢ers (27000 .. 00 sq; ft.) orthereabouts .. 

(4) · . Property taken on m(>.nthly lease from Amal· Kumar Basu an(j oJhers at 32 
and 33 ·oay$1 Shlromonl Lane; Kon·nagar, Di$trict • Hooghly, West Bengal 
admeasuring ~ Kothas and 10 Chlttacks. , . 

' (5) · Flat No. 4AAAA Centre, Jhandewalan Extension, New Delhi, containing an 
area of 404 sq, ft .. (super area) taken on lease originally from Sri Devl Stiankar 
Mehrotra and Smt. Latika Mehrotra. Su~quent to the sale of the leased 
property by the original lesso~ to Smt. Gulshan Malhotra,· her name stands 
substituted as the lessor by virtue of an Addendum to the original lease deed. 
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Part-Ill 

(Short description of the Stocks, shares, debentures and other causes of action of 
Waldles} 

Nil 
Movab.les ~re to be ~nsterred to the Transferee=coliipany as per Clause 1 .. 2 of Part-11 
otthe Scheme, Licenses, approvals, registrations and applications ofWaldles include 
the following. 

A~ · Pertaining to the Company's Head Office & Factory: 
· (If VAT No. 19200 700018 
(ll} 

. (ill} 

Gv) 

West Sengc.il Sales Tax Regn. No. 19200 700115 
TIN No./ CST No. 19200 700212 
PAN No. AAA CW 2708G 

M Excise Registration No. AAACW2708GXM001 
~D ecc No.: AAACW2708GXM001 . . 
(vi~ · .. Head Office P. Tax ~o.: PRCN 0280.089 

.(viii) . Factory P. Tax No.: PRWS 2215268 
.(lx) · Provident Fund No.: WB/1125 
_(X). STDSNo.;51053 

(xl) TAN No.: CAL W 0075F 
(Xli) · ESI No.: C/INSIIV/41-5063 

(xill) . CESC Consumer No.: 0108~012001 and 01086014004 

. (xiv) 

(xV) 

(xvO 

(X.vil) 

. (xviii) 

(xix) 

(Xx). 
·.(XXI) 

(XXII} 

·Factory Licence No. and Registration No. 750 and: : 
92-HG/X/50dated 16.03.19~. . :· . 

. . ·IEC No.: 0293011605 dJ. 01;1 0.1993 

Pollution Control Board •consent to operat,e' No.: 
Memo No. 79/2,5 HW-128~oo2dt'2o:o6~2oo6 

: Municipal Tax No.: Konnagar Municlpaiity·- Circle. No.D . · 
:WARD No. 11, Holding No.2, 72 & 85 .. 

WARD No. 12, Holding No. 145 

Service Tax No,: 1234/GTA/SB-01/KOLI2004-05 

CAPEXIL Regn. No.: R.C.M.C. No.! 
CAPEXIL:ER:REG:PAINTS:LM-131 i·Membership'Co.de: W004 

Fire Licence No.: Konnagar No.: W/48/02(0) dated·13;05.2006 
Genset (Approval to run Genset}: · 

Certificate No.: 05-68 d~ted 22,03.1991 
Industrial Licence No.: . 

LEAD OXIDES : Red L~ad, Litharge·~ Grey OXIde 
-R/15/59 dated 7 .11~ 195~ R/19(1)146 

WHITE LEAD: White Lead.&Lead & Lead Atetate 

.. Ri15/54 dated 5.11.1952 R/19(1}/54 . 
. ZINC OXIDE ; R/1. 5136 .dated 6.1 o·.1952 R/19(1)~1· . 

ZINC DUST : . Reg. No.: DGJ[)IR-157 4Jc.26(lll)i8~12173 
under letter NoJ?ai.nts/3(40)n312296 ·dl~617 .3.1973 

L!=A,D SALTS: U19/(1}(2).:.coeno":LI(I)(B)' dated 19.1.0.1970 with 
' . 

endorsements and re-endor8ements ihereto . 

. METALLICSTEARATES: 1119(1)(1)fl1-bOBJi..T.IN0(1}dated 1·7.5.1971 
· . ' . · LEAD PIPES: UIB(2)/86fl1-Met.1. dated 31.01 •. 1972 ·. 

(xxlll) Boiler Reg~$tratlon No.: WBL 11209 with 

The Chief ln,spector of Boilers, qovt. of West Bengal. · 
(lodv) Trade llcencie No.: 11..045-:-09-0001 ~1 .. · 
Q<xY) Motor Vehicle Regn. No.: 

WMF 1319, WB o2 1547 }i WB 0,2 T 0968 

Insurance P.dlfcy No·. 196, 197 and 3354 of 

(xxvi) 
(xxvii) 

(xxviii) 

The Oriental Insurance Co. ltd. 

ISO 14001 Certificate No.:'IIESC-012dated.27.07.2004 
ISO 9001 :2000 Certificate No.: 1/QS_C-1 OS9 dated ·17.03.2006 

All other licences, registrations & applications. 
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B. Pertaining to the Company's New Delhi Brancb Office: 
· (i). Sal~s Tax Regn. No.: I.,. C. 19./107492/05/SS'under . 

The Delhi Sales tax Rules, 1975. · . . . . . 
01) . · C.S.T. Regn. No;: l.C. 19/107492/05185. under ... 

(Iii) ' 

(IV) 

M 
(vJ) 

(\il~ 
(vljij 

C' 
' ' ' 

(I) 

ti5fl) 
·our 

(IV) 

p. 
(i) 

{Ji) 
(Iii) ' 

(IV) 

E. 
(i) 

(ii) ' 
(iii) 
(IV) ' 

M 
~) 

(vii)' 

The Central Sales Tax (Return & Turnover) Ruies, 1957 . 
TiN: 073001074~2 under-Delhi~AT . · ·. 
Registration certificate. sertai No •. ; R291biiiRC/29519H C?f ··. · · 
Excise 'f\uthorlty . · · · 

.·RegiStration N.o.: AAACW 270aG X0003 of Centra~ ~Cis~ . 
. TDS No.: W-ila53--C(SC)Il.T.O. TOS Ward 23(9) Dl . 

C~r Regn. No~: Ol3CAG 7 424(Model Wagon;.R LXI· BS3) 
All othet licence~, registrations & appll~tlons. . 

Pertaining to the Co~pany's Chetu1al Branch' omce:. 
· Tamil Nadu General Sales Tax No;: 1.581858 · · 

· Cen~ral. S~les Tax No.:. a.1S56iJI22.o9.1989 . 
ProfeSsion Tax Regn. No~: PTNAN 0~114-PE-0537 

. ·(with Chennai Corporation) 

All other liCeJ'!CBS, regi~rations & applications: 

. . . Pertaining to the Company's Col"'bator:e .. Bra~c.h: Office: 
· P.rofesslon T~ ~egn. No.: 302202.(wlth C?olmbatore coq)oration) 
~I; Regn. No.: 116-D ·. · . 

ecc No.:·AAACm7o.~GX[)004 . . . . . 
· All other licence~. regl~atlorls.& applicatlons~ · 

Pertaining to the 'company's · Mumbal. Branctt Office: 
Centrar Excise Regn. No.: .AAACW2708GXD001. 
TOS TAN No.: MUM wOOS40A. . . . . 

Sales Tax No.: 400Q20-S~24 · 

VATTIN No~:.27190020262V 
. Central Sal·esTax No.: 400020-C-23 

·. ·CST TIN No.: 27190020262C 

All other lieences, regl.stratlori~ & applications. 

.. 
Sd/-

07.1-2.06 
For Registrar 



· c..-. P. No. 313 of 2006 
Connect&~ with 

~. A. No. 364 of 2006 

. IN THE HIGH COURT AT ·CALCUTTA . . . . 

Original jurisdiction 

ln. the M4lUer of Compan~es .A~t. 1956 

and 

In the ·Matter of Waldles Li~lted & Anr . 

. :·of the ~1st day o.f November.2~06 

. ·rUed this 8th Day of December 2006 
• 1 •• 

. Super.lntend•nt, · 

. · Qompa,ily Matters. Department 

Khaifan ~ Co • 
.. Attorney 



. .• 

COMPANY APPLICATiON NO. 556 OF 2008 
co.nnected with 

COMPANY PETITION·NO. ~13.0F 2006 
·Connected with 

COMPANY APPLICATiON NO; 364 OF 2006 . 

II'JTHE HIGH c:ouRT AT·CALCUTTA 

Original JurlsdlcJion · . . . ' 

· The Hon9urable IUir. Jua~lce 
Nadi~a P.atherY& · · 

.President of.the,Unlob .of' Jndlf,l. 
. . . . ' . ·' 

IN THE MATTER .of·:. 
I . 

· ·,The 9ompanies Act. 19.56. 

And ' 
.. IN,TH$ MATTE~ qf : . . . · · 
An ~ppllcatlo·n Ul1der:sectlons· 391. (2) and 394 
of the said Act. ·. . 

And 

IN THE MATTER.of : 

Waldlee·Limlted, an e~latlng Company within the. 
meaning of the ·co'r:npanles Act, 18581 having 
Its registered· office at C·4, Glllande.r House, 
Netajl Sub has· Road, J(olkata 700 ooi, within 
the aforesaid jurlsdlctlcm. 

And 
Gllla'nders Arbuthnot & Comp~ny Limited an 
existing company wlthl.n th.e: meaning of. ·the 
Companies Ac~, .1966 having Its reg.lste.red offiC!e 
at 0·4, !3111ander Ho.use, NetaJI· Subhas Road, 
Kolkeiia-700001 within the afor~eald jurlsdlo~lon 
Glllanders Arbt.~thnot & Company.'~ln'l!t.ed. · 

........ Applicant 

. . 
Upon reading on the part of the abovenamed Glllander9 Arbuthnot& :COmpany Umlted (herelnaftQr 

referred tb as the. said Applicant Company) a Sl,ltnmons bearing· dated thle day. an~ ·an affidavit of 
Subramanyan Balakrishnan .affirmed on the nflh day of September' In the year two· thousand AAd· eight 
and. the exhibitS an':le~ theretO: and ~~ ·~· •. '.B' ·and •c• ~I Hl411cf On ~e s.l~ day '?f September in the 
year two thousand and elght.and Lipoh hearing. Mr •. 0. N. !)t:larma Advocate for ~e eald ~pt)llcant company 
and the Official UqulcJator·of ~ls~'COurtappaarlng In person and In view of th,e report of the said 0ftlclal 
Liquidator dated ninth day of July In the year. two thousand· and seven on the basis· of the report of the . 
Chartered Accountant dated fifteenth day of May In the year two thousand and seven. 

It is ordered that the abovenamed Waldles Limited (he~nafter referred to as the said transferor 
company) be and the same is hereby dissolved without winding up tram the· date otnling of the ceriiHed copy 
of this order with the Reglelrar of Companies, West Bengal by lhes8ld transt'erOr company and the abov8named 
Gil landers Arbuthnot & Company Lfm,lted (hereinafter referred to as .th• .-td transferee company) and It 
Is fl.rrther ordered that. the sa14 tranJt'eree company do file Certlned copy of thl.s order with ·~e Registrar 
of Companies, West Bengal for·reglstratlon within a period of thirty' days from the date hereof ahd It Is 

. further 'ordered that upon recelvln~. such ee~llfled copy of· this ·order, the aald. Registrar 9f Companies, 
West Beng8J do place all such doeumente, pape're, and recorda. relating. to the .sal<;! tran,teror company 

. ·and registered with him Qn the nle kept by hl.m ·In .reliatlon to the ·eald transferee cicimpany and the"flles 
relating :to Ultt ~ld trlifl~feror com'fany and the silk!lransferee. company shall be eonaol~~~ aooordlngly 

' and It Is furthe; ordered that the said transferee company do pay Its ·ooete Qf and Incidental to. this 
·· applloatlon aM~Hd at one hu~~ Gold .Mohu~·to the C?fficlai.Uquld~tor's Ee~bllshme!lt Charg.S 

Account and It li further ordered.tnatttils appDcatlon being Co!flpaf1¥.Appll!l.lltloJ:1 No.6&~ :Of 2008be and 
the same Is t:tereby dlspoeed Of aPcordlngly and It 1$. further. ordered' that all,paftl,;s 09ncerned do .a~:t on 
a xerox cop}t of this ·order duly signed by an Qb of this court l;lelrig·aarved.on them. 

Wltne~~ ~r. S~rlnder ~lngh Nljiar Chl~f Justice at Caloutta.aforesald. ttie ten.th day of 
Septemb.er In the ~ar 1wo thousand and eight. · · · 

Khaltan & Co .•••• , Advoo4ltea .. 
. ( ' 

Official Ll~uldator •••• In perao.n · 

S.dl· . 
23.12.08 
For Registrar 



C. A. No. 556 of 2008 

Connected with 

c. P. No. 313 of 201)6 

C~:mn~cted With ·. 

C. A. No. 364 of 2006 
" ' ' . 

Original Jurisdiction·· 

In the Matter of companies Act, 1956 

and 

ln the Matter of Waldies Ltd. & Anr. 

Order 

. ·of the ,Oth day of Septe.mbef. 2008 

· Filed this.23rd O.y of December 2008 

S~perintendent, 

Company M!ltters Department. 

· Khaitan· & Co. 
A~orney 

.. 



' .. 

Company Petition No.1,46 of 2008 

connected With 

· · . · company Applic.-tion Np.132 of 200~. 
' ' ' 

· 111 the High court at c.alcutta. 

Original Jurlsdl~lon .. : 
. '", . . ' ' . 

ln.the Matter of': · ·., 
. ·. Tha-com~~nles A~. 1968 ... 

And:: 
tn:the Matter.of: . 

. An:appilC~~tlon ·under sactl~s·.a91(2) ~nc;l 
·.394oftheaaldA~. .. · · ·: .... ' >: ~d··'. 
In the Matter of : . 

' ' '• .. 
. ~Is cotton !YIIII Llmlted,-·a Qompany. 

·. . tl1corporate~. under the pi'cSv,alon~ of the 
·companies ACt, 1958, h~ving lts registered 
office at C-4~ Glllander.HoUaa~ 4th Floor, 

· NetB,JI Subtjas Road, Kolkata~700001, wlthll.'l 
the atoresaldjurl~dlctlon~ ' .· ·. ' 

' ,·And 

Glllandera Arb.litbnot & company Limited, 
an exlstl-'g· Co.mp.any. wlth,ln. the.nieanlng . 

. ·.of ~the companle• Act, 19.68, ·ha'lllpg Its 
registered. office ai:C-4, ·GillaQder House, 

· ·4tll:·Fioor. Netajl subha~ .Rofdl Kol~aia
. :700001, wlthjn thaaforasatdjurJsCilctloo. · 
· 1. :.o·as c~tton Mill Ltmtte·d .. · · :. 

· ·. 2 .. ·oiltan.de~ Arbuthnot & c~m~ri~ · 
:.:Limite~: 

~~. ~··. P~tltloners. 

· · T~&: .atlovit petltloj"i q<;'mi~Q. o~n. fC?r h~arlng .9n this' day ~pon re~dlng the 
. said p8tltl.O!l th$· 9ftle,i.~altd .tWent~lxth ·d~y Qf-Fe,bruary ltl the; year fwo. thou·sand 
· · .and e.lg~t ~~,f:'.~9y: ~~.e)~~~anarn.&q · pe~tloaer .. ~I'Jlpany No.~ ·.GIS· 9otton Mill.· 

. · . um~ ·(h~r'lQ.~~~~-~~. ~9A"·~$ ,~~ .. ~nsref9r ~m~~) ~!ld ~~·· ~bovenaqied 
. petitioner .Q()n.)P~ri·~:,NQ;2 ·~JIIah(ie~· Arbuthnot .&· yompa·ny Lln:"~lted (hereln~fter· 

· : refe.~d .. t~ .. ~~· .~~t.~}~)~!~~~~,t\~f.~re~·.W.rl'l~fiY) were .. ~~~.lla .. ,o .~!Jy,en.e· separate 
meetings ·~Qf;~tt,~;:·~~4.~P:~~~~h,~,l.~~os a~d,··P,~f~~n~. ·sh~r~h.q~d,~l'$ o~ t~~ sa~d 
transfer:or ~c:tQJP~.9.X':fi~IJ.~: :•., · . •r.Y :~~l!lf»hOI(i!rs. 9f thli) .~aid: ...-..nst:~,~ company . 

· for· -~ti~:>P.Y.,~9~~~~f~ pJm · , ·, .··~Jp~ J( th~ugf:lt· fit:;. a~p~yt~g ·wrth ·.or. ~lthout .. 
modification. the· Pta.~"- . eme ·•.of Arr:iatgamatlon of ttit:t said· tranferQr company 

: ~h 'the' 'sakl·.tr~~,,te~::~. ijiip~~Y·.and .. ~~nex~cijo tt1e afttdavl.i.:of Su~ramany~n 
. _Balakrishnan·.fll~.cton the nlnete~ntfi day: of·February lil. the .year·.tWo thousand. 

anctelght "The .:e~,~siri.ess Stan~arQ." and. ttie "PrStldln~'.both. dated fifth :day"' of March 
'fn the year two. thous~d .a.nd~lght,· $-p,t1·. containing .the advertl~eme~ of the 

. · ~:~~~:!~~~";~~""!/~::~~ t~;~;~~;:::1n!~s.~~cP:.~·~g:~h~8:m~~:: : · . 
. of subiamai:aya~ :~alakrls~nan .tiJfd . on :;tw~ntlett\ day .. of. M.arch·· ·~· ~h' ··year ·two : 
thousand aod. elgtit showing. the· publication ·and .. despa~ch ·of. the· .said notices·· . 

. convening . the. said meetings,.' the reports: of the ChairPersOns of the ·said meetlnQs 
dated 'fltth 'CI~Y of ApriJ In th-.: year .two thousand. ~nd eight and· eleventh day of 

.. . ' '' ' ' ' . . ' ' . . 
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APrtl in. ~he. year· two thousand. and elgh~ · respeQtlvely as· ori the result of the said 
meetings ·and upon ~dirig on the part of ihe pErtitlonet companies ao affidavit. of · 
swapan' Kr~ Roy filed· on ninth day of May In the year tWo tnousa.nd an~t eight 

. and the. exhibits. lt!ereln refefl'8d tO and .. UpOfl reading. ttle ·order ·made· herein .and 
.date~H:weiltysecond c:iay .of April .In .thf! year: two. thoos;~nd. and .~lghfa~ upon 

· re.~1t1g ~n atnCI~xi.t 'of Sri ~. c. Nahata, tfle ~eolooal DireCtor (~em Region) ~. · 
. ,: Ministry . o(~qJP.9rate. Affairs, J(olfmta,':fiJfii,(J. o,n the. FourteenJil. ~y 9f. May, in 'the 
. year two ihousaild and eiQhron ~~If of ihe CitrwalGo'v~ment ·aild · J..IPofl heilnJlQ 
·.Mr •. ~~riko ·aaneQee .<Mr li N~ ~h~~ ·and. M.f A. :.AQ~Mai •. A(ivoCa.tes.apPe&ri"g 

with him) f.dv~~ for the- ·said petitlon;r. oompanles ·:and Ms s~shrn~: MuRhelj~~. 
Advocat4;l .f'or the. Central' Government and It appearirig- from the ·said. reports .of 

thl:d;:hairpersons that th~ prQposed ~~me of Amalgafuatlon ~-: been apprOvecJ 
unanlmotisJy .. by the. ~ulty .'and .Preference shareholders of the ·Said .transferor 
company and by th~· ~qulslte m.aJority .'of the ~Fdlnary: sharehOlders· of th.e sal~ 

· transferee ·OOmpany. In aoooKtance with law. . . . . . .. . . . . ' . . . . . 

. · Ttils Court· doth hereby sandlon the propased Sche~e ·of Amalgamation 
sef forth ··In Arinex•,n·e ·;A' ·.Of the· petition herein ancl. sPe-cified: In ·.u\e Schedule .~'A' . 
hereto sUbjeCt to·ttie ·condJtioo'.ihaqhe.salci'-transfeiE~e 'company. Yiiur·maintaln.lts 
b9<)ks of accounts as per:APcountlno Staodarcf 14·.and ~II $djuSt. the debit·.balance · 
In th~ profit and ioss. aciount of. the .said transferor :company ·against .genetal 
resfnve and.·accorctiOgly doth hereby declare we· s~ld sCheme to b~''blndlng With 
etre~ from. first -diiy oi April In the Year tWo thousand and seven (tlereinatter referrec. 

. to as. the· ApPointed Date)· on the. said trSnsferor eoinpany and :the .said. transferee . 
. ,. oornpany ·and· their reSpective shareholdeiS and all concerned. · · 

. ·. . ·.· ·. ·. 

This Court doth order ; 

. ·1) That all the property, dohts and powe,. of the said transferor companY 
lrlC;Iu~l~g thcSse specified In· the first,. SecOnd and. third-partS of ... the echedule · '8'. 
t'leretb be-:. transf~~d. from the sa'd Appointed ·QI!Ite and vest without f~rttier act 
or .deed. tn.' the. sajd transferee coinpa'ni. and accOrdingly the s8me·.~hai1. pursuant 
to Section .. 394(2) ot'the . Companies Act, 195(3 -~ transferred to· and veSt In tile.' 

.. said ·transferee ·'company .for all the. e$te ·and lnt.erest of .'ttie said 'transferor 
company, lh4:Preln but s~bjeCt 'nevertheleSs to aji,'CI:larges noW affeCting. 'he same. 
8s provided In ·this schem~; and. · · · · · · · · 

2) .'Tttm all 'he de~. liabilities, duties ~(ld. Obiigatlons of th~ said transferor . 
cOJ11pany, be transferre~ ·from the said Appointed ·~te ·Without furthei:. act or deed 
to·tile'·sald .traosferee company and ·accOrdingly the sa~e .shan pursu&Ot to section 

394 (2~ ~f' ~~P·. companies Act, 19~6· ~. tranSferred. to ·an~ ~~oome th~ ~ebtS, 
llablllltles,. dutles .. and obligations of1he said transferee com~ny;.ana · 

' . . .. . . . . 
. ' ' ' . " • . • • ~. ... : • . : • t • .'· . . 

·3) ·. That .all proceedings and/or· suits and/or apP'eals n~.· pen~lng by or. 
agal~ .tlle.'sald. transferor company shan be"cQntlnued-.by or agaJnst the' said, 
transtere~· com~nY.: .a~d · ' · · · · · · · · · · · · · .. · · · · 

. . 4) That ~e~ve · b~ and the sam.e Is hereby graf1ted to the. $aid · petiiione~ 
eonipanles .tO .file the Scbed41e of ASSets, of the. sar11 ~nsferor oompany within a 
Period of three week.s'.fJ:Om ti)e date heJ'89t;··~~ ..... : . · · ·· 

. S) That the said transferor company. and .the said ~oste""e oompariy each 
dO·Withln :a period-of·thlrtY'days from the date h~feof. ea'use.~Ji cefufled cOpy, of. 
this . order to be delivered to the RegiStrar of Companies,· West Bengal for · 
J"eQIStratlon; and · · · . · · · . · . ·· · · · · · 

e). That the· ~ld. transfereE:! :&mpa~y ·d~ isSue. a~ an~ .to ·~e st:Ja~hoi4ers 
ot .ttie said transferor cOmpany, the shares In the $8ld trailsferee comptjny to which 
they are erltJtled under ,clause 11 of. the .~id· SCtleme; a.ld . ' . . . . . 

<. 
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7) That the Official Liquidator. of this cOurt do fiJ~ a report under secor:~d 
proviso to .section 394 (1) of the Companies Act, 1956 .tn respect of the said 
transferor company within a period of siX weeks from the date· hereof; and 

8) That the .said Officlal.l,.iquldator do forthwith serve a copy of the said 
report filed by him as aforesaid upon Mia Khaitan &; Co. the Advocm.es on record 
for the Said petitioner compan!Qs after-filing :the same with this Hon'bl~ Court; and 

. . . . . ; . . ' 

· 9). That leave be a~d· lhe same .Is ·herl:,b; granted to ·the. said transferee 
company to apply for tlie· d·lssolutlon without Winding up.: of the said transferor 
company after filing the said· ~ort by the said omcl$1 Llq~idator; a~d 

. . . . . ' . : . . - . 

10)··That the ·objection flied by the Central· Government shali be kept as on 
'. . . ; . ' . . 

. re.eords herein; and · 

. · 11) That In the ·evenf the salq petitioner companies supply a computerised 
print. out of the sal~ soheme:along with the Schedule. of Assets .relating thereto . . 
in acceptable form to the Department, the Qe~rtment ooncemed Is hereby 
directed· to append such computerised print out;. upon .verJflcatlon,· ~0 the certified 
copy ofthe ortler sanctioning the said scheme withOut- Insisting on hand Written 

. . . . . . . -· 
copies thereof; and 

. . . . 

'12)'.That'.the said petitioner companies do pay Its cosuS of a~d Incidental 
to this &PRiication assessed at one hundred. Gold Mohurs' \o. the ·Central 

• • •. .·I , 

Government: ~nd 

13). .That.; the Company Petition No. ·146 qf 2000 be and the same Is hereby . 
disposed of acCcrtllngly With th!3 aforesaid directio·ns. . .. 

. .' . . . ' . ' . . . . . . 

WI1ness JIJ!r .. Surinder Singh NUJat,. ·Chief JuStl~ at. Calcutta. afo~ld the · 
fourteenth day of ·May in the year two- thousand and eight. · · · · · 

'• " . ' 

· Khaltan: & co. ·~·:--· Advocates 
s·; S. Sarker _,.;.;._,..Advocate for the Central Government. . . . . . ' . ' . . . 

· . N.B.: The or~er -dated twentyfol,lrth day of June . 
' In the year' twc? thousand afld eight liaa been 
acted upon with this ordei'. · 

for Registrar 

·Sd-
2~.06.2008 



Schedule "A" above referred to 

.Scheme of Amalgamation 
(UNDERSECTIONS 391 & '394 OF THE COMPANIES ACT, 1956) 

:f. [)EFINITIONS: 

of 

. ~IS CoUon. Mili Lim.ited · 

. WITH 

Gilland!itrs Arb~thnot & Co~pany Limited 

PART-I 
(Preliminary) 

'lnthl$ Scheme, _unless InconsiStent wlth the meaning or context thereof, the following 
. expreSsions shall have the following -meanings: 

I, ... Act'~ me_ans the Comp~nies Act, ·1956, lnciudjng·any statutory modifications, re-
·enactments or amfimdments thereof; · 

. . . 

' ii. IOAppointed D~te" me.ans the 1st day of 'April, 2007 or such other date as the 
: · Hon!ble High court at Calcutta. may d_irect. · · · · · 

!II. "Effective Date~• means the date or last ofthe.dates on whiCh certified copies of 
the· order sanctioning this Scheme are filed by the Transferor Company and the 
Transf~ree company with the Registr8rofCpf11panles. West Bengal. . . .. ' . . . . . . 

.. ' 

1v. : "Scheme·~ means this Scheme of Amalgamation of the-Trar~sferor Company with 
the . Transferee Company In its present form ojr with Such modifiCations as 
saiictfoned by the Hon'l:;>le High Court·at Calcutta, . . . . 

\! · "Tran$1'eror c~mpany." means Gl~ Cotton Mill Limited, a Company inoorporated 
. under the provisions of the Act·arid having Its registered office at.c-4, Gillander 

. H.ouse, NetaJi subhas Ro'ad, Kolkata - 7000011n the state: of west Bengal. 

vi. ·~'Transferee Company" means G{lland~rs Arb.uthnot & Company l,..imited; an· 
existing company Within the meaning of the Act and tlavlng Its registered office at 
C-4; ·Gillander House, Netaji Subhas. Ro~d;-Kolkalii,.. ·7000011n the'_State of West 
Bengal.. · · · ' 

vii. ''Undertaking ofthe-Transfer-or company" mean~ and Includes: 
. . . . . . . . . . . ' . 

(i) Ati the ·properties; assats, rights and powe~ of the Transferor: Compa-ny: and 
~ . . . . " 

(II) All ~hedebts,llabllltles, duties and obligations of the Transfero'r Company. 

Without prejudice to ihe generality of the foregoing clause the said 
Undertaking $hall Include ·~u rights, powe~. i.nterests, authorities, 
privileges, liberties .and all properties and a~ts. moveable or immovable, 
freehold 'or leasehold, real_ or pe~nat~ corpor~al or incorporeal, in 
possession o~reverslon, present or oontlngenf of whatsoever nature and 
.wherever situate: Including l~nd; building, plant aJ,ld machiner)',. office ·- · 
equlpments,-lnventories, Investments In shares, debentures, bonds and . . . . 

'...... other securities, sundry debtors, cash and bank· balances, loans ·and . 
ad\tanoes, leas~s and all other Interests and rights hi or arising· out. o1 
such property togethQr with an liberties,. easements, advantages, 

. exemPtions, approvals, licenses, trade marks, patentS, copy-rights, Import 
· entitlements and other quotas, if any, held, appli~ for or as may be obtaln'ed 
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hereafter by the Tr~nsferorCompany or which the Transferor Company is 
·entitled .to together with the benefit of all respective· ®ntracts and 

engagements and all respective books, papers, documents and records 
Qf the Transferor company. 

·~ viii. Word(s) and expression(s) elsewhere defined In the ·Sche.me will have the 

mea.nJng(s) respectively ascrlbe<:t thereto. 

2. · SHARE CAPITAL: 
The Authorised, Issued, ·Subscrib.ed allQ Paid-up Share Capital of the Transferor· 

Company a·nd the Transferee Company:as on the date of ~pproval .ofttie SCheme by the 

Board of Dlr.ectdrs of the said Companies, i.e. as on 30th Octobe~, 20071s as under: 

I. The Transferor Company: 

Ai.Jthorl§.ftd Share Capjlal: 
1 ,80,00,0QO equity .Shares Of Rs.1 0/- each 

. 2,00,000 Prefe'tence S~a~ of Rs.1 00/- each 

· lssyeg. Subscribe~ and Paid up Share Capital:· 

1.70,92,91 o Equity Shares of Rs.1 0/- each. 
2,00,000 8% Redeemable Cumulatlva 

Preference Shares of Rs.1 00/- each 

iL The Transferee Company: 

Authorised Share Capital: 
2,00,00;000 Ordinary Shares of Rs.10/- each 

Issued. SubscrJbed and Paid up Share· Capital: .. 
1 .,1 2,23; 163 Ordinary Shares of Rs. 10/- each fully paid up 

3. OB-;ISCT$ AND REASONS: 

(Rs.) 

18,00,Q01000/· 
. 2~0.6,do,b~t-

2Q,bo,oo,ooot-
=========== 

:17,09;29,100/-

·• ' 

. ·2,00,00,000/-

19,09,29, 100/-

=========== 

. (Rs.) 
20,00;00,000/-

11 ,22,3~ ,630/-

i. The Tra.nsferor Company is engaged in the business Qf man~Jfacture of cotton and 
man l'fiade fibre yam. The Transferee Company is a well established and dlvefslfied · 
concem engaged in. the buslneSf$ Df ~ea pll;intatiqn; manufacture Of cotton and 

. man made fibre yam and blends; Structural englheeri!'lg; steel fal::lrication; execution 
.oftum key projects and other engineering work; holding and letting out real estate; 
manutactui'e of lead oxide and PVC stablllserw,: a'nd tra~ing In paint and allied 
products. 

ii. In furtherhnce ofthe restructur'ing and consolidation Initiative u.ndertaken by the . 
Transferee pompany.and forthe optimum running, growth and development ofthe ·· 

I . I ' ' . . . .. 

business of the Transferor Company and the Transferee Company with their 
combined resources It Is considered desirable and.expedlent to amalgamate the 
Transferor Ooinpaqywlth the Tmnsteree Company In the manner and on the terms 
and conditions stated In .thiS Scheme o.f AmalgamatiQn. · · 

ill. The amalgamation will enable the combined business and aptlvitles of the Transferor 
Company and .the·Trarisferee Company to be carried on more conveniently and 
advantageous1y wiJh greater eeonomles of scale, pooling and more efficient 
'OtlllsatiQn of their resources, reduction In overheads and other expenses and 
Improvement In various other operatir\g parameters. The amalgamation Will r:esult 
in the formation of a larger and stronger Company with a larger asset and capital 

base havh1g greater capacity for conducting Its operations more efficiently and 

,· 

~ 
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· ~mpetitively. The Scheme is proposed accordingly and Will have beneficial results 
fortne said Companies, their shareholders; employees and all ooncerned . . · . . . . . ,' 

.PART -II 
(fhe Scheme) 

4. TRANSFeR OF UNDERTAKING: · 
4.1 With effect from the Appointed Date the Uoqertakin$J pf ~he Traru:iferorCompany 
· . ·shall, pur51,1ant to the provl~ions contained In Seetlon se4 an_d other applicable 

· P.rovlsions of the Act $land -iransferred.to and Ye.st Jn or be .deemed to be 
. · ·transferred to and vested In the Transferee .corriP.any,_as a going:concem without 

. SOY.· furth~r act, deSd, matter or thing so as to beddme on and from the Appplnted . 
Oat~· the_ Und~rtaklng of the Transferee·CC)ml>a-n~.. . · 

4.2 Ail debts, lla~llltle~: 'ciutles. ~~~:l.~bllgatlo~s· o~ the Transferor company .shall 
.. alsb. be tr.ansferr~ to the Transferee' company,. without any .further act or deed, 

pursuant to the provisions of Section 394 of the.·Aet,.so: as to become the 
debts;· llabliltl:es.,·dutl~s and: obllga~lons Ofthe Tm~sferee Company. 

' ' ' . ' ·. . 

4.~ .. The. t~ansfer and.:ve~lng· of the Undertaking of- the Transferor compan)l, as 
. . . afor.e~ald; ·shall b~. ·subject· to. the !!X,I~tlng Ch~rge~1, • rTU;)rtgages 'and 

.enpumbr~nces, If. any, over or In respect.of any Qfthe assets or. any part thereof; . 
. . . provided ·.h'oWe~ert~at such ch~rges, mortgag~~ ahd/ o,r.encumbrances 'shall 

.. be confined only to tile relative ass~ts.ofthe Transferor company· or part thereof 
· cin or'over.whlcii they are subsisting· on trarusferto and vesting Of sucti as5ets In 

,·-~he ·.Transferee .. Cpm·pany and no ~uqh:.Charg~s •. mortgages; arld ! or 
. 'encumbrances shall extend over or apply to.any Qtlier:aSset(s) of the TranSferee 

·company. Any refe~nce ln.any security dooument.G oranlingern,n·ts (to whlqh· .. 
'trte +r~nsferor CbiYlp~ny Is a party) to any a~ets otilie'transferor CQmpa~y . 

. "sbalrbe so: constrUed to' the ea:'Jd and Intent th,a~ such security shali: not.extelid I : 

· · nor b8 de.emed tci eXtelid, to· any of tlie other a&set{s). of·the Trailst~.ree company. 
simll.any, the Transfe~ Company shall not be ~ul~ to ~reate any'additlonal . . . ' ~ . . . ' . . ' 

· seour.1ty ov~r assets, acquired by It u~erthls.Scheme. for any loans •. debentures, 
deposits. or other financial assistance already avat,ed 1 to be availed by. It and 
the· charges, mortga~s,.and toreneumb~nce~ In respeQt of such indebtedness 

· ofihe Transferee com~ny shf:lll not ~xtend or be d~emed to·e>dend .or apply to 
toe assets so acquired, by the Tran~feree .company! · · 

. . . 

4.4· Subject to the other .provlsjons of this· Schel'fle, all licenses, permissions, 
approvals, consents, r~glstrallpns;· eligibility .certificates ~:md .no-obje¢1on • 

· . certlflcs~es o~alned by the Transferor compa.ny for their. o~rati.ons and I or to 
·whlch·the Transferot companyls.:eriiltled.to In terms of the various Statutes 

. . and·J(>r $chem.es Qf Un.lon and. State ·Govemments, shall be avaliable to and 
. " .·. vesnn the Transferee CompaQY. without ~ny further. act· o'r de,ed and sh,all be 

appropnately·rriut-~d by the statutory authorliles c.oncerrted the~lth In favour 
.. ~ . o~ ~~·Tra.ns(eree .c~mpany. Slnce:th~ Underfaklfig of the Tran~eror company · · 

.... will. be transfefred to and·~est~ In the Transferee co.nipany as .a gQing concern• . · 
. I . wlthOIJt. any bre~k 0~ J~terruptip~ In· the oper~tloris there,qf, the T~&f!sferee 

· · company.shaJI..be.entltledto the beneflt"qf.all such ucerises,-pe~misslons, 
approvals. consen~, ·reglst.:Stions, eliglt:)tilty certlfloat~S and .no-objectiOA .. 

· certlflC:ates and t~ c~rry ~n and cibntinue the operation~ ofthe ·Unde(taklng of . • 
:tne Transferor company on the baS!s.otthe ""me upon this'$cherne becarriing 

\ eff~Ctive. · Further,.ail beneflt~·.lncluding,;1UI'\~er In~ me Tax, Excise (lncl~dlng 
' j Moaiv~t(eenvat);·sates· Tax etc to wtitch i~~ Tnmsieror.company Is-entitled In 

tenns of the various Statutes· and Jar soo·emes of Union and State Governments 
sball be ~~allable.to arid vest in the Transfqree·'·c~mpany upon this scheme 
becoming effective. ·c- · 

• 'l " 
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5. LEGAL PROCEEDINGS: 
If any suits, actions and proce.edlngs of whatsoever nature (hereinafter called 
"the Proceedings'') by or against the Transferor Company Is pending on the 
Effective Date, tt)e same shall not abate or be discontinued nor be in any way 
prejudicially a~cted by reason of the amalgamation of the Transferor company 

• with the Transferee Company or anything contained In the Scheme, but the 
Proceedings may be continued and enforced by or against the .Transferee 
Company as effectually and in the same manner ~and to the same eXtent as the 
same wouJd.or might have continued and enforced by or against the Transferor 
Company, In the absence of the Scheme. · 

6. CONTRACTS AND DEEDS: 
6.1 Subject to other provisions of this .scheme; .au ·contr~cts, deeds, bonds, 

agreements, a!Tangements, licences, engagements and other Instruments of 
. whatsoever nature towhlch the TransferorComp~any Is a p~Ff.y or to the benefit 
. of which the Transferor Company may be eligible, and whicf.t· have not lapsed 

and are subsisting on the. Effective Date,.shall remain In full forte and effeCt 
against or In favour.ofthe Transferee Company as the case may be, and may 

· be enforcEKI by or against the Transferee CQmpany as fully and ef(ectually as If, 
. lnSt~ad ofthe J:ransferor Com·pany, the Transfe'ree Company nad been a party 

or !'Jen~ficlary tllereto. · 

6.2 The Transferee Company shall, If and to the extent required by iaw, enter into 
· an~ i otlssue and I or execute deeds, w(itlngs or confirmations, or enter Into 

aiiy 'fripsrt'ite Arrangement, confirmation or novation to give format effect to the 
provisions of thiS Clause and to th~·f,lxtent that the Transferor company is 
reqoi~ priortolhe Effective Dateto1din In suCh deeds, wrttlng~ o·r.conflrmatlons, 
the >Transferee Company shall be entltl'ed to act for and on behalf of and in the 
name of the Transferor Company. · 

.7. SAVING. 0~ CONQ.LUDED T~SACTIONS: 
The Transfer qf the pndertaklng of the Transte.rQr Company l!nder Clause 4 
above, the continua rice of Proceedings under Cl~use 5. above:. and the 
effectiveness of contracts and deeds under Clause 6 above; shall not affect any 
transaction or Proooedtngs already concluded :by the Transferor Company on 
or beforeth.e Effective Date, 'to the end alld Intent that the Transferee Company 

·.accepts and: adoptS all acts, deeds and. 'things done .an~ executed by the 
· . TranSferor Company in respeCt thereto,' as If done and executed on it$ behalf. . . . . . 

8. · EMPLOYeES: . . . 
On and·from the Effective Date. 

8.1 All the employees ofthe Transferor company In service on the. Effective Date 
sh~it become the employees of the Transferee Coil'l'pany on the same terms 
and conditions oli which they are engaged by tf1e Transferor: Company without 
treating It as a b~ak, discontinuance or interruption In service on the s'aktdate. 

8.2 Accordingly, the·seivlces of such employ.e~ forthe purpose of Provident Fund 
or Gratuity or Superannuation or-other statutofy purposes and for all purposes 
will JJe reckoned from the date ofthE;llrrespective apPc>lntmeot with the Transferor 
Company. 

8;3. It is ~pressly provided that the Provident Funds, GratuitY Funds; Superannuation 
' · Fund or any other Fund or Funds created or. existing for. *e benefit of the 

empioyees; as applicable, of the Transferor Company shall be oontlnued by the 
· Transferee Company and the transferee Company sha.IJ stand substHuted'for 

. · the Transt'eror.Comf)any for ali pur.poses whatsoever, Including In relation to the 
obligation .to make contribution~ tQ the sald Fund or Funds in acpordancewlth 

. the .provisions thereof to the end, ~nd h1tent that an. rights. duties, powers ~nd 
obligations of the Transferor Company In reeltlon to such Fund or Funds shall 
become those of the Transferee Company.· · · · 
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9. DISSOLUTION OF THE TRANSFEROR COMPANY: 

the Transferor com.pany shall be.dissolved without winding up pursuant to the 
provisions of Section 394 of the Act. · 

10. BUSINESS IN TRUST FOR THE TRANSFEREE. COMPANY:· 
· · With effect from ttie Appointed Date and up to the e~ectlve. Oafe:-

1 0.1 The iransf~ror Company shall carey on. and be d~emed to· have carried on all 
their businesses and ·activities and shall hold ·and stand po~essed of and be 
deemed to have held and stood possessed of all their assetS for and on account 

. I l_ • • 

· of and In trust for the Transferee c;:ompany. 

10.2 The Transferor Company shall qarry on their buslriesse.S arid' activities with due 
diligence a~d business prudence and shall not ohprge, mortgage. encumber or 
otherWise .deal· with. their assets ~r any part' ftlereOf, nor lf1CU.r, accept or 
acknowledge ariy debt, obligation qr.any liability or Incur any majore;<Penditure,· 
except as·ls n·ecessary in the ordl~ary:pourse of.tlielr ·~uslness; without the 
p~orwritten consent-ofthe Transferee Compariy. 
. . . : l . . • . . . . 

10.3 · All.profits orlneome accnilng or arts,lrig to the Transferor Company or expenditure 
. or loSses arising or incurred by the. Transferor Company inck.ldlng· ac6umulated 

losses shall fbr all purpo~s ~:de"'miK! to tiave.aecrued as the profits or Income 
o~ exi:>enditu~ or J~Sses, as the ·ca~ may be, of the Transferee Company. . , . ' . ' 

11. ISSUE OF.SHARES: . 

11.1 . .'Upon the Scheme coming Into effect, and without any furttier application, act 
ordeed: . . . .. · .· .. 

. . . . ., . . . . . . 
11.1.1 The Transferor Compa·ny shall, In conslderatloli of the amalgamation, Issue. 

·and aliot to the members of .the Transferor ComPany holdlng f.tilly ·paid-up 
Equity· Shares ·In ·the ·Transferor Company aild'whose names appear In ttie. 

· Register:· of Members of the 't~risferor ComP.any ~n sucti .date .. ("the Record 
bate"), as the ~:~oard ·otDireQtors of.the T.;ansferee Comp8.ny shall determine. 
Orctlnary Stiares' of Rs. fQ/· e~ch In the Transferee Company c~dlted as fully 
paid up with rlghhl attached thereto aS hereinafter m~ntloned (hereinafter referred 

. . to· as the, "New ordinary Sharesi•) 'In the' fOllowing ratio:. . 

t {Orie) NeW Ordina~ $hare qfRs.10/- each in the Transferee company credited 
~s fully Paid up for everj ~ (Six) Equity Sha~s of Rs.1 oi:.. each (Lilly ·paid-up tieki 
by them In the capital of the Transferor Qompany. · 

. . . . ' . 

· 11.1.2 In consideration (If the amalgamation, the Transferee Company shall also issue 
·and allot to the Preference Shareholders of the Transferor COmpany, 1 (One) 

· 8% Reaeemable cumulative Preference Share of RS.100/- eaGh In the Transferee 
c, .:· •• : Company credlt~d. a~ fully ~~~ up ·{hereinafter re,fer~ed: to as "the New 

·Preference Stiare;s") forevery·1. (One) 8% Redeemable cumulati'l(e Preference 
Sh~re of RS·.100/~ each heid.by.the salci .st'!areholders in. the. eapltat of the 
TransferorCompal"!y, · · 

11.2 No fractional shareS soall be Issued ~y the Transf~ree Company In respect of 
t.he ·tractional entltlemeJ;rts\ ·if any, to which the· Equity Shareholders of the 
'r~nsferorcompanymay b8 ei'ltitleq on issue andailotment Ofth~ New Ordinary 
sitar~ of the Transferee c(?mpany~ The. Board of Di~ctors of the Transferee 
Corripa"y 'or a. comm!ttee' thereof ·s~all· consolidate all s~ah·.ir~ctlonal 
entitlements, and·~~SUI\':and allot New O.rdi~ary .. Sha~s.l.~ U~u·t.hereof to a • . 

. Olrect9r and I or Officq"r(s) of the Transferee Company ·on ttie express 
unqenunding that such Director and i orOffiet?f(S) to whom such New 0,-dlt:mary 

· Shares are allotted shall sell th.e same in the market ~rid pay to the transferee 
Company the net sale proceeds th~reof,whrerupon the Transferee Company 
shall distribute such net sale ·proceeds to. the members .. Of·the Transferor 
Company in proportion to their fractional entitlements. 
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11,3 The New Ordinary Shares of the ir:ansferee Company to be issued and allotted 

in lieu of the E:quHy Shares of the Transferor Company shall rank pari passu in' 
· all respectswlt!l the existing Ordinary Shares oftt'le Transferee Company. Further 

suet"! N8W Orclll'lary .Shares shall, subject to appllcable regulations, be listed 
anctior admitted to trading on the relevant stock:exehange(s)wherethe exiSting 
Shares of the Transferee Company are IJ~ed and/or admitted tp trading . 

. 1~ .4 Th.e New Preference Share~ shall be issued ih certlficat~ {or,n and carry the 

same rights .as to dlvfdend and redemption as those appllcablefo the.Prt;l(erence 

Shares Jnihe TranSferor Company In ifeu of which such N~ Pref~renoe·Shares 
ar.e ~ssued py the Transferee Company. · Such New Prei~rence Sl:lares shall 
accordingly be redeemable on the same date ·and terms on whrch the salcl 

. Prefe~rice Shares of the Transferor Company are redeemable .. It Is cia rifled . . . ' . . . 
that dividend on such NeW Pre~erence S.hares ~hall· be cumulatl~e $nd such 

. New Prefere'nce Shares· shaH also be entitled to pre(erentlal repayment In the 

event of winding up but shall not be.;ntltled to participate In any surPlus. ArrearS 

of dividend which have accumulated on the Preference Shares In the Transferor 
Co~~ny shall aooordlngly stand carried over and b~ payable' b)' the Transferee 

. Company In relation to. th~ New Preference Share$. Such :New Preference . 
Shares shall.howE!ver .be subject to the ~gulatlons and provisions of the 

· M~morandum and Articles of Association o~theTransferee Company as may 
be a.ltered from tim~ to tlme. . 

11.5. The members of the Transferor Company shall have the option, exercisable by 

notice In writtng, by them to the Ti'an~feree Company on or before such elate as 

may be dstermined· by the Boa'rd of Directors of.the Transferee Company or a 
' . . ' : ' - ~ 

. committee thereof, to receive, either In certificate form or .In de!'ll~terlalised 

form, the New Ordinary SharE!$ of the Transferee Cqmpa~y~ln accor:d.anpe wltb 
. tell'l'lishereof. I nth~ event such notice I~ not re6eived.bythe Transferee ComPeriy 
.·tn: respect of any of the members, the New Ordinary Shares of the ·Transferee 

. Company sh~ll·be ISsued.to such members In Certificate form. Those members· 

. ~xerctslng the op~loh to receive the shares In ~emateriallsed fo.im .Sh.all·be 
required to have an aceot,Jnt with a depsltory participant and stJail·provlde details, 
thereof and .. such other confirmations as may be required .. T_he Transferee 

Compariy shall issue and directly Cr'edlt the demateriallsed securities account 
of such. mein.bers ~lth the N~~ oi-dt~a,Y Shares·of the TranSferee Company. 

·Notwithstanding anYthrng to the contrary' I~ this SCheme, upon the New Ordinary · 
Shares and New Preference Shares in the Transferee Company. being issued 

and allotted by It to the members of the· Transferor Company as on the Record 
Date; the share certificates In relation to the Equity and Prefe.rence Shares 

held by them in the Transferor Company shall stand can~lled. Wherever 

applicable, the Transferee .Company shall instead of requiring the surrender of 

the share certificates ofthe Transferor Company,. directly Issue and despatch 
th_e new. share cert.ificates of the Transferee. company In lieu. thereof. 

11,6 Consuquent.to and as part of the. amalgamation ofthe Trensf~ror Company with 

the Ttaosferee Company herein, the ~uthorl~ Share Capital ofth~ Transferor 
~ompany shall stand merged· into and combined with .the Authoiised s~are 

·Capital ofthe .Ttanstere~ Company pursuant to the: Scheme, wlttio~ any further· 
·a·ct or~eed, and without p~yment of I!Jl1Y.regl~ratlon C,r filing fee In rel~tl~:m to 

such cqmbloed Auth~rised Share Capital u·nQer ·section 611 of tlie Act, the 

Transferor Company ami the Transfe.ree ·company having· already paid such 

fees. Accordingly, the Authorised· Share capital of the Tran.sfere.e company 

. resulting from the amalgamation of the T:ransfe~r·comp~nywlth the Transferee 

'';~Company shall be a.sum of Rs.49,00,00,0.00/· dlvlded.lnto·1,80,00~000 Equity 

· Shares of Rs.1 0/· each, 2,00,00,000 Ordinary .Shares of .Rs. 1 0/· each and 
2,00,000 Preference Shares of Rs.100l· each. . . . . . . 
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11.7 Su_ch resulting Authori~d Sh~re Capital or·Rs.40,00;00,000/- of the Transferee 
Company shall, upon the Scheme becoming effective, stand reclassified .and 
'reorgan-ised into 3,80,00,000 Ordinary SharesofRs.10/-: each and 2,00,000 
Preference Shares of Rs.1 00/- e~ch anq. Clause 5 of the Memorandum of 
Association oi the Tl'~nsferee Company and Article 4 of the Articles of 
Association of the Transferee Company shall starid.altered accordingly. 

12. ACCOUNTIN~: · 
12:1·-On and from: the AppOinted bate and subject to the provisions hereof and such 
. oihe'r CorreCtions and adjustments as-may, in the ()pinion of ttieBoaltl of Directors . - . ·. - . . . . . , 

Qf the Tr~nsferee Company, be required-and except to·the extent required 
- otherwise by law,.the reserves of the Transferor Company ~hau be merged with 
. the correspol')ding reserves of the Transferee Company· and. all a8sets and 
liabilities,_lncluding reserves, of. the ·Transferor Company: transferre~ to. the 
Transferee·.Campany undenthe l$ch~me shall be·recoltled ln)he books of 
. . ' . \ .. ' ' ' .. ' ' 

accounts of. the Transferee· Com.~flY :al :~he! book value alii recorded in the 
l'raosferor.Cbmp~ny,'sb)oks of aceounts •. · · .. 

12.2. Thedeblfb~lanee.ln Rro~tand toss, Account of. the Transter~fCc;>~p.aoy s,hall 
_be adju~ted $gains~ the Caplt~l Reserve of the Transferee"Coinpany. The 

.. dlfferenqe between the amount reqorded as additional share Capital issued by 
_the Transferee Company on amalg~matlon and the amountofshare.capital of 
the Transferor Company in lieu whereof such ·additional share capital Is issued 
shall, subJ~ to the oth.er provisions contained he.rein; b~ adjuSted. against and . . . . 
reflected In the General Reserves of the Transferee Company. 
. . . " . . . 

·13. APPLICATiONS:. 
The Transferee Company and the Transf~ror COtnp~ny staaJI,·With aU reaSonable 
dispatch, make necessary applications· under·.se'ction~ _391 to ·394 eif the Act, 

· to ihe. Hon'ble High Court at Calcutta for sanction and canying out of the Scheme 
. arid for consequent dissolution of the Transfer.or Company without winding up 
and. apply for and obtain such. other approvals, as required by law, Any such 

· application shall, ~·pon Constitution of the National Company Law Tribunal under 
. SeCtion .1 OFB of the A9t; be. made and/orp4rSued befa~·the NatiQnal Company 
Law TMbunal, if so req~ired~ In such event ref~ren~s In this Scheme to the 
Ho~'.l;lle High·Courl atpalcutta sh~ll be cqr.~Stru~d ~s references to the National 
9ompany Law Tribunal as the cpnte?rt may.require. The Transferor Comi>any 

· ~nd.the l:'ransferee <?9mi>anyshaU also apply.for~u:dh oth.E!rappi"QVaJs as may 
be necessary in Jaw, it' any, for brln_ging the Scheme Into effeCt." Further, the 

. Transferor Company a~d the Transf~ree Cdrnpany shall be entitled to take such 
.. . . . - I .. , . . . 

other Steps as -ITiay be necessary or expedient to Qive fuU and formal effect te 
the provisions ofthis Scheme. ' · 

;· / 

Th~TransferorCompany and the Transt~e Company (py the irrespective Board 
· · of. DireCtors (;>r.suCh othe~person or persons, as the respective Boaltl.of Directors 

.• m~y au~hoi"l~) are empowered and authorised: . 

14:1 to assent from time to time to any modifications or amendments or substitutions 
. · · ~f the, S_cheme or of ariy COf!dltlons or limitations which the Hon'ble High Court 
· · atCalcutta and I or any authorities under law may ~eem fit to approve or direct 
. or. as. may be otherwl~ deemed expedient or necessary by the respective 
Board of Directors as being In the best Interest of the ~aid calnpanies and their . - ' . . . . 
shareholders •. 

14.2 To settle all doubts or difficulties that may arise In carrying out the Scheme and · 

to do and execute all acts, deeds, matters and things neceSsary, ·de~irable or 

proper for puttingthe SCheme into effect. 

·- -
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Without prejudice to the-generality ofthe foregoing the Transferor Company 

and the Transferee Comf)any (by their. respective Board of DirectorS or such 
other person or persons. as the respeCtive Board of Directors may authorise) 

shall e~Ch be at ll~ey to withdraw from this Scheme In ·case any condition or 
alteration Imposed by·any authority Is unaccept.ble tOtherri or·a~ may otherWise 
be deem~ expedient or necessary. 

11. · scHeMecoNomoNA.LupeN: 
'The. Scheme is condWonal upon. and slJI)jeCttothe apprpval of the Scheme by 
. the feQulsite majortty of the ·members of the .Transferor Cornpany. and the 
. :Transferee Company and Sanction of the same by the_Ho,n'ble·H.Igt;fCourtat 

Calcutta~ 

· A~rdingiy, tJ'Ie Scheme &!though. operative fonn the AppO_Inted Date as 
specified herein, shall beeome effective pursuant to fJIIng Of certified. copies of 
the aforesaid order sanctiQnlng the same with the Registrar of Companies by 

the TransfeJ'!'f'Company _andthe T1'811Sferee Company; 

' ' . 
16 •. COSTS, C~GES AND EXPENSES: . 

All eo~. charges and exPenses, ·an Connection With the Scheme, arising Qut 
of or inCurred In Carrying out ·and·tmP,emenU~ :~e Scheme. and matters 
incidental thereto,· sha!l be bome and Paid by the T~nsfe~e Company. In the 
event the Scheme dOes not tak~ effect or -stands wftlldrawn :for any reason 

. whatsoever, each Company shall pay and beSrthelr c:Mn ~· . . . 

17. RESIDUAL P~OVISIONS: 
17.1 on the approval of the ~eme bythe ~rs.Qfthe Transferoreompanyand 

the members of the TranSferee Company pt.irsuant_ to Section 391· of the ACt, It 
· shall be deemed that_the. S&ld mfmlbetS ha~ ~accord~ all.rele\tantconsents 

under Secti~n 81(1-A) and any·oth~r,provlslons ~fthe Act to the extent t~e 
same may .be·co'nsldered applicable. 

17.2 Even after this Scheme b8tomes operative, the Transteree Company shall be 
entitled to op~rate all Bank Accounts and realise all monies .and complete and 
enforce ali ·pending contracts arid transactions ·relating to the Undertakin9 of 

the TranSferor Company In the name of the Transferoi'eomj:Jany in s0 f&r asth,e . 
·sante ma~ be necessary until the transfer of righls and-obligations of the said · 

Undertaking toth, Transferee ~Y under this Scheme~ formally a~pted 
by the parti(;ls qon~med; · · · · · · · 

·17.3 . In the event of this· SCheme failingi·to take· effect finally, this Scheme shall 
. become riuJJ and void and In tt'lat case no lights or i~ai;»Jiftles WhatsOever shall 
aecrue' to pr be lncuried IAter-se by the. 'ptirtiEis or their shareholders or creditors 

-.or employees or any. other.person; 

17.4 If any doubt or difference or ISsue shaii arise between the parties hereto or any · 
. of their shareholde~. Cretlltors, empt~yees a~dlor any other pe~n as to Ule 

construction .. hereof or as to anY·aecount, valuation or apportlonm~ntto be 
taken or made of any asset or ll&billty transferred under this Scheme or as to . 

the acCounting trea~ent thereqf or asJo anyllllng else~ntained-ln or relating 
to or arising out of this Scheme, the same shall be referred to Mr. P. L. Agarwal, 
Advocate ·of ·1 B, Old Post Office $feet, Kolkata- 700001 whOse decision shall 

· ·· be flnai and binding on all concerned. 
t : . ' . • 

Sd/-

26.06.2008 
For Registrar 

-~·~·----------------
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Schedule "B" above referred to 

Schedule o~ Assets of GIS Cotton Mill Limited as on the Appointed Date 
(April 1, ·2007) to be transferred to Gillanders Arbuthnot & Company Limited 

Part- I 
(Short descripti9n of tile Freehold. Properties of GIS, Cotton Mill Limit~d) 

. . . . . . 

All the. pieces and paroels of ~nd admeasuring 51.628·acres together with all buildings 
:and structures thereon and all plant ahd fn~chlnery pennanently attached to the earth 

situated at Mouza " Gourhatl, Champdanl, J.L No. 21, Thana -: Bhadreswar, Sub

RegistratJon·OffJce, Serampo09, District Hooghly and butted· and bounded as follows: . . . . ~ . . . -

On the·Norttr: · By Municipal Road & Champad.anl Mi.mlcfpality 
On the South: · . By Brick Field 
on toe East: BY River Hooghly. 
On the WeSt:.. · By Grand Trunk Road. 

The respective R.S. 'Khatlan NQ8, Dag Nos. and· areas ofthe said lands are as follows: . . . - . . . ,. ' 

Sl ~.s .. . Dag Area. 

No. Khatlan No~ No~ (I nAcres) 

1. 455 '6328' 1.964 
2. 455 6327 0.21.9 .·. 

3. 455 6504 13.97.8 
4. 455 ' :6504/6509 1.5 
5. 452. 6503 3.275 
6.· 453 ·6507 0.92 
7, .453 546~ 9.408. 

a. 453 .'5467. 1.021 
9. 453 5466/5577' (J..012 

10. 453 . '54661~578 0.723 
. 11. 453 5466/5587 . o:o2 
,12~ 453 ~7/557~ 0.027 

13.' 453' 5467/5580 0.~1 .. 
.14. 454 . 65()8· 3.744 
15. 454 '650816512 0.017 
16. • ·454:. 54e615482 0.173· 

'17. 454 ·.650~19. 0.154 
18~ 454 65081652.0'' 0.035 

'. 

19. 45«). ' ·546615481' 0.56f:l . 

20~ 11/1 650816513. 0.038 · .. 

21. 11/1 · 650816515 0.011. 

22. 1769' ' '650316518 . 0.097 
. 23 . 1770 . 6507/6519 ' 0.274 
. '24 .. 1770 ' 5466/5488 . 3.()26 

25. .1.1'70 5467i5489 0.998 
26: 

'. 
1f71 .~2 0.173 

27. . '1771. 65o81651.7 1.818 

~§: . 1§~g '• : 4§14 {: 1:~§ 
18: :• 1j§@:~. :· : •. :. D:IUI ·· : 

.. 47Ht ' §@: : 1§§0 D~Oti 
§1: '1§§0 40?4/4718 : @,@4§ .. ; 1§§0· . ··. 4?1014711 O,UN:• 
§§,, . ., tH1 .71 Q/4710 : : 0;@§0, 
§tl, .117~ 4171. . 0.1.1 
§§, .1i11' 'lUI : 0.441· 
§!;, .1171 'IHMIIi CMil 



e~G bain~~'!t"\ N'!! no ~16~Wii; l ll!M ndhbUI 81>.:) to atliH!2A lo ~hJb:'))tio-8 
btMmi.J \i~.§qmo~) ~ ~{i:1i'l1.@,~jd;, ,;n ,;,}fci}~,m~ a.ll6.~msi'l'e!i!i~1Jt sd ot f\00£ 't !i1~l\) 

39. 655 1987 0.550 

•· 1m ~M 1~00 
41. 2012 

.::.!;!mbliud !Is !'IJiw i6f'J0Uul 2d'l01~ 6£.:.['}, lf; ~#Pit;;::;s,Unbn bm:; .. i bn£ ;::;;~::-:;• ! ui! '•.· 
lih-::: OOJ.Rffi f.J~(iJttiB»td?g,J~~~~~~~Qni~RP!l~!O.ti(.~•-abe.o~nBM.i_,~ltnited)'~' ,: 
-duB ,1SW8$'1bSrl8 - ensrtT , ~·~ .o~•l .l.l .• 

. . ~~,tnR!tA Qi!38@~nneJ>8m,e~kMR:~m~tJ§!J1100~-"'Q.~!t4l•.SJOtJettuurwttnstltbuildings 
and st,ructures thereon and all plant and machinery permanently att~ched to the earth . 

. ·~ituated on. the· Ba~~~lffiMf:'RtJ9gqh~ln::Mou;:;ertGi.ap.maui~ampdamtd.tl No: 2f,: 
Thana - Bhadreswar, · Sub-R~gistratl<>n Office,··Serarnpl)r8.}\1:!ll~nct ·Hocigh~g?~rhi'g 
respecuve R.S.'·Khatian Nos:.DagNos. arid·areclf.li§:followsiH :1<:;2.::.~ en:'''· 

:h:;~~~vv e.~·;J ~·~c· 

Sl R. s. Dag Area 
~vollot elS~~~~W.~-bisa ~~1d <.:s~nr:; f:)nt~· ~ln·~S:S)i-D.1/i ?l?.if""f!?l .8 P ·::; ~. · ----------·' ________ _,__,__. __ 

1. 11 2.601 
2. 11 .· 6~0816~36:.:.;:~, 0.426 ,;-:V: .v!/t ,;~_;:<e~c> 

3, 11 6508165-~ .: .. ' ..... ·. . ..... .o •. :l~8"' ...... ·. ' ''' ...... ..... . ..... 

.4. 11 6508/6&~:0u 2.748 e;:.:.·;;;; •.: 
5. 11 5466/54ai~. :·.) ? ~~ ' ... 

6508/56:1{5;;_.:;;; 0.063 ,_;; 
1btal e.ttU!f~-e\Jo:c.:i< ;:>:_,.;, ... 

(Short description of stocks, S3l~:& •.. debentures aodi~oth':'r chosesi-ln action 
of GIS Cotton Mill Limited) i:;;.(;_ r ~E;~;-

1. 6 years National savings Certiil&tes of a to~!~H~~~Iue of Rs.1 ~.4Q~/- ·-., 
2. All :debts ,owed to ~I!S Cotto~~tfllmlted by ~w~~P~rtl$ and all ol§~rcho~~ 

in ~etlan of GIS Cotton.MIII g(,\i~~q. . ~c~~~·:~.~:~,:~~:~ . · :,·:~· · ,., · 
3. All licences arid regi~tratl.ons1ffihe name of'cllt~.c~lwn Miil Lfmlted::lncludlng. 

· thefollowing;~ · ttY~-.1J · " t(~,-,,:;y,"'1 >.;. . ·. · . -:.· :·, .· : 
. -~· .. I' \'?' ~· ' :;:,~;:£~(} ~~~-> . . 

SJ.No. Particulars 
1. Factory Licence·_ . · Uce®~:t-·80',.~5.55 ·& ,.. . 

Reg. ~o:J(i*fflGlX/62 
' . . ' ' . .0 

·-· ... .. : . • ,... -~.<~ -~ .•· . 

2; -Excise Registration No.I;~~~ 22/03/2002 
. Control Code No. 

; \_~T 

Industrial Entreprenei.lre · w•:to OB/O~Q07--
Memorandum No,· 

. 4., Import Export Code No • 
. . . . 

'5. 

·. ~u1~ 0 
6. · Mu~lclpal Tra~e Licence N~;:. 9( 

Cham~anl M~nlalp~llty .':::::':·: 
' . . . • :..a .... ~.\ ~ ~ ·~ 

4371' 

7. 
. . ·~,f~~·, fi. 

Municipal Trade Licence NoF·of" 
K.olkata Municipality ' .. IJ;,~_{; 

a. Boiler l-Icence ofLancashlrf:r· .. J.~.J;·· 17510 · 
WBL 7538 ::J) · ', .... ____ ..._ _____ ......,. ____ __.._,..._..._ ___ ....._ _____ .......... 
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9. Boiler Licence of Thennax- 16287- (Provisional) 28106/2007 
2006 (Make No.- MXC-
40/10.54/21 

. 
10. Explosive Licence Nos. P/HQIWB/15/934 07/03/2007 

(P193220) 
P/HQJWB/15/684 . .1.4/02120~ 

.. 
(Pt598) 

11. Fire Lleence No. Our Letter. No.- . 04/10/2007 
. I 

GISCLJFRIJQ7.,. 
0811713 

.. 

12. We~ Bengal Pollution Control · Consent Letter. No.- 14/06/2007 
Board Licence No. CQ.15898; .594-

'4t41WPBISEEI(KO)- .. 

G.EN/2008 

13. Regist~ion Certificate of 
.. 

6781SRMC/02 01-/04/2007 
~heoraphully Regulate Market 
committe 

'14. L.Eind Revenue BL&BLRO '14/04/2008 

.. 
15 .. Service Tax Registration No. · AABCG5367JST001 04104/2008 

·16. Fire Anns Licence No. 503 31/07/1965 

11. Reglstratlon·cur:n Membership sR/,M.FGt1~96t2oq7- ·. 30/05/2007 
· . Certificate of The· eynthetlc & 06, 

' . . . .. 
·Rayon Textile Export promotion 
Co!oincil 

'. 

. 18. ·Reglstrati'Qn Cum Membership MY/25620(2002)- G 12/06/2007 
Certificate of The Cotton Textll.e 
ExPort Promotion Council . . ' 

19 •. CESC Limited Consumer No.-
01069009006 

20. Central Sales Tax Registration 19200648220 14/03/2005 
No. Jn the State of. West ~e~gal 

·.· 

21. Central Sal~s Ta~ ReglstratiO.i} 56569415 ,. 21/05/2002 
No: in· the State <?f Punjab ' I l 

" ' '·. . 
22. Central Sales Tax Registration " 0434546-0 21/02/2002 

No. in the State of Kamataka 

23. Central Sales Tax Registration LC/016/16002501931 15/04/2002 
No. In the State of Delhi 0402 

24. Central .Sales Tax ~eglstratlon 710419 . '28103/2002 
No. in the State of Tamil Nadu 

25 •. State Act No. 19200646123 14/03/2005 

26. Value Added Tax Registration 1'920064$)26 14/031,2005 

"' '' 
No •. In the State of West eengaJ 

27. Value Added Tax Registration 03661091619 01/04/2005 ' 
No. In the State of Punjab .. 
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:29. 

30. 

31. 

32. 

33. 

34. 

~ 

I 
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Value Added Tax Regt::~~ration LC/016/16002501931 15/04/2002 
No. in the State of Delhi 0402 

·Value Added Tax Registration TIN- 33152763248 02i01/2007 
. No,ln.the State of.Tamll Nadu 

Professional Tax.Reglstratlori . . 

No.· 
Factory PRW$2225042 
Kolkata Office ··RCC0026000 · 

' 
· employees Provldent.Fund 
Code In the State of West 
eengal 

.. Regional Provlder~t.F~~d WB/1880 . 
· (Howrah) · . · 1 

. Kqtharl Provident Funj:;l '(Salt · · '' .·. WB/5438 . 

. Lake)· • . •• .. . . .. 

Employees stat~ Insurance 
Cod.- In the State of West 
Bengal' 
:Factory- Baldyabatl Local Offtce 

. · KolJ<ata Office 

Licence Under ~port Promotion 
Capital Goods Scheme (EPCG)· 

.. 

Labour Licence No. 

'' 

41·5137-11 
41-5137A-11 .. 

" .. ... , 

02300141912/11/00 . 24/0312006 

. 0230001t306/2/11/00 30/06/2006 . 
·.0230001 646/2/11/00 : 1'9107/2006 
0230001983/2/11/00 '07/1212006 
023000213612/11/00 07/02/2007 

. 0230002684/2/11/00 .1 0/1 0/2007 . 
023000284212111/00 14/1~007 

CN0/~14 23108/1976 

SdJ-.;' 

26:oe.2oos · 
For Registrar . 



C. P. N~. 146. of 2008 

.. 
Connected with 

C. A. No. 132 c;,~ •.. 

. IN THE HIGH COURT AT .CALCUTTA 

Original Jurisdiction 

In the Matter of Companies Act, 1966 

and 

In· the Matter of GIS Cotton Mill Ltd & Anr. 

Order 

of the 14th day of May. 2008 

File.d this 26th Day o~ June )008 

Superi~tendent, 

Compa,ny Matters Department. 

Khaitan & Co. 
Attomey 



. COMPANY APPLICATION NO. 429 OF 2009 

connected with 
COMPANY PETITION N0.146 OF 2006 

Co.nnected with 
COMPA[\JY APPLICATION N0.132 OF 2006. 

·IN THE HIGH COUR.T AT CAI,.CUTTA · 

·Original Jurisdiction 

·The Hohourable Mr. Ju•tlce 
· Aniruddha Bose 

IN THE MATTER of : 

The Companl~f Act, 1956 . 

• • And, 

IN THE MATTER of : 

.An application 'under Sections :391 (2) and 394 
of the said Act. · 

And 

IN THE MATTER of : 

GIS Cotton Mill Limited, a Company 
Incorporated. under the provisions ·of the 
co·mpanles Act, 19.56, having Its registered 
office at C·4; Glliander House, 4th Floor, .Netaji 
Subhas ·Road,· Kolkata. 700 001, within the 
aforesaid jurisdiction. 

And 

Glllanders Arbuthnot. & Compa·ny Limited, an 
existing company. within the me·anlng_ ot the 
Companies· Act, 1956, :.having· .Its registered 
office at·C·4, Glllandsr House, ·4th Floor, Netajl 
Subhas Road, Kolkata-7ooOb1 within the 
aforesaid jur(sdlctlon. · 

Glllanaers Arbuthnot & Company l,.lmlted . 

... ... Applicant 

Upon reading on the part of the abovenamed Gillanders Ar~thnot& ComPany Limited (hereinafter 
referred to as the sa:id Applicant Company), a summon bearing this day and an affidavit of Amltava 
Mall~ affirmed on the Twenty-Second day of May in the ·year of twQ. thousand and nine and the exhibits 
anneXed thereto and marked 'A' and 'B' respOOtlvely, all filed .on the Twenty-Second day of May in the 
year of -two th~usand and nlne.·And upon hearing Mr. D. N. Sharma, Adv~te fOr the said Applicant . 
Company. and Mr. G. Mukhop_ad~yay, the Official pqulqator of this Court ·appearing in .person and.ln vi~w 
of thel~port'of the said Officla! Liquidator dated Third day of March In the year of 1:\No thoull!ind slid nine 
on tlie'basis .of the report of thQ Chal:tereci Accountant dated Twenty-fifth day of November in the year of 
tWo thousiuid.and eight: · · · · · · 

It ·Is ordered that the abovenarned GIS Cotion Mill Umited (hereinafter reterr$ci to as the said. 
transf411ror Company) be and. the·eame is hereby !ilssolve,d wlthoutwlridlngup 'from the date of filing of the 
oer.tlfled copy of this order with the Registrar of cOmpanies, West Bengal by the si!.lc:f Applicant Company, 
the abovenamed, Glllanders Arbuthnot & Company Limited (hereinafter referred io a8 the said transferee 
company). And It Is further ord,r.ed. that the .salq transfer~e company do file oer.lified copy of this order 
wlltt the ReQistrar of Companies, West Bengal for reglstr~tlon within ·a period of thirty days from the date 
hereof. And.lt Is further ordered:th&~.upon receiving Sl,lch oertlfled o~w· of thl~ or9er, the said Registrl!-r 
of Companies, W{ISt Bengal ~ place all ~ch documen~ rela~.ng to. the S!lld transferor company and. 
registered with him on the file kept by him In relation to the s8JO-'transfer~e oompQ.ny and th.e flies relating 
to the a.alp transferor coin~ ~ the said transferee comp~y ·shall b8 con&Oiida~a accordingly. And 
It Is .further ord.~red · thti.t the said .transferee company do. pay. .to the Offiqlal Liquidator Its co&ts of and 
incidental to this applloatlol') Al.ll&888ecl at ~wo hundred Gpld Mohurs to Its Establlahment Charges· 
Account· Aiidlt I~ furU'ler ordered .~t this application ·being cOmpa:riy AppllcatiOt:J No.429.of 2009 be and 
the 8i,ffie Is 'hereby disposed of accordingly. And It Is further otder8d that all partle8 Ooneerned do. act on 
.a al6~it xerOJt copy·()f this order duly signed by a,n .<?ffioer of this court being Set'V!'d Upon them •. 

• .· -. '• ' •,• '.l •• ·:. . ' ·' • ' I ' 

· • . ,W)trie~s Mt. Surlnc!e.i, Slogh Nlj}ar, the. Chief Justice at Calcutta aforesaid the twenty 
second ;ay ~~June In the V,~ar or:lwo thousancl and .nine. · . · · . ,. . . . 

Khajtari & Co; ., ••• Advocates . 
Offlc!al Liquidator ••• ~.In person 

Sdl· 
~8.11.,'09 

. For Registrar 

.. 



c. A. No~ 429 of 2009 ... 
Connected with 

c~ P. N9.146 of 2008 

Connected with 

C. A, No. 132 of 2008 

IN THE HIGH COURT AT CALCUTTA 

Origlna~ Jurisdiction 

In the Mattel". of Companies Act, 1956 

· and 

In the Matter f)f 

GIS Cotton Mill Limited &.Anr. 

Order 

of -the 22nd day of June 2009 

, flied this 7th. day:of December 2008 

Superintendent, 

Company Matters Department. 

Ktiaitan & Co. 
Attorney 



/ 
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Company Petition N.o. 198 of 200$ 

Connected With 

. C~.mpany Application No.123·of2D09 

In the High Court at Calcutta 

. Ong~nal Jurisdi~i9n . .· . 

In the Matter of : 
. TheCompanie~Act.1956 

.· And 

In the ~atter of :. 
An application under Sec;tlons 391(2) and 
394 of the said Act. · · 

And. 

In the Matter of : 
The Tengpanl Tea Company Limited, an 
existing ~ompanywlthln·the meanlng·ot 

·the Companies Ac;t, :1956, having Its 
registered office at C-4:, Gillander House, · 
NetaJI Subhas Road, Kolkat~-700001~ within . · 
the aforesaid jurisdiction. 

And 
Gillanders Arbuthnot & Comp~ny Limited, 
an existing Company within the meaning 
()f·the Companies Act, 1956, having its 
registered office at C-.:4, Gjllander House, 
Netaji Sllbhas ~oad, Kolkata .. 700001, ·within . 
the aforesaid jurisdiction·; . 
1. Th~ Tengpani Tea Company Limited 
2~ Cillande.rs Arbuthnot &.company. . . ' ' 

Limited 
.•••••• Pet!tioners. 

The above petition coming on for hearing. on tt"tis day· upon . reading the 
said petition the order dated Nineteenth day of February In th~ year ·1\vo ThouS(Ind 
and Nine whereby 'the abovenamed petltlof'!er ciompany No.1 The Tengpani Tea 
Company Umlted-:{herelnafter referred to. as the sald transferQr ®mpany) and the 
abovenamed petitioner .company No.2 Glliandais· ArbUthnot & Company Limited 
(hereinafter refel)"ed to. -as .the said transferee CQm~ny) were ordered to ·convene 
separate meetings of the equity shareholders· of the said transferor' company ~nd 
the ordinary shareholders of the. said. transferee cOmpany ·tor the purpose. of 
qonsiderjng, and if thought fit, approving with Or without rnodlfl~tiOIJ the proposed 
Scheme of Amalgamation of the said: tranferor company with the said transferee 
c·ompany- .and·annexed to the joint Affidavit Of ·Mahesh Sodhanl' and Amltava 
Mallick filed. on the Seventeenth day. of February in the year of Two Thousand 
and Nine ·.:..rhe Financla.I'·Express" and the ."AaJkaL"· both dated the .Second day 
of March ln. the year of i\vo ThOusand and Nine ~ach containing tile Advertl~ments 
of 'the notices corivenlrig the said meetings directed to: be held .. by the said order 
dated Nfn~teenth d~y of i=ebrua,Y in the ·y~ar· of iwo Thousand and ·Nine .the joint 
A'1fidavit of Mahes~ Sodhanl arid }\inltava Mallick filed . on the. Eighteenth day of 
March In the year of Two Thousari1::1 and Nine shOWing the pUblication and despatch 
of the said riotfces convening the said· me~tlngs, the reports Qf tl:le Chairpersons_ 
of the said meetings both dated. the siXteenth . day of April In the, year of Two 
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Thousand and Nine as to the result.s of the said meetings and upon reading on 
the p~rt of the said petitioner COr1Jpanies an· aftl<Utvit of Swapan Kumar Roy filed 

. on Eighth day of May in the year of Two Thousand • and Nine and the exhibits 
therein referred to and· upon reading the order.made herein and dated Twentyei(;Jhth 
day of ·April In the year of Two Thousand and Nine and upon reading an ~ffidavit 
of Mr. U. C. Nahata, th~ Regionai Director (Eastern R~gion), Minlstl)l .of Company 

. Affairs,. Kolkata.: flied on the Twentyfir~t day of May In the year of Two Thousand 
ai"IQ Nine on. behalf of the Central Gov~mem and upori hearing 'Mr.· D. N. Sharma, 
Advoc;ate {Mr. Aniket .Agarwal. Advocate ap~ring Yflth him) for the said· petitioner 
companle' and Mr. samrat ~as; Advocate ·.for. the: Central .Government and u 
appearing: from the said reportS of the Chai{'Persons that the proposed. Scheme· .of 
A""'alganiatlon has been approved· by. the requisite majo~ty ·of ~he Shareholders of 
the·sald. transferor company and the said transferee com~ny .. lfi·acC,ordance with 
law and In view of the submissions made I?Y the s~;~id petitioner· companies that 
the said scheme·..;. deais with the Accounting Standards- 14 notified by the central 
Government utider Section 211(3A) of the COmpanies Act, 1956. 

. This court doth. hereby ·sanction the proposed Scheme of Amalgamation 
s.et forth. In Anri~xure 'A' of the petition herein and. speclfie9 Jn the Schedule. 'A~ 
hereto.·and doth hereby .declare the same to be binding with effect from First day 
of Aplil In the. year of T\ria Thousand and Eight. (hereinafter. referred ·tO a~ the. said 
A~point~ Date) on the said transferor company and the said transferee company 
arid their .respective shareholders and aU concerned. 

This Court doth· order: 

1) That. all the property, rights· and powers of the said transferor company 
· Including those· sp~c(fled In the 1irst, second and third parts .of thc;l Schedule 'B' 

herein be. tran5terred from · th~ 'Appointed Date' and vest without further act or deed · 
in the· said transfefee company and accordingly the saO,~ shall pursuant to Section 
3'94(2) of the. Companies Act, 1956 be transferred to and. v- lry the said transferee 
company for all the. estate· and. Interest of the said transferor company therein 
but subject nevertheless to all th~ charges now affecting the same as provided In 
the said scheme; and · . · · · · · 

. 2) That all the debts, liabilities, duties and obligations of.the said transferor . 
eompany be transferred from the· sald ··AppOinted Date' withoot further act or deed. 
to the said transferee company and accordingly the· same shall pu..SuanUo Section 
a94 (2) of· the Companies Act .• ·1956 be tr~nsf~rred .. to ·and • becol)1e the ctebts, 

• liabll!ltjes, duties and ·96Jisiations of.the said transferee 'company; and 
' ' - . . . . . 

8) That . all proceedings and/or· suits ·and/or appeals now . pending by or 
ag.ainst the· . said transferor company shalf be continued by . ot <Sgalnst the. said . 
transt~ree . company;. and · 

. 4) That leave be and. th~. same Is h~reby. granted to the· said petitioner 
oompariles to file ·the Schedule of, AsSets of ~tf ~aid ·tra~sferor· oompany as stated, 
In para'gnip.h\21 'of the· petition herein within a. period of ·three·· weeks fr9m the 
date flereof;· anq · · · · · .: · · · · · 

. 5) Thai tn~· S8td transteror oom~ny and tt1e. S1iid. tra~sreree oom~~ny each 
· do within a period of thirty· days from the date 11e~of cause. the certified. copy of 
this· order to be deliv~red to the· Registrar· of Companies;· V\fest Bengal for 

. registration respectively; and . . . . • . . . 

6) That the said· transferee company do without further act or deed, fl3sue· 
and allot to the shareholders of ~he ~said tn~nsferor company, ttae share·s m' the 

. said transferee company to which they are ·eniitleclin:terms·of .Clause 11 ot..the . . . . 
said Scheme; and 
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7) That the Official Liquidator o.f this Hon'ble Court do file a report under 
second proviso to Section 394(1) of .the Companies Act, 1956 .jn .respect of the 
said transferor ~mpany within a_ period of six weeks from the date hereof; and 

8) :That the said Official Liquidator do forthwith serve a copy of the said 
r~port filed: by him as aforesaid upon M/s. ·Khaitan & Co., Adv()cate~on-Record 
of the s~ld petitioner comp~nles ·after filing the saine with the Hon'bfe Court; and 

9) That ieave be and the same Is h~reby granted to the" said transferee 
company to apply for "the dissolution· without winding 1.,1p Of. ~he said ~ran~feror 
company. after_ filing of the said report by the said Official Liquidator; and 

10) Th~t ·.In the event the said petitioner companies s1.,1pply. a computerised 
print out. of the said scheme and . the sehedule, ·of assets In acceptable form to 
the department, the· _coneerned department Is hereby directed to· append such 
~mputer:Jsed . print out, upon veiificatlon, to tt"le certified copy of this order 
sanctlo11ing the said ~heme Without il'!~i_stlng on a hand Wf'!tten copy thereof; and 

11). That the said petitioner co'""panles do pay to the Central Government 
its cOstS of and. incidental "to this appl.lcatlon a.ssessed at ·one ·hundred Gold 

· Mohars by Tenth day. of June In the year of 1\vo Thousand and Nine; and 

· .12) :That the affidavit filed by the Ce!ltral Government shall be kept as on 
re~rds herein; and 

13). That the Company Petition No. 198 of 2009 be··and" the same is hereby 
disposed of accordingly.with the aforesaid directions. 

Witness Mr. Surinder Singh Nljjar, the Chief JustiGe at Calcutta aforesaid 
the Twentyflrst day of May In the year·Two Thousand and Nine. 

Khaitan & Co. -.. -·-- AdvocaJes 
s. s~ Sai'Ker ..;.__:__ Advocate· for the Central" Government. 

Far Registrar 
.. Sd

·19.06.2009 
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Schedule "A" above referred to 

· Scheme of Amalgamation . 
(UNDE~ SECTIONs 391 & 394 of: THE COMPANIES.Aci. 1956) 

, ·of. 

· The Tengpani Tea Company Limited : 

With 

Glllanders Arbuthnot & Ci:>.mpimy limited . . . . ' 

PART-I 
(Preliminary) 

1. PEFINitiONS: 
In this SCheme., unless l.oconslstent wlth.the meaning .QrconteXt thereof, the following 

· exp~Joris shall have ttle.following .meanings; · · · . · · · · . . 

I. · ~~~~"means the CompanieS Act; 191;)8,.1ncludlng any statutory mo~Jflcations, re-
. . enactir1ents or amendments thereof.. ' . ' . . . ' 

II. · "Transferor Compiloy" means The Tengpanl Tea Col"!ipany Limited, an existing 
. Company wlt~ln th~ meaning of the Comp8nl~sAci, ·-1956,.f1avlng Its reQlstered · 

· office at C:4, Glllander House, Netajl Subhas Road; Kol~ta • 700001 In the State 
of West Bengal. . '•, 

-111. "Trans(eree CQmpany••.means Glllanders Arb.uth~;tot ·& .. company Limited, .an 
. exi.Stlng Company WithJn the meaning oflhe Act and h_avlng Its regl~ered o.fflce at 
C-4, Glllanqer.House, Netajl Subhas Ro~d,··Kolkata -7000D1iil tpe State of West 
Betlgal. · · · · ·.· · · · 

lv. .. App.olntfl~ Date" me~ns the 1st ·qay of April, 200~. 

"' . ''Effective Date .. ·rnean$ the date or last of ti·ie dates on·whtch. c;e.r:ttii.ed oopies of · 
.the o,Per sanctlon.lng this Scheme are filed by.th·~ Tran;;ferdr Company arid the · 
Tran$feree Company ~ith theRegl~r.Jr of companies;. West Bengal •. 

·· vi. "Sch«rmle" .means thl~ SCheme of Amalgamatlo.n.ofthe Transferor Company with 
. ·. the. transferee . C?ompany in_ its. present ·form or with su~ · modification~ as 

sanctioned. by ~he H.on'ble High Court at Calct.itta, · 

vi!: "Undertaking ofthe Transferor c"ompany"_means.and includes: 

(I)· All the prQpertles, assets, r.Jght~ and,p~eni of th!9 Transferor C~mpany; arid 
' . . . . ; . . ' 

.. -(II) All the debts, ll~billtfes; duties and o~Ug~tlons ofth.e Transferor.C~mj,any. 

·WithoUt prejudice to the generality of the foregoh1g . cJause ttie said 
· . Undertaking shall. lncl~de .all rights, .pOwers, .Interests, authorities,· 

. · privileges, Uberties arid all pre~ertles atid. assets, moveable 9r .Immovable, 
. freehold 'or ·teaiehold, "rea'l or perSonal"; .COfPOrEiG.i"·of.lncorpor&al, In 
• po$sesslo~ or .,ve~fort P. ... e.nt otQ_a.n~tnq•nt llf ~~i~soever nature and 

. : wherever situate lncludl(lb at! ~lqult.:n••l·a.nd: otber lands; tea :bushes, · 
. :&e~dl!ngs, Cio"nes, buildings, ·plant 'ari~ machlneri.. 9ff!98 equlpinents, 

lnventor1e8,1nveSfmentS lri shares, deb8ntures, bonds and other securities; 
sundrY deptoi's, .'cash and:t)ank balah~s. loans and advances, .leases 
and '"!.other lnter8$ts and rights In qr ar1slrig out of suCh preperty together 
with all liberties, easernent$, advamages, e>cem~lons, app.yvals, licenses, 
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trade marks, patents, COpYrights, import entitlements and other quotas, if 
any, held, applied for or ~s may be obtained hereafter by the Transferor 
Company or which the Transferor Company Is entitled to together with the 
benefit bf ali respective contraCts and engagements arid a11.respective · 
books, papers, documents and records ofth~ Transferor Company. 

I 

viii.· Word~s) and expresslon(s) e.lsewhere defined In the· Scheme .will have the 
. meaning(s) respectlvE?IY ascribed. thereto. 

2; .SHARE CAPITAL: 
't • : " • • • 

The Authorised, Issued, Sub$crlbed and Paid-up Share Capital of the Transferor 
Company and the TranSferee Company asoil.the c;tate of approval of the Scheme by,the 
eoard.of Olreqtors of the aald comp.anles, I.e. as ~n october31, ·20081s as under: 

·I. Transfero.rCt,;mpany:· 
Authori!K'd ~hare Capital: 
.40,00,000 Ordinary (Equity) Shares of R$."1 0/-·each · 

I§Sued. Subscttbed app Pal9 up Share Capital:' 
.9,37 ,500 Equity Share$ of Rs.1 0(.- eac~ .fuUy paid .up · 

II. Th9 Transferee Company: 
· A~Od§9d Share Capital: 

3,80,00,000 Q~lnary Shares of Rs.1 0/- eaco 
. ·2,oQ.aa,o.Preference Shares of ~~1001- each 

(Rs.) 
:. 4,00,00,000/-

93, 75,000/~ 

·(Rs.). 

38,00,00,000/-
. · : 2:oo,oo,oop~-

. 4o,oo,oo,ooot-

Issued. Subscribed and paid yp Sha('f! Capital: 
1 ,40,71 ,981 Oi-d!na,Y Shares of ~.10/-·each fully J)ald up· '' 14,07.19;81 0/-
2,00,000.8% cumulative Redeemable Preference 
. Shares of Rs.1 00/- each fully paid :up · ·. 2,00;00,000/-

1e,o7,19,81ot-

3. OBJECTS ANO.REASONS: 

I. The Transferor Comf:>any is engaged in the business of cultivatiOn, manufacture 
and sale of tea; The Transferee company Is a well established· and rdlve~ifled 
concern 'engaged in the business of cultivation, man~factur.e amd. ~ale of tea; 

. manufacture .arid sale of cotton'arid manmade fibre yam ~~d· biends; structural 
'eriglneenng; steel fabrication; exeeoilon.qftumkey projectS and Other engineering 
:Work; holding and letting o~ real eAtate;.msnUfa~ur~·and s~le 9fl.ead oxide ~nd 
PVC stabilisers; aQd trading In pal~ ~u(c;t allied prodUl:fua; 1"be rrarisferorCompany 

·1$ a ~latJvely small tea company h.a\,tlng only one tea gan;ten In the State of Assam. 
The TI'Eil'lsferee cOm~ny on the other hand Is a largtS conglomerate having a large 
tea division comprised In seven. te.frgardens in the said State and two tea gatdens 
In the State of.West Bengal. The Transferor comparl)f and the·Tta:nsteree Company 
have both bElen looking at ways and means of carry!n.Q on.thelrtea business m~re 
efficiently and oomr:)etitively. · · · · 

'* II. In the cirQumstances It Is cQnsldered desirable·andexpedient to amalgamate the 
. . • ' t ·. '.. ' ' ' • 

Transferor Company with the Transferee Company In the manner and on the terms 
·and conditions stated In the said Scheme of Amalg'amatlon •. · 
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iii. The amalgamation will facilitate-appropria~e consolidation of the undertakings of 
·. the Transferor Company and th_e Transferee Company and enable the combined 

business of the said ccimpanies .to be carried 00 . more cooveniently and 
advantageously with. pooling and more efficient utilisation of their resources, 
redu.ctlon in overheads end other expenses and Improvement In various other 
operating parameters. The amalgamation will result in the form~:ttion of a larger 
and stronger -entity ha.vlng greater. capacity for carrying· oo its busin_esS and· 

... conducting Its operations on more favorable terms. The amalgamation will have 
. benetlcial result f<?r the said Companies, their shareholders, employees and all 
concerned; 

PART-II 
(The Spheme) 

· 4. TRANSFER OF UNDERTAKING: 
4.1 With effect from the Appointep Pate, the Transferor Company shall stand 

' . .•,, . I . , . . ,' .... 

amalgamated withthe Transf~ree Cempany, as provided in the Scheme. 
· ·Aceoitttngly, the Undertaking of the Ttansferor company·shall, pursuant to the 

prov.lslons contained In SeCtion 394 and other applicable provisions of the Act 
. and subjeCt to the provisions of the Scheme ln. relation to. the mode and transfer 
· of vesting, stand transferred to arid vest In or be deemed to be transferred to 
and ~.est in the l:ransferee Comp~ny, as a going concern without any further 
act, deed; matter or thing (~a,ve ~s provided In-Clause 4.2 .. bel_ow) so· as to 
beciome on and from the Appointed Date the. Undertaking ·of the Transferee 
. Comi>any. · · · · · · 

4.2 It js expressly prpvidea that~~ respect of such of the said assets a.s are movable . 
in natu~e o.r.otMrwlse .9apable 'ot tieing transfEmed by m~nual delivery or by 

endorsement and dellv~IY •. the same shall be so transferred by the Transferor 
· Company ahd shall ~ecornethe:.property of the Transferee Company aecordingly 

without.requiring ~ny ~eed or instrument of. conveyance for the same. 

4.3 All debts, liabilities, duties and obligations of the Transferor Company shall 
also. be transferred to the Transferee Company, v;,itt}out any further aCt or deed I 
p'ursuant to the provisions of SeCtion 394 of the Act, so as to beco~e the 

debts; Uabillties, duties and Obligations of the_ Transferee Company. It is hereby. 
clarified that ltshall not be nece~cy to obtain the consent of any third party or 
. other person who ls .. a party to any contract or arrangemenfby virtue of which 
such debts, liabilities, duties and oQ!igations have arisen, in order to give effect 
to the provisions ·of this clause. 

. . 
4.4 The transfer and vesting of the Undertaking of the Transferor c.ompany, as · 

aforesaid, shall be subject to. the existing coarges, mortgages and 
. fmcumbran~s.lf any, over or in respect of any'of the a$Sets or. any part thereof, ·.· 

·. pro~Jded however that ~uch·charges, morl:g~ge$ an~ 1 or enoi.Jmbra~ces shall 
.. b6 ciOnfine<t onlytQ the relative assetS _of the Transf~ror. Company .or part. thereof 

. on-or overwtllph they ar.e su]:)slsting on tran~rto and vesting of s~ch asse.ts in 
.ihe Transferee Company and .no SIJCh .charges, mortg.ages, and I or 
encumbrances shall (,xtend over or apply to any .9ttier asSet(s) of the. Transferee 
Company. Any reference in any ~ourity documents or arrangements (to which 
theTransferor.company Is a party) to any. assetS .of the Transferor·Company 
shall be so construed to the end and Intent that such seclirity shall not eXtend, 
no~~b8 deemed to ~xtend, to any of the other asSet(s) o(the "f:ransferee Company. 

· Slnillar1y;·the ,Transte~ Company shall not be required to crea.te any additional 
·sec.urttyo~er assets acquired by. It under this Scheme f~r ~ny.loans, debentures,· 

· .deposit~ or .. other financial ~.s81stance already availed Ito be availed by It and 
the charges •. mortgages, and I or encumbranpes In respect of such 1n~ebtedness 
ofth~ Tran~feree Company' shall not ~xtend or be deemed to eXtera<;t or apply to 

the assets so acquired by the Transferee Company. 
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4.5 Subject to the other provisions of thi::> Scheme, a.ll licenses,· permissions, 
approvals, consents, registrations, .eligibility certificates, fiscaHncentives and 

n<r0bjecition c;:ertificates obtained by the Transferor Company for their operations. 

ar:'d I or to whlch"the Transferorbompany is'entit.led to in t~rm_s·of the various 
statutes and I or Schemes of Union and state Govemments,.shall be available 

·to and vest in the Transferee COmP.ariy, wjttiout.any furth.er.act or deed and 
• .• i shair· be appropriately mutated bythe$t!!tuto.,Y authorities ~nce0:.6d therewith 
· In fEtv~rofthe Trim.sfer~ company. Since the U~dertaklrig Qfttie Transferor 

Company will be .transferr.~~ to and veSted in tJ:!.e Transfe~eEt. Oonipany as .a 
g~ing concern without any b.;ak 9r lnterruption in the operations thereof, the 

·.Transferee Company. ~hfllr be entitled to the beriefit" .of aU ·SUCh licenses, 

. permi$si.ons, approvals·, Qt>nsEmt~ reglstr$t.ions, eligibilitY· ~rtlficates: fiscal 
·tnceritlves and no-qbJectlon certificates and to carry. on and .continue the 
. operatlo.mfof the Ur:~dedaklng of the Transferor Compaoy on the basis of the . · 
·same upon this Scheme becoming effective .. Further, all benefits; Including, . 
under.lncome Tax, Excise (includlr)gModvat/Cenvat), Sa.le!! Tax etc to which 

.. th.e Transferor Company Is entitled in \e~s of t~e various suitutes and I or 
· schemes of Union anp state Goveillments sh~ll be avail~ Die to arid vest In the· · 
:rransferee Company upon U)ls Sch.eme becoming effective. 

• • • ! • ' • ' • • : 

6~. LEGALPROCEEQINGS: 
· If any· suits; actions and proce~dings ofw~atsoever nature.(hereinafter called 
"tile Proce~dings") by or again~ the Transferor Company· is pending on the 

· Eff~ctlve Date, the same shall not abate or be discontinued nor be ln any way 
. preJ4dicially affected by reason of the amalgamati~n ofthe T.ranSrerorCompany · 
with the Transferee·Company or anything contained in the Scheme, butth~ . . . ' . ' . , . 
Proceedings may. be·contlnued and enforced by·or·agalnst the Transferee 

Com~ny as effectually and in the same manner and to the $am.e extent M the 
same would or might have continued and enforc~ by or'agalr:i"st 'the :rrarisferor 

.. ·company~ In the absence .ofthe Scheme. . · · 

. . . 

6. · CONTRACTS AND DEEDS: · · · 
· 6.t ··subject. to ·other provisions of th,ls Scheme,. all oontracts, deeds .. bonds, 

agfEie"ments, arrai1gements; engagements and ~her hiStrurnenl$ of.whatsoever 
. n~ure to which th~ Transferor coinparl)' ls·a party.or to.th~ benefit of~hi9h the 
Transferor Company .mayl be • ellgitile, and. which ha'v~ not ""lapsed and are . 

. subsiauig onthe Eff~ve Date, shall "remain In full force ·and.effect against or. 
'in favqur pfth_e Transfe~e Company as the ca8e'may.be, and ,r;,ay be enforced . 

. , ·by o.r ag~JnSt the Tran$fer~~ ComPC!nY as fully. and effectu~ny·as If; instead of · 

,the ~rar.i~R?r Company; the Transferee Company h~d been a party or benefiCiary 
thereto: · · · · 

6.2 The Trans(eree Company shall,lf arid to the extent requJred bylaw, enter into 
and I or issue and I oj- execute deeds, writings or o.onfirm~tions, ·or enter into 
any Trlpart~e An'ang~mfmt, confirmation or novation to give.for~al effect to th~ 

· proyislons of this Clause and to the c;tXf.ent 'hat the .l)'imsfer.c:>r company is . 
required prlorto the Effective Date to join In such deeds,wntlngs. qr eonflrmations, · 
the Transferee Company -$hall be entitled to act for and on behalf of and In the 
·name of the Transferor Company. 

· .1. SAVING OF. CONCLUDED TRAN,ACTIONS: 
The transfer of the Undertaking Qf.t~e Transferor Company u.nder Clause 4 

. above, the con.tlriuance of Proceedings under. Clause ·5 abo_v.e and·the 
effectlven.ess of cgntracts and deeds underCiause6 above, shall notaffect any 

• tr.ansactlon or pro.Qe~ings already concluded. by the Jransf~rorCompany' on. 

or befo.'* the EffeCtive Date, to.tttp,end and Intent that.tlie Transf~ree bompa.Qy · 
accePt& and adopts ·an acts, deeds ·and things doria and. ~xecuted by the . 

Transfttor Company in respeCtthereto, as If don~ and execUted on·ltS.~half. 
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. 8. EMPLOVJ:ES: 

On and from the Effective Date. · 

8.1 All the employees ofthe Transferor Company In service on the Effective Date. 
~hall beeome the employees ofthe Transfere~·Company on the ·same terms 
. and .cpnditlons:(>n which they are engaged.by the Tra~sferor Corlipf.JnY without 
·treating It as a b~ak, discontinuance or Interruption. In se!VIce on the said .date. . . .: - . ' . . . . 

· · ·8.2· Accordingly, th.~ ~rvlces of such e!""ployees for the purpcj$e of Provident Fund 
or Gratuity or ~upetann!J'atton or other Statuto!)' purJ)oses and fotall purposes 
. will be re.ckonett from the date. of th~lr respeptlve appointment with the transferor · 

. company. , · · · · · · · · · · ·· · · · 
. ~ . 

8.3 . It II? e~ressly provld~ that trte Provld~nt Funds, Grat~ity Funds: ·superannuation . 
Furiq .or any other Furid or F4nds· cr~ate.d .o(exlstlng fodhe . ..ben~flt ·of the 
employees,. as ~ppitoable, ottheT~nsferorcompany shall be continued by the 
Transferee Company and th~ Tran~feree company shall stand su~tut8d for . 
the Transferor.Company for all purpc)ses whatsoe~er,.lricluding·ln· relation to the 

. obllgatlo.n to mak.e cOntributions to. the ·said F~nd or Funds. in acQbrdanoe with 
the provisions thereof to the end and Intent that all. rights, ·dutie!!», powers arid 
obligatlons·of the Transferor Company In realtlori to such Fund or Funds shall 
become t.hose of the Tran.sferee Company. · · · 

$ •. DI~SQLU"f:ION ()F THE T~SFE~OR COMPArffl' . .. . . 
· . The T~nsferor Company shall be dissolved wl~hout winding up pursuant to the . 
· ... provisions of SecUon 394 ofthe Act. . .. . ·. . 

. ' . . ' . . . . · .... 

·1 0. CON.D4CT OF BUSINI;SS TILL EFFECnVE DATE: . 
10.1 With effeCt from the. Appointed Date and up to the Effectlv• ~ate:.: 

. j •. 'The Transfe~or Company shall earr.y on arid be deemed to hav:e .~nied on ~ll.lts . 
. ·. bu~lneSS a'nd activities ~nd·shall'hold and stand possessed of and be deemed .. 

to have held and stood possessed of all it£! assets for and on a~unt 0t and in 
trust for the Transferee Company •. · . · ' . · · · · · .. · · 

u .. "fhe .Tran~feror company shall carry on its.bu$lnes&e.s and. a~fviUes with due 
:. diligence and busine~.prudence and shall not char'J~, mortQage,·encurriber qr 

:: . othe.Wise deal:'with their assets or any part thereof; nor: Incur,· accept or 
ac!(ocyiledge any del;lt,' obllga,tl~n or any ll~blllty or 1!1CUr:·any major eXpenditure, 
·except as Is n.e~ssary in the ordinary eourse :of their busine5s;·without the· . 
p'rtor:wntten eonse,niotthe Trans(eree comP.ani· . · · 

' • t •;' : • •• . . ' .. 

lllo'. Ail.proflts,orl~oorne aoorulng o~:~nsl~~ to th~ Tra~~.:0roQrt,pan~ dr~ndlture · 
· · orlosse5 artsJog or Incurred ~ythe Tian5teiorcompany lnQiuding accumulated 
lo~ shall for ~!i ~u~·be qeeiri~ to h.a~ aceru8d as the Pr.o~~r Income . 
or.expenqlture ·a·r. iosses, as t~~ ca'e may,pe·, of.t~o Traosferet:rcompany. . '. . ' . .. . . 

. 1 0.2 .save:as provided In Clause .. 11 belOw; nelihertne :Tran.sferor ctimpany riorthe. ·. 
. . · .. '•. Trahsferea Company shall ~t anyttm~ during th.~ period Cl:m1n)enC?Jilg fi'Qm the .. 

. ' date of apPrOVal oftlils Schem~ by the ~oard of-DireCtors of the said Companies. 
· and ending writ) the Eff~Ctlve Date ·i:nake·any ·9hange·lri thelreapltal st'rueture 

either byw~y Qf ~~~teaSe (by ~stie pf Ofdlna,Y·shares on a r.tgtitS or ~ferentlal 
· allotment bUJ~bOn,_stu:~rett~tmlblitd&henit.~resilr~~h~me}desrease. 

-======,~-~·~-. · requctlori,· re~la~iflciatlon,sub-d.lyl,slpn or cOnsoild!Jtion, ~~o~iu~lsatlon, or ln · 

. any other mannere.Xcept by· mUtual con~ent of·the resP.etlve Boan:l·9f Directors 
o(th.e Transfero~Company and the 1ranStetee.ComP&ny, .. · · 

' . . .. ·.. . ': 
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11. lSSa;JE OF SHARES: . 
11.1 Upon the· Sctteme coming Into effeel, and without any further application, ael 

or deed; the T~nsferorCpm~nyshall, In consideration of the amalgamation, 
issue. and allot to the members of the Transferor company hpldlng fully paid- . 
up Equity Shares In the Transferor company and Whose name-s appear in the 
Register .of Members of the Transferor Compaoy~ on such date. ("the Record 

'Date"), as the Board of Directors ~fthe Transf.eree CQmpariy.shall determine, 
Ordinar-Y Shares of Rs.10/- each In the Transferee c~mpanycreditecl as fully 
paid up with rights attached thereto as hereinafter mentioned (hereinafter n,feried 
to as the "New Ordina..Y Shares") In the following ratio: · · · . . . ' 

1 (One) New Ordinary Share ofRs.1 01- each In the Transferee company credited 
as fully paid up for every 6 (Six) Equity Share of Rs.1 0/-.each fully paid-up held 

by them in the capital of the Transferor Company. 

11.2 No fractional shares shall be Issued .by the Transferee Company in respeel of 
the fractional entitlements, If anytto Which the members of the Transferor 
Company may be en~itled or') Issue and,allotment of the New O.rdlnary Shares 
of the Transferee Comj:>any. The Board ofDirectors of the Transferee Company . 

. or a comrrittee thereof shall COIJS0Jtdat~ all such· fractional entitlements, and 

ISS!Je and allot NewOrpinary Sh~resJn lieu thereof to a Dlre.Ciorand/ orOfflcer(s) 
of the Transferee Company on the express understanding;thatsuch Director 

· and /.or Officer(s) to whom such New Ordlanary Shares are .allotted shall.sell 
the same inlhe market and pay to the Transferee company ihe ne.t sale proce~s 
·thereOf;. whrerupon the "{'ransferee Company shall distribute' such net sale 
proceeds to the members of the Transferor Cornpany in proportion to their 
fractional entitlements. 

11:3. Forthe purposes as·af9resaid, the Transferee Company l?hall, if and to the 
extent required~. apply. for and obtain the requisite cc;>nsent or approval of ~he 
Governmerit.of India and the Rese,rve B!=~nk of India and 'oth~r·Approprlate 
Authorities concerned, for the Issue and allotment by the Tral'!sferee Company 
to the respective noi1-resldent members oft he Transf~ror Company, of the New. 

· Ordinary Shares in the Share C~pltal of.the Transferee Company In the ratio 

aforesaid. 

11.4 The New Ordinary Shares of the Transferee Company to be issued and allotted· 
. In lieu of the Eq~lty Shares ofthe Transferor Company shall rank pari passu in 
. all resPects with the existing Ordinary .Shares of the Transferee ComPany. Ful'lJ1er 

such New.Otdinary ShareS ~hall, subj~ctto applieable regulations, be listed 
• antvor adm.itted to trading on the relevant stock e~change(s) where the ~lstlng 
shares of the Transferee Company are liste.d and/or admitted to tisding. 

11.5 The me'rril:>ers of the Transferor Company shall have the Option, e~efGisable by 
notlc;:e In .writing, by them to the Transferee c~mpaily on or before ·su¢h~date as . 
·may. b~ determined by.the Board of OJ rectors of the Transferee Company or a . 

. committee thereof; to receive, either: in certificate fbrm or rn de materialised 
form, the New Ordlna~ Shares of the Trarisf~ree Company In .lieu thereofin 
accordance with terms hereof .. In the event such notice is. not received by the . 

Transferee Company in respect of any of the members, tlie NeW Ordinary Shares . 

of the Transferee Company shall be issued to.such meml:>ers· In certificate 

· fprm. Those members exercising the· option .to receive the shares In 
demat~rialised form s.hall ·be required to h~ve an account with a depsltory 

partlcjp.ant ·and shall provide details thereof J~nd SUCh .ot~~r confirmations as 
may be required. The. Transferee comp!'lhtshalllssue and dfr~ctly eredltthe. 
demateriallsed securities account of such members with the New Ofdinary 
Shares of t'rle Transferee Com pad~, Notwithstanding anything to the contrary 

. In t.his Scheme, upon the New ortsinary Shares in the Transferee CQmpany 
~ . ' . . ' . 

~?erng issued and allotted by lttothe members.ofthe Transfe~Company as ·· 

on the Record Pate, the share certificates In relation to the Equity Shares held 
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bythE!m in the transferor Company shall stand cancelled~ Wherever applicable, 
the Transferee comp~ny .shall instead of requiring the surrender otthe share 

. certificates of. the T~fllSferor Company, directly issue and despatch the new . 
. share certifiCates of the Tra~sferee C~mpany iQ lieu thereof. ·. . 

11.6 . Consuq~ent to. ~nq as part of the amalgamation of-the Transferor Company with 
. · the Transferee Company herein, the AuthOriSed Share Capitaf of.the Transferor 

Company-shall stand merged into and combined .with the Authorised Share 
Qapital of the Transferee Company pursuant to the SCJ:teme; withoUt any further 
act of· deed, and without payment of any registrati.on ol'"filing fee em such 
cainbiQed Authorised $hare Capital under Section611· of the A.ct; the Tr~nsferor 

• 1\ .. ' . ' . . • • • • ',i, ~ ' \ . . 

.company and the Transferee Company having, already paid such fees. 
Accordingly, the Authoiised Share Capital of~~.TranSfereeCompany resulting 
from the amalgamation of the Transterorcqmpany with the T~nsteree Company 
shall be .a surri of Rs.44,oo,oq,O~/~ divided i~to 4,20,00,000 Orctimiry Shar~s 
of ~s; 10/- each: and 2,00,000 Preference Shares of Rs.1 00/- each· and Claus~ 
5 oftne Memora.nd~m of Association ofthe Transferee Company arid Article 4 
of the A.rticles of ~elation. of the Transferee CQmpany shairstand altered . . ' . . .. ' 

ttccordingly •. 
p • ' 

. 12~. ACCOUNTING: 
12.1 The: am·algamatlon shall be accounted for.ln ·the· books of aoeount ·of the 

Transferee Company. accOrding to· the pooling ·of lntere~ method. under 
Accounting Standard .(AS) 14, 'Accounting for Amalgamatlqns'lssued-by the 

' Institute of Chartered AccountantS of India~ . . . . 

12.2 Accordingly on pnd from the Appointed Date and subject to th.e provisions 
hereof and 'such other corrections and adjustme.nts as may,. hi 1he .opinion of 
the B()ard of blrectors.ofthe Transferee Company; .be ~equln;,a and except to 
. tt'!e extent requh'ed OtherWISe by law, all a~s and· Jtabllltla~ 'qf the Transferor 
· Company transferfed to the Transferee company under the Scheme shall be 
rec:.iorcted In the books.of accountS of the Transferee Company at the book value 
. as reoorded iri the Transferor Company's books of accounts. ' 

12·.3 The dl.fference between the amount recorded as· additional sHare capital IsSued 
.. by the Transferee Company on amalgamation In terrris of Clause 1'2.1 above . . ' . .· ' ' \.. . 

and the total share capital of the Transferof'Company·shaiJ,· subject to the other 
.. Pf'Qv)$1~ns cpntalned h~reln~ be adJu~ted ·against and.r.a'flecteg·U~ the Gemeral 

· .. Reserves andiorsuch other reserves ofthe'Transferee·companyas'lts Board of 
· DlreCt.o..S may·detemilne. · · · · · ·. · · · · 

'" ' .. . . ·.' . 

12.4 In ~se of ~ny'dlffe.11mce in accounting policy b~tween the Transferor company 
. and the Tra.nsferee Company, the Impact of the·samellll the' Appointed Date 
. will be quantified and adjusted In the General Re'servei$ of the Trarlst~~e Company · 

to ensure that.th~ .financial statements of·the Transferee Company reflect the 
· financial posltlon··on the basis of consistent accounting poticy. 

t3 .. APPLiqATIONS:-
. The Transferee Company anq the Transferor company shall~ with aJI reasonable 
dispatch, make nec;e§ar}t applications under Sections 391-to 3'94·ofthe.Act, 
Jo th~ Hon'ble High Court at ci:tl~a for sanGtion and ·catryirlg out·oftne Scheme 
.ttnd· for consequent dissolution ofthe ·Transferor CoJY\pany withoUt winding up 

. ' . . . .- rl . ... ; • • - . 

and apply for and obtain such other approval~.·as tequired by. law. Any ~ch 
application shall, upon oonstltution 9fthe National company LawTnbunai under 
sediQn 1 OFB of the ,A.ct, be made and/or pursued before the National Company 
Law Tribunal, if so required; In sUch event references in this, Scheme to the .. 

. . Hon'ble High Court at .Calcutta shall b~ construed as references to the National . 
Company Law Tribunal as the cpntext may re<:J~ire. The Transfer-orC9mpany 

<. 
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and the Tr-ansferee Company shall also apply for such other approvals as may 
be necessary in law, if any, for bringing the Scheme Into effect Further, the 
Transferor Company and the Transfere~;~ Company_shall be ·entitled to take such 
other steps as may1le neces~ary or expedient to give full and fof111al:effect to 
the provisions of this Scheme. · 

14~ APPROVALS AND MODIFICATIONS: 
The Transferor Company and the Transferee Company (qy their respective Board 

• ·of Directors or such other persan or persons, as the ~,s~ctive Board of Directors 
- may authorlse).l:lre empowered and authorjsed: 

14.1 To assent from time to time to_a,ny modifications op~mendmerrt.s o~substltutlons . 
ofthe Scheme or of any conditions or limltatlons·which the Hon'ble High Court 

. at Calqutta and I or any authorities under taw (flay dee!TI fat to ~pprove or direct . 
. or as may_ be otherwise deemed. expedient or necessary by the. respective . 
. Board ~f Directors as belng'ln the b6si'lntere~ofthe said comp~nles a'nd their 
· shareholders. ' · · - · · 

14.2 To settle all doubts or difficulties that may arise II') carrying out the Scheme; to 
glvethelr approval to all such matters and things as Is contemplated or required 
to be ~iven by them .in te~T~;ts of this Scheme; ~nd to do and +.xecute al! other 
acts, deeds., ma~Jers and things necessary, desirable or prc:>per for putting the 
Scheme Into effect. 

. . 
Without prejudice to the generality of the foregoing the Transferor Company 
and the Transferee Company (by their respective Board of Directors 0rsucti 
other person or persons, as the respective Board of Direptors may authorise) 

·. shijll each be at liberty to withdraw from this Scheme In .case any oondltlon or 
alteration Imposed by any authority is unacceptaple to them or as. may otherwise 
be deemed expedient or necessary. 

16. · SCHI;ME CONOITI()NAL UPON: 
The Scheme. is conditional upon and subject to the approval of.the Scheme by . 

-the _requisite majority qf the members of the Transferor· Company and the 
Transferee Company and Sanction of the same by the Hon'ble· High Court at 
Calcutta: - · . · . · · . · 

Accordingly, the Scheme although operative form the App0inted Date as 
specified herein, shall become effective pursuantto fllinr;J of certified copies of 
the aforesaid order Sanctioning the same with the Registrar of Companies by 
the Transferor Company and the Transferee Company. · . . ' . . . . 

. i 

16 •. COSTS._CHARGES AND EXPENSES; 
All casts, .charges and expenses, h1 connection with ttie Scheme, arising out 
of or incurred In carrying out> and .lnipleme~tlng the Scheme and matters 
incidental thereto, shall be borne and paid by the Transferee Company. In the 

. eveni.the scheme does not take effect or stands withdrawn for any reason 
whatsoever, each Comr;>any shall pay and beartheir own costs: · · 

17 •. RES.IDUAL PROVISIONS: 
17.1 On the approval of the Scheme by the members of the Transferor Company and · 

the members of the Transferee Company pursuant to Section 391 ofthe Act, It . · 
shaD be deem·ed that the said members have also accorded aU relevant consents 
und~r Section a1(1-A) and any ~er.provlsions of the Act to the ext~nt the 

. same may. be considered applicable. 

' ~·~' ... \_• ' ' ' 

17.2 Eve~ after the Scheme becomes effective, the Transferee Company shall be 
.. ·. . ' . . 

entitled to operate all Bank Accounts of the Transferor Company and realise aU 

mo~les and complete and enforce all pending_ ooritracts and tran~actlons in 
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respect of the Transferor Comf)any I~ the name of .the Transferee Company in 
so far as may be necessary uritil the·transfer of rights and obligations of the 

Transferor Company to the Traris.fer~ Company under this Scheme is formally 
accepJed by the parties concerned;: .. 

17.3 ·ln.the event of this Scheme fEIIIlng to take effect.flnE~IIy, thil!l Sbhemie· shall 
. beeon:-e null and void and In that case no rights or liabilities whatsoever shall 
accrue to or be incurred lilter..Se by the parties or their sbareholdets or creditors 

·: _oremployee~·oranyqtherp~rson. · · · .. ·· ' ·· 

17.4'' If a.nydoubt or difference or isSue· shall adse between the parties·herf.?to or any 
. oftheir.shareholdeis, ~redlto~. employees and/or any otheq)e..Son ~s to the 

. oonstructlo'n. here~f or as to any' ~P®uni, valuatiQn or apportionment to be . 

. taken or made' of any asset or liability transf~rred under this Schj9me or as to 
· . the ~ccountlng treatment thdr~\)f or ~s to anything else ccinUaloed In or relating 

. . . t . · .. ' ' 

to or arising out ofthls SGheme., the same shall be referred to Mr. P. L. Agarwal, 
AdVocate of 1 B;Oid Post Office street, Kolk&ta -100001 whose·declsion shall 

. be ~na~ and bi~dlrif¥ .on all concerned.· · 

s~ 

19.06.2(.)Q9 
ForRBglstrl;ir 

.. 
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Schedule "B" above referred to 

Schedule of Assets 
of 

The Ten.gpaf!i Tea Company Limited (''the Tn,u"'sferor Company'') to be . 
transferred to Gilianc;lers Arbuthnot &. company Limited ("the Transferee 

Company") 

Part-1 
(Short description ~f the Freehold Property of ttae Transtcuor Company) 

NIL 

Part-11 
.• 

(Short description of the Leaseh.old Property ofthe Transferor company) 

A .... Leasehold Land 

MOUZA VILLAGE; TENURE GRANTOR DAGNO. ~AREA IN 
'PATIANO '. ·a K L 

T:IPUNG .TENGPANI. TENGPANI.TEA .T,P.1 74. 47· 3 19 
. T.t;. 316 . CO. LTD . 7.5 17_2 3 6 
N.ur 85 .10 4 2 

.:rENGPANI T.E, 86 52 4 . 11 

105. . ,s·. 0 0 
117 1 . 0 12 

125 ·0 3 0 
Total . 290. 4 10 

3 191: 2 17 

3.3. 44 4 13 . 
. 35. .9 0 19 

36 0 1 1' 
37 1 i 5 

56 99 4 1 
57 36' ~ 19 
.sa 1 1 . 11 

<~S} 4 1 0 
.. 

60 0 0 10 

.6t 1 2 0 

62 ;9 1 2 

. 127 .1 0 2 

.. ··To.tal . 401 1' 0 
~Do- ~Do- "CO·. T.P.2 10'7 . ·4 0 0 
.. Do- -Do- -Do- l:P.3 .13. 2· 1 10 
-Do- -Do~· -Do- T.P.4 .12 ·.a 2 0 
-DO·· · . .,Do-· .·.,o.o- T.P.5316 6 8 2 0 
-Do:.: -Oo- -Do- NLR. 14 9 4 16 

·-Do- -Do- -bo- T.P.6 7 7. 4 0 
T.P.7 

-Do- -Po-: ·-Do- 9 50 3 7 
T.P.1 . 10 9 3 .. 2 

15 69. () 5 
1~~ 2~; 0 0 
20 35 0 11 
21 ··.54 0 16 
22 57. 3 2 
~3 2 4 10 

. ·24 37. . 1 15 
·~s: Q:f.· 2· 13 
:26 0 .. 1 2 
27 1 1 12 



TIPLING TENGfiANI 
T.E.316 
N.I,...R. 

. ( 2) 

TE:;NGPANI TEA ·· T.P.1 
dO. LTD. 

TENGPANI T.E. 

28 38 0 19 

30 72 4 0 

31" 21 0 5 

32 0 4 15 
•39 '20 4 4 

: 41 

·42 

43. 

44 .. : 
47 

. '48 

49 
50 
$1 

.:52., 

53 .. ' 

54 
55 
63 

J:i4· 
65 

66 

68·. 

69 
. 70 

71 

n· 
78 

80 
88 

89·. 
QO· 

91 
. ''92 

93 

94 
95 
96 
'99 

1.92 
103 

104 

:114. 

116 
119 

'126'-

Total 
·11 

16 

. 19 

29 
. :34. 

40 

45 
46 

·12 
79 

73 
1 . 

56 . 

. ·2 
'56· 

.· 0·' 

82 
.. 35. 

.. 9. 

18 
1 

119 
46. 

2 

·3· 

0 
9' 

. ·o 
'·3 

6 

11. 
91 

3 
1 

2 
41 

1 
26 . 

·.·44 
66 
~.1 

"97 

9 
.4 

201 

.·7 
~7 

-72·' 
4 
.0 

·5 

·.·. 2. 
1Q~. 

. '"135 . 

2: 

9.7 
o· 

·.o 
4 
1 

.139" 

4 17 
3 3 

1 12 
0 12 
1 13 

3· .19 
·a 9 

3 12 

1 2 
0 ' .·1 

3 15. 

· L o 
3 14 

1 6 
3 9 
0 15 
3 5 

. 0 6 

0 18 

4 16 

4 s 
2. 13 

2 5 
4 2 

0 17 
4 14 

·,2 17 

0 17. 
4 5 

3 6 

2 0 
.0 14 

1 2 

3 0 
3 17 

4 1 

.0 17 

0 0 
. 1 12 
1 ·10 

.2 8 

o·. 4 
0 19' 

·2 2 

0 1 
1 18 
1 . 2 . 

4 13 

3 

4 
4 

1 

5 
15 

0 16 

81 e 2 e 

.. 
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82 148 1 13 

97 1 3 10 

98 154 0 5 

100 147 4 10 

101 ~ 4' 10 .. 
115 1~ 4 10 

120 ::r. 0 ' ,,10' 
121 8 0 .• 15 

122 4 4 10 

123 4 3 ~ 

' 124 19 4 1 

Total 1007 3 0 

TINSUKIA TENGPANI · TENGPANI TEA 664/305 2 5. 0 7 

T.E . CO. LTD. · N.L.R. 3 1a 3 0 

. ,664/~05 4 11 2 6 
• • 'I ' 

·N.Le. 5 22 4' 9 

6 1 0 .5 

7 1 4 17 

a 24 0 14 

9 5 3 8 

10 66 0 2 

11 3.1 . 1 14 

. Total 188. 1 2 

TINSUKIA MAKUMJN. -DO- KHERAJ . 1337 '7 2 19 

T.OWN· MIYADI.1 NO. 1338 6 0 2 

1339 ., 1 4 11 
1'346 5 0 5 

1347 2 1 7 
1348 17 1 19 

1353 7 3 18 
Total 4.8 0 1 

·PO- -DO- -DO- 2NOS. 1340 8 3 16 

1349 1 1 0 

Total e 4 16 

~DO-
.. 

·-DO- -DO- 3NOS. 1341 4 0 0 

Total ·4 0 0 

-DO- -DO- -DO- 4NOS. 1345. .. e. 3 0 

'• 

~Do- -DO- -DO- 5NOS. 1342 3 4 0 

1350 1 0 0 

-1351 1 0 0 

1352 2 Q 0 

Total 7 4 0 

-De;.; .,Do- :.Do~ 6NOS. 1343 8 2 0 

-DO- -DO- -DP- 7NOS .. -1344 -2 1 10 

B. All factory and other buildings owned by the Transferor Company 
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28 38 .0 19 
30 72 4 0 
31 21 0 5 
32 0 4 1.5 
·3-e '20 4 4 

: 41·. ·73 :4 17 
.42 1· ·3 3 
43. 56 .1 12 
44 .. .i 0 12 
47 56· 1 13 

. '48 .o· 3· .19 
49 82 .3 9 
50 . 35 3 12 
51 9 1 2 

.:52., . 18 0 
·' 

1 
5~ 1 3 15 . 

54 11~ . :f. 0 
55 46 3 14 
63 2 1 6 
64··. 3· 3 9 
65 0 0 1.5 
66 9' 3 5 
6:8 .. ·o 0 6 
69 .3 0 18 
70 6 4 16 
71 11 4 5 
77. 91 '2'. 13 
78· :3 2 5 
80 1 4 2 
88 .2·· 0 17 
~9 41 4 14 
1;;0· 1 '•2 17 
91 26. 0 17' 

. '92 :.·44: 4 .5 

93 66 3 6 
94 6.1 2 0 
95 '97 .0 14 
96 9 1 2 

. 99 4 3 0 

192 201 3 1.7 . 
. . 103 .7 4 1. 

104 fJ7 .0 17 
. :114 .-72··. 0 0 

116 4, . 1 . 12 
119 .0 1 ·10 

'126 5 .2" 8 .. 

Total 1'974'. \ P. 4 
·. 11 '.•. 2.·.- 0 19' 
.16 10~ ·2 2 

. 19 . --135 . 0 1 
29 2. 1 18 

.:34. :9,7 1 '2 
40 0 4 13 < 

TIPLING TENGPANI TgNGPANI TEA .. · T.P,1 45 :o 3 1 
T.E.316 CO. LTD. 46 4 4 5 
N.I,...R. -72 1 4 15 

TENGPANI T.E .. 79 135 0 16 
81 6 2 6 
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82 148 1 13 

97 1 3 10 

98 154 0 5 

100 147 4 10 

101 ~· 4' 10 .. 
115 1~ 4 10 

120. .7· 0. .10 

121· 8 0 .• 15 

122· 4 4 10 

123 4 3 e 
124 19 4 1 

Total 1007 3 0 

TINSUKIA TENGPANI · TENGPANI TEA 664/305 2 5. 0 7 

T.E. CO. LTD. · N.L.R. 3 18 3 0 

' ,664/305 4 11 2 6 
I * • • ~ ' 

N.LR. 5 22 4 9 

6 1 Q .5 

7 1 4 17 

8 24 0 14 

9 5 3 8 

10 66 0 2 

' "11 31 . 1 14 

Total 188. 1 2 

TINSUKIA MAKUMJN. -DO- KHERAJ . 1337 7 2 19 

T.OWN· MIYAOI.1 NO. 1.338 6 0 2 

1339 .1 4 11 ., 
1'346 5 0 5 

1347 2 1 7 
13,48 17 1 19 

13.53 7 3 18 

· Total 4.8 0 1 

-DO- -DO- -DO- 2NOS. 1340 8 3 16 

1349 1 1 0 

Total 9 4 16 

~DO· 
.. 

· ·-Do~· -DO- 3NOS. 1341 4' 0 0 

Total A· 0 0 

-DO- -DP.. . -DO- 4NOS • 1345. .6 . 3 0 

... 
~Do- ·DO- -Do~ 5NOS.· 1342 ·3 4 0 

1350 1 0 0 

1351 1 0 0 

1352 '2 Q 0 

Total 7 4 0 

-DO~ .Do- ~Do~ 6NOS. 1343' 8 2 0 

-DO- -DO- -DO- 7NOS .. -1344 2 1 10 

B. All factory and other buildings owned by the TranSte~r Company 
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Part -Ill 
(Short description of stocks, shares, debentures ,.nd other choses in action of 

. · · the Transferor company) · · 

A.· Licences/Certificates · 

StNo. Description of Licence/Certificate Lleence/Certi.ficate No. Date of Issue· 
.. 

1. ~actory Licence TSK/2$/1523/2~. ~very Year 

2: SeiVice Tax . . AAACT9002 EST001: .28/()3/2005 

, 3. Tea .WaSte Licence· ·13/02/2009. 

4~· ·Pollution c~:mtrof Board, Assam . · · 05/()8/200~ 

... 
5. .Food Licence certificate PFAfT/2002.;03/35 · · 20/08/2002 

· · 6. Certificate .of Manufactuf(ng Tea RC..4-1·3 

7. Te~gpanl PAN. 

. 8. c~rtlficate Qf stabJnty. 

:. 9. Agreen:lent of A.S.E:B.(Eh:lcticity) · 
' . .· . . 

10. S~les TaX Certificate CJAT) 

AAACT980~S 

TSKi23/417 

1830001501.5 

26/()7/1984 

25/01/2008 

. 28/08/~006 

. 01/05/2005 

11. Central S(:lles Tax 

' . . 
12~ Central ExQise Manufacturing 

,. TSK/qST/18679921941 ·.01/0S/2005 

AAACT8902EXM001 . 2~04/2009 
Licences 

' 
13: · Lan~ certificate 

14. · Qertlficat&.Enrotment (P.Tax) , 
. . : .. . 

" .. 

15~ National. Sc;tcurlties ·Depository 
Limited . 

~ 6. Certificate of yYeigt)t & Me~sures 
{Under. Govt. oflndia) · · 

.17. Gene raJ Sales Tax 

TSK/SLD/0030 . 01/Q1/2006 

Clr IV/P:T~1711 1992/93 ... 

·· SHUT00387C .09/1QI2PO~ · 

27/0~12008. 

TIN/CST/848 0110111993 

B. Movables speCified In ~ause 4.2 of the Scheme ·are ~rl$ferable to the Transferee 
Company as provided therein 

. Sd/~ 

.~9/06/09 . . . 
- "-""For Registrar 

... 

< .. 
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C. P. No. 198 of 2009 

. Connected wittt . 

c. A..No.123 of 2009 

IN THE HIGH COURT AT CALCUTTA 

Original Jurisdiction 

In the .Matter of Companies Act, 1956 · 

and 

· In the Matter of The Tengpani Tea Company 
· . . Umited & Anr • 

. Order 

ofthe 21st day of May 2PO$ 

· Filedthis 22nd day of June 2009 

· Superintende·nt, 

. Company Matters Department. 

Khaitan & Co. 
Attorney 





... 
Company Petition No. 1 002 of 2016 

Connected with 

Company Application 'No. 611. of 2016 

In the Hlgh Court at Calcutta . 

. original Jurisdiction 

in the Matter of : 

The Companies Act,.19~6 

And 
In th& Matter of : 
An application under Sections 391 (2) and 394 of the said 
-Aot. · · 

And 

In the matter of : 

Glllanders Arbuthnot And Company Limited, a company 
· incorp.orated under the provisions of the companies Act, 
1913 and being a Company within the meaning of the 

· Compfltoles Act, 2013, h~VI!'lg·lts registered office at C-4, 
. Glllanger House, Netajl Subhas Road,' Kolkata-700 001 
. Within the aforesaid jurisdh:tlon. · · · 

·And 

Barfanl Builder .. Umfteq,_ a. c,?Jnpany incorporated under 
the provisions of the bompanies Act, 1956.and being a 
Company within. the . meaning of . the Companies Act, 
2013i having Its registered office at' C-4 GIIJander House, 
Netaji Subhas Road, Koll<ata - 700 001 wJthln the afore-
said jurisdiction. · 

• · 1. Glllanders Arbu1hnot And Company Limited 

2. ~arfanf .Bulld~r Limited 
..... Petitioners . 





Company Petition No. 1002 of 2016 
Connected with 

Company Application No. 611 of 2016 

IH THE HIGH COURT AT CAlCUTTA 

The Honourable Mr. Justice 

Soumen.Sen 

Original Jurisdiction 

President of the Un~oh of India 

In the Matter of : 

The Companies Act, 1956; 

And 

In the Matter of : 

An application under Sections 391 (2) and 394 of 
the said Act. 

.And 

In the matter of : 

Gillanders Arbuthnot And Company Limited. a com
pany incorporated under the provisions of the Com
panies Act, 1913 and being a Company within the 
meaning of the Companies Act, 2013, having its 
registered office at C-4, Gillander House, Netaji 
Subhas Road, Kolkata-700 001 within the aforesaid 
jurisdiction. 

And 

Barfani Builder Limited, a company Incorporated 
under the provisions of the Companies Act, 1-956 
and being a Company within the meaning of the 
Companies Act, 2013, having its registered office 
at C-4, Gillander House, Netaji Subhas · .Road, 
Kolkata-700 001 within the aforesaid jurisdiction. 
1 . Gillanders Arbuthnot And Company Limited 
2. Bartani Builder Limited 

................... Petitioners 
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The abCl>v~ petition coming on for·hearlng on this day upon 
reading the said petition the order dated the twenty second day of 
August· in the y'ar two thousand si~een whereby the aboyenamed 
petltioc;ter c;ompany No. 1 Glllanders Arbuthnot And Company Lim• 
ited (hereinafter referred to as the said GACL) was orQ6red to 
comiene _meeting of Its ordinary shareholder.s for the purpose of 
their considering and, if thought fit, approving with or without 
modif19ation, the Scheme .of Arrangement proposed to be made 
between the said GACL and the abovenamed petitioner company 
No. 2 Barfani Builder Limited, (hereinafter referred to as the said 
BBL) and their respective ·shareholders And · by the said order 
convening of ·meetings of the equity. shareholders of the said BBL 
and the preference· shareholders of GACL were dispensed with in 

·· view 9f the wriiten consent .given by all ~he equity shareholders of 
the said BBL and the preference shareholders of GACL 'in respect 
of the said Scheme of Arrangement annexed to the }olrit Affidavit of 

\ . . . 
Dhananjoy Karmakar and Niraj Singh file~ on tweJfth day of August 
in the year two tt)ousand sixteen and I,JROn reading the supporting 
affidavit affirmed on thirt~a·nth day of August in the year two· 
thousand sixteen of Dhanan}oy Karmakar and Niraj Singh and filed 
on thlrty first. day of Au9ust lri the year two thousand sixteen the 
"Business. Standard'~ and the "Aajkal" both· dated third day of 
September in the year two to~u$~nd sixteen .e.ach .cqntaining the 
advertisement. of the notlc~s oonv.ening. the said' meE!ting. of 
Ordinary shar~holders of GACL ·directed' to 'be held by the said 
order dated twenty second day of August in the;year two thousand 
sixteen, the affidavit of Dhananjoy Kar.rrfakar"affirmed and flied on · 
twenty second day .of September In the year tw~ thousand sixteen 

' . . ~ 

showing the publication and despatch of the said notices convening 
the said meeting the report:ot the chairperson of the said meeting 
dated third day of October· in the year two thousand sixteen a·s to 
the resuit of the said meeting And upon· reading .the order made 

· herein and dated fifth day of 9ctober In the year two thousand 
·sixteen And upon reading . on the part · of the said petitioner 
companies a connected application filed on fourth day of November 
in the year two thousand sixteen In Compan.y ·~ppiibation No. 802 
of· 2016 An ,order dated seventh day of November In the year two 

• . ' . " .. ~ r • :• 
thousand sixteen extending 'the time for making advertisement till 
eleventh day of November .tn the year two thousand sixteen And an 
affidav!t of Ranjlt Naskar .flied oli twenty second day of November· 
In the year two thousand sixteen and the exhibits therein referred 
to And upon reading on the' part of the Central Governmem an 

· affidavit of Shrl Alok Samantaral, Regional Director,· Eastern Re
gion,· Ministry of Corporate Affa1rs, KOikata •. affirmed on twenty 

·fourth day of N·ovember in the.year two thousand sixteen and filed . 
on twenty eighth day of Noveinber1n the year two thousand sixteen 
And upon het(li'lng Mr. D. N. Sharma, Advocate (Ms: Rusha. Saha, 
Advocate appearing with him) for the said petitioner companies and 

'· . 
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Mr. ·mswajit Konar, Advocate fOr the Central Government and It 
appearing from the said report of the Chairperson that the proposed 

. ·scheme of Arrangement has been·~pproved by the req!Jislte major
ity of the ordinary shareholders o~ tile sald. GACL In accordance 

· with laW and with regard to the obje~tion. raised by the Central 
Government in paragr~h 2(a) of lts·alfldavlt that the authorised 
share capital of BBL.· (fl$sulting Company) is not sufficient to 
enable them to allot shares to the members .Of GACL (Demerged 
Company) and that BBL may be directed to Increase Its Authorised 
Share Capital to enable it to allot shares to the sh~reholders of 
GACL the Learned Counsel for the said petitioner companies 
submitting that the said petitioner companies will comp!y with the 
same by filing e-Forms-SH-7 with the Registrar of Com~nies, 
West. Bengal oy complying with the relevant provision$ of· the 

. Companies Act, 2019 And . with regard to the object1on of the 
Central Government in paragraph 2(b) of Its affidavit thaJ the said 
GACL be directed to satisfy the existing charges of the Chemical 
(Waldies) Division relating to' the Chemiclid (Waldies) Division by 
filing Form No. CHG-4 and the said BBL is directed·to create new· 
charges by filing Foim CHG-1 In this matter the Le~rned Counsel 
for the said petition.er compani$~ submitting that the same can be 
taken care of In form No. INC~2~ to .be filed by the said companies 
And It appearing. that the Minfstry 'of Corporate Affairs has for
warc,led a copy of the scheme to the Income ·Tax- D~partment on 
first day of November' in the· y~ar two thousand sixteen with a 
·request to fprward their c(imm~nts /.observations/objections, if any, 
on the proposed Scheme of Arrangemi:mt within .fifteen days thereof 
but till date no. objection has been received from the said authority. 
And under,.sudh circumstances._the Hon'ble Court observes that' it 
shall be presumed that the said department has no objection to the 
sanction of the sQheme And in ·view of the ·aforesaid. 

This Hon'bie Court dpth hereby sanction th.,; SchemE! of 
Arrangeme~t sedorth ln.Ann~xure -'A' of the petition thereto and 

· specified in the Schedule -A hereto and doth hereby declare the 
same to be binding with effect from first day of April in the year 
two thousand fifteen (hereinafter referred to as ~he said "Appointed 
Date") on the said GACL and BBL and their shareholders and aU 
concerned. 

This Courth doth order :-

1 • That all the property, rights and powers of Glllanders Arbuthnot 
And Company· Limited relating to the Chemical (Waldies) 
Division, Including those specified In thE! first, second and 
third parts of the Schedule-B. here to be transferred from the 
said Appointed Date, without further act or deed to Barfani 
Builder Limited and accordJngly the same shall. pursu,ant to 
S~ction 394(2) of the Companies Act, 1956 be trar'l~farred to 
and v~st In Barfani Builder Limited for all the estate .and 
lnteresf of ~illanders Arbuthnot And Company Limited therein 



~ 

but subject nevertheless, to all charges now affecting the 
same, as provided in· the Scheme; and 

2. That all the debts, lhibllitles, duties and obligations of GACL 
In/or relating to the Chemical (Waldies} Division be trans
ferred from said Appointed D~te, without further act or deed 
to BBl.. as provided hi the Scheme and accordingly the same 
shall prusuant to Section 394(2) of th.e Companies Act; 1956 
be transferred to and become the debts, labilities, duties ilnd 
obligations of BBL; and 

3. That all the proceedings and/or suits and(or appeals pendJng 
by. or against GACL in respect of the Chemical . (V'f'aldies). · 
D}vlslon ·be continued by or against BBL as provlded'1ln the 
said scheme; and · · 

4. That leave be and the.same.ls hereby granted to the said 
· petitioner companies to·' file t.he schedule of . assets as 
.stated in paragraph 23 of the petition within a period of three 
weeks from the date:heteof; and . 

5. That the said petitioner ~ompanies ~hail .fill. up· Fo.rm 'No. 
INC-28' and file it with the Registrar of Companies, West 
Bengal within a period of thirtydays after obtainl.ng ~h~ , 
certified copy of this order and that the said GACL anp ·BBL. , 
do each within a period of thirty days from the date· hereqf 

' cause the certified copy to be delivered to the Registrar of 
Compan.les, West Bengal for reglstratl~ri; and 

6. That the said BBL do issue. and allot to the said GACL, the 
equity shares in the said BBL to which it Is entitled In terms 
of Claus'e-10 of the said scheme, and 

7. That In event the said petitioner companies supply a legible 
computerised print out of the scheme and Schedule of 
Assets. In acceptable form to the department, the. concerned 
department will append· such computerised print out, upon 
verifi<?ation to the cerfifled copy of thls order without insisting 
on a . hand written copy thereof; and 

8. That th'e said .petitioner companies do pay to the Central 
Government its costs of an .incidental to this application 
assessed at three hundred Gold Mohurs within two weeks; . 
and 

9. That the Company Petition No. 1002 of 2016 be and the 
same is.hereby disposed of with the aforesaid direct'ions. 

Witness Mr •. Girlsh Chandra: Gupta·, Chief Justice at Calcutta 
aforesaic;t the twenty eighth day of November In the year two 
thousand sixteen. 

Khaitan & Co. Advocate 

M.C. Perusty 

Additional Central Government Advoc·ate 
... 

·, ·: 

Sd/-

12'.12.2016 

For Registrar 

.. 
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Schedule "A" above referred to 
SCHEME OF ARRANGEMENT 

1;3E1WEEN 
.GILLANDERSARBUTHNOT AND COMPANY LIMITED 

AND· 
BARFANI BUILDER LIMITED 

· ·ANo.· 
THEIR RESPECTIVE SHAREHOLDERS 

FOR. 

RECONSTRUCTION BY TRANSFER OF CHEMICAL(WALOIES) DIVISION 
OF GILLANDERS ARBUTHNOT AND COMPANY LIMITED TO BARFANI . . . 
BUILDER LIMITED 

PART-I 
(Preliminary) 

1. Definitions: 

I. 

In this Scheme, unless repugnant to the meaning or context thereof, 
the following expressions shall have the following meanings: 

• Act" means the Companies Act, 1956 or the Companies Act, 2013 
as !r'l force from time to time. As on the date of approval Of this Scheme 
by the Boards of Directors of GAOL and BBL, Sections 391 and 394 
of the Corhpanies Act, 1956 continue to be In force with the 
corresponding provisions of the Companies Act, 2013 not having been 
notlfled •. References In this Scheme to partlcula·r provisions of the Act 
are references to particular provisions of the Companies Act, 1956, 
unless stated otherwise. Upon such provisions of the Co,npanles 
Act, 19~6 standing re-enacted by enforcement of provisions of the 
Companies Act •. 2013, such references shall, unless a different 
Intention appears, be construed as references to the provisions so re-

. enacted. 

II. . "GACL." means Glllanders Arbuthnot And Company Limited, a 
Company Incorporated under the provisions orthe Companies Act, 
1913. and being a Company within the meaning of t~e Companies 
Act, 2013 having its registered office at C:-4'. Glllander House, Netajl 
Subhas ~oad, Ko)kata 700 001 ·tn the state of West Bengal. 

Ill. •eeL" means Baifanl BullderLimited, a company Incorporated under 
the provisions pf the Companies Act, 1956 and behig a Company 
within the meaning of the Companies Act, 2013, having its registered 
office at C-4, Glllaoder House, Netaji Subhas Road, Kolkata 700 001 
In the state of West Bengal. 

lv. •Appointed Date" means the 1ttday of Aprll,2015. 

"ll "Chemical Division" means the Chemical (Waldies) Division of GACL . 
engaged In the buSiness of manufacture.of Lead Oxides and Polyvinyl 



Chloride (PVC) Stabilisers as a going concern and shall Include all 
property, rights and powers and· all debts, liabilities, duties and 
obligations of ~ACL comprised In and/ or relating to the ~.~emlcal 
Dlvlslon~.lnclu~lng: · 

(a) · all properties and assets, moveable and immoveabl~, fl);lehold 
arid leasehold; real and personal, tangible .and intangible, 
corporeai and Incorporeal, in possession, orin reversion, present 
and· contingent of whatsoever nature, wheresoev~r ~ituated, as 

• • ' • • • • ~ 1,.. • 

on the Appointed Date relating to. the C~n'IICal Division, 
Including factory land at Konnagar In the State .of We~·Bengal · 
and all .factory sheds and other structures. thereon, all othe~ ' 
lands and buildings, leases, tenancies anp agencies of GAOL 

. relating to the Chemical DiviSion, plant and machineries, · 
electrical installations, vehicles, ~ulpments, furniture, sundry 
debtors, inventories, other curient assets, cash and bank 
bal~mces, bllls.otexchaQge, deposits, !pans and advances and 
other assets as appearing In the books of account of GAOL In 
relation to the Chemical Division; 

(b) all other Interests or rights In or arising out of or relating to the 
Chemical Division together with all respective powers, Interests, 
charges. privileges, benefits, entitlements, Industrial and other 
registrations, licenses, quotas, brands and trademarks, patents, 
copyrlgtJt~. oth«Jr Intellectual property rights, liberties, 
easements and ·advantages, subsJdles, grants, taxes,· tax 
Cflltliist ln~nttve5 (Including but not limited to credits/Incentives 
In respect of Income tax, sales tax, value ad~ed tax, turnover 
tax,· excise. duty, service tax etcetera), and· other benefits 
appertaining to the Chemical Division and/or to which GAOL Is.· 
entitled to In respect of the Chemical Division of whatsoever 
klr'ld, nature or.de.scrlptlon held, applied for or as may be 
obfalned thereaftertog~therwith the oeneflt of all respective 

. contracts and engagements relating to the Chemical Division: 
' (c) atl debts, liabilities, duties and obligations of GAOL In relation 

to the Chemical Division, Including liabilities on account of loans, 
. sundry creditors, sales-tax, bonus, gratuity and othertaxation 
. arid . contingent liabilities of GAOL relating to the Chemical 
Division; 

(d) all employees of GAOL engaged In or In relation to the Chemical 
Division, on the date Immediately preceding the Effective Date; 
arid 

(e) all books, records, flies, papers, computer software along with· 
their licenses, manuals and backup copies, drawings, data · 
catalagues, and other data and records, wheth4inln physical or 
electronic form, directly or indirectly in connection with or relating 
to the Chemical Division. 

<. 

l 
I 
l 
l 
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1 
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vi. ""Remaining Business• means all the business of GACL other than 
the· Chemical pivision and all property, rights and powers and ~I debts, 
liabilities, duties and obligations of GACL not comprised in and/ or 

. relating to the Chemical Division. Without prejudice to the generality 
of the foregoing, the same shall include .the Tea Division, Engineering 
(MICCO) Division, Textile Division, Trqding Division and Property 
Division of GACL; corp~!Jlte offiqe at Kolkata; and all investmenur in 
shares and securities in other bodies corporate . 

. vii. "Effective Date• meansthe date. or last of the dates on which all the 
approvals and sanction are obtained in termspf clause 16 of this 
S_cheme and certified copies of the order of the Hon'ble High .Court at 
Calcutta sanctioning this .Scheme are filed with the Regl,strar of 
Companies. · 

vru. "Scheme" means this Scheme of Arrangemel'!t under Sections 391 
to 394 of the Act In the present form or with such modlflcatlon(s) as 
sanctioned by the Hon'ble High Court at Calcutta. 

lx. · Word(s} ~;~nd·expresslon(s) elsewhere defined In the Scheme will have 
the meanlng(s) respectively ascribed thereto. 

h GACL; 

aumgriBeg §hiCf.! ~tml~~l : (B!i, ID Li!lsb§) 
I 

·4,20,00,000 Ordinary Shares of R!J. 1,0/-each 4,200.00 

· 32,00,000 Preference Shares ofRs. 1 00/- each 3;200;00 

7,400.9() 

lssugg, §uQI~[Ibeg !i!Dd emlg yg §bi[~ ~§!gjtgl 

2,13,42,346 Ordinary Shares of Rs.1 0/- each fully 
paid up 2;134.23 

2,00,000 8% Cumulative Redeemable Preference 
Shares of Rs. 100/- each fully paid up 200.00 

. 2,334.23 

.l.b .am.. 
AuthQ[Ised §hare C§gltal ; (B§, ID Lakhal 

'$o,ooo E;qulty:Shares ofRs. 101- each 5.00 
·I 

. ·Issued, Subscribed and paid up Share Capital 

50,000 equity Shares of Rs. 10/- each·fully paid up 5.00 
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3. Objects and ReaSQf\S : 

· i. As on 31st March, 2015, GACI; was engag~d in business in six diverse 
segments as follows :-

Gross External 

Sl. 
·~ . Turnover In the 

Division :financial year . 
No. 2014-2015 

(B§; lp La!sbs) 

1. Textile Division :Manufacture of cotton. and 39,311.21 
manmade fibre yam and blends. .. 

2.· Engineering (MICCO) Division : Structur~l 20,917.83 
engln~erhig; steel fabrlc~;~tlon; executlqn of 
turn key. projects aRd ot~erenglneerlp~work. 

3. Tea Dlvi~ion : Plantat,i~n and produ~t!<D~\ otiea 18,982.86 

4. Chemical (Waldles) Division : Manufa~ure of · ·.6,442.37 
lead oxide and PVC stabilisers -

s. 'Trading Division :Tradin9 in paint and ~llied 1;233y77 .· 
products. 

•· 'r 

6. Property Division : Holding anc:J letting out real 711.99 
estate 

Total 87,60Cl.03 

li. GACL has been looking at suitable.proposals for restructuring its 
busines$ and activities and pursuing the same more advantageously. 
In view, inter alia, of decreasing sales and uncertain prospects in its 
Trading Division, GACLdecided to discontinue the sam~ with effect 
from 31 81 March, 2016. Further, as qompa'red t6 the other 
manufaGturing divisions, the Chemical Olvlsl'on ~f GACL represents 
Its smallest manufacturing division . .There has not been muqh 
developmentin the said business over the years. lnd!Jctlon of an 
appropriate focussed financial and/or strategic stakeholder In such · 
,_bu~ln~ss is desirabf~ for fostering growth and development in such 

. pusiness and deriving• optimum returns therefrom. However, any 
potential .investor interested in taking a stake In such chemical 

· business of GACL would not be interested in the other business 
segments of GACL by reason of the difference and divergence in the 
n~ture and financials of such chemical business from the other 
businesses. 

iii. As part of an overall strategy for restructuring, growth and deveiopment, 
it is considered desirable and expedientto reorganise and reconstruct 
GACL by ~ransferringth~ Chemical Division of GACL to BBL in the 
manner and on the terms and conditions stated in this Scheme of 
Arrangement. BBL Is presently a, subsidiary of GACL with GACL 
along with its nomh'less holding 99.99% of the total Issued Equity 
Share Capital of BBL. ) 

<. 
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iv. BBL is a public limited company which Is duly authorised to undertake 
the business· carried on in the Chemical Division of GACL anQ does 
not havfi~ any other business interest or plan at present. The 
R~con.;:;tructlon will en~ble suitable separation of the business of the 
C~eml~i Dlvlston·from the businesses of GACL and result in the 
cre.atlcm' of~ pure pia?' chemlqal business company viz BBL, capable 
ofln~ep~n'tlent evaluation and-p~rtlclpatlorHhereln by any suitable 
Investor Interested In such business. The same will enable GACL to 
give su·ch stake In the. said chemical business In BBL to such 
Interested investor as may be. considered to be II} the best interest of 
GACL and in consonance with Its outlook and plans In its various 
businesses. 

" As such, the scne111e will enable the said chemical business and 
other bU$lnesses of GACL to be carried on more conveniently and 
advantageously by two separate compa~les, I.e. BBL and GACL, 
with lndepen,dent management set up and greater focus, attention 
and specialisation. The same will also· enable the business 
considerations and factors peculiar to the' respe,qtlve businesses to 
be addressed more effectively and adequate\Y by the said companies. 

vi. The Scheme will enable Independent al')d optimum running, growth 
and development of the said chemical business and other businesses 

4. 
4.1 

4.2 

' and better realisation ofthe potential thereof. The Scheme Is proposed 
to tt)e adVantage of the said companies and will have beneficial results 
. tor the ·sai~ .companies, their shareholders, emprpyees and all 
concerned. 

PART-II 
(Transfer of Chemical Division of GACL to BBL) 

Transfer of Chemical Division of GAC~: 
With effect from the Appointed Date, the Chemical Division of GACL 
shall, pursuant tqthe provisions contaln~d In Section 394 and other 
applicable J?rovislons of the Act, stand transferred to and vest In or be 
deemed to be transferred to and veste,d In eeL, as a going cc:mcem 
for all the estate and Interest of GACL therein ~ubjeet to the charges 
In respect of the Chemical mvlslon and In, accordance with the 
modalities for transfer stipulated herein • . -.· .. ·• . ' 

All debts, llabil~tles, duties and '~bllg~tl~ns of GACL re1atlng to the 
Chemical Division as Qn the close·Of business on the day lmmedl~tely 
preceding the Appointed Oate and all other debts, liabilities, duties . 
and obligations of GACL relath1g to the .Chemical Division which may 
accrue or arise ftom the Appointed Date but whloh relate to the period 
upto the day Immediately preceding the Appointed Date shall also be 
t~nsferi'ed to BBL, without any further act or deed, pursuant tQ the 

· provisions of Section 394 of the Act, so as to become the debts, 
liabilities, dUties and obligations of BBL. 
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4.3 The transfer and vesting of the .Ch~mlcal Division of GAOL, as 
aforesaid, shall be subject to the existing charges, mortgages and 
encumbrances, If any, over or in respect of any of the assets of the 
Chemical Division or any partthereof, provided how(:)verthatsuch 

- charges, mortgages'and/orencumbrancessliall_be confined only to 
the· assets ofthe Chemical Division or part thereof on or <?Ver which 
they are subsisting on transfer to and vesting of such assets In BBL. 

4.4 Subject to the other provisions of this Scheme; all. licenses, · 
pennisslons, approvals, consents, registrations, eligibility certificates, 
fiscal Incentives and no-objection certlfiC4'tes obtained by. GAOL for 
the operations of the Chemlqal Dlvlslon and/or t9 which GAOL is. 
entitled to In relation to the Chemical Division In terms of the various 

· -Statut~s and I or Schem~ of Union and ~je Govemments{shall be 
available to and vest In BBL, without any further act or deed and shall 
be appropriatelx mutated by the statu~i)l authorities. concerned 
therewith In favoui' of BBL. Slrice the O.hemlcal Division will be 
transferred to' ans:fvest~ In BBL as a g~Jng concern- without any 
break· or Interruption In the .operation thereof, BBL shal~ be entitled to 
the benefit of all such Uce.iises, permissions, ·approvals, consents, . 
·registrations, eligibility cettificat.s, fiscal.lncentiv.es and no-objeCtion 
certificates and to carry on andcoQtlnuethe operations of the Chemical 
Division on the basis of the same upon this Scheme beconilng effective. 
Further, all benefits, Including, under Income. Tax, Excise (Including . 
Modvat/Cenv~t), sales rax etc to which GAOL Is entitled In relation 
to the Chen:llcal Division in <terms of the various Statutes and I or 
Sche!Jles. of Union and State Governments shall be avaliable to and 
vest In BBL upon this Seheme·becomlng effective •. 

· 4.5 A St~temE:mt of Assets and Liabilities of the Chemical Division as 
appearing from the books of account of GAOL as on 31•.March, 2015. 
Is set o¢ ip f?chedule I heret~. 

•·. 
5. Lega:t Proce.edlngs: 

All legal or other proceedings by or against GAOL and relating to the 
.Chemical Division ofGACL shall be continued and-enforced by or 
against fiiBL only. If pro~edlngs are taken against GAOL, GAOL will 
defend on notlc.e or as per advice of BBL at the costs of BBI- and BBL 
will Indemnify and keep Indemnified GAOL. from and against all 
liabilities, .obligations, actions, claims and demands In respect thereof. · 

6. Contracts and Deti~ds: 
All contracts, deeds,. bonds, ~greemc;,nts, engagements and other 
Instruments of whatsoever nature rell:!tlng to the Chemi9QI Division to 
Which GACL Is a paey otto the benefit of wHich GAOL may be eligible, 
and which have not lapsed and are su~istlng. on the Effective bate 
shall remain ·In full force and effect against or In favour of BBL as the 
case may be, and may be enforcect by or against BBL as fully and 
effectually as If, Instead ofGACL, BBL had been a party thereto. 

<. 

I 
1 
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7. · .saving ·of Concluded Transactions: 
The transfer and vesting of the properties and liabilities of the Chemical 
Division under Clause 4 above, .the continuance of the proceedings 
by. or against BBL under Clause 5 above and the effectiveness of 
contracts ~!1d~deeds under Clause 6 above shall not,.affect any 
transaction or·proceedlng relating to the Chemical Division already 
odmpieted by GACL oh or before the Effective Date to the end and 
fntent that BBL accepts all acts, deeds and things relating to the 
Chemical Division done and executed by. and/or on behalf of GACL 
as acts, deeds and things do.ne and. executed by and on behalf of 
BBL. 

8. Employees:· 
On and from the Effective Date: 

8.1 BBL undertakes to engage all the employees of GACL engaged in 
the Chemical Division on the. Effective Date on the same terms and 
conditions on which they are engaged by GACL without treating it as 
a break, di.scontinuance or Interruption of service on the said date as. 
a result ofthe transferofthe Chemical Division to BBL. 

8.2 ·Accordingly, the services of such employees forthe wrpose.ofProvident 
Fund. or Gratuity or Superannuation or other statutory purposes and for 
all purposes, inclucffng forthe purpose of payment of any retrenchment 
compenl!'atipn and other terminal benefits, will be.reckoned from the 
date of their re,specti..ie appointments with GACL. 

•. > 

. 8.3 . The aceuinulated balances, If any, standing to the credit of the 
employees of the Chemical Division in the existing Provident Fund, 
Gratuity Fund, Superannuation Fund and other funds of which they 
are memberS will be transferred to such Provident Fund, .Gratuity 
Fund, Superannuation Fund and other funds nominated by BBL and/ 
or such ·new Provident Fund, Gratuity Fund, Superannuation Fund 
and other funds to be established and caused to be recognised by 
the concerned authorities by BBL. Pending the transfer as aforesaid, 
the dues of the employees of the Chemical Division relating to the 
said funds would be Continued to be deposited In the existing Provident 
Fund, Gratuity Fund, Superannuation Fund and o.ther funds 
respectively. 

9. Conduct of business of Chemical Division in trust for BBL: · 
9.1 With effect from the Appointed Date and up to and including the 

Effective Date: 

I. GACL shall carry on and be deemed to have carried on all 
business and activities relating to the Chemical Division for 
and on account of and In trust .for BBL. 

II. All profits accruing to GACL (Including taxes paid thereon) or 
losses arising or incurred by it relating to the Chemical Division 

\, ..... 
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for the period falling on and after the Appointed Date shall for. 
all purposes, be treated as the profits Oncluding taxes paid) or 
losses, as the case may be, of BBL. 

iii.. GACL shall be deemed to have ~eld and stood possessed of 
the. properties to b~ transferred to BBL fpr and on account of 

· and ·In trust tor BBL and, accordingry. the GACL shall not 
(without the prior written consent of BBL) alienate, charge or 
otherwise deal with or.dispose of the Chemical Division or any 
part thereof except In the usual course of business. 

9.2 It Is clarifi~d that all the taxes and dulles payable by GACL, relating . 
. to the Chemical Division, from the Appointed Date onwards and up to 
the.Effeative Date, including all advance tax payments, tax deducted 
at source, tax .liabilities or any refunds and ,claims shall, for all 
purposes, be treated as· advance tax payments, tax deducted at 
source, ta>c liabilities or refunds and claims of BBL. Accordingly, upon · 
the Scheme beeoming effective, GACL Is expressly. permitted to revise . 
and· BBL Is expressly. permitted to file their respeCtive Income· tax 
retumsJneluding tax deducted at source certificates, sales tax/ value 
added tax returns, excise returns, service tax returns and other tax 
returns, and to claim· refunds/ creditS, pursuant to the provisions of 
this Scheme. 

9.3 All assets Oncluding fixed assets, :current assets, cash and bank 
balances etc~t~ra) aequired by GACL after th~ Appointed Date and 
prior to the Effective Date for operation of the ChemicaJ.blvlsJon or 
pertalning'to the Ch.emlcal Division shall be deemedto have been 
acquired for and on behalf of BBL •. 

9.4 All loans raised and/ or used and all liabilities and obligations Incurred 
by GACL for the operations of ~he· Chemical Division after the 
Appointed Date and prior to the Effective Date shall be deemed to · 
have been raised, used o'r Incurred for and on behalf of BBL. 

9.5 · All loans, liabilities and obligations .of GACL relating to the Chemical 
Division which have been discharged byGACLaftertheAppolnted 
Date and prior to the Effective Date shall be deemed to have been · 
discharged for and on account of BBL. 

1 o. Consideration 1•ssue of Shares: . 
Upon the Scheme. coming Into effect and without further application, 
act or deed, B.BL sh;:lll,ln consl(feratlon oftransfer ofthe Chemical 
Division, Issue and al.lot to GACL, 1,46;80,000 .Equity Sl)ares of 
Rs.1 0/- each in BBL credited .as fully paid up ("new Equity Shares•). 
This Scheme Will accordingly result in siump excfiange between GACL 
and BBL of ownership of Chemical Division for ownership of such new 
Equity Shares~ Such new Equity Shares Issued by·BBL shall rank 
pari passu in all respects with the exlsting· Equity Shares of BBL. 

•. 
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11; • Accounting: 
11.1 In books ofBBL: 

13 

The new Equity. Shares issued to GACL in .consideration of the 
arrangement will be recorded at their aggregate face value in the 
books o_f account pf BBL. The ass~ts and liabilities of the Chemical 
Division transferred to BBL in terms of this Scheme shall be recorded 
in the books of BBL by allocating the consideration to the respective 
assets and liabilities b8sed upon values d~ermined by an independent 
valuer and approved by its Board of Directors. 

' -

11.2 In books of GACL: 
' . 

The new Equity Shares issued by BBL hi slump exchange of the 
Chemical Division shall be recorded as lnvestm~nts in the books of 
account of GACL at their aggregate face value. The excess of the 
aggregate face value of new Equity Shares over the net book value of 
the assets and liabilities of the Chemical D_lvision shall be credited to 
the Profit and Loss Account iri the books of account of GACL and 
which shall be treated ·as free reserve for all purposes. 

11.3 Subject to the aforesaid, the Board of Directors of GACL and BBL 
shall be entitl~d to make such corrections and adjustments, as may, 
in their opinio'n be required for ensuring consistent accounting policy 
or which may otherwise be deemed expedient by them in accounting 
fo rthe reconstruction In the respective books of accounts of the said 
Companies.-

12. Change of Name: • 
The business of the Chemical Division Is carried on with the 

··established 'V\faldies' trade mark and trade name. Consequent to 
.transfer of the Chemical Division to BBL and upon tbe Scheme 
. becoming effective, the name of BBL shall' aceordlngly be changed 
· to "'Waldles Umited" or such other name containing the word "Waldies" 
as may be approved_ by the Board of Directors of BBL. BBL shall take 
necessary steps to give effect to. such change of name. 

13. Remaining Business: 
Save and except the Chemical Division of GACL and as expressly 
provided in this scheme of Arrangement nothing contained in this 
Scheme of Arrangement shall affect the Remaining Business of GACL 
which shall (X)ntlnue to belong to and be vested In and be managed 
byGACL. 

PART-Ill 
(G~nerall Miscellaneous Provisions) 

14. Applications: 
· GACL and BBL shaU, with all reasonable dispatch, make necessary 
applications under S_ections 391 to 394 of the Act, to the Hon'blc 
Htgh Court at Calcutta, for sanction and carrying out ofthe Scheme. 
Any such application shall, upon constitution of the National Company 
Law Tribunal under the CompaniesAct, 2013, be made and/or pursued 
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before the National Company Law Tribunal, if so required. In such 
event references in this Scheme to the Hon'ble High Court at Calcutta . 
shall be construed as references to the National C.ompany Law Tribunal 
as the context may require; GACL and BBL shall also apply for such 
other approvals as may be necessary in Jaw, if any, for bringing the 
Scheme into effect. Further, GACL and BBL shaU be entitled to take 
such other steps as may be n.ecessary or expedient to give full and 
formal effect to the provisions of this Sch~me. 

15. Modification and Implementation: 
GACL and BBL (by their respective Board of Directors or Committee 
thereof or such other person or persons, as the respective Board of 
Directors ·may authorise) are empowered and authorised: 

I. 

II. 

to assent from time t.o time to ~my modifications or amendments 
·or substitutions of; the Scheme or of any conditions or limitations 
which the.Hon'ble High Court at Calcutta and/ or~my authorities 
UJ"!der law may d.e~·f!l fit to approve or direct or which may be 
consider.ed necessary due to any change in law or as may be 
dee~ed expedient or necessary; and 

to settle aU doubts or difficulties that may arise In carrylng·out . 
the Scheme afld to do and execute all acts; deeds, matters 
and things on behalf of the companies, necessary, desirable 
or proper forputtlng the Scheme Into effect, lnciuding entering 
Into transitional arrangements; arr~nge111e.nts for carrying out · 
or performing a,l.such formalities or compliances ~s may be 
·deemed proper and necessary for effecting transfer and vesting 
of fhe propertle·s of the .Chemical Division; and decldh1g any 
question that may.arise as to whether whole or part of a specific 
asset or liability pertains or does not pertain or arises out of 
the activities or operations of the Chemical Division or whether 
a specific employee. is oris not substantially engaged In relation 
to the Chemical Division. 

Wlthou~ p~ejudlce to.the.generality of the fqregolng, GACL and BBL 
(by their respective Board 9f Directors or Committee thereof or such 
other person or pef'Sons, as the respective Boar.d of Olrectors may 
authorise) shall each be at liberty to. withdraw from this Scheme In 
case afly condition or alteration imposed by any authority Is 
unacc~ptable to them or as may otherwise be deemed expedient or 
necessary. 

16; Scheme Conditional Upon: 
The. Sch~rne Is conditional up~n and subject' to: 

16 .. 1. · Approval of the Scheme by the requisite majorities of the members of 
GACL and BBL; . 

.;. '-.,, 
_.;,'. 

<. 
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16.2 Approval ofth.e Scheme by the Stock Exchanges where GACL is 
listed in terms of the Securities and Exchange Board of India Circular 

· • dated 30 November 2015 on SChemes 9f Arrangement; and 

16.3 Sanction of the Scheme by the Hon'bie High Court at Calcutta. 

Accordil)gly, the S.cheme although operative from the Appointed. Date 
shall becomE! effectiVe on the Effective Date, being the date or last of 
the dates ~n which all the approvals and sanction are obtained as 
above and certified copi.es of the order of the Hon'ble'High Court at 
Calcutta sanctioning this SchemE! are filed wit.h the RegiStrar of 
companies. . . 

17. · Costs; Charges and EXpenses: 
All costs, charges ·and expenses, .in con!lection with the Scheme, 
arising. out of or Incurred In carrying out and Implementing the Scheme 
and matters incidental theteto 'upto the Effective Date,including liability 

. : ol 
for stamp· ~uty on the order sanctioning the Scheme, shall be borne 
and pald.by BBL• Subsequent to the Effective Date or in the event the 
Scheme, does riot take effect or stands withdrawn for any reason 
Whatsoever, each Company shall pay and bear their own costs. 

18. Residual Provisions: 
18.1 Sav~ as proyh;led In Clause 10 above, .BBL shall not at any time 

during the period commencing from the date of approval of this Scheme 
by the Bpl:irds of Director$ of the. said Companies and ending with the 
Effective Date make any change in .its ~pital structure either byway 
of fncrease (by issue .of equity shares on a rights. or preferential 
allotment p1:1sis, bonus shares, convertible debentures or otherwise) 
decrease, rec:fuctlon, reclasSification, sub~divlslon or consOlidation, 
re.,organlsatlon, o·rln any other manner e~cept by mutual consent of . 

· the respective Boards of Directors of GACL .and BBL. 

18.2 On the approval of tt)e SchellJe by the members of GACL and BBL 
pursuanUo Section 391·ofthe Companl~Aqt, 1956, .It shall be deemed 
that the said members have also accorded all relevant consents under 
any other provisions ofthe Companies Act, 1956 and the Companies 
Act, 2013, including Sections 13 and 62(1)(c) of the Companies Act, 
2013, to the extent the same.ma~{be co.nsidered applicable. 
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Schedule·l 

statement ·of Assets and Uabllitles of Chemical Division as on March 31, 2015 

Parli®lars Rs:ln Lakhs Rs.ln Lakhs 

Non -current Assets .~ 

Fixed Assets · 36.08 

·Capital Work In Progress· -
Long term Loans & Advances 20.06 

Ot-her Non • Currentf',ssets 1.57 

Investments . ; 

' 

57.71 

Cyrrent Assets 

Inventories 535.95 

Trade Receivables ' 625.13 

Cash and Bank· Balances · 72.16 

Short Term Loans & Advances 63.24 

Other Current' Assets ' 3.71 

1,300.19 

Total As~ (A) ... 
1,357.90 

. 
.. 

Qy[[EJQt Llagiljtles & Sbor::Uerm e[o¥Jsi2Di . .· . ' . ' . ' 

Short term Borrowings 210.93 

Trade Payables 188.97 

other current Liabilities ., 125.30 
'' 

Short term Provisions , '$3.36 61a56 
.. 

· Non-Cur[&Qt !:labilities· 

Long Term Borrowings -
Long Term Provisions ~ 

Deferred Tax Liabilities -
. 

Total Liabilities (B) 618.56 

Net Assets (A- B) 739.34 

.. 
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Schedule 'B' above referr~d to 

SCHEDULE OF AS$ETS 
~ ~ 

Chemioal (Waldies) Division of Glllanders Arbuthnot And Qompany 
Limited (GACL) to be transferred to Barfanl Bu.lld.er Limited (BBL) 
as on 1st April 2015 ("the Appointed Date") 

PARJ.:1 · 

(Short Description of freehold property of Chemical 
(Waldles) Dlvslon of GAOL) 

(I) Al.l that pieces or parcel ·of Land measuring 0.451 acres 
(0.1827 hectare) being part of Holding No. 85, Grand Trunk 

· Road East of Konnagore, Municipality under R.S. Khaltan 
No. 1699. Dag No. 8139 , Pollee Station Uttarpara, Sub
Registration f?erampore, District Hooghly and registered ·vide 
Title Deed No. 5674 for· the year .1972, B.ook No. I, Volume 
No. 1 ~2. 'Pages 276 to 282 · 

(II) All. that ;places or p~rcel of Land. Measuring 0.030 acres 
(0.121 hectares) being part of Holding No. 85, Grand Trunk 
Road East of .Konnagore, Municipanty under R.S. Khaltan No. 
1699, D'ag No. 8.140; Police Statton Uttarpara, Sub-Reglstra-. 
tlon Serampore, District Hooghly and registered vide Title 
Deed No. 5674 for.the year 1972, Book No. I, Volume No. 172, 
Pages 276 to 282 . 

iii) All that pieces and parcel of Land measuring 6 cottahs and 
15 Chlttacks, situate at Grand Trunk Road West, Mouza 
Konnagar; Pargana Boro; Pollee Station Uttarp~ra, Revenue 
Survey No.1759, Touzl No. 3989; Khaitan No. 14$0, Dag No. 
6543 within · Konnagar Municipality being Holding No. 145, 
Registration Sub District Srlrampor~ In the District of Hooghly 
vide Title Deed No. 5875 for the year 1979, Book No. I 
Volume No. 144, Pages 290 to 299 

iv) All buildings and structures .ont he aforesaid lands. 

·PART- II 

(Short Description of. leasehold proper.ty of Chemical 
(Waldles) ·Division of GAOL) 

All tnat pieces and parcel of Land measuring more or less 1.4.274 
acres at Mouza Konnagar, J.L. No.7 and Kotrung JL No.8 under 
Police Station ·Uttarpara in the District of Hooghly, In the state of 
West Bengal, togehter with factory buildings, workshops, .roads, 
non-factory buildings, administrative. building, godowns, fencing, 
other structures, reslde.htlal buildings thereon. 

PARI-Ill 

(Short Descriptlon of Stocks, Sh~res, Debentures and other 
choses 111 action of Cheml.cal (Waldies) Dlvlsoln of GAOL) 

1 . Movables specified In ·clause 4.2 of the Scheme are transfer
able to .the Trasferee· Company as provided therein. 
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2. All credit balances In Banks, r~ceivables and other choses in 
action of Chemical (Waldies) Division relating to its trans
f~rred business. 

3. All ·licences, apprpvals, consents and registrations of GAOL 
relating to Its Chemical (Waldl~s) Division, Including the 
following: 

$1. . Particulars ·Reference No. 
No.-

A Factory and head office of Chemical (Waldles) Division of GACL 

1 Central Excise Registration No. AAACG9832F)(M012 

2 E.C.C.No. AAACG9832FXM012. 

3. P. 'Tax (Factory) . 192012536379 dated29.5.2015. 

4. . Provident Fund No.· WBICAU00011251000 and 
WB/HL0/0001125/000 · 

5. cSINo. 41000050630000301 

6. CESC Consumer No. 1086012001and01086014004 

7. . Factory Ucenoe No; and Factory . Licence No. 750 and- Reg. No. 
Registration No. 92-HG/X/50. dated 16.3.1950 

e. West Bengal Pollution Control 59PC8/HGY/11-97 
Board Consent to Operate No. dated~2.1.2014 

9. Municipal Lleence No. 200241660 and · 
,. 

Cart. No •. 200242016021263 · 

10. Certlficate ofEnllstment No. 200242016021262 and 
ID No. 200211660 .. 

11. Municipal Tax No .. CIRCLE no. D WARD No. 16 
· Holding no. (2,72 & 85 
WARD'no. 15~ (Holding No. 145) 

. 12. CAPEXIL Registration No . RCMC No. CAPEXIUE/001070 
Membership No W004 

13. Fire Licence No.· Blg/l\91ln~ar/w/48/02108· 
dated 14.6.2016 

14. GEN$ET-(Approval to run Certificate no. 05-68 
Genset· dated-19.3.2015 

15 •. Boller Registration No. WBL-11209 with Chief Inspector 
of Boiler; Govt. of West Bengal 

.16. Motor Vehicle Regn. no. WB-06C5341 

17. ISO 9001 : 2015 certificate for · Cert. No. IQSC 201655522 
Quality Management System dated 15.11.2016 · 

18. ISO 1400 : 2004 Certificate for CertNo.IESC201656734 
Environment Management dated 15.11.16 
System 

<. 



Sl: 
- -. No. 

19. 

20. 

I. 

II. 

Iii. 

lv. 

v. 

.vi. 

vii. 

B. 

21 

22 

23 

24 

19 

Particulars Reference No. 

OHSAS-1eo61 : 'JJYJ7 certltlcats Cert No.IQSC201662712 
forOccupatlonal Health &Safety dated15.11.16 
-Management System 

-INDUSTRIAL UCENCE NO. 

LEAD OXIDES CERfNo. Rl15159d:lted7.11.1952 
(Red Lead & Lead Acetate) R/19(1)/46 

WHITE LEAD CERT. No.~cSted5.11.1952 
(Red Lead, Utharge & Gacy Oxied R/19(1)/42 

ZINC OXIDE Cert. No. R/15136 dated6.10.1952 
R/19(1)131 

ZINC DUST Reg; No. DGTD/R-157410-26/S-
12173 under Letter no. Paints/ 
3(40)17312276 dated 617.3.1973 

LEAD SALTS U19(1)(1}171-COBnO-L(1)(B) 
ated 19.10.1970 

METALLIC STEARATES U19(1)(1)Jif-COB/LT.IND(1) 
dated 17.5.1971 

LEAD PIPES- 111b(2)186/71 Met 1 
datad31.1.1972 

New Delhi branch of Chemical (Waldles) Division of GACL 

Centml8!'clse Reglslratlon No. 

ECCNo. 

MOTOR VEHICLE 

TAN No. 

AAACG983FEM019 

AAACG9BSEFM019 

Regn. no. DL3CAG·7 424. 

DELG014BB 

Sdl· 
12.12.2016 

For Registmr 





... 

Original ~rlsdlcdon · 

In the' Mauer .of Compapies Act. 1956 

and 

In the Matter Of. ~--<q_;.U~d..e;.oy:=r

.A~b~ .. ~ .A'Y\cl ~0..-n( 
4""tw &' ~n:ter · 

·<t~>. - ..3'\~c.mlo~ · 
of the . ,Q ~~ . day ()f · 20 I(; 

Filed this et~ _ dayot . .T•.u''•'? 2017-

. 16 
~'1·~ 

. .suPertn~nt, ~ -~ 

~y~att.em Deparlment. . . ..... ~ 

AICOMey 

· cx2.ru~.~·~ ... ~r ~- . · ·· ·· Ad....,~eo.Xe..s. 







{Tite Companies Act, 1956} 

PUBLIC COMPANY LIMITED BY SHARES 

MEMORANDUM 

AND. 

. . ARTICLES OF ASSOCIATION 

OF 

Gillanders Arbuthnot And Company 
Limited 

Registered and incorporated as a 
Private Company on the 
1st day o/ February, 1935 

Converted into a Public Company on the 
2~th day of February, 1947 

New Articles adopted on the 
25th day of January, 1962 

(Updated upto 31st January, 2017) 




