@fggg

W

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

‘ INDO AMINES LIMITED \

Do

)l

Digitally signed
TRI PTI by TRIPTI

MAHESH
MAHESH ¢xrua

Date: 2024.06.11
SHARMA 11:15:17 +05'30"



¢¢@¢¢¢@@@@é@vvv¢¢¢¢¢¢¢¢¢¢¢v¢¢¢¢¢¢v¢v

e

L)
*

4

RO W TRANI-TH
CERTIFICATE OF INCORPORATION

BIPssvisigenedasrieee ‘1’ #I- Ssssanpenpr st nanaen
No, .11~70022....0/ 19 92.......... T

e e s

e SN

lllllllllllllllllllllllllllllllllllllllllllllllllllllllllll

PECLLLC LV E L LT Lot Ot O

lllllllllllllllllllllllllllllllllllllllllllllllllllllllll

ma'nrfﬁﬁwwseﬁssan 1)%=r\ﬂ=rﬁnﬁm -hntt H’Iﬂl'(

St a1
| | horeby centity that . INDO. AMINES. .LIMITED. ,,...........
TR R .-u‘-n;'.'.q..--....;4;........*...,.,.:--1 ------- TEEERE EERELEREERE

‘lll-ll‘lil'llIIIIilii#‘lllli.[i'...-q.-.i_‘ql‘llii‘lil llllll LR B N B BN O B

s this day Incorporaled under. the Cnmpanles '‘Act, 1866 (No. 1 of 1856)
and that the Company is llmllod. : :

B RO ¥ AT ;e ... .. i wesvmdaien ey 7 q:‘iﬂ'mﬂml
"Glven under ‘my hand at . BOMEAY ., .this. SEVENTEENTH. .

day of DECEMBER .. One 1hau=and nine hundred and. HIHETX'“W.Q

(B.L,PANIGAR)

&l
1 F"*"'
= A
- ‘l.
T
k
- "_

N |
‘;%@»cww«@@c-e-@c-q&@@

-r«_._

¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢é¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢

| EH;' FIeRra) F1 TR
s; o . s - ADDL., ug!afra; ga‘ _fgmpani&s
g ,"wwwwwwww& GEEGIG LY
N .'Fr nﬁ/f
N Aanul L

Smm e

Digitally signed

TRIPTI by TRPTI

MAHESH

MAHESH sarma

Date:

SHARMA 2024.06.11

11:15:39 +05'30'




“am

i i Sl TR Sy, Et LR T [
P.‘l 1=T70022
WTATT AP §TA & forg Smwr-ax
- Certificate for Commencement of Business
wey af¥fray, 1956 FY urr 149(3) ¥
Pursuant of Section 149(3) of tha Companiss Act, (956
ﬁ' qa'm m-m i f‘q_.'. .............. F v b L n e e s sk ..

ﬁ"! BTW IQSG%WHW\E‘ ...........ﬁmﬂﬂ

4t 4 & fsY o fafgr g9 § aouw s ¥ genfn e EE s A fw
o 3w arfafram 1 A 149(1) (%) ¥ dwe (w)aw/140(2) (%) ¥ 391 () §
wﬁmﬁwa@mﬁmwﬁaﬁmw*ﬁﬁwﬂtk

 heraby certify that the. LN DO . AMINES. LI}'IT.ED SR

..................................................................................

¥ which waa incorporated under the Companies Act, k956, vn :hﬁ&mmmﬁ day

N ot Li G2 | and which hay this day ﬁledldl.llynrlﬁ.ddodln
BN rytion in this pl’es&ﬂb&l form that tite condisions of Section M?(Ij(a;t vo {d)/ M (2}a) to ()
:f;. of the said Act. have been complied with js sntitied to commaence bugindss.

ﬁmm%ﬂmﬂa----.‘ .......... Y

" * Feat T ¢ .
ndermy hand at........... BW:EAY ............................
i chis.. T ‘%‘ﬁ’iﬂx IfiS!I‘ dayof CTARUARY @x___w nine fundred

o and. . N INATY. THREE.--...-..
1 AP
- . ngm‘:m- of Cempanm
o By g -..;.-5-‘ 5 ) Dr e ,
io. 0 Qflo-lo ¥
,s . " - Digitally signed
ﬁrq}ss 230§ fif71)—14-7-88-5,000 TRIPTI  owen”
e T : 222 MAHESH s
MGIFTC—230 Ciwi-ao-- : 3—5,000. SHARMA EZQT(;\M.%.H
. 11:15:52 +05'30'



-1 -
THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

INDO AMINES LIMITED

l. The name of the Company is INDO AMINES LIMITED.

Il. The Registered office of the Company will be situated in the State of Maharashtra.

II. The objects for which the Company is established are :

(A) THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION IS :

1.

To carry on the business of manufacturing and marketing of organic
chemicals, fine chemicals, speciality chemicals for polymers and
inorganic chemicals, chemical intermediates for pharmaceuticals.

FRrxEER(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECT ARE:

2.
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To acquire and takeover any business or undertaking carried on, upon
or in connection with/without any land or building which the Company
may desire to acquire as aforesaid or become interested in and the whole
or any of the assets and liabilities of such business or undertaking and
to carry on the same or to dispose or remove or put an end thereto.

To acquire, purchase, start, run, erect and maintain lands, buildings,
factories, foundries, workshops, mills, cold storage plants, equipments,
machineries, plants and tools, industrial undertaking of any kind,
warehouses, cellers, vaults, wagons branch offices, depots and show-
rooms for the business of the Company.

To form, promote, subsidise, organise and assist or aid in forming,
promoting, subsidising, organising or aiding companies, syndicates and
partnerships of all kinds for the purpose of acquiring and undertaking
any properties and liabilities of this Company or for advancing directly
the objects thereof which this Company may think expedient.

To acquire from and/or give to any person, firm or body corporate
incorporated whether in India or elsewhere, technical information, know-
how, processes, engineering, manufacturing and operating date, plants,
lay outs and blue prints useful for the design, erection and operation of
plant required for any of the businesses of the Company and to acquire
any grant or licences and other rights and benefits in the foregoing matters
and things.
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To pay to promoters such remuneration and fees and otherwise
recompensate them for their time and for the services rendered by them.

To invest any moneys of the Company not immediately required for the
purpose of its business in such investments or securities as may be
thought expedient including securities issued and/or guaranteed by
Central or State Government, Corporations, Trusts and Financial
Institutions.

To carry out in any part of the world all or any part of the Company’s
objects as principal, agent, factor, trustee, contractor either alone or in
conjunction with any other person, firm, association, corporate body,
Municipality Province, State or Government or Colony or Dependency
thereof .

To secure or discharge any debt or obligation of or binding on the
Company in such manner as may be thought fit and in particular by
mortgage, charges upon the undertaking and all or any of the assets
and properties (present and future) and the uncalled capital of the
Company or by the creation and issue on such terms as may be thought
expedient of debentures, debenture-stock or other securities of any
description or by the issue of shares credited as fully or partly paid up.

To purchase or otherwise acquire, sell, dispose off, concerns and
undertakings, mortgages, charges, annuities, for certain period or on
deferred basis, patents, licences, securities, concessions, policies, book
debts and claims, any interest in real or personal property and any claims
against such property or against any person or Company.

To amalgamate, enter into partnership or into any arrangements for
sharing profits or losses, union of interests, co-operation, joint ventures
or reciprocal concessions with any person or company carrying on or
engaged in or about to carry on or engage in or which can be carried on
in conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company and to give or accept by
way of consideration for any of the acts or things aforesaid or properties
acquired, any shares, debentures, debenture-stock or securities that may
be agreed upon and to hold and retain or sell mortgage and deal with
any shares, debentures, debenture-stock or securities so received.

To negotiate, enter into agreements and contracts or collaborate with
foreign Companies, firms and individuals for getting or supplying and
procuring financial or technical assistance, know - how in the marketing,
importing and exporting of any of the products.

To become member of and to communicate with Chamber of Commerce
and other mercantile and public bodies through out the world and to
advice on, concert, promote and support measures for the protection,
advancement, growth of commerce and industry and for protection and
welfare of persons engaged therein.

To take or hold mortgages, liens and charges to secure the payment of
the purchase price or any unpaid balance of the purchase price of any
part of the Company’s property of whatsoever kind sold by the Company
or any money due to the Company from the purchaser and others.



15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

-3-

To contract with lease holders, borrowers, lenders, annuitants and others
for the establishment, accumulation, provisions and payment of sinking
funds, renewal funds, redemption funds and any other special funds
and that either in consideration of lumpsum or of annual premium or
otherwise and generally on such terms and conditions as may be
arranged.

To undertake and execute any trust or discretion the undertaking whereof
may seem desirable and the distribution amongst the beneficiaries,
pensioners or other persons entitled to thereof, any income, capital,
annuity or other sums of moneys or other properties whether periodically
or otherwise and whether in money or in specie in furtherance of any
trust, discretion or other obligation or permission.

To lend money to and guarantee the performance of the obligations of
and the payment of interest on any stocks, shares and securities of any
Company, firm or person in any case in which such loan or guarantee
may be considered likely directly or indirectly to further the objects of
this Company and generally to give any guarantee whatsoever which
may to be deemed likely, directly or indirectly, to bank to benefit the
Company or its members.

To train and get trained to and / or pay for training for the employees
both present and future, for and in connection with the business of the
Company.

To hold, administer, sell, realise, invest, dispose off the moneys and
properties, both real and personal and to carry on, sell, realise, dispose
off and deal with any estate of which the company is executor or
administrator or in any trust of which the Company is the Trustee or of
which the Company is administrator or in any trust of which the Company
is Trustee or administrator, receiver, liquidator or agent.

To make deposit, enter into recognised bonds and otherwise give security
for the execution of the offices and performance of the duties of executors,
administrators, and trustees and agents.

To take such steps as may be necessary to give the Company the same
rights and privileges in any part of the world as are possessed by local
Companies or partnership of a similar nature.

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

To dedicate, present or otherwise dispose off either voluntarily or for
value any property of the Company deemed to be of national, public or
local interest to any national trust, public body, museum, corporation or
authority or any trustees for or on behalf of the same or on behalf of the
public.

To promote, assist or take part and appear or lead evidences before any
commission, investigation, inquiry, trial or hearing whether public or
private relating to matters connected with any trade, business or industry.
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To promote co-operation, hold conferences, organise and participate in
meetings, maintain bureau, carry on correspondence, arrange
discussions, symposlums and debates, prepare statements, reports and
articles relating to any and all matters of interest to the Company.

To acquire by purchase, lease, assignment or otherwise lands , tenaments
buildings, basements, rights and advantages of any kind whatsoever
and to resale mortgage and let on lease the same.

To sublet all or any of the works, contracts from time to time and upon
such terms and conditions as may be thought expedient.

Subiject to the provisions of the Companies Act, 1956 to distribute among
the members in specie any property of the Company or any proceeds of
sale or disposal of any property in the event of winding up.

To enter into any arrangement with any Government or Authority, supreme
municipal, local or otherwise or any person or Company that may seem
conductive to the Company’s objects or any of them and to obtain from
any such Government, Authority, person or Company any rights,
privilages, charters, licences and concession which the Company may
think fit and desirable to obtain and to carry out, exercise and comply
therewith.

To apply for, promote and obtain any act, charter, order, regulation,
privilage, concession, licence or authorisation of any Government, State
or Authority Municipality or any Corporation or any Public Body which
may be empowered to grant for enabling the Company to carry on its
objects into effect or for extending any of the powers of the Company or
for affecting any modification of the Company’s constitution or for any
other purpose which may seem expedient and to oppose any bills,
proceedings, applications which may seem calculated directly or indirectly
to prejudice the Company’s interest and to appropriate any of the
Company’s shares, debentures, debenture-stock or other securities and
assets to defray the necessary costs, charges and expenses thereof.

To apply for, purchase or otherwise acquire, use, protect and renew in
any part of the world any patents, patent rights, brevets d’invention, trade-
marks, designs, licences, copyrights, concessions and the like conferring
any exclusive or non-exclusive or limited right to their use or any secret
or other information as to any invention which may seem capable of
being used for any of the purposes of the Company or acquisition of
which may seem calculated directly or indirectly to benefit the Company
and to use, exercise, develop or grant licences in respect of or otherwise
turn to account the property, rights or information so acquired and to
expend money in experimenting upon, testing or improving any such
patents, inventions or rights.

To establish, provide, maintain, conduct or otherwise subsidise, assist
research laboratories and experimental workshops for scientific and
technical researches and experiments and to undertake and carry on
the scientific and technical researches, experiments and tests of all kinds
and to promote studies and research, both scientific and technical,
investigations and inventions by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, the remuneration of scientific
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or technical professors or teachers and by providing for the award of
scholarships, prizes and grants to students or otherwise and generally
to encourage, promote and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered
likely to assist any of the businesses which the Company is authorised
to carry on.

To make donations to such persons or Institutions either of cash or any
other assets as may be thought directly or indirectly conducive to any of
Company'’s objects or otherwise and in particular to remunerate any
person or corporation introducing business to this Company and also to
subscribe, contribute or otherwise assist or guarantee money for
charitable, scientific, religious or benevolent national, public, cultural
educational or other institutions or objects or for any exhibitions for any
public, general or other objects.

To establish aid, support or/and in the establishment and support of
associations, institutions, funds, trusts, private or public, for the benefit
of its employees or ex-employees, Directors, ex-Directors of the Company
or its connections in business and for persons having dealings with the
Company or the dependents, relatives or connections of such persons
and in particular friendly or other benefit societies and grant pensions,
allowances, gratuities and bonuses either by way of annul payment or
lumpsum and to make payment towards Insurance and to form and
contribute to provident and other benefit funds for such persons and to
provide for the welfare of Directors, ex-Directors and employees and
ex-employees of the Company and the wives, widows and families or
the dependants or connections of such persons by building or contributing
to the building of houses, dwellings or chawls or by grant of moneys,
pensions, allowances, bonuses or other payments and to provide or
subscribe or contribute towards places of instructions and recreations,
hospitals dispensaries, holiday-homes medical and other attendance
and other assistance as the Company shall think fit.

To refer or agree to refer any claims, demands, disputes or any other
questions by or against the Company or in which the Company is
interested or concerned and whether between the Company and the
member or members or his or their representatives or between the
Company and third parties to arbitration in India or any places outside
India and to observe and perform awards made thereon and to do all
acts deeds, matters and things to carry out or enforce the awards in
accordance with the provisions of Indian Arbitration Act.

To pay all preliminary expenses of any Company promoted by the
Company or any Company in which the Company is or may contemplate
being interested and preliminary expenses may include all or any part of
the costs and expenses or owners of any business or property acquired
by the Company.

To enter into joint sector arrangements with any person, body or corporate
entity whether in India or abroad for the business of the Company.

To pay out of the funds of the Company all expenses which the Company
may lawfully pay with respect to the promotion, formation and registration
of the Company or the issue of capital including brokerage and
commission for obtaining applications for taking, placing or underwriting
of shares, debentures, debenture-stocks or other securities of the
Company.
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To pay for any rights or properties acquired by the Company and to pay
or to remunerate any person or Company for services rendered or to be
rendered in placing or assisting to place or guaranteeing the placing of
shares in Company’s capital or any debentures, debenture- stocks or
other securities of the Company or in or about the formation or promotion
of the Company or the acquisition of properties by the Company for the
purpose of the Company, whether by cash payment or by the allotment
of shares, debentures, debenture-stocks or other securities of the
Company credited as paid-up in full or in part or otherwise as the case
may be.

To open current or fixed accounts with any bank, bankers, shroff or
merchants and to pay into and draw money from such accounts and to
draw, make, endorse, discount and execute all types of negotiable
instruments.

To insure the whole or any part of the property and personnels of the
Company either fully or partially, to protect and indemnify any part or
portion thereof either on mutual, principal or otherwise basis.

To employ experts to investigate and examine into conditions, value,
character and circumstances of any business, concerns and undertakings
having similar objects and generally of any assets, properties or rights.

To carry on any branch of a business whether in India or outside India
which this Company is authorised to carry on by means or through the
agency of any subsidiary Company or Companies and to enter into any
arrangement with such subsidiary Company for taking the profits and
bearing the losses of any business or branch so carried on or for finance
any such subsidiary, guaranteeing its liabilities or to make any other
arrangement which seem desirable with reference to any business or
branch so carried on including the power and provision at any time either
temporarily or permanently to close any such branch or business.

To take part in the management, supervision, conduct and control of the
business or operations of any Company or undertaking having similar
objects and for that purpose to appoint and remunerate the Directors,
trustees, accountants or other experts, personnel or agents for any of
such operations or purposes.

To purchase, take on lease or exchange, hire or otherwise acquire and
dispose off any immovable or movable properties, real or personal of all
kinds and of any rights or privileges which the Company may think
necessary or convenient for the purpose of its business and either to
retain the properties so acquired for the purpose of the Company’s
business or to turn the same to account as may seem expedient.

To accept as consideration for or in lien of the whole or any part of the
Company’s properties either land or cash or Government security or
securities guaranteed by Government or shares in joint stock Companies
or partly the one and partly the other and such other properties or
securities as may be determined by the Company and to take back or
acquire the property so disposed off by repurchasing or taking lease the
same at such price or prices and on such terms and conditions as may
be agreed upon by the Company.
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To sell, purchase, mortgage, grants, casements and other rights over
and in any other manner deal with the undertakings, properties, assets,
both movable and immovable, rights, effects of the Company or any part
thereof and whether real or personal for such consideration as the
Company may think fit and in particular for shares, debentures,
debenture-stock, securities of any other Company whether or not having
objects altogether or in part similar to those of the Company and to make
advances upon the security of land and/or buildings and/or other
properties movable and/or any interest therein.

To vest any movable or inmovable properties, rights or interest acquired
by or belonging to the Company in any person or Company on behalf of
or for the benefit of the Company and with or without any declared trust
in favour of the Company.

To undertake and execute any contracts for works for the business of
the Company.

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

To accept donations, gifts with such conditions, restrictions, obligations,
stipulations and liabilities provided that such receipts are not derogative
to any objects of the Company.

To alienate, transfer, gift, donate, settle any property of the Company
with or without consideration to any person including any trust whether
public or private, discretionary or specific either by revocable or
irrevocable transfer or settlement and upon such terms and conditions
as Company may deem fit.

To explore, examine, investigate, test, make experiment, obtain report,
opinion of experts, certificates, analysis, surveys, plans, descriptions
and information in relation to any property or right which the Company
may acquire or become interested in or may propose to acquire or with
the view of discovering properties or rights which Company may acquire
or become interested in and to engage, employ, pay fees to retain the
services of and send to any part of the world agents, explores, technical
experts, engineers, lawyers and counsels.

To adopt such means of making known the business/activities of the
Company as may seem expedient and in particular by advertising in the
press, by circulars, by purchase and exhibition of works of art or interest,
by publications of books and periodicals and by granting prizes, rewards
and donations.

To undertake, carry out, promote, sponsor, contribute or assist in any
activity, project for rural development including any programme for
promoting the social and economic welfare of or the upliftment of the
people in rural area irrespective whether the Company has any business
dealings in such areas or not and to incur any expenditure or use any of
the assets and facilities of the Company on any programme or project or
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activity of rural development and to assist execution and promotion
thereof either directly or in association with any other Company or person
or organisation or through an independent agency or in any manner as
the Company may deem fit in order to implement any of the projects or
programmes or activities of rural development, to transfer without
consideration or at such fair or concessional value and divert the
ownership of the properties of the Company to or in favour of any public
or local body, authority, Central or State Government or any public
institution or trust or fund.

To raise or borrow money form time to time for any of the purposes and
objects of the Company by receiving advances of any sum or sums with
or without security upon such terms as the Directors may deem expedient
and in particular by taking deposits from or open current accounts with
any individual or firms, including the agents of the Company, whether
with or without giving the security or by mortgaging or selling or receiving
advances on the sale of any lands, buildings, machineries, goods or
other properties of the Company or by the issue of the debentures or
debenture-stocks, perpetual or otherwise, charged upon all or any of
the Company’s properties (both present and future) including its uncalled
capital or by such other means as Directors may in their absolute
discretion deem expedient.

Subject to Section 58A of the Companies Act and Rules made
thereunder and directions issued by Reserve Bank of India to borrow,
raise or secure the payment of money to or receive money and deposit
as time deposit or otherwise at interest for any purpose of the Company
and at such time or times and in such manner as may be thought fit
and in particular by the creation and issue of the debentures, or
debenture-stock, bonds, shares credited as fully or partly paid up,
obligations, mortgages, charges and securities of all kinds, either
perpetual or otherwise, either redeemable annuities in as and by way
of securities for any such moneys so borrowed, raised or received or
of any such debentures, debenture-stocks bonds, obligations,
mortgages, charges and securities of all kinds, either so issued to
mortgage, pledge or charge the undertaking or whole or any part of
the properties, rights, assets or revenue and profits of the Company,
present or future, including its uncalled capital or otherwise howsoever
by trust, special assignment or otherwise or to transfer or convey the
same absolutely or in trust and give the lenders powers as may seem
expedient and to purchase, redeem or pay off any such securities. The
Company shall not carry on business of Banking as defined by the
Banking Regulation Act 1949.

To carry on the business of manufacturers, importers, exporters,
assemblers, hirers and repairers of and/or dealers in and marketing
and distribution of computers and computer periphera, softwares and
hardwares, computer parts, data transmission circuit, audio visual
equipments and consumer electronics, radio receivers, television
receivers, television picture tubes, tape recorders, record changers,
professional and defence electronics, test and measuring instruments,
inspection instruments, digital and analytical instruments, electronic
environmental and pollution measuring instruments, photocopying
machines and other office equipments, electronic, desk calculators,
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oscilloscopes and associated instruments, process control systems.
Industrial electronics, medical electronic equipments, electro devices,
audio record/play back systems, closed circuit T.V., aerospace
electronics, geo science electronics broad casting electronics, and
for purpose of foregoing but without limiting the generality, materials,
accessories, components and spare parts thereof.

To undertake and/or direct all types of construction and the
maintenance of or/and acquire by purchase, lease, exchange, hire or
otherwise, lands, properties, buildings and estates of any tenure or
any interest therein to sell, lease, let, mortgage or otherwise dispose
off the same and to purchase, construct and sell for self or for any
person free hold or lease hold lands, house properties, buildings,
offices, factories, work-shops, godowns, farm houses, farms and any
kind of landed properties or any share/interest therein and to carry
on the business of land and estate agents on commission or otherwise
without commission.

To carry on the business of and act as promoters, organisers and
developers of lands, estates, properties, co-operative housing
societies, associations, housing schemes, shopping-office complexes,
townships, farms, farm houses, holiday resorts, hotels, motels and to
finance with or without security and/or interest for the same and to
deal with and improve such properties either as owner or as agents.

To carry on and undertake the business of trading, hire purchase,
leasing and to finance lease operations of all kinds, purchasing,
selling, hiring or letting on hire all kinds of plants and machineries
and equipments that the Company may think fit and to assist in
financing of all and every kind and description of hire purchase or
deferred payment or similar transactions and to subsidise, finance or
assist in subsidising or financing the sale and maintenance of any
goods, articles or commodities of all and every kind and description
upon any terms whatsoever and to purchase or otherwise deal in all
forms of inmovable and movable properties, including land and
buildings, plants and machineries, equipments, ships aircrafts,
automobiles computers and all consumers, commercial and industrial
items and to lease or otherwise deal with them in any manner
whatsoever including resale thereof, regardless of whether the
property purchased and leased be new and/or used.

To carry on the business as refrigerating engineers and leasors of
cold storage space, to erect, maintain and operate cold storage depots
and to engage in cold storage trade in all its branches.

To carry on business of running nursing homes, clinics, pharmacies,
in-door or out-door hospitals, medicals, anatomical, orthopaedic,
surgical and “X” Ray units, laboratories, research establishments,
nature cure centres and hospitals for eye, throat and nose deceases
and to acquire land, building’s plants, equipments, accessories,
instruments, gadgets, furniture and fittings and other facilities for
treatment and nursing of patients of various types of diseases,
ailments, sickness, illness and other body or mental troubles and to
act as consultant in any and all branches of medical science.
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To carry on business as producers, importers, exporters, buyers, sellers,
manufacturers, stockists, agents and brokers of coal, coke, charcoal,
petroleum-coke, copper, iron, ore, kyanite, fire clay, china-clay, salt,
sodium chlorides, calcium phosphate, nickel, beyrilum, uranium, zinc,
lead, asbestos, tin, alumina, mercury, silicon, sulphur, graphite, brass,
alluminium, silicas and bentonite, quartz, dextrine magnesite, dolomite,
ferro-alloys, corundum, manganese, mica, gypsum, garnet, emerald and
other minerals.

To carry on business as agents, holders or investors in saving unit or
units issued by the Unit Trust of India.

To carry on business as producers, manufactures, processors,
converters, refiners, makers, bottlers, stockists, dealers, importers,
exporters, traders, retailers, agents, buyers or sellers of oxygen,
acetylene, ammonia, carbon dioxide, nitrogen, hydrogen, helium and
other types and kinds of gases required for or used in industries,
agriculture, clinics, hospitals, refrigeration, aviation, transport vehicles,
space rockets and crafts communication, objects and media, power
plants, domestic or public lighting, heating , cooling or cooking purposes,
lighters, plants producing water, chemicals or fuels, pesticide, defence
or warfare establishments, horticulture, forest or plant protection and
growth and other allied purposes and to service, repair, manufacture,
market or deal in machineries, plants, spare, cylinders, containers,
gadgets, appliances and accessories required for, working on, using or
producing any of such gases and products.

To carry on the business of taking/giving on hire and rent all classes and
kinds of plants and machineries, lands and buildings and other properties.

To receive moneys, securities and valuables of all kinds on deposit at
interest or for custody and generally to carry on the business of a safe
deposit Company.

To carry on the business of a finance Company and to finance industrial
enterprises and to promote Companies engaged in industrial,
manufacturing and trading business whether in India or out of India and
subject to the provisions of law, receive and give short term / long term
loans with and/or without security and interest.

To carry on business as assessors, appraisers, surveyors, actuaries
valuers in respect of all classes of properties both real and personal.

To carry on business as laboratory proprietors, breeders, importers and
exporters of and dealers in live or dead plants and animals, to act as
analytical and consulting chemists and research work of any kind.

To carry on the business of travel agency and to act as tourist agents
and contractors and to facilitate travellings and to provide for tourists
and travellers such as buying, hiring, leasing buses, taxies, ships,
aircrafts, hotels, rooms, motels, out houses, cafeterios or promote the
provision of conveniences of tourists.
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Subject to law to carry on the business of goldsmiths, silversmiths,
jewellers, gem merchants, dressing bag and material makers, hirers,
dealers, stockists, agents, importers and exporters of bullion, diamond,
pearls and other precious stones, jewels, gold, silver, platinum and other
precious or semi-precious metals, ornaments, jewellery, articles of value
made partly or fully of abovementioned materials, stones or metals as
the Company may consider capable of being conveniently dealt with in
relation to the said business and to establish factories, show- rooms,
strong rooms and agencies for the above business.

To act as brokers, dealers and to carry on the business of share broking,
money broking, exchange broking and bill broking, bills purchasing, bills
discounting and to advise on portfolio management, investment of money,
sale of properties and to act as Registrars and Managers to the issue.

To establish, maintain and operate shipping, air transport and road
transport services and all ancillary services and for these purposes as
or an independent undertaking to purchase, take in exchange, charter,
hire, build construct or otherwise acquire and to own, work, manage and
trade with steam, sailing, motor and other ships, trawlers, drifters, tugs
and vessels, aircraft and motor and other vehicles with all necessary
and convenient equipments, engines, tackle, gears, furnitures and stores
and to maintain, repair, fit out, refit, improve, insure, alter, sell, exchange
or let out on hire or hire-purchase or charter or otherwise deal with and
dispose off any of the ships, vessels, aircrafts and vehicles or any of the
engines, tackles, gears, furnitures, equipments and stores.

To carry on the business of warehousing in all its aspects in India and
elsewhere.

To carry on business as manufacturers, dealers, importers, exporters,
stockists or distributors of razors, safety razors, blades and shaving sets.

To carry on the business as producers, makers, dealers, analysts,
investigators and consultants in public health and environmental
engineering, water sewage and effluent treatment water, air and land
pollution control, industrial engineering and for the purpose to carry on
civil, structural, mechanical, chemical, electrical, metallurgical, hydraulic,
ecological or any other branches of engineering and science and to
develop and/or provide technical or industrial know-how, formulae,
processes and applied technology and to act as engineers, architects,
planners, designers, technical advisers, analysts, investigators,
consultants, contractors and to undertake and execute any contract in
connection with the objects and to buy, sell, import, export, build, process,
manufacture, fabricate, alter, repair, convert, let on hire and deal in all or
any of them.

To manufacture, welding products including welding torches, metal spray
powers, fluxes and soldering, fillling, brazing and joining metals and
alloys, welding heads and accessories, job manipulators, tube to tube
sheet weldings, orbital welders, girth welders, custom-designed
equipment and engineering systems, welding and metal fabrication
equipment systems, to suit cross country pipe line construction and laying,
hard facing, surfacing equipment and products and systems used for
reclamation and recycling of machinery parts in coal, mining and
crushing industry, mining completes, power plants, cement mills, sugar
industry, transportation industries, chemical and fertilizers plants,
defence workshops, earth moving equipment and other industries.
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To act as trustees of any deeds constituting or securing any debentures,
debenture-stock or other securities or obligations and to undertake and
execute any other trusts and also to undertake the office of or exercise
the powers of executor, administrator receiver, custodian and trust
corporation.

To carry on the business as manufacturers, manufacturers
representatives, dealers, retailers, whole-sellers, packers, repackers,
factors, agents, consignors, consignees, shippers, distributors, stockists,
buyers, sellers and indentors of all classes, kinds, types, sizes, nature
and descriptions of safety equipments, made of whatever metal and/or
substances by any devices such as mechanical, engineering, electrical
and electronic to safe guard, protect, preserve and maintain all sorts of
assets, valuables monies, money’s worth, machines, men and livestock.

To carry on the business of electricians, electrical engineers and
manufacturers of all kinds of electrical machineries and electrical
apparatus for any purpose whatsoever and to manufacture, sell, supply,
lay down, establish, fix, carry out and deal in accumulators, lamps meters,
cables, wires, lines, pots, engines, dynamoes, of any kind and
accessories thereof and manufacturers of and dealers in scientific
instruments of any kind.

To carry on the business as manufacturers, moulders, producers,
extruders, weavens, refiners, fabricators, assemblers, suppliers,
processors, stitchers, laminators, dealer, stockists and dealers in all
classes, kinds, type and nature of :

() Plastic materials, plastic articles including but without limiting the
generality of the foregoing, polymer sun films, polymer production
line, LDPE-HDPE-HM, HD-PPE- multilayer, monolair plastic films.

(i) Packing materials and packages made of whatever materials/
substances and compounds including paper, jute, cotton, rubber,
plastic, glass, board and wood.

(iii) Intermediates, derivatives, bye-products and substitutes of all or
any of them.

To carry on any where in the world, the business of hotel in all its aspects,
lodging and boarding and to run, manage, acquire control, own, purchase,
hire the same including restaurant, cafe, tavern, beerhouse, refreshment-
room, lodging-house keepers, licensed victuallars, subject to law, wine,
beer and spirit merchants, importers and dealers of aerated, mineral
and artificial waters and other drinks, purveyors, caterers for public
amusements, ice merchants, importers and workers of food, live and
dead stock and colonial and foreign produces of all descriptions, hair
dressers, perfumers, proprietors of clubs, baths, dressing rooms,
laundries, reading, writing and newspaper rooms, libraries, grounds and
places of amusement, recreation, sports, dances and entertainments,
of all kinds and cigar merchants, agents for railway, shipping and airplane
companies, carriers, theatrical and opera box office proprietors,
enterpreneurs and general agents of things which can be conveniently
carried on in connection therewith.

To carry on the business of advertising contractors and agents, to acquire
and dispose off advertising time, space or opportunities in any media, to
undertake advertising and promotional campaigns of every nature, to
acquire and provide promotional requisites.
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To carry on the business of printers, stationers, lithographers, type
founders, stereotypes, photographic printers, photo-lithographers,
chrome-lithographers, engravers, die-sinkers, book-binders, designers,
draftsman, and ink manufacturers, book-sellers, publishers, engineers
and dealers in or manufacturers of above articles or things or any of
them or concerned therewith.

To carry on the business of management consultants and for that purpose
to take part in the formation, management, supervision or control of the
business or operations of any company or undertaking and to act as
administrators, receivers and to appoint and remunerate any Directors,
administrators, managers or accountants or other experts or agents.

To carry on the business of water-proofers of all kinds.

To carry on the business of manufacturers and suppliers of all classes,
kinds, types, nature and descriptions of engineering goods including but
without limiting the generality of the foregoing, D.C. variable, speed drive
controllers, A.C.D.C. current couplings, meters counters made of
whatever metals and substances.

To carry on the business as engineers in all its aspects and to carry on
any or all of the activities such as designing, drawings, manufacturing,
machining, stamping, testing, heat treatment, patterns making, hardening,
assembling, coating, grinding, punching, moulding, galvanizing, welding,
finishing, painting and repairing and renovating any components, parts,
spares, accessories, plants and machineries required by or used in any
kind of industry and made of whatever metals and substances.

To carry on research and development work for industrial agricultural
and minerals productivity and methods of productions, matters and
problems relating to accountancy, business management, distribution,
marketing and selling and to collect, analyse, examine, prepare,
formulate, publish, distribute and circulate data, statistics, reports, journals
books, magazines, newspapers, literature and information relating to
any type of business, trade, industry, sports education, society, cinema
or real estates and to promote or propose such methods procedures
and measures as may be considered desirable or beneficial for all or
any of the objects of the Company and for extending, developing and/or
improving any type of business trade, estate industry, commerce
organisation, methods, techniques, technical know-how, patents, trade
marks and procedures to consider and evaluate problems relating to
administration, management, manufacture, production, storage,
distribution, finance, marketing and sale and/ or relating to the rendering
of any service.

To manufacture, produce, install, commission, operate, prepare, pay,
import, buy, sell, supply, distribute or otherwise deal in all energy
production and conversion activities in all its forms inclusive of but not
restricted to various renewable sources like solar energy, wind energy,
all forms of biomass, geothermal energy, hydel energy, tidal and wave
energy as also effective and efficient utilisation of conventional energy
forms like coal, oil, gas, electricity and all equipments that may be
associated with such energy related activities.

To refine treat and render merchantable and fit for use natural deposit of
salt, brine, natron, soda, kieselguhr nitrates and derivatives.

To provide a leasing advisory/counselling services to other entities and/
or from the leasing arm of other entities.
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To investigate, search, survey, prospect, explore, extract, drill, dig, raise,
pump, produce, refine, purity, seperate, treat, process, blend, store,
transport, distribute market, sell, pack and otherwise deal in mineral
oils, whether on shore or off-shore and their derivatives, by- products,
mixtures in gaseous liquid or solid forms and to fabricate, purchase,
construct takeon lease/rent, erect, maintain machineries, plants,
equipments, carriages, structures, platform towers, (jackets) piles, decks,
module frames and ancilliary parts of complete off-shore and on-shore
installations and pipe lines related to the above activities to take on lease,
purchase or otherwise acquire lands and other places including off-shore
areas which seem capable of affording a supply of natural gas and mineral
oils for conducting above activities.

To carry on the business of an Investment Company and to invest in and
acquire and hold and otherwise deal in shares, stocks, debentures
debenture-stocks, bonds obligations and securities issued or guaranteed
by any Company or Private Industrial Enterprises or Governments and
in diamonds jewellery, pearls, silver, gold, ornaments, akiks, paintings
and antiques subject to provisions of law applicable.

To carry on business as producers, distributors, importers, exporters
exhibitors and financiers of cinematograph films and to manufacture,
own, acquire, provide, secure, arrange or deal in films and photographic,
sound recording, lighting, appliances, instruments, equipments and
machines and to construct, establish, own, hire or otherwise acquire
and to manage, let out for rent, fee, monetary gain or otherwise studios,
laboratories, theatres, buildings, halls, open air theatres and other
buildings or work required for the purposes of production, distribution or
exhibition of the films, operas, stage plays, dances, operattas, burlesques,
vaudeville, revues ballets, pantomimes, spectacular pieces, promenade
concerts, circus or other performances and entertainments and to act
as dealers, importers, exporters of entertainment instruments and
records, cinema and film projectors and cameras, wigs or materials
related or connected with the aforesaid objects and businesses and to
acquire exclusive or limited rights to any play, story, script, musical song
and lyric book article or any technique by producing, purchasing or
otherwise, acquiring and to use, exercise, develop or exploit or turn to
account such right for the business of the Company and to act as agents
for training, retaining, arranging and supplying artists, stars, art directors,
script or story writers, technicians extras and other personnel required
by the Company or others for film, cinema or show business.

To carry on the business in India and elsewhere as manufacturers,
producers buyers, sellers, dealers, traders, suppliers, exporters,
importers, factors, agents, consignors, consignees, distributors,
advertisers, marketing agents, stockists suppliers of any brand and of
all classes, kind and types of galies, detergent cakes, toilet soaps, laundry
soaps, marine soaps, industrial soaps, detergent powder, detergent liquid,
cleaning powder, washing powder, neel, whitener, slury, benzyne,
washing materials toilets requisites and preparation.

To carry on the business as manufacturers, suppliers, stockists,
manufacturers, representatives, traders, dealers, importers, exporters,
factors, and agents of all classes and kinds or medicinal apperatuses
instruments appliances, injections and tools required by physicians,
surgeons, doctors, consultants, dentists and orthopedicians in their
respective professions.
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To produce manufacturer, purchase, refine, prepare, process, import,
export, sell and generally deal in cement, portland cement, white cement,
alumine cement, limes and lime-stones and bye-products thereof,
cement, pipes/sheets, refractories, bricks and minerals.

To undertake and carry on the traders and business of shippers, ship
owners, ship breakers, shipping agents, ship managers, tug owners,
loading brokers, freight contractors, barge owners, lightermen, dredgers
and forwarding agents, engineers, ship store merchants, ship nusbands,
stevedores, salvors, ship builders and ship repairers and to carry on
business of breaking, cutting, dismentaling of ship, steamers, trailers,
steam launches, ocean going vessels paying on water either by Company
itself or through other arrangements whether on contract or job work
basis.

To work mines or quarries and to rind, win, get, work, crush, smelt,
manufacture or otherwise deal with chalk, clay, ores and generally to
carry on the business or mining of all branches.

To carry on the business of plantation, owners manufacturers, dealers,
traders, exporters, importers, consigners, consignees, agents, factors,
brokers, wholesalers, retailers of all kinds, tapes, sizes of wood and
playwood with and/or without lamination of any type and kind thereon
including other types of wood such as teak wood, flush door, plywood,
figure wood, fibrous boards, duplex boards, triplex boards, colour boards,
block boards, laminated boards, press boards, masonite boards, pulp
boards, paste boards, glazed boards, life boards, gypartition boards,
packing wood and articles/products, furnitures made therefrom whether
for industrial, commercial and domestic purposes/uses.

To carry on the business of manufacturers, producers, importers,
exporters, buyers, sellers, stockists, suppliers, wholesalers, retailers,
jobbers, contractors, repairers, cleaners, storers and warehousers, hires
and lessors of all types of glass components like plain sections, spacers,
reducers, bends, places, pieces, joints, glass including glass equipments,
laboratory glass equipments, pipelines glass, component valves, glass
tubes, glass valves, like reactors, reboilers, receivers, seperators,
measuring and feed vessels, glass made stirrers, agitators, specially
designed glass heat exchangeers, columns, plain or coloured sight
glasses, glass mahines and plants and machinery and domestic wares
made of glass and spares, compennets and accessories thereof.

To carry on the business of manufacturers of and dealers in and import,
export, of all kinds and classes of paper, board and pulp including writing
paper, printing paper, absorbent paper, newsprint paper, wrapping paper,
tissue paper, cover paper, blotting paper, filter paper, antique paper, ivory-
finish paper, coated paper art paper, bank or bond paper, badami, brown
or buff paper, bible paper, cartridge paper, cloth-lined paper, azure-laid
and wove paper, cream-laid and wove paper, grease-proof paper,
gummed-proof paper, carbon paper, senstitised paper, chemically treated
paper, handmade paper, parchment paper, drawing paper, craft paper,
manila paper, envelope paper, tracing paper, vellum paper, water-paper,
litmus paper, photographic paper, glass paper, emery paper, card board,
straw board, leather board, mill board, corrugated board, post cares,
visiting cards, oda pulp, mechanical pulp, sulphite pulp, semi-chemical
pulp.
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106. To manufacture, export, import, buy, sell and deal in voltaic battery cells,
power pack or storage batteries and battery containers and battery
eliminators, of different types required for or used in domestic, household,
industrial, commercial, agricultural, mining, hospital, surgical or scientific
appliances, machineries, apparatuses of accessories and automobiles
and other vehicles, air crafts, boats, ships, defence establishments, army,
navy and air force and also to carry on business as manufacturers of
and dealers in torches, toys, personel aids and other appliances working
on such batteries and such items and goods which may be useful, akin
or otherwise connected with any one or more of the aforesaid items or
products.

107. To carry on business as fabricators, founders and fitters of all types and
kinds, nature and description of substances and metals, ferrous and
non-ferrous, such as mild steel, stainless steel, brass, copper, alluminium,
bronze, gun metal and combination and substitution of one or more of
above, for whatsoever purposes, whether industrial, commercial and
domestic with or without machining thereon.

The liability of members is limited.

The Authorised Share Capital of the Company is Rs. 50,74,00,000/- (Rupees Fifty
Crores Seventy Four Lakhs Only) divided into 10,14,80,000 (Ten Crore Fourteen Lakhs
Eighty Thousand) Equity Shares of Rs. 5/- (Rupees Five Only) each.
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Substituted vide Special Resolution passed by the Members at the Extra-Ordinary General Meeting
of the Company held on December 12, 2011 consequent to Increase of authorised share capital
from Rs.100,000,000 (Rupees Ten Crores Only) to Rs. 102,500,000 (Rupees Ten Crores Twenty
Five Lakhs Only).

Authorised Share Capital was increased from Rs. 10,25,00,000/- to Rs. 12,30,00,000/- vide order
of composite scheme of Arrangement and Amalgamation between versatile Chemicals Limited
and Palkar Commercial Private Limited and Indo Amines Limited sanctioned by the Hon’ble Bombay
High Court dated November 2, 2012.

Vide Special Resolution passed by the members at the Annual General Meeting of the Company
held on 20/12/2012 consequent to Increase of authorised share capital from Rs. 12,30,00,000/- to
Rs. 17,00,00,000/-.

Vide Resolution passed by the members at the Annual General Meeting of the Company held on
September 5, 2013 consequent to Increase of authorised share capital from Rs. 17,00,00,000/-
(Rupees Seventeen Crores only) to Rs. 33,00,00,000/- (Rupees Thirty Three Crores only).

Authorised Share Capital was increased from Rs. 33,00,00,000/- to Rs. 38,00,00,000/- vide order
of Scheme of Amalgamation between Classic Oil Limited and Sigma Solvents Private Limited with
Indo Amines Limited sanctioned by Mumbai Bench of National Company Law Tribunal dated 29th
November, 2017.

Vide Ordinary Resolution passed by the members at the Annual General Meeting of the Company
held on 29/12/2017 consequent to Increase of authorised share capital from Rs. 38,00,00,000/- to
Rs. 50,00,00,000.

Substituted vide Special Resolution passed by the members at the 25th Annual General Meeting
of the Company held on September 25, 2018.

Authorised Share Capital was increased from Rs. 50,00,00,000/- to Rs. 50,74,00,000/- vide order
of Scheme of Amalgamation between Core Chemicals (Mumbai) Private Limited and Key Organics
Private Limited with Indo Amines Limited sanctioned by Mumbai Bench of National Company Law
Tribunal dated 24th April, 2020.

Substituted vide Special Resolution passed by the members through Postal Ballot dated
24th December, 2021 consequent to sub division of equity share of the Company such that one
equity shares having nominal value of Rs. 10/- each be sub divided into 2 Equity shares of having
nominal value of Rs. 5/- each.
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We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this MEMORANDUM OF ASSOCIATION and we
respectively agree to take the number of shares in the capital on the Company set opposite our
respective names :-

Names, Addresses, Descriptions, No. of Equity Name/s and Signature/s of the
Occupation and Signature Shares taken by | Witness/es and their Address/es,
of the Subscribers such Subscriber Description/s, Occupation/s
Sd/- 10
SANJAY JAGANNATH KUMBHAR (Ten Only)

S/0. JAGANNATH KUMBHAR

41, UNITED PLACE, RAHUL PARK,
NEAR JESAL PARK,

BHAYANDAR (EAST) - 401 105

OCCUPATION : BUSINESS

<Qf .
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QDo g
Sd/- 10 E = 22 >
MRS. ANAGHA SANJAY KUMBHAR (Ten Only) - S g2 7
W/O. SANJAY KUMBHAR g < <ZE g =
41, UNITED PLACE, RAHUL PARK, LF<ZI E g <
NEAR JESAL PARK, 39 T g L :§> -
BHAYANDAR (EAST) 401 105 wwy 3= Z
Zz < < LL 9
Ew ;(' N> £
OCCUPATION:BUSINESS 225<7 &
=555 2
5<z 3
EO 38

Sd/- 10 <@

MR. VIJAY BALCHANDRA PALKAR (Ten Only) -

S/O. BHALCHANDRA K. PALKAR
73, RANADE ROAD, LAXMI TERRACE,
DADAR, MUMBAI-400 028.

OCCUPATION:BUSINESS

Sd/- 10
MRS. BHARATI VIJAY PALKAR (Ten Only)
W/O. VIJAY PALKAR

73, RANADE ROAD, LAXMI TERRACE,
DADAR, MUMBAI - 400 028.

OCCUPATION:BUSINESS
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Mumbai Dated this 14" day of December, 1992. Cont...2
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We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this MEMORANDUM OF ASSOCIATION and we
respectively agree to take the number of shares in the capital on the Company set opposite our
respective names :-

Names, Addresses, Descriptions, No. of Equity Name/s and Signature/s of the
Occupation and Signature Shares taken by | Witness/es and their Address/es,
of the Subscribers such Subscriber Description/s, Occupation/s
Sd/-
MR. KIRIT HARILAL SHAH 10
S/O. HARILAL H. SHAH (Ten Only)

45, SARVODAY SOCIETY, NIZAMPURA,
BARODA - 290 002.

OCCUPATION : BUSINESS

Sd/-
MRS. BHARATI KIRIT SHAH 10
W/O. KIRIT SHAH (Ten Only)
45, SARVODAY SOCIETY, NIZAMPURA,
BARODA - 290 002.

OCCUPATION : BUSINESS

Sd/-
WITNESS TO ALL
MISS REKHA PANDIT
D/O. BALAKRISHNA PANDIT
LALTA PRASAD CHAWL, KAJUPADA,
OCCUPATION : LAW STUDENT

Sd/-
MR. POLLY NAZARETH FERNANDES 10
S/0. NAZARETH JOSEPTH FRNANDES (Ten Only)
15, AMEYA APARTMENT, HAJURI ROAD,
NEAR MURPHY RADIO, THANE.

PIN - 400 602.

BORIVALI (E) MUMBAI - 400 066.

OCCUPATION : BUSINESS

TRIPTI Digitally signed by

TRIPTI MAHESH

MAHESH s 70
SHARMA 11171840530 TOTAL :- (Seventy
Only)

Mumbai Dated this 14" day of December, 1992.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)
ARTICLES OF ASSOCIATION
OF

INDO AMINES LIMITED

The following regulations comprised in these Articles of Association were
adopted pursuant to members' resolution passed at the Annual General Meeting
held on Friday, the September 25, 2015 in substitution for and to the entire
exclusion of, the regulations contained in the existing Articles of Association of
the Company.

1 No regulations contained in Table “F” in the First Schedule to the
Companies Act, 2013 shall apply to this Company, but the regulations
for the management of the Company and for the observance by the
members thereof and their representatives shall, subject to any exercise
of the statutory powers by the Company with reference to the repeal or
alteration of, or addition to its regulations by Special Resolution, as
prescribed by the said Companies Act, 2013, be such as are contained
in the said Articles.

INTERPRETATION

2 The marginal notes hereto shall not affect the construction hereof. In
the interpretation of these Articles the following expression shall have
the following meanings, unless repugnant to the subject or context:

“The Act” - means the Companies Act, 2013, as amended (for the time
being in force) and the Companies Act, 1956 to the extent the provisions
have not been superseded by the Companies Act, 2013 and includes
the rules made there under and any statutory modification or re-
enactment thereof for the time being in force.

“Annual General Meeting” - means a general meeting of the members
held in accordance with the provisions of the Section 96 of the Companies
Act, 2013.

“Auditors” - means and includes the persons appointed as such for the
time being of the Company.

“Beneficial Owner” - shall mean beneficial owner as defined in clause
(a) of sub section (1) of Section 2 of the Depositories Act, 1996.

“Board” or “Board of Directors” - means a meeting of the Directors or a
Committee thereof duly called and constituted, or as the case may be,
the Directors assembled at a Board or the requisite number of Directors
entitled to pass a Circular Resolution in accordance with these Articles,
or acting by Circular Resolution under the Articles.

Table “F” not to
apply but
company to be
governed by
these Articles.

Interpretation

The Act
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“Bye-laws” - means the Bye-laws which may be made by the Board of
Directors of the Company under these Articles and which may for the
time being be in force.

“Capital” - means the capital for the time being raised for the purpose of
the Company.

“The Chairman” - means the Chairman of the Board of Directors for the
time being of the Company.

“The Company” or “This Company” - means INDO AMINES LIMITED.

“Debenture” - includes debenture stock, bonds or any other instrument
of the Company evidencing a debt, whether constituting a charge on
the assets of the Company or not.

“Depositories Act, 1996” - shall include statutory modifications or re-
enactment thereof.

“Depository” - shall mean a Depository as defined under clause (e) of
sub-section (1) of Section 2 of the Depositories Act, 1996.

“Directors” - means the Directors for the time being of the Company or
as the case may be, the Directors assembled at a Board, or acting under
a Circular Resolution under the Articles.

“Dividend” - includes any interim dividend.

“Documents” - includes summons, notices, requisition, other legal
process and registers, whether issued, sent or kept in pursuance of the
Act or under any other law for the time being in force or otherwise,
maintained on paper or in electronic form.

“Executor” or “Administrator” - means a person who has obtained Probate
or Letter of Administration, as the case may be, from a Competent Court.

“Extra-ordinary General Meeting” - means an extra-ordinary general
meeting of the members duly called and constituted and any adjourned
holding thereof.

“General Meeting” - means a general meeting of the members.

“Group” - means a group of two or more individuals, associations, firms
or bodies corporate, or any combination thereof, which exercises or is
in a position to exercise, or has the subject of exercising, control over
any individual, body corporate, firm or trust.

“In writing” or “written” — means and includes words printed, lithographed,
represented or reproduced in any other modes in a visible form, including
telex, telegram.

“Members” - means the duly registered holders, from time to time of the
shares of the Company and includes the subscribers to the Memorandum
of the Company and the beneficial owner(s) as defined in clause (a) of
sub-section (1) of Section 2 of the Depositories Act, 1996.
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“Month” - means a calendar month.
“Office” - means the registered office for the time being of the Company.

“Ordinary Resolution” - shall have the meaning assigned to it by Section
114 of the Companies Act, 2013.

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

“Persons” - includes individuals, any company or association or body of
individuals whether incorporated or not.

“Proxy” - means an instrument whereby any person is authorized to
vote for a member at the general meeting or poll.

“The Register of Members” - means the register of members to be kept
pursuant to Section 88 of the Companies Act, 2013.

“The Registrar” - means the Registrar of Companies.

“The Company’s Regulations” - means the regulations for the time being
for the management of the Company.

“Seal” - means the Common Seal for the time being of the Company.
“SEBI” — means the Securities and Exchange Board of India.

“Secretary” - means and include a temporary or Assistant Secretary
and any person or persons appointed by the Board [in accordance with
the provisions of the Companies (Secretary’s Qualifications) Rules 1975
or any other rules for the time being in force] to perform any of the duties
of the Secretary.

“Shares” - means the shares or stocks into which the capital of the
Company is divided and the interest corresponding with such shares or
stocks except where a distinction between stocks and shares is
expressed or implied.

“Special Resolution”- shall have the meaning assigned thereto by Section
114 of the Companies Act, 2013.

“Tribunal”’ — means the National Company Law Tribunal constituted under
Section 408 of the Companies Act, 2013.

“Year” - means the calendar year and “Financial Year” - shall have the
meaning assigned thereto by Section 2(41) of the Companies Act, 2013.

Words importing the masculine gender also include the feminine gender.

Words importing the singular number includes where the context admits
or requires, the plural number and vice versa.

Unless the context otherwise requires, words and-expressions contained
in these Articles shall bear the same meaning as in the Act or any
statutory modification thereof for the time being in force.
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CAPITAL

The Authorized Share Capital of the Company will be as that specified in Clause
V(a) of the Memorandum of Association from time to time in accordance with
the regulations of the Company and the legislative provision for the time being
in force in this behalf and power to divide the Share Capital into Equity Share
Capital or Preference Share Capital and to attach thereto respectively, any
preferential, qualified or special rights, privileges or conditions, and to vary,
modify and abrogate the same in such manner as may be determined by or in
accordance with these presents PROVIDED HOWEVER that where any
Government has made an order under sub-section 4 of Section 62 of the
Companies Act, 2013 directing that any debenture issued by the company or
loan taken by the Company or any part thereof shall be converted into shares
of the Company and no appeal has been preferred to the Tribunal under sub-
section (4) of Section 62 of the Companies Act, 2013 or where such appeal has
been dismissed, the memorandum of the Company shall, where such order
has the effect of increasing the Authorized Share Capital, stand altered and the
Authorized Share Capital of the Company shall stand increased by an amount
equal to the amount of the value of the shares into which such debentures or
loans or part thereof has been converted.

Preference Shares, Rights of Holders

The holders of Preference Shares shall be entitled to be paid out of the profits
which the Directors shall determine to distribute by way of dividend, a fixed
cumulative preferential dividend at such rates as maybe fixed by the Company
(free of Company’s tax but subject to deduction of tax at source at the prescribed
rate), on the amount credited as paid up thereon and to the right, on winding
up, to be paid all arrears of preferential dividend, whether earned or declared or
not, down to the commencement of winding up, and also to be repaid the amount
of capital paid or credited as paid up on the Preference Shares held by them
respectively in priority to any payment in respect of Equity Shares, but shall not
be entitled to any other rights in the profits or assets of the Company.

Subject as aforesaid and to the rights of the holders of any other shares entitled
by the terms of issue to preferential repayment over the Equity Shares, in the
event of the winding up of the Company, the holders of the Equity Shares shall
be entitled to be repaid the amounts of capital paid up or credited as paid up on
such shares and all surplus assets thereafter shall belong to the holders of the
Equity Shares in proportion to the amount paid up or credited as paid up on
such Equity Shares respectively at the commencement of the winding up.

Subject to the provisions of Section 80 of the Companies Act, 1956 (as may be
applicable) and Section 55 of the Companies Act, 2013 (as may be applicable)
the following provisions shall apply in regards to redemption of Cumulative
Preference Shares:

() The Company may subject to the terms of issue at any time but in any
event not later than twenty years from the issue of shares apply any
profits or monies of the Company which may be lawfully applied for the
purpose in the redemption of the preference shares at par together with
a sum equal to arrears of dividend thereon down to the date of
redemption.

(i) In the case of any partial redemption under sub-clause (c) (i) of this
Article, the Company shall for the purpose of ascertaining the particular
shares to be redeemed, cause a drawing to be made at the office or at
such other place as the Directors may decide, in the presence of a
representative of the Auditors for the time being of the Company.
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(iii) Forthwith after every such drawing the Company shall give to the holders
of the shares drawn for redemption notice in writing of the Company’s
intention to redeem the same fixing a time (not less than three months
thereafter) and the place for the redemption and surrender of the shares
to be redeemed.

(iv)  Atthe time and place so fixed each holder shall be bound to surrender
to the Company the Certificate for his shares to be redeemed and the
Company shall pay to him the amount payable in respect of such
redemption and where any such Certificate comprises any shares which
have not been drawn for redemption, the Company shall issue to the
holder thereof a fresh Certificate there for.

Subject to the provisions of the Articles, the Company shall be entitled to create
and issue further Preference Shares ranking in all or any respects pari passu
with the said Preference Shares, PROVIDED in the event of its creating and/or
issuing Preference Shares in future, ranking pari passu with the Preference
Shares proposed to be issued, the Company would do so only with the consent
of the holders of not less than three-fourths of the Preference Shares then
outstanding.

The Redeemable Cumulative Preference Shares shall not confer on the holders
thereof the right to vote either in person or by proxy at any general meeting of
the Company save to the extent and in the manner provided by Section 47(2) of
the Companies Act, 2013.

The rights, privileges and conditions for the time being attached to the
Redeemable Cumulative Preference Shares may be varied, modified or
abrogated in accordance with the provisions of these Articles and of the Act.

Increase of capital by the Company and how carried into effect

(a)

The Company in general meeting may, by ordinary resolution from time to time,
increase the capital by creation of new shares of such aggregate amount and
to be divided into shares of such respective amounts as the resolution shall
prescribe. The new shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto, as the resolution shall prescribe,
and in particular, such shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the Company and with a
right of voting at general meeting of the Company in conformity with Sections
47 and 55 of the Companies Act, 2013.

Whenever the capital of the Company has been increased under the provisions
of this Article the Company shall file with the Registrar notice of the increase of
capital as required by Section 64 of the Companies Act, 2013 within thirty days
of the passing of the resolution authorizing the increase, or of the receipt of the
order of the Government or consequent upon an order made by the Government
under Section 62 of the Companies Act, 2013.

Capital of two kinds only

Neither the original capital nor any increased capital shall be more than two kinds,
namely (i) Equity Share Capital and (ii) Preference Share Capital, as defined in Section
43 of the Companies Act, 2013.
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New Capital same as existing capital

Except in so far as otherwise provided by the conditions of issue or by these Articles
any capital raised by creation of new shares, shall be considered as part of the existing
capital and shall be subject to the provisions herein contained with reference to the
payment of calls and instalments, forfeiture, lien, surrender, transfer and transmission,
voting and otherwise.

Redeemable Preference Shares

Subiject to the provisions of Section 55 of the Companies Act, 2013, the Company
shall have the power to issue Preference Shares which are or at the option of the
Company are to be liable to the redeemed and the resolution authorizing such issue
shall prescribe the manner, terms and conditions of redemption.

Provisions to apply on Issue of Redeemable Preference Shares

On the issue of Redeemable Preference Shares under the provisions of Article 7 hereof
and subject to the provisions of the Act, the following provisions shall take effect :

(a) No such shares shall be redeemed except out of profits of the Company which
would otherwise be available for dividend or out of the proceeds of a fresh issue
of shares made for the purposes of the redemption.

(b) No such shares shall be redeemed unless they are fully paid.

(c) The premium, if any, payable on redemption shall have been provided for out of
the profits of the Company or out of the Company’s Securities Premium Account,
before the shares are redeemed.

(d) Where such shares are proposed to be redeemed out of the profits of the
Company, there shall out of such profits, be transferred to a reserve fund to be
called ‘The Capital Redemption Reserve Account’, a sum equal to the nominal
amount of the shares to be redeemed and the provisions of the Companies Act,
2013 relating to the reduction of the Share Capital of the Company shall, except
as provided in Section 55 of the Companies Act, 2013, apply as if the Capital
Redemption Reserve Account were paid-up share capital of the Company.

(e) Subject to the provisions of Section 55 of the Companies Act, 2013, the
redemption of Preference Shares hereunder may be effected in accordance
with the terms and conditions of their issue and in the absence of any specific
terms and conditions in that behalf, in such manner as the Directors may think
fit.

Reduction of Capital

The Company may from time to time by special resolution, subject to confirmation by
the Court or the Tribunal (as may be applicable) and subject to the provisions of Sections
52, 55 and 66 of the Companies Act, 2013 and other applicable provisions, if any,
reduce its share capital in any manner and in particular may —

(a) extinguish or reduce the liability on any of its shares in respect of the share
capital not paid-up; or

(b) either with or without extinguishing or reducing the liability on any of its
shares, -
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() cancel any paid up share capital which is lost or is unrepresented by
available assets;

(i) Pay off any paid up share capital which is in excess of the wants of the
Company.

Buy Back of Shares

Notwithstanding anything contained in these Articles, the Company may purchase its
own shares or other securities, and the Board of Directors may, when and if thought fit,
buy back such of the Company’s own shares or securities as it may think necessary,
subject to such limits, upon such terms and conditions and subject to such approvals,
as may be permitted by law.

Variation in terms of contract or objects in prospectus

The Company shall not, at any time, vary the terms of a contract referred to in prospectus
or objects for which the prospectus was issued, except subject to the approval of, or
except subject to an authority given by the Company in General Meeting by way of
special resolution, and in accordance with the provisions of the Act. Provided that the
Company shall not use any amount raised by it through Prospectus for buying, trading
or otherwise dealing in Equity Shares of any other listed Company. The dissenting
shareholders, being the shareholders who have not agreed to the proposal to vary the
terms of the contracts or the objects referred to in the prospectus, shall be given an exit
offer by the promoters or controlling shareholders of the company, in accordance with
such terms and conditions as may be specified on this behalf by the Securities and
Exchange Board of India.

Consolidation, division, Subdivision and cancellation of shares

Subject to the provisions of Section 61 of the Companies Act, 2013, the Company may
by ordinary resolution:

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

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

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

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

Whenever the Company does any one or more of the things provided for in the
foregoing sub-clauses (a), (b), (c) and (d), the Company shall, within thirty days
thereafter give notice thereof to the Registrar as required by Section 64 of the
Companies Act, 2013 specifying, as the case may be, the shares consolidated,
divided, sub-divided, converted into stock or cancelled.

Whenever the share capital of the Company, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of shares, all or any of the rights
and privileges attached to each class may, subject to the provisions of Section 48 of
the Companies Act, 2013, be varied with the consent in writing of the holders of not
less than three-fourths of the issued shares of that class or by means of a special
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resolution passed at a separate general meeting of the holders of shares of that class,
and all the provisions hereafter contained as to general meetings shall, mutatis mutandis,
apply to every such meeting. This Article is not to derogate from any power the Company
would have if this Article was omitted. Provided that if variation by one class of
shareholders of the Company affects the rights of any other class of shareholders of
the Company, the consent of three-fourths of such other class of shareholders shall
also be obtained and the provisions of this Article shall apply to such variation. The
rights conferred upon the holders of the shares (including Preference Shares, if any) of
any class issued with preferred or other rights or privileges shall unless otherwise
expressly provided by the terms of the issue of shares of that class be deemed not to
be modified, commuted, affected, abrogated, dealt with or varied by the creation or
issue of further shares ranking pari passu therewith.

SHARES, DEBENTURES, OTHER SECURITIES AND CERTIFICATES
Register and Index of Members

The Company shall cause to be kept and maintained a Register of Members, register
of debenture-holders, and a register of any other security holders in accordance with
all applicable provisions of the Companies Act, 2013 and the Depositories Act, 1996
with details of shares, debentures, or other securities held in material and dematerialized
forms in any media as may be permitted by law including in any form of electronic
media. The Company is authorized to, if so required by the Company, maintain a part
of its register of members, register of debenture holders and / or register of any other
security holders outside India (such part of the relevant register shall be called the
“Foreign Register” and such Foreign Register shall contain the names and particulars
of the members, debenture holders, other security holders or beneficial owners (as the
case may be) residing outside India.

Dematerialization

(1) Notwithstanding anything to the contrary contained in these Articles, the
Company shall be entitled to dematerialize and rematerialize its existing shares,
debentures and other securities and/or to offer its fresh shares, debentures and
other securities in a dematerialized form pursuant to the Depositories Act, 1996
and the rules framed there under, if any, and the register and index of beneficial
owners maintained by the relevant Depository under section 11 of the
Depositories Act, 1996, shall be deemed to be the corresponding register and
index maintained by the Company.

Options for Investors

(2) 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 a beneficial owner of these securities can
at any time opt out of a depository, if permitted by the law, in respect of any
security in the manner provided by the Depositories Act, 1996, and the
Company shall, in the manner and within the time prescribed issue to the
beneficial owner the required Certificates of Securities. If a person opts to
hold his security with a depository, the Company shall intimate such
depository the details of allotment of the security, and on receipt of the
information, the depository shall enter in the records the name of the allottee
as the beneficial owner of the security.
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Securities with Depositories to be in fungible form

All securities held by a depository shall be dematerialized and be in fungible
form. Nothing contained in sections 89 and 112 and such other applicable
provisions of the Companies Act, 2013 shall apply to a depository in respect of
the securities held by it on behalf of the beneficial owners.

Rights of Depositories and Beneficial Owners

(@) Notwithstanding anything to the contrary contained in the Companies
Act, 1956, the Companies Act, 2013 or these Articles, a Depository shall
be deemed to be the registered owner for the purpose of effecting transfer
of ownership of securities on behalf of the beneficial owner.

(b) Save and otherwise provided in (a) above, the Depository as the
registered owner of the securities shall not have any voting rights or any
other rights in respect of the securities held by it.

(c) Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the Depository shall be
deemed to be a member of the Company. The beneficial owner of
securities shall be entitled to all rights and benefits and be subject to all
liabilities in respect of the securities held by a Depository on behalf of
the beneficial owner.

Service of Documents

Notwithstanding anything contained in the Companies Act, 1956, the Companies
Act, 2013 or these Articles to the contrary, where securities are held with a
Depository the records of the beneficial ownership may be served by such
Depository on the Company by means of electronic mode or by delivery of
floppies or discs.

Transfer of Securities

Nothing contained in Section 56 of the Companies Act, 2013, or these Articles
shall apply to transfer of securities issued by the Company, effected by a
transferor and transferee both of whom are entered as beneficial owners in the
records of a Depository.

Allotment of Securities dealt within a Depository

Notwithstanding anything contained in Section 56 of the Companies Act, 2013
or these Articles, where securities issued by the Company are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository
immediately on allotment of such securities.

Distinctive numbers of Securities held with a Depository

Nothing contained in Section 56 of the Companies Act, 2013 or these Articles
regarding the necessity of having distinctive numbers for securities issued by
the Company, shall apply to securities held with a Depository.

Restriction on Allotment and Return of Allotment

The Board of Directors shall observe the restrictions as to allotment of shares to the
public contained in Section 39 of the Companies Act, 2013, as well as any other
applicable provisions of the Act, and shall cause to be made the returns as to allotment
provided for in Section 39 of the Companies Act, 2013 and/or as may be prescribed
under the Act.
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Further Issue of Shares

Where at any time, it is proposed to increase the subscribed capital of the
Company by allotment of further shares either out of the unissued capital or out
of the increased share capital then:

(@)

Such further shares shall be offered to the persons who, at the date of
the offer, are holders of the equity shares of the Company in proportion,
as nearly as circumstances admit, to the capital paid up on those shares
at that date.

Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen days and not
exceeding thirty days from the date of the offer within which the offer, if
not accepted, will be deemed to have been declined. Such notice shall
be dispatched through registered post or speed post or through electronic
mode to all the existing shareholders at least three days before the
opening of the issue.

The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them
in favor of any other person and the notice referred to in sub-clause (b)
hereof shall contain a statement of this right, PROVIDED THAT the
Directors may decline, without assigning any reason, to allot any shares
to any person in whose favour any member may renounce the shares
offered to him.

After the expiry of the time specified in the aforesaid notice, or on receipt
of earlier intimation from the person to whom such notice is given that
he declines to accept the shares offered, the Board of Directors may
dispose of them in such manner and to such person(s) as they, in their
sole discretion, think fit, subject to the provisions of the Act which is not
disadvantageous to the shareholders and the Company.

Notwithstanding anything contained in sub-clause (1) hereof, the further shares
aforesaid may be offered to any persons (whether or not those persons include
the persons referred to in clause (a) of sub-clause (1) hereof) in any matter
whatsoever, subject to Section 62 of the Act

(@)

(b)

If a special resolution to that effect is passed by the Company in general
meeting, or

Where no such special resolution is passed, if the votes cast (whether
on a show of hands or on a poll as the case may be) in favour of the
proposal contained in the resolution moved in the General Meeting
(including the casting vote, if any, of the Chairman) by the members
who, being entitled to do so, vote in person, or where proxies are allowed,
by proxy, exceed the votes, if any cast against the proposal by members,
so entitled and voting and the Central Government is satisfied, on an
application made by the Board of Directors in this behalf that the proposal
is most beneficial to the Company.

Nothing in sub clause (c) of clause (1) hereof shall be deemed:

a)

To extend the time within which the offer should be accepted: or
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b) To authorise any person to exercise the right of renunciation for a second
time on the ground that the person in whose favour the renunciation was
first made has declined to take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the
debentures issued or the terms of any loans raised by the Company:

(a) To convert such debentures or loans into shares in the Company;
or

(b) To subscribe for shares in the Company.

PROVIDED that the terms of issue of such debentures or terms of such
loan containing such an option have been approved before the issue of
such debentures or the raising of such loan by a special resolution passed
by the Company in a General Meeting.

Notwithstanding anything contained in sub-clause (3) above, where any
debentures have been issued or loan has been obtained from any Government
by the Company, and if that Government considers it necessary in the public
interest so to do, it may, by order, direct that such debentures or loans or any
part thereof shall be converted into shares in the Company on such terms and
conditions as appear to the Government to be reasonable in the circumstances
of the case even if terms of the issue of such debentures or the raising of such
loans do not include a term for providing for an option for such conversion.
Provided that where the terms and conditions of such conversion are not
acceptable to the Company, it may, within sixty days from the date of
communication of such order, appeal to the Tribunal which shall after hearing
the company and the Government pass such order as it deems fit.

In determining the terms and conditions of conversion under sub-clause (4),
the Government shall have due regard to the financial position of the Company,
the terms of issue of debentures or loans, as the case may be, the rate of
interest payable on such debentures or loans and such other matters as it may
consider necessary.

Where the Government has, by an order made under sub-clause (5), directed
that any debenture or loan or any part thereof shall be converted into shares in
the Company and where no appeal has been preferred to the Tribunal under
sub-clause (5) or where such appeal has been dismissed, the Memorandum of
the Company shall, where such order has the effect of increasing the authorized
share capital of the Company, be altered and the authorized share capital of
the Company shall stand increased by an amount equal to the amount of the
value of shares which such debentures or loans or part thereof has been
converted into.

Application of premium received on shares

Where the Company issues shares at a premium, whether for cash or otherwise,
a sum equal to the aggregate amount of the premium received on those shares
shall be transferred to an account, to be called “THE SECURITIES PREMIUM
ACCOUNT” and the provisions of the Companies Act, 2013 relating to reduction
of share capital of the Company shall, except as provided in this Article, apply
as if the securities premium account were the paid-up share capital of the
Company.
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(2) Notwithstanding anything contained in clause (1) above but subject to the
provisions of Section 52 of the Companies Act, 2013, the securities premium
account may be applied by the Company-

(@) towards the issue of unissued shares of the Company to the members
of the Company as fully paid bonus;

(b) in writing off the preliminary expenses of the Company;

(@) in writing off the expenses of, or the commission paid or discount allowed
on, any issue of shares or debentures of the Company;

(d) in providing for the premium payable on the redemption of any
redeemable preference shares or of any debentures of the Company; or

(e) for the purchase of its own shares or other securities under Section 68
of the Companies Act, 20183.

Power also to Company in General Meeting to issue shares

In addition to and without derogating from the powers for that purpose conferred on the
Board under Articles 14 and 15, the Company in a General Meeting may, subject to the
provisions of Section 62 of the Companies Act, 2013 and 108A of the Companies Act,
1956, determine that any shares (whether forming part of the original capital or of any
increased capital of the Company) be offered to such persons (whether members or
not) in such proportion and on such terms and conditions and either at a premium or
at par or at a discount (subject to compliance with the provisions of Sections 52, 53
and 54 of the Companies Act, 2013) as such General Meeting shall determine and
with full power to give any person whether a member or not the option to call for or be
allotted shares of any class of the Company either at a premium or at par or at a
discount (subject to compliance with the provisions of Sections 52, 53 and 54 of the
Companies Act, 2013) such option being exercisable at such time and for such
consideration as may be directed by such General Meeting may make any other
provisions whatsoever for the issue, allotment or disposal of any such shares.

Shares at a discount

Except as provided in Section 54 of the Companies Act, 2013, the Company shall not
issue shares at a discount. Any share issued by the Company at a discounted price
shall be void.

Instalments on shares to be duly paid

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

Shares at the disposal of the Directors

Subject to Section 62 and other applicable provision of the Act and these Articles, the
shares in the capital of the Company for the time being shall be under the control of the
Directors who may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either at a premium
or at par or (subject to the compliance with the provision of Section 53 of the Act) at a
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discount and at such time as they may from time to time think fit and with sanction of
the Company in the General Meeting to give to any person or persons the option or
right to call for any shares either at par or premium during such time and for such
consideration as the Directors think fit, and may issue and allot shares in the capital of
the Company on payment in full or part of any property sold and transferred or for any
services rendered to the Company in the conduct of its business and any shares which
may be so allotted may be issued as fully paid up shares and is so issued, shall be
deemed to be fully paid up shares. Provided that option or right to call shares shall not
be given to any person or persons without the sanction of the Company in the General
Meeting.

Acceptance of shares

Any application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any share therein, shall be an acceptance of shares within
the meaning of these Articles; and every person who thus or otherwise accepts any
shares and whose name is on the Register shall, for the purpose of these Articles, be
a member.

Deposit and Call etc. to be a debt payable

The money (if any) which the Board of Directors shall, on the allotment of any shares
being made by them, require or direct to be paid by way of deposit, call or otherwise, in
respect of any shares allotted by them, shall immediately on the inscription of the
name of the allottee in the register of members as the name of the holder of such
shares, become a debt due to and recoverable by the Company from the allottee thereof,
and shall be paid by him accordingly.

Liability of Members

Every member, or his heirs, executors or administrators to the extent of his assets
which come to their hands shall be liable to pay to the Company the portion of the
capital represented by his share or shares which may, for the time being remain unpaid
thereon in such amounts, at such time or times and in such manner as the Board of
Directors shall from time to time require or fix for the payment thereof.

Limitation of time for issue of certificates

(a) Every member shall be entitled, without payment, to receive one or more
certificates in marketable lots, for all the shares of each class or denomination
registered in his name, or if the directors so approve (upon paying such fee
as the Directors may from time to time determine) to several certificates,
each for one or more of such shares and the Company shall complete and
have ready for delivery such certificates within two months from the date of
allotment, unless the conditions of issue thereof otherwise provide or within
one month of the receipt of application of registration of transfer, transmission,
sub-division, consolidation or renewal of any of its shares as the case may
be. Every share certificate shall be under the Seal of the Company and shall
specify the number and the distinctive number(s) of the shares in respect of
which it was issued and the amount paid up thereon and shall be in such
form as the directors may prescribe. Such certificate shall be issued only in
pursuance of a Resolution passed by the Board and on surrender to the
Company of its letter of allotment or its fractional coupons of requisite value,
save in case of issues against letters of acceptance or of renunciation or in
case of issue of bonus shares. PROVIDED THAT if the letter of allotment is
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lost or destroyed the Board may impose such reasonable terms, if any, as it
thinks fit, as to evidence and indemnity and the payment of out-of-pocket
expenses incurred by the Company in investigating the evidence. The
certificate shall be signed in conformity with the provisions of the Companies
(Share Capital and Debenture) Rules, 2014 or any statutory modification or
re-enactment thereof for the time being in force. Printing of blank forms to
be used for issue of Share Certificates and maintenance of books and
documents relating to issue of Share Certificates shall be in accordance
with the provisions of aforesaid rules. Such certificates of title to shares
shall be completed and kept ready for delivery within such time frame as
may be prescribed in this regard after the allotment

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

Issue of new certificate in place of one defaced, lost or destroyed

Subject to provisions of the Act and the Companies (Share Capital and Debentures)
Rules, 2014, if any certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back thereof for endorsement of transfer or in case of sub-division
or consolidation of shares, then upon production and surrender thereof to the Company,
a new certificate may be issued in lieu thereof, and if any certificate is lost or destroyed
then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company may deem adequate, being given, and a new certificate in
lieu thereof shall be given to the party entitled to such lost or destroyed certificate.
Every certificate under the Article shall be issued without payment of fees of the Directors
so decide, or on payment of such fees (not exceeding Rs. 50/- for each certificate) as
the Directors shall prescribe. PROVIDED THAT no fee shall be charged for issue of
new certificates in replacement of those which are old, defaced or worn out or where
there is no further space on the back thereof for endorsement of transfer, or in case of
sub-division or consolidation of shares.

Provided that notwithstanding the forgoing provision Article 24 what is stated above
the Directors shall comply applicable law including such rules or regulation or
requirements of any stock exchange or the rules made under the Act or rules made
under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules applicable
thereof in this behalf for the time being in force.

The provisions of this Article shall mutatis mutandis apply to none of the certificates for
any other securities including the debentures of the Company.

Sub-division of shares

Notwithstanding anything contained in Article 24, the Board of Directors may refuse
applications for sub division of Share Certificate into denominations of less than the
marketable lot for the time being in force, except when such sub-division is required to
be made to comply with a statutory order or an order of a competent court of law or to
remedy a genuine mistake of fact or law.

PROVIDED THAT the Directors may, at their discretion, in case of genuine needs,
allow sub-division of share certificates in denomination of less than the marketable
lots, and may, if necessary, require production of suitable documentary evidence
there for.
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The first named joint holders deemed sole holder

If any share stands in the names of two or more persons the first named in the Register
shall, as regards receipts of dividends or bonus or service of notice or any other matter
connected with the Company, except voting at meetings and the transfer of the shares,
be deemed the sole holder thereof but the joint holders of a share shall severally as
well as jointly be liable for the payment of all installments and calls due in respect of
such share, and for all incidents thereof according to the provisions of the Act.

Company not bound to recognize any interest in share other than of registered
Holder

Except as ordered by a court / Tribunal of competent jurisdiction or as by law required,
the Company shall be entitled to treat the person whose name appears on the Register
of Members as the holder of any share or whose name appears as the beneficial
owner of shares in the records of the Depository, as the beneficial owner thereof and
accordingly shall not be bound to recognize any benami trust, or equity or equitable,
contingent or other claim to or interest in such share on the part of any other person
whether or not it shall have express or implied notice thereof. The Board shall be entitled
at their sole discretion to register any shares in the joint names of any two or more
persons or the survivor or survivors of them.

Nomination

Notwithstanding anything contained hereinabove, a Member has a right to nominate
one or more persons as his/her nominee(s) to be entitled to the rights and privileges
as may be permitted under the law of such a member in the event of death of the said
member/s subject to the provisions of the Companies Act, 2013, and other applicable
laws.

Declarations in respect of beneficial interest in any share

When any declaration is filed with the Company under the provisions of Section 89 of
the Companies Act, 2013, (i) by any holder of shares who does not hold beneficial
interest in such share specifying the particulars of the person holding beneficial interest
in such shares, or (ii) by a person who holds or acquires a beneficial interest in any
share of the Company specifying the nature of his interest, particulars of the person in
whose name the shares stand registered in the books of the Company and such other
particulars as may be prescribed, the Company, or (iii) by the person referred to in (i)
and the beneficial owner referred to in (ii) where any change occurs in the beneficial
interest of such shares, the Company shall make a note of such declaration in its
concerned register and file, within 30 days from the date of receipt of the declaration
by it, a return with the Registrar with regard to such declaration together with the
prescribed fees for the same.

No purchase or giving of loans to purchase Company’s shares

Save as provided in Section 67 of the Companies Act, 2013, the Company shall not
have the power to buy its own shares unless the consequent reduction of share capital
is effected under the provisions of the Companies Act, 2013. The Company shall not
give, whether directly or indirectly and whether by means of a loan guarantee the
provision of security or otherwise, any financial assistance for the purpose of, or in
connection with, a purchase or subscription made or to be made, by any person of or
for any share in the Company or in its holding Company.
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UNDERWRITING
Commission may be paid

Subject to the provisions of Section 40 of the Companies Act, 2013, the Company may
at any time pay a commission to any person in consideration of his subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares or debentures
or debenture stock in the Company, or procuring, or agreeing to procure subscriptions
(whether absolute or conditional) for any shares, debentures or debenture-stock of the
Company, but so that the commission shall not exceed in the case of shares five per
cent of the price at which the shares are issued and in the case of debentures two and
a half percent of the price at which the debentures are issued. Such commission shall
be paid either out of the proceeds of the issue or the profit of the Company or both.
Subject to the provisions of the Act, any commission payable as aforesaid may be
satisfied by payment of cash or by allotment of fully or partly paid shares or debentures
as the case may be or partly in one way and partly in the other.

Commission to be included in the Annual Return

Where the Company has paid any sum by way of commission in respect of any shares
or debentures such statement thereof shall be made in the Annual Return as required
by Section 92 of the Companies Act, 2013.

INTEREST OUT OF CAPITAL
Interest out of Capital

Where any shares are issued for the purpose of raising money to defray the expenses
of the construction of any works or buildings, or the provisions of any plant, which
cannot be made profitable for a lengthy period, the Company may pay interest on so
much of that share capital as is for the time being paid up, for the period ,at the rate and
subject to the conditions and restrictions provided by the Act, and may charge the
same to Capital as part of the cost of construction of the work or building or the provisions
of the plant.

CALLS

Directors may make Calls

Subject to the provisions of Section 49 of the Companies Act, 2013, the Board of
Directors may, from time to time, by a Resolution passed at a meeting (and not by a
Circular Resolution), make such calls as it thinks fit upon the members in respect of all
monies unpaid on the shares held by them (whether on account of the nominal value
of the shares or by way of premium), and not by conditions of allotment thereof made
payable at fixed time. Each member shall pay the amount of every call so made on him
to the person or persons and at the time and place appointed by the Board of Directors.
A call may be made payable by instalments. A call may be postponed or revoked as the
Board may determine.

Notice of Calls
At least fourteen days’ notice in writing of any call shall be given by the Company

specifying the time or times and place of payment, and the person or persons to whom
such call shall be paid.
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Call to date from resolution

A call shall be deemed to have been made at the time when the resolution authorizing
such call was passed at a meeting of the Board of Directors and may be made payable
by the members whose names appear on the Register of Members on such date or at
the discretion of the Directors on such subsequent date as shall be fixed by the Board
of Directors.

Directors may extend time

The Board of Directors may, from time to time at its discretion, extend the time fixed for
the payment of any call, and may extend such times as to all or any of the members
who on account of residence at a distance or other cause, the Board of Directors may
deem fairly entitled to such extension; but no member shall been titled to such extension
as of right except as a matter of grace and favour.

Amount payable at fixed time or by instalilments to be treated as calls

If by the terms of issue of any share or otherwise any amount is or becomes payable at
any fixed time or by installments at fixed times (whether on account of the nominal
amount of the shares or by way of premium) every such amount or installment shall be
payable as if it were a call duly made by the Directors and of which due notice has
been given and all the provisions herein contained in respect of calls shall apply to
such amount or installment accordingly.

When interest on call or instaliment payable

If the sum payable in respect of any call or installment be not paid on or before the day
appointed for the payment thereof the holder for the time being or allottee of the share
in respect of which the call shall have been made or the installment shall be due, shall
pay interest on the same at such rates as may be fixed by the Board of Directors from
the day appointed for the payment thereof to the time of actual payment but the Directors
may, in their absolute discretion, waive payment of such interest wholly or in part.

Evidence in actions by Company against shareholders

On the trial or hearing of any action or suit brought by the Company against any member
or his legal representatives for the recovery of any monies claimed to be due to the
Company for any call in respect of his shares, it shall be sufficient to prove that the
name of the member in respect of whose shares the money is sought to be recovered
is entered in the Register of Members as the holder or as one of the holders of the
shares at or subsequent to the date at which the money sought to be recovered is
alleged to have become due, on the shares in respect of which such money is sought
to be recovered that the resolution making the call is duly recorded in the minute book
and that notice of such call was duly given to the member or his legal representatives
sued in pursuance of these Articles and it shall not be necessary to prove the
appointment of Directors who made such call, nor that a quorum of Directors was
present at the Board at which any call was made nor that the meeting at which any call
was made was duly convened or constituted nor any other matter whatsoever and the
proof of the matters aforesaid shall be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favor of the Company for the calls or other monies
due in respect of any shares nor the receipt by the Company of a portion of any money
which shall, from time to time, be due from any member to the Company in respect of
his share, either by way of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.
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Payment in anticipation of calls may carry interest

The Board of Directors may, if it thinks fit, subject to the provisions of Section 50 of the
Act, agree to and receive from any member willing to advance the same, whole or any
part of the moneys due upon the shares held by him beyond the sums actually called
for and upon the amount so paid or satisfied in advance or so much thereof from time
to time as exceeds the amount of the calls then made upon shares in respect of which
such advance has been made, the Company may pay interest, at such rate, not
exceeding, unless the Company in general meeting shall otherwise direct, twelve per
cent per annum as the member paying the sum in advance and the Board of Directors
agree upon. The Board of Directors may at any time repay the amount so advanced.
The member paying any such sum in advance shall not be entitled to dividend or to
participate in the profits of the Company or to voting rights in respect of the monies so
paid by him until the same would, but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures
of the Company.

LIEN
Company’s lien on shares/debentures

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

Fully paid-up share shall be free from all lien and in the case of partly paid-up shares
the Company’s lien shall be restricted to moneys called or payable at a fixed time in
respect of such shares.

As to enforcing lien by sale

The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien for the purpose of enforcing the same. PROVIDED THAT no
sale shall be made:-

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

(b) Until the expiration of fourteen days after the notice in writing demanding payment
of such part of the amount in respect of which the lien exists as in presently
payable has been given to the registered holder for the time being of the share
or the person entitled thereto by reason of his death or insolvency. For the
purpose of such sale the Board may cause to be issued a duplicate certificate
in respect of such shares and may authorize out of their members to execute a
transfer thereof on behalf of and in the name of such members.
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Transfer of shares sold under lien

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

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

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

Application of proceeds of sale

(1) The net proceeds of any such sale shall be received by the Company and
applied in or towards such part of the amount in respect of which the lien exists
as is presently payable; and

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

FORFEITURE OF SHARES
If money payable on share not paid notice to be given to member.

If any member fails to pay any call or any installment of a call on or before the day
appointed for the payment of the same or any such extension thereof as aforesaid, the
Board of Directors may, at any time thereafter, during such time as the call for installment
remains unpaid, give notice to him requiring him to pay the same together with any
interest that may have accrued and all expenses that may have been incurred by the
Company by reason of such non-payment.

If call or installment not paid, notice may be given.

For the purpose of the provisions of these presents relating to forfeiture of shares, the
sum payable upon allotment in respect of a share shall be deemed to be a call payable
upon such share on the day of allotment.

Form of notice

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or installment and such interest
thereon at such rate and expenses as aforesaid are to be paid. The notice shall also
state that, in the event of the non-payment at or before the time and at the place
appointed, the shares in respect of which the call was made or installment is payable
will be liable to be forfeited.

If default of payment, shares to be forfeited

If the requirements of any such notice as aforesaid are not complied with, every or any
share in respect of which such notice has been given, may at any time thereafter,
before payment of all calls or installments, interest and expenses due in respect thereof,
be forfeited by a Resolution of the Board of Directors to that effect. Such forfeiture shall
include all dividends declared or any other monies payable in respect of the forfeited
shares and not actually paid before the forfeiture.
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Notice of forfeiture to a member

When any share shall have so forfeited, notice of the forfeiture shall be given to the
member in who se 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 of Member, but
no forfeiture shall be in any manner invalidated by any omission or neglect to give such
notice or to make any such entry as aforesaid.

Forfeited share to be the property of the Company and may be sold etc.

Any share so forfeited, shall be deemed to be the property of the Company and may be
sold, re-allotted or otherwise disposed of, either to the original holder or to any other
person, upon such terms and in such manner as the Board of Directors shall think fit.
The Board may decide to cancel such shares.

Member still liable to pay money owing at the time of forfeiture and interest

Any member whose shares have been forfeited shall notwithstanding the forfeiture, be
liable to pay and shall forthwith pay to the Company on demand all calls, installments,
interest and expenses owing upon or in respect of such shares at the time of the
forfeiture together with interest thereon from the time of the forfeiture until payment, at
such rate not exceeding twelve per cent per annum as the Board of Directors may
determine and the Board of Directors may enforce the payment of such monies or any
part thereof, if it thinks fit, but shall not be under any obligation so to do.

Effect of forfeiture

The forfeiture of a share shall involve extinction at the time of the forfeiture, of all interest
in and all claims and demands against the Company in respect of the share and all
other rights incidental to the share, except only such of those rights as by these Articles
are expressly saved.

Power to annul Forfeiture

The Board of Directors may at any time before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon such
conditions as it thinks fit.

Validity of forfeiture

(1) A duly verified declaration in writing that the declarant is a Director, the Managing
Director or the Manager or Secretary of the Company, and that a share in the
Company has been duly forfeited in accordance with these Articles, 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;

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

(3) The person to whom such share is sold, re-allotted or disposed off shall
thereupon be registered as the holder of the shares;

(4) Any such purchaser or allottee shall not (unless by express agreement) be
liable to pay any calls, amounts, installments, interest and expenses owing to
the Company prior to such purchase or allotment nor shall been titled (unless
by express agreement) to any of the dividends, interest or bonuses accrued or
which might have accrued upon the share before the time of completing such
purchase or before such allotment;
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(5) Such purchaser or allottee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-
allotment or other disposal of the share.

Provision of these Articles as to forfeiture to apply in case of non payment of
any sum

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

Cancellation of share certificates in respect of forfeited shares

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

Surrender of shares

The Directors may, subject to the provisions of the Companies Act, 2013, accept a
surrender of any share from or for any member desirous of surrendering on such terms
as they think fit.

TRANSFER AND TRANSMISSION OF SHARES
Register of Transfers

The Company shall keep a “Register of Transfers” and shall have recorded therein
fairly and distinctly particulars of every transfer or transmission of any share and
debenture held in material form.

Transfer and Transmission of Shares and Securities held in electronic form

In the case of transfer and transmission of shares or other marketable securities where
the Company has not issued any certificates and where such shares or securities are
being held in any electronic and fungible form in a Depository, the provisions of the
Depositories Act, 1996 shall apply.

Instrument of Transfer

The instrument of transfer of any share shall be in writing and all the provisions of
Section 56 of the Companies Act, 2013 and of any statutory modification thereof for
the time being shall be duly complied with in respect of all transfer of shares and
registration thereof.

(1) An application for the registration and transfer of the shares in the Company
may be made either by the transferor or the transferee.

(2) Whether the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives notice of
the application to the transferee and the transferee makes no objection to the
transfer within two weeks from the receipt of the notice.
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(3) For the purpose of sub-clause (2), above, notice to the transferee shall be
deemed to have been duly given if it is dispatched by prepaid registered post to
the transferee at the address given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it would have been
delivered in the ordinary course of post.

To be executed by transferor and transferee

Every such instrument of transfer duly stamped shall be executed by or on behalf of
both the transferor and the transferee and attested and the transferor shall be deemed
to remain the holder of such shares until the name of the transferee shall have been
entered in the Register of Members in respect thereof. A common form of transfer shall
be used.

Transfer by legal representation

A transfer of a share in the Company of a deceased member thereof made by his legal
representative shall, although the legal representative is not himself a member, be as
valid as if he had been a member at the time of the execution to the instrument of
transfer.

Transfer books when closed

The Board of Directors may, after giving not less than seven days previous notice by
advertisement as required by Section 91 of the Companies Act, 2013 or such lesser
period as may be specified by the Securities Exchange Board of India close the Transfer
Books, the Register of Members or the Register of Debenture-holders at such time or
times and for such period or periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each year as it may seem expedient to
the Board.

Directors may refuse to register transfers

(a) Subject to the provisions of Sections 58 and 59 of the Companies Act, 2013
and other applicable provisions of the Act or any other law for the time being in
force, the Directors may refuse whether in pursuance of any power of the
Company under these Articles or otherwise to register the transfer of, or the
transmissions by operation of law of the right to, any shares or debentures or
interest of a Member in the Company. The Company shall within one month
from the date of which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to the Company, send notice
of the refusal to the transferee and the transferor or to the person giving intimation
of such transmissions, as the case may be, giving reasons for such refusal.
PROVIDED THAT registration of a transfer shall not be refused on the ground
of the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except if a company has
lien on such shares. Transfer of shares/debentures in whatever lot shall not be
refused.

(b) No share shall in any circumstances be transferred to any minor, insolvent or
person of unsound mind, unless represented by a guardian.

Notice of refusal to be given to transferor and transferee

If the Company refuses to register the transfer of any shares or transmission of any
right therein, the Company shall within thirty days from the date on which the instrument
of transfer or intimation of transmission was lodged with the Company send notice of
refusal to the transferee and the transferor or to the person giving intimation of the
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transmission, as the case may be, and thereupon the provisions of Section 58 of the
Companies Act, 2013, or any statutory modification thereof for the time being in force
shall apply.

Death of one or more joint-holders of shares

In case of the death of any one or more persons named in the Register of Members as
the joint holders of any share, the survivor or survivors shall be the only persons
recognized by the Company as having any title to or interest in such share, but nothing
herein contained shall be taken to release the estate of a deceased joint holder from
any liability on shares held by him jointly with any other person.

Titles to shares of deceased member

Except where a deceased member had made a nomination in respect of the shares
held (in which case such shares shall be dealt with in the manner prescribed by the Act
and the Rules there under), the executors or administrators of a deceased member or
the holder of a succession certificate or the legal representatives in respect of the
shares of a deceased member (not being one of two or more joint holders) shall be the
only persons recognized by the Company as having any title to the shares registered
in the names of such member, and the Company shall not be bound to recognize such
executors or administrators or holders of a succession certificate of the legal
representative unless such executors or administrators or legal representatives shall
have first obtained Probate or Letters of Administration, or Succession Certificate as
the case may be, from a duly constituted Court in the Union of India provided that in
any case where the Board of Directors in its absolute discretion thinks fit, the Board
upon such terms as to indemnity or otherwise as the Directors may deem proper
dispense with production of Probate or Letters of Administration or Succession
Certificate and register under Article 71 the name of any person who claims to be
absolutely entitled to the shares standing in the name of the deceased member, as a
member.

Registration of persons entitled to shares otherwise than by transfer
(Transmission Clause)

Subject to the provisions of Articles 68 and 69 any person becoming entitled to any
share in consequence of the death, lunacy, bankruptcy or insolvency of any member
or by and lawful means other than by a transfer in accordance with these Articles,
may with the consent of the Board of Directors (which it shall not be under obligation
to give) upon producing such evidence that he sustains the character in respect of
which he proposes to act under these Articles, or of his title, as the Board of Directors
shall require and upon giving such indemnity as the Directors shall require, either
be registered as a member in respect of such shares or elect to have some person
nominated by him and approved by the Board of Directors registered as a member
in respect of such shares PROVIDED NEVERTHELESS that if such person shall
elect to have his nominee registered, he shall testify his election by executing in
favor of his nominee as instrument of transfer in accordance with the provision
herein contained, and until he does so, he shall not be freed from any liability in
respect of such shares. This clause is herein referred to as “THE TRANSMISSION
CLAUSE”.

Refusal to register Nominee

Subiject to the provisions of the Act and these Articles, the Directors shall have the
same right to refuse to register a person entitled by transmission to any share or his
nominee as if he were the transferee named in an ordinary transfer presented for
registration.



Directors entitled to refuse to register more than four joint holders

70 The Company shall be entitled to decline to register more than four persons as the
holders of any share.

Persons entitled may receive dividend without being registered as member

71 A person entitled to a share by transmission shall subject to the right of the Directors to
retain such dividends or money as hereinafter provided, be entitled to receive and may
give a discharge for any dividends or other monies payable in respect of the share.

Conditions of registration of transfer

72 Prior to the registration of a transfer, the certificate or certificates of the share or shares
to be transferred, and if no such certificate is in existence, the Letter of Allotment of the
shares, must be delivered to the Company along with (save as provided in Section 56
of the Act) a properly stamped and executed instrument of transfer, with the date of
presentation of the instrument to the proper authorities, duly endorsed thereon.

No fee on transfer or transmission

73 No fee shall be charged for registration of transfer, transmission, Probate, Succession
Certificate and Letters of Administration, Certificates of Death or Marriage, Power of
Attorney or similar other documents.

The Company not liable for disregard of a notice prohibiting registration of a transfer

74 The Company shall incur no liability or responsibility whatever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by
any apparent legal owner thereof as shown or appearing in the register of members to
the prejudice of persons having or claiming any equitable right, title or interest to or in
the said shares, notwithstanding that the Company may have had notice of such
equitable right, title or interest or notice prohibiting registration of such transfer, and
may have entered such notice, or referred thereto in any book of the Company and the
Company shall not be bound or required to regard or attend or give effect to any notice
which may be give to it of any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in some book or the Company, but the Company shall nevertheless, be at
liberty to regard and attend to any such notice, and give effect thereto if the Board of
Directors shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION
TO BE SENT TO MEMBERS

Copies of Memorandum and Articles of Association to be sent by the Company
to members

75 The Company shall subject to the payment of the fee prescribed under Section 17 of
the Companies Act, 2013, or its statutory modification for the time being in force, on
being so required by a member, send to him with seven days of the requirement, a
copy of each of the following documents as in force for the time being.

(a) The Memorandum,
(b) The Articles, and

(@) Every agreement and every resolution referred to in sub-section (1) of Section
117 of the Companies Act, 2013, if and in so far as they have not been embodied
in the Memorandum of the Company or these Articles.
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BORROWING POWERS
Power to borrow

Subiject to the provisions of Sections 177, 179 to 180 of the Companies Act, 2013 and
of these Articles, the Board of Directors may, from time to time at its discretion, accept
deposits from members either in advance of calls or otherwise and generally raise or
borrow or secure the payment of any sum or sums of money for the purpose of the
Company from any source. PROVIDED HOWEVER, where the monies to be borrowed
together with the monies already borrowed (apart from temporary loans obtained from
the Company’s Bankers in the ordinary course of business) exceed the aggregate of
the paid up capital of the Company and its free reserves (not being reserves set apart
for any specific purpose) the Board of Directors shall not borrow such money without
the sanction of the Company in general meeting. No debt incurred by the Company in
excess of the limit imposed by this Article shall be valid or effectual unless the lender
proves that he advanced the loan in good faith and without knowledge that the limit
imposed by this Article had been exceeded.

The payment or repayment of monies borrowed

The payment or repayment of monies borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respects as the Board of Directors
may think fit, and in particular in pursuance of a Resolution passed at a meeting of the
Board (and not by Circular Resolution) by the issue of debentures of Debenture-Stock
of the Company, charged upon all or any part of the property of the Company, (both
present and future), including its uncalled capital for the time being, and the debentures
and the Debenture-Stock and other securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued.

Terms of issue of Debentures

Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise, if permissible under the Act, and may be issued on condition
that they shall be convertible into shares of any denomination, and with any privileges
and conditions as to redemption, surrender, drawings, allotment of shares, attending
(but not voting) at General Meetings, appointment of Directors and otherwise.
Debentures with the right to conversion into or allotment of shares shall be issued only
with the consent of the Company in General Meeting, by a Special Resolution and
subject to the permission of the Act.

Mortgage of uncalled capital

If any uncalled capital of the Company is included in or charged by any mortgage or
other security, the Directors may, subject to the provisions of the Act and these Articles
make calls on the members in respect of such uncalled capital in trust for the person in
whose favor such mortgage or security is executed.

Register of charges etc. to be kept

The Board of Directors shall cause a proper register to be kept in accordance with the
provisions of Section 85 of the Companies Act, 2013 of all mortgages, debentures and
charges specifically affecting the property of the Company, and shall cause the
requirements of Sections 71 and Sections 77 to 87 (both inclusive) of the Companies
Act, 2013, in that behalf to be duly complied with, so far as they are to be complied with
by the Company. The Company shall comply with the provisions of Section 79 of the
Companies Act, 2013 as regards modification of a charge and its registration with the
Registrar.
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Register and Index of Debenture-holders

The Company shall, if at any time it issues debentures, keep a Register and Index of
Debenture Holders in accordance with Section 88 of the Companies Act, 2013. The
Company shall have the power to keep in any State or Country outside India a branch
Register of Debenture-holders resident in the State or country.

MEETINGS OF MEMBERS
Annual General meeting

(1) The Company shall in each year hold, in addition to any other meetings, a
general meeting as its Annual General Meeting in accordance with the provisions
of Sections 96 and 129 of the Companies Act, 2013 and shall specify the meeting
as such in the notice calling it, except in the case where the Registrar, has
given an extension of time for holding any annual general meeting and not
more than fifteen months shall elapse between the date of one annual general
meeting of the Company and that of the next. PROVIDED THAT the Registrar
may, for any special reason, extend the time within which any annual general
meeting shall be held, by a period not exceeding three months.

2) Every annual general meeting shall be called for any time during business hours,
that is, between 9 a.m. and 6 p.m., on any day that is not a National Holiday (as
defined under the Companies Act, 2013) and shall be held either at the registered
office of the Company or at some other place within the city or town or village in
which the registered office of the Company is situated for the time being.

(3) Every member of the Company shall be entitled to attend either in person or by
proxy and the Auditor of the Company shall have the right to attend and to be
heard at any general meeting which he attends on any part of the business
which concerns him as Auditor.

Report, Statement and Registers to be laid before the annual general meeting

At every annual general meeting of the Company there shall be laid on the table the
Directors’ Report and Audited Statement of Accounts, Auditors’ Report (if not already
incorporated in the Audited Statement of Accounts), the Proxy Register with Proxies,
and the Register of Directors and Key Management Personnel maintained under Section
170 of the Companies Act, 2013.

Extra-Ordinary General Meeting

All general meetings other than annual general meeting shall be called Extra-Ordinary
General Meeting.

Annual Return

(1) The Company shall comply with the provisions of Section 92 of the Companies
Act, 2013 regarding the filing of Annual Return and as regards the annual return
and certificates to be annexed thereto.

Place of keeping & Inspection of registers & returns

(2) The Register required to be kept and maintained by the Company under Section
88 of the Companies Act, 2013 and copies of the annual return filed under
Sections 92 of the Companies Act, 2013, shall be kept at the registered office
of the Company. PROVIDED THAT such registers or copies of return may, also
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be kept at any other place in India in which more than one-tenth of the total
number of members entered in the register of members reside, if approved for
this purpose by a Special Resolution passed in general meeting of the Company
and the Registrar has been given a copy of the proposed Special Resolution in
advance.

Inspection

(@) The registers and their indices, except when they are closed under the
provisions of the Act, and the copies of all the returns shall be open for
inspection by any member, debenture holder or other security holder or
beneficial owner, during the business hours (subject to such reasonable
restrictions as the Company may impose) without fee and by any other
person on payment of such fees as may be prescribed under the Act
and the rules made thereunder.

(b) Any such member, debenture-holder, other security holder or beneficial
owner or any other person may take extracts from any register, or index
or return without payment of any fee or require a copy of any such register
or entries therein or return on payment of such fees as may be prescribed
under the Act not exceeding ten rupees for each page. Such copy or
entries or return shall be supplied within seven days of deposit of such
fee.

The Company shall cause any copy required by any person under Clause (b) of
sub-clause (3) to be sent to that person within a period of seven days of the
deposit of such fees exclusive of non-working days, commencing on the day
next after the day on which the requirement is received by the Company.

Circulation of Members’ Resolution

Subject to the provisions of Section 111 of the Companies Act, 2013, the
Directors shall on the requisition in writing of such number of members as
required in Section 100 of the Companies Act,:-

(@) give notice to the members of the Company of any resolution which may
properly be moved and is intended to be moved at a meeting;

(b) Circulate to members, any statement with respect to the matter referred
to in any proposed resolution or the business to be dealt with at that
meeting.

Subject to the provisions of Section 100 of the Companies Act, 2013, the number
of members necessary for a requisition under clause (1) hereof shall be such
number or numbers who hold, on the date of receipt of the requisition, not less
than one-tenth of the paid-up share capital of the Company as on that date
carried the right of voting.

The Company shall not be bound under this Article to give notice of any resolution
or to circulate any statement unless :

(@) a copy of a requisition signed by the requisitionists (or two or more copies
which between them contain the signature of all the requisitionists) is
deposited at the registered office of the Company-

() in the case of a requisition requiring notice of resolution, not less
than six weeks before the meeting,
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(i) in the case of any other requisition not less than two weeks before
the meeting, and

(b) there is deposited or tendered with the requisition a sum reasonably
sufficient to meet the Company’s expenses in giving effect thereto.
PROVIDED that if after a copy of the requisition requiring notice of a
resolution has been deposited at the registered office of the Company,
an annual general meeting is called on a date within six weeks after
such copy has been deposited, the copy, although not deposited within
the time required by this clause, shall be deemed to have been properly
deposited for the purpose thereof.

The Company shall not also be bound under this Article to circulate any
statement, if, on the application either of the Company or of any other person
who claims to be aggrieved, the Central Government by order declares that the
rights conferred by this clause are being abused to secure needless publicity
for defamatory matter.

Contents of requisition and number of requisitionists required and the conduct
of meeting

In case of requisition the following provisions shall have effect :

(1)

The requisition shall set out the matters for the consideration of which the meeting
is to be called, and shall be signed by the requisitionists and sent to the registered
office of the Company.

The number of members entitled to requisition an extraordinary general meeting
shall be such number of members who hold at the date of the receipt of the
requisition, not less than one-tenth of such of the paid up capital of the Company
as on that date carries the right of voting.

If the Board does not, within twenty-one days from the date of the deposit of a
valid requisition in regard to any matters, proceed duly to call a meeting for the
consideration of those matters on a day not later than forty-five days from the
date of receipt of the requisition, the meeting may be called and held by the
requisitionists themselves within a period of three months from the date of the
requisition.

A meeting called under clause (3) by requisitionists shall be called and held in
the same manner in which the meeting is called and held by the Board.

Any reasonable expenses incurred by the requisitionists in calling a meeting
under sub-clause (3) shall be reimbursed to the requisitionists by the Company,
and any sums so paid shall be deducted from any fee or other remuneration
under Section 197 of the Companies Act, 2013 payable to such of the Directors
who were in default in calling the meeting.

Length of notice of meeting

A general meeting of the Company may be called by giving not less than clear twenty-
one days’ notice either in writing or through electronic mode in such manner as may be
prescribed by the Act and the rules made there under. Provided that a general meeting
may be called after giving a shorter notice if consent is given in writing or by electronic
mode by not less than ninety-five per cent of the members entitled to vote at such
meeting.
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(3)

Contents and manner of service of notice

Every notice of a meeting of the Company shall specify the place, date, day and
hour of the meeting and shall contain a statement of the business to be transacted
thereat.

The notice of every meeting shall be given to:

(a) every member of the Company, legal representative of any deceased
member or the assignee of an insolvent member;

(b) the Auditor or Auditors for the time being of the Company; and
(c) every director of the Company.

In every notice calling a meeting of the Company, there shall appear with
reasonable prominence a statement that a member entitled to attend and vote
at the meeting is entitled to appoint a proxy, or, where that is allowed, one or
more proxies, to attend and vote instead of himself, and that a proxy need not
be a member of the Company.

Special and ordinary business and explanatory statement

(@) In the case of an annual general meeting, all business to be transacted
at the meeting, shall be deemed special with the exception of business
relating to:

() The consideration of financial statements and the reports of the
Board of Directors and Auditors;

(i) The declaration of any dividend;
(i)  The appointment of Directors in the place of those retiring; and

(iv)  The appointment of, and the fixing of the remuneration of the
Auditors

(b) In the case of any other meeting, all business shall be deemed special;

PROVIDED that where any item of special business to be transacted at a meeting
of the Company relates too affects any other company, the extent of shareholding
interest in that other company of every promoter, Director, manager, if any, and
of every other key managerial personnel of the Company shall, if the extent of
such shareholding interest is not less than two per cent of the paid-up share
capital of that company, also beset out in the statement.

Where any item of business refers to any document which is to be considered
by the meeting, the time and place where the document can be inspected shall
be specified in the statement aforesaid.

Omission to give notice not to invalidate a resolution passed

Any accidental omission to give any such notice as aforesaid to, or the non-receipt
thereof by any member or other person who is entitled to such notice for any meeting
shall not invalidate the proceedings of any such meeting.

Notice of business to be given

No general meeting, annual or extra-ordinary, shall be competent to enter upon, discuss
or transact any business which has not been mentioned in the notice or notices
convening the meeting.
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Quorum

The number of members prescribed under Section 103 of the Companies Act, 2013
and entitled to vote and present in person shall be a quorum for general meeting and
no business shall be transacted at the general meeting unless the quorum requisite be
present at the commencement of the meeting. A body corporate being a member shall
be deemed to be personally present if it is represented in accordance with Section 113
of the Companies Act, 2013. The President of India or the Governor of a State, if he is
a member of the Company, shall be deemed to be personally present if he is represented
in accordance with Section 112 of the Companies Act, 2013.

Presence of quorum

(1) If within half an hour from the time appointed for holding a meeting of the
Company the quorum is not present, (a) the meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other day
and at such other time and place as the Board may determine; or (b) the meeting,
if called by requisitionists in accordance with Section 100 of the Companies
Act, 2013, shall stand cancelled. Provided that in case of an adjourned meeting
or of a change of day, time or place of meeting under sub clause (a), the Company
shall give not less than three days’ notice to the members either individually or
by publishing an advertisement in the newspapers (one in English and one in
vernacular language) which is in circulation at the place where the registered
office of the Company is situated.

(2) If at the adjourned meeting also a quorum is not present within half an hour
from the time appointed for holding the meeting, the members present shall be
the quorum and may transact the business for which the meeting was called.

Resolution passed at adjourned meeting

Where a resolution is passed at an adjourned meeting of the Company, the resolution
shall for all purposes be treated as having been passed on the date on which it was in
fact passed and shall not be deemed to have been passed on any earlier date.

Chairman of general meeting

The Chairman of the Board of Directors shall be entitled to take the chair at every
general meeting, or 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
shall decline to take the chair, the Directors present shall elect one of them as Chairman
and if no Director be present or if the Directors present decline to take the chair, then
the members present shall elect one of their members to be a Chairman. If a poll is
demanded on the election of the Chairman it shall be taken forthwith in accordance
with the provisions of the Act and the Chairman elected on show of hands shall exercise
all the powers of the Chairman under the said provisions. If some other person is
elected as a result of the poll he shall be the Chairman for the rest of the meeting.

Business confined to election of Chairman whilst chair vacant

No business shall be discussed at any general meeting except the election of a Chairman
whilst the chair isvacant.

Chairman may adjourn Meeting

(1) The Chairman may, with the consent of any meeting at which a quorum is present
and shall, if so directed by the meeting, adjourn the meeting from time to time
from place to place.
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(2) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

Voting to be by show of hands in the first instance

At any general meeting, a resolution put to the vote of the meeting shall unless a poll is
demanded under Section 109 of the Companies Act, 2013, or the voting is carried out
electronically, be decided on a show of hands.

Chairman’s declaration of result of voting on show of hands

A declaration by the Chairman that on a show of hands, a resolution has or has not
been carried either unanimously or by a particular majority, and an entry to that effect
in the books containing the minutes of the proceeding of the Company shall be
conclusive evidence of the fact of passing of such resolution, or otherwise, without
proof of the number of proportion of votes in favour or against such resolution.

Demand for poll

(1) Before or on the declaration of result of voting on any resolution on a show of
hands, a poll may be ordered to be taken by the Chairman of the meeting on his
own motion and shall be ordered to be taken by him on a demand made in that
behalf by the members present in person or by proxy, where allowed, and having
not less than one-tenth of the total voting power or holding shares on which an
aggregate sum of not less than five lakh rupees or such higher amount as may
be prescribed has been paid-up.

(2) The demand for a poll may be withdrawn at any time by the person or persons
who made the demand.

Time of taking poll

A poll demanded for adjournment of the meeting or appointment of Chairman of the
meeting shall be taken forthwith. A poll demanded on any question other than
adjournment of the meeting or appointment of a Chairman shall be taken at such time,
not being later than forty-eight hours from the time when the demand was made and in
such manner and place as the Chairman of the meeting may direct.

Chairman’s casting vote

In the case of an equality of votes, the Chairman shall, both on a show of hands and on
a poll (if any) have a casting vote in addition to the vote or votes to which he may be
entitled as a member.

Scrutinizers’ at poll

Where a poll is to be taken, the Chairman of the meeting shall appoint one scrutinizer
to scrutinize the vote given on the poll and to report thereon to him. Subject to the
provisions of Section 109 of the Companies Act, 2013, the Chairman of the meeting
shall have power to regulate the manner in which the poll shall be taken and the result
of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken.

Demand for poll not to prevent transaction of other business

The demand for a poll except on the question of the election of the Chairman and of an
adjournment shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded.
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Vote by Postal Ballot

Subject to the provisions of Section 110 of the Companies Act, 2013 and these
Articles, and as may be applicable by law, the Company shall, in respect of such
items of business as the Central Government may, by notification, declare to be
transacted only by means of postal ballot; and may, in respect of any item of business,
other than ordinary business and any business in respect of which directors or Auditors
have a right to be heard at any meeting, transact by means of postal ballot, in such
manner as may be prescribed, instead of transacting such business at a General
Meeting.

Special notice

Where by any provision contained in the Act or in these Articles special notice is
required for any resolution, notice of the intention to move the resolution shall be
given to the Company by such number of members holding not less than one percent
of total voting power or holding shares on which such aggregate sum not exceeding
five lakh rupees, as may be prescribed, has been paid-up and the Company shall
give its members notice of the resolution in such manner as may be prescribed.

Registration of documents with the Registrar

A copy of each of every resolutions or agreement in respect of the following matters
together with the explanatory statement under Section 102 of the Companies Act,
2013, if any, annexed to the notice calling the meeting in which such resolution is
proposed, shall be filed with the Registrar within thirty days of the passing or making
thereof in such a manner and with such fees as may be prescribed within the time
specified under Section 403 of the Companies Act, 2013:

() Every special resolution.

(b) Every resolution which has been agreed to by all members of the Company,
but which, if not so agreed to, would not have been effective for the purpose
unless it had been passed as a special resolution.

(c) Every resolution of the Board of Directors or agreement executed by the
Company relating to the appointment, re-appointment or renewal of
appointment or variation in the terms of appointment of a Managing Director.

(d) Every resolution or agreement which has been agreed to by all the members
of any class of shareholders but which, if not so agreed to, would not have
been effective for the purpose unless it had been passed by a specified majority
or otherwise in some particular manner; and every resolution or agreement
which effectively binds all the members or any class of shareholders though
not agreed to by all those members.

(e) Every resolution passed by the Company according consent to the exercise
by the Board of Directors of any of the powers under clause (a), and clause
(c) of sub-section (1) of the Section 180 of the Companies Act, 2013.

(f) Every resolution requiring the Company to be wound up voluntarily passed in
pursuance of Section 304 of the Companies Act, 2013.

(9) Every resolution passed in pursuance of sub-section (3) of Section 179 of the
Companies Act, 2013; and
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(h) Any other resolution or agreement as may be prescribed and placed in the
public domain. Provided that the copy of every such resolution which has the
effect of altering the Articles and the copy of every agreement referred to
above shall be embodied in or annexed to, every copy of these Articles issued
after the passing of the resolution or the making of the agreement.

VOTES OF MEMBERS
Member paying money in advance not to be entitled to vote in respect thereof

A member paying the whole or a part of the amount remaining unpaid on any share
held by them although no part of that amount has been called up, shall not be entitled
to any voting rights in respect of the monies so paid by him until the same would but for
such payment become presently payable.

Restriction on exercise of voting rights of members who have paid calls

No member shall exercise any voting rights in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid or
in regard to which the Company has exercised any right of lien.

Number of votes to which member entitled

Subject to the provisions of Section 43 and sub-section (2) of Section 50 of the
Companies Act, 2013, every member of the Company holding any equity share capital
shall have a right to vote on every resolution placed before the Company; and his
voting rights on a poll shall be in proportion to his share of the paid-up equity share
capital of the Company. Every member holding any preference share capital of the
Company, shall, in respect of such capital, have the right to vote only on resolutions
placed before the Company which directly affect the rights attached to his preference
shares and any resolution for the winding up of the Company or for the repayment or
reduction of its equity or preference share capital and his voting rights on a poll shall
be in proportion to his share in the paid up preference share capital of the Company.
Provided that the proportion of the voting rights of equity shareholders to the voting
rights of the preference shareholders shall be in the same proportion as the paid-up
capital in respect of the equity shares bears to the paid-up capital in respect of the
preference shares:

Provided further that where the dividend in respect of a class of preference shares has
not been paid for a period of two years or more, such class of preference shareholders
shall have a right to vote on all the resolutions placed before the Company.

Vote of member of unsound mind

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

Votes of joint members

If there be joint registered holders of any shares any one of such persons may vote at
any meeting personally or by an agent duly authorized under a Power of Attorney or by
proxy in respect of such shares, as if he were solely entitled thereto but the proxy so
appointed shall not have any right to speak at the meeting, and, if more than one of
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such joint holders be present at any meeting either personally or by agent or by proxy,
that one of the said persons so present who stands higher on the register shall alone
be entitled to speak and to vote in respect of such shares, but the other or others of the
joint holder shall be entitled to be present at the meeting; provided always that a person
present at any meeting personally shall be entitled to vote in preference to a person
present by an agent duly authorized under a Power of Attorney or by proxy although
the name of such person present by agent or proxy stands first or higher in the Register
in respect of such shares. Several executors or administrators or a deceased member
in whose name shares stand shall for the purpose of these Articles be deemed joint
holders thereof.

Representation of body Corporate

(1) A body corporate (whether a company within the meaning of the Act or not)
may,

(a) if it is member of the Company by a resolution of its board of directors or
other governing body, authorize such person as it thinks fit to act as its
representative at any meeting of the Company, or at any meeting of any
class of members of the Company;

(b) if it is a creditor, (including a holder of debentures of the Company) by a
resolution of its directors or other governing body, authorise such person
as it thinks fit to act as its representative at any meeting of any creditors
of the Company held in pursuance of the Act or of any rules made
thereunder, or in pursuance of the provisions contained in any debenture
or trust deed, as the case may be.

(2) A person authorised by resolution as aforesaid shall be entitled to exercise the
same rights and power (including the right to vote by proxy) on behalf of the
body corporate which he represents as that body could exercise if it were an
individual member, creditor or holder of debentures of the Company.

Representation of President and Governors in meetings

Where the President of India or the Governor of a State is a member of the Company,
the President or, as the case may be, the Governor may appoint such person as he
thinks fit, to act as his representative at any meeting of the Company or at any meeting
of any class of members of the Company and such a person shall be deemed to be a
member of the Company and shall be entitled to exercise the same rights and powers,
including the right to vote by proxy, as the President, or as the case may be, the Governor
could exercise as a member of the Company.

Votes in respect of deceased or insolvent members

Any person entitled under the Transmission Clause to transfer any shares may vote at
any general meeting in respect thereof in the same manner as if he was the registered
holder of such shares, provided that atleast forty-eight hours before the time of holding
the meeting or adjourned meeting, as the case may be, at which he proposes to vote
he shall satisfy the Directors of his rights to transfer such shares and give such indemnity
(if any) as the Directors may require unless the Directors shall have previously admitted
his right to vote at such meeting in respect thereof.

Voting in person or by Proxy

Subject to the provisions of these Articles vote may be given either personally or by
proxy.
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Rights of members to use his votes differently

On a poll taken at a meeting of the Company a member entitled to more than one
vote or his proxy, or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the votes he uses.

Subject to the provisions of the Act and the rules made thereunder, any member of
the Company entitled to attend and vote at a meeting of the Company shall be entitled
to appoint another person (whether a member or not) as his proxy to attend and vote
instead of himself Provided that a proxy so appointed shall not have the right to
speak at the meeting and shall not be entitled to vote except on a poll. Provided
further that a person appointed as proxy shall act on behalf of such number of
members not exceeding fifty and such number of shares as may be prescribed. Every
notice convening a meeting of the Company shall state that a member entitled to
attend and vote is entitled to appoint one or more proxies and that the proxy need not
be a member.

Proxy either for specified meeting or for a period

An instrument of proxy may appoint a proxy either for the purposes of a particular
meeting specified in the instrument and any adjournment thereof or it may appoint
for the purposes of every meeting to be held before a date specified in the instrument
and every adjournment of any such meeting.

No proxy except for the corporation to vote on a show of hands
No member present only by proxy shall be entitled to vote on a show of hands.
Deposit of instrument of appointment

The instrument appointing a proxy and the Power of Attorney or other authority (if
any) under which it is signed or a notarially certified copy of that Power of Attorney or
authority, shall be deposited at the office forty-eight hours before the time for holding
the meetings at which the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of twelve months from the date of its
execution.

Form of proxy

Every instrument of proxy whether for specified meeting or otherwise shall, as nearly
as circumstances will admit, be in the form set out in the Companies (Management
and Administration) Rules, 2014 (or any corresponding amendment or modification
thereof that may be prescribed).

Inspection of proxies

Every member entitled to vote at a meeting of the Company according to the
provisions of these Articles on any resolution to be moved thereat, shall be entitled
during the period beginning twenty-four hours before the time fixed for the
commencement of the meeting, and ending with the conclusion of the meeting, to
inspect proxies lodged, at any time during the business hours of the Company
provided not less than three days notice in writing of the intention so as to inspect
is given to the Company.
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Validity of votes given by proxy notwithstanding revocation of authority

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the
proxy or of any Power of Attorney or authority under which such proxy was signed, or
the transfer of the share in respect of which the vote is given, provided that no intimation
in writing of the death, revocation or transfer shall have been received at the office
before the commencement of the meeting, or adjourned meeting at which the proxy is
used.

Time for objections to vote

No objection shall be made to the qualification of any vote or to the validity of the vote
except at the meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote, whether given personally or by proxy, not disallowed at such
meeting shall be valid for all purposes. Any such objection made in due time shall be
referred to the Chairman of the Meeting.

Chairman of any meeting to be the Judge of validity of any vote

The Chairman of any meeting shall be sole judge of every vote tendered at such meeting.
The Chairman present at the taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll.

Custody of instrument

If any such instrument of appointment be confined to the object of appointing an attorney
or proxy for voting at meetings of the Company it shall remain permanently or for such
time as the Directors may determine, in the custody of the Company. If embracing
other objects, copy thereof examined with the original shall be delivered to the Company
to remain in the custody of the Company.

DIRECTORS
Number of Directors

*Until otherwise determined by a General Meeting of the Company and subject to the
provisions of section 149 and 151 of the Companies Act, 2013 the number of Directors
shall not be less than 3 (Three) and not more than 20 (Twenty) and the manner of
constituting the board shall be as prescribed under the Act and as may be directed by
the Securities and Exchange Board of India.

*Substituted vide Special Resolution passed by the Members at the Annual General
Meeting of the Company held on December 29, 2017

Directors

The present Directors of the Company as on date of adoption of New Articles of
Association are :

Sr. No. | Name of the Director Designation
1. Dr. Deepak Kanekar Chairman & Non-Executive
DIN: 02570268 Director.
2. Mr. Vijay Palkar Managing Director

DIN: 00136027

3. Mr. Kirit Shah Whole-Time Director
DIN: 00175193
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4. Mrs. Bharati Palkar Executive Director
DIN: 00136185

5. Mr. Rahul Palkar Executive Director
DIN: 00325590

6. Mr. C L Kadam Executive Director
DIN: 00807296

7. Mr. R Raghavendra Ravi Independent Director
DIN: 00136289

8. Mr. Nishikant Sule Independent Director
DIN: 03480278

9. Mr. Suresh lyer Independent Director
DIN: 00289319

10. Mr. Dhawal Vora Independent Director
DIN: 00130115

Debenture Directors

Any Trust Deed for securing and covering the issue of debentures or debenture stocks
of the Company, may provide for the appointment, from time to time, by the Trustees
thereof or by the holders of debentures or debenture stocks, of some person to be a
Director of the Company for and on behalf of the debenture holders for such period for
which the debentures or any of them shall remain outstanding and may empower such
Trustees or holder of debentures or debenture stocks, from time to time, to remove and
reappoint any Director so appointed. The Director appointed under this Article is herein
referred to as “Debenture Director” and the term “Debenture Director” means the Director
for the time being in office under this Article. The Debenture Director shall not be liable
to retire by rotation or be removed by the Company. The Trust Deed may contain such
ancillary provision as may be agreed between the Company and the Trustees and all
such provisions shall have effect notwithstanding any of the other provisions herein
contained.

Nominee Directors

Notwithstanding anything to the contrary contained in these Articles, so long as any
monies remain owing by the Company to (i) the Life Insurance Corporation of India
(LIC), (ii) the Infrastructure Development Finance Company Limited, (iii) specified
company referred to in the Unit Trust of India (Transfer of Undertaking and Repeal)
Act, 2002, (iv) institutions notified by the Central Government under sub-section (2) of
Section 4A of the Companies Act, 1956, (v) such other institutions as may be notified
by the Central Government in consultation with the Reserve Bank of India, or (vi) any
other bank or entity providing financing facilities to the Company (each of the above is
hereinafter in this Article referred to as “the Corporation”) out of any loans/debentures
assistance granted by them to the Company or so long as the Corporation holds or
continues to hold Debentures/Shares in the Company as a result of underwriting or by
direct subscription or private placement, or so long as any liability of the Company
arising out of any guarantee furnished by the Corporation on behalf of the Company
remains outstanding, the Corporation shall have a right to appoint from time to time,
any person or persons as a Director or Directors, whole-time or non-whole-time (which
Director or Directors, is/are hereinafter referred to as “Nominee Director/s”) on the
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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 their place/s. 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 Director/s shall not be required
to hold any share qualification in the Company. Also at the option of the Corporation
such Nominee Director/s shall not be liable to retirement by rotation of Directors. Subject
as aforesaid, the Nominee Director/s shall be entitled to the same rights and privileges
and be subject to the same obligations as any other Director of the Company. The
Nominee Director/s so appointed shall hold the said office only so long as any monies
remain owing by the Company to the Corporation or so long as the Corporation holds
or continues to hold Debentures/Shares in the Company as a result of underwriting or
by direct subscription or private placement or the liability of the Company arising out of
the guarantee is outstanding and the Nominee Director/s so appointed in exercise of
the said power shall, ipso facto, vacate such office immediately the monies owing by
the Company to the Corporation are paid off or on the Corporation ceasing to hold
Debentures/Shares in the Company or on the satisfaction of the liability of the Company
arising out of the guarantee furnished by the Corporation. The Nominee Director/s
appointed under this Article shall be entitled to receive all notices of and attend all
General Meetings, Board Meetings and of the Meetings of the Committee of which the
Nominee Director/sis/are member/s as also the minutes of such Meetings. The
Corporation shall also be entitled to receive all such notices and minutes. The Company
shall pay to the Nominee Director/s sitting 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 is payable to the Directors of the Company, the fees, commission, monies
and remuneration in relation to such Nominee Director/s shall accrue to the Corporation
and the same shall accordingly be paid by the Company directly to the Corporation.
Any expenses that may be incurred by the Corporation or such Nominee Director/s in
connection with their appointment or Directorship shall also be paid or reimbursed by
the Company to the Corporation or as the case may be, to such Nominee Director/s.
Provided that if any such Nominee Director/s is an officer of the Corporation, the sitting
fees, in relation to such Nominee Director/s shall also accrue to the Corporation and
the same shall accordingly be paid by the Company directly to the Corporation. Provided
further that in the event of any remuneration payable to the Nominee Director/s, by way
of commission, salary or perquisites (other than sitting fees and reimbursement of
actual expenses incurred by them in attending to Company’s work) such remuneration
shall be paid only with the prior approval of the Central Government under Section
309/310 of the Companies Act, 1956. Provided further that in the event of the Nominee
Director/s being appointed as Managing Director/WholeTime Director/s, such Nominee
Director/s shall exercise such powers and duties as may be approved by the Corporation
and have such rights as are usually exercised or available to a Whole Time Director in
the management of the affairs of the Company. Such Whole Time Directors shall be
entitled to receive such remuneration, fees, commission and monies as may be approved
by the Corporation. Provided further that the appointment of Nominee Director/s as
Managing/Whole Time Director/s, as aforesaid ,is subject to the provisions of Sections
203 and 197 of the Companies Act, 2013 and any other applicable provisions of the
Act and the rules made thereunder.

Special Directors

In connection with any collaboration arrangement with any company or corporation or
any firm or person for supply of technical know-how and/or machinery or technical
advice, the Directors may authorize such company, corporation, firm or person
(hereinafter referred to as “Collaborator”) to appoint from time to time any person as a
Director of the Company (hereinafter referred to as “Special Director’) and subject to
the provisions of the Act, may agree that such Special Directors shall not be liable to
retire by rotation so however that Special Director shall hold office so long as such



133

134

135

136

collaboration arrangement remains in force. The Collaborator may at any time and
from time to time remove such Special Director appointed by it and may at any time
after such removal and also in the case of death or resignation of the person so
appointed, at anytime nominate any other person as a Special Director in his place
and such nomination or removal shall be made in writing signed by the collaborator,
his authorised representative and shall be delivered to the Company at its registered
office. It is clarified that every collaborator entitled to appoint a Director under this
Article may appoint one such person as a Director and so that if more than one
collaborator is so entitled there maybe at any time as many Special Directors as the
number of Collaborators eligible to make the appointment.

Limit on number of retiring Directors

The provisions of Articles 130, 131, 132 and 133 are subject to the provisions of Section
152 of the Companies Act, 2013, and the number of such Directors appointed under
Articles 131, 132, 133 and 168 shall not exceed in the aggregate one-third of the total
number of Directors for the time being in office. However, the Independent Director
appointed under Section 152 of the Companies Act, 2013 will not be considered for
the purpose of calculating the total number of directors liable for retirement by rotation
and term of such Independent Director shall be as provided under Section 152 of the
Companies Act, 2013.

Appointment of Alternate Director

The Board may appoint a person, not being a person holding any alternate directorship
for any other Director in the Company (hereinafter called the Original Director) to act
as an Alternate Director for the Original Director during his absence for a period of not
less than three months from India . Provided that no person shall be appointed as an
Alternate Director for an Independent Director unless he is qualified to be appointed
as an independent director under the provisions of the Act. Every such Alternate Director,
shall subject to his giving to the Company an address in India at which notice may be
served on him, be entitled to notice of meeting of Directors and to attend and vote as a
Director and be counted for the purposes of a quorum and generally at such meetings
to have and exercise all the powers and duties and authorities of the Original Director.
The Alternate Director appointed under this Article shall vacate office as and when the
Original Director is determined before he returns to India, any provision in the Act or in
these Articles for the automatic-appointment of retiring Director in default of another
appointment shall apply to the Original Director and not to the Alternate Director.

Directors may fill Vacancies

The Directors shall have power at anytime and from time to time to appoint any qualified
person to be a Director to fill a casual vacancy. Such casual vacancy shall be filled by
the Board of Directors at a meeting of the Board. Any person so appointed shall retain
his office only upto the date upto which the Director in whose place he is appointed
would have held office, if it had not been vacated as aforesaid but he shall then be
eligible for re-election.

Additional Director

The Directors shall also have power at any time and from time to time to appoint any
other qualified person, other than a person who fails to get appointed as a director in a
general meeting of the Company, to be an Additional Director who shall hold office
only up to the date of the next annual general meeting or the last date on which the
annual general meeting should have been held, whichever is earlier.
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Qualification of Directors
A Director shall not be required to hold any qualification shares.
Remuneration of Directors

The remuneration payable to a non-whole-time-Director for attending each meeting of
the Board or a Committee thereof shall be such sum as may be fixed by the Board of
Directors not exceeding the maximum as may be prescribed by the Act (and the rules
made thereunder), SEBI, or by the Central Government. The Directors, subject to the
sanction of the Central Government (if any required), may be paid such further
remuneration as the Company in general meeting shall, from time to time, determine
and such further remuneration shall be divided among the Directors in such proportion
and manner as the Board may from time to time determine; and in default of such
determination shall be divided among the Directors equally.

Extra remuneration to Directors for special Work

Subject to the provisions of Sections 197 and 188 of the Companies Act, 2013 and
other applicable provisions of the Act and the rules made thereunder, if any Director,
being willing shall be called upon to perform extra services (which expression shall
include work done by a Director as a member of any committee formed by the Directors
or in relation to signing share certificates) or to make special exertions in going or
residing out of his usual place of residence or otherwise for any of the purposes of the
Company, the Company shall remunerate the Director so doing either by fixed sum or
otherwise as may be determined by the Directors, and such remuneration may be,
either in addition to or in substitution for his share in the remuneration above provided.

Travelling expenses incurred by Directors on Company’s business

The Board of Directors may subject to the limitations provided by the Act allow and pay
to any Directors who attends a meeting at a place other than his usual place or residence
for the purpose of attending a meeting, such sum as the Board may consider fair
compensation for travelling, hotel and other incidental expenses properly incurred by
him, in addition to his fee for attending such meeting as above specified.

Directors may act notwithstanding vacancy

The Continuing Directors may act notwithstanding any vacancy in their body, but if and
as long as their number is reduced below the quorum fixed by these Articles for a
meeting of the Board of Directors, the Continuing Directors may act for the purpose of
filling vacancies to increase the number of Directors to that fixed for the quorum or for
summoning a general meeting of the Company, but for no other purpose.

Disqualification for appointment of Directors

(1) Subject to the provisions of Section 164 and 165 of the Companies Act, 2013,
a person shall not be capable of being appointed Director of the Company, if —

(a) he is of unsound mind and stands so declared by a Court of competent
jurisdiction;

(b) he is an undischarged insolvent;
(c) he has applied to be adjudged an insolvent and his application is pending;

(d) he has been convicted by a court of any offence involving moral turpitude
or otherwise, and sentenced in respect thereof to imprisonment for not
less than six months and a period of five years has not elapsed from the
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date of expiry of the sentence; Provided that if a person has been
convicted of any offence and sentenced in respect thereof to
imprisonment for a period of seven years or more, he shall not be eligible
to be appointed as a director of the Company.

(e) he has not paid any call in respect of shares of the Company held by
him, whether alone or jointly with others, and six months have elapsed
from the last day fixed for the payment of the call;

()] he has been convicted of the offence dealing with related party
transactions under Section 188 of the Companies Act, 2013 at any time
during the last preceding five years; or

(9) he has not complied with sub-section (3) of Section 152 of the Companies
Act, 2013.

No person who is or has been a director of a company, where the company—

(@) has not filed financial statements or annual returns for any continuous
period of three financial years; or

(b) has failed to repay the deposits accepted by it or pay interest thereon or
to redeem any debentures on the due date or pay interest due thereon
or pay any dividend declared and such failure to pay or redeem continues
for one year or more, shall be eligible to be re-appointed as a director of
that company or appointed in other company for a period of five years
from the date on which the said company fails to do so.

Vacation of office by Directors

Subject to the provisions of Section 167 of the Companies Act, 2013, the office
of a Director shall become vacant if :

(@) he incurs any of the disqualifications specified in Section 164 of the
Companies Act, 2013;

(b) he absents himself from all the meetings of the Board of Directors held
during a period of twelve months with or without seeking leave of absence
of the Board;

(c) he acts in contravention of the provisions of Section 184 of the Companies
Act, 2013, relating to entering into contracts or arrangements in which
he is directly or indirectly interested;

he fails to disclose his interest in any contract or arrangement in which he is
directly or indirectly interested, in contravention of the provisions of Section 184
of the Companies Act, 2013;

he becomes disqualified by an order of a court or the Tribunal,;

he is convicted by a court of any offence, whether involving moral turpitude or
otherwise and sentenced in respect thereof to imprisonment for not less than
six months: Provided that the office shall be vacated by the director even if he
has filed an appeal against the order of such court;

he is removed in pursuance of the provisions of the Act;
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he, having been appointed a director by virtue of his holding any office or other
employment in the holding, subsidiary or associate company, ceases to hold
such office or other employment in that company.

Removal of Directors

The Company may (subject to the provisions of Section 169 and other applicable
provisions of the Companies Act, 2013 and these Articles) by ordinary resolution
remove any Director before the expiry of his period of office. Provided that nothing
contained in this sub-clause shall apply where the Company has availed itself
of the option given to it under Section 163 of the Companies Act, 2013, to
appoint not less than two-thirds of the total number of directors according to the
principle of proportional representation.

Special notice shall be required of any resolution to remove a Director under
this Article or to appoint some other person in place of a Director so removed at
the meeting at which he is removed.

On receipt of notice of a resolution to remove a Director under this Article, the
Company shall forthwith send a copy thereof to the Director concerned and the
Director (whether or not he is a member of the Company) shall be entitled to be
heard on the resolution at the meeting.

Where notice is given of a resolution to remove a Director under this Article and
the Director concerned makes with respect thereto representations in writing to
the Company and requests its notification to members of the Company, the
Company shall, if the time permits it to do so - (a) in the notice of the resolution
given to the members of the Company, state the fact of the representations
having been made, and (b) send a copy of the representations to every member
of the Company to whom notice of the meeting is sent (before or after the
receipt of the representations by the Company) and if a copy of the
representations is not sent as aforesaid because they were received too late or
because of the Company’s default, the Director may (without prejudice to his
right to be heard orally) require that the representations shall be read out at the
meeting: Provided that copies of the representations need not be sent or read
out at the meeting if on the application either of the Company or of any other
person who claims to be aggrieved, the Tribunal is satisfied that the rights
conferred by this sub-clause are being abused to secure needless publicity for
defamatory matter, and the Tribunal may order the Company’s costs on the
application to be paid in whole or in part by the director not withstanding that he
is not a party to it.

A vacancy created by the removal of a Director under this Article may, if he had
been appointed by the Company in General Meeting or by the Board be filled
by the appointment of another director in his stead at the meeting at which he is
removed; Provided special notice of the intended appointment has been given.
A Director so appointed shall hold office till the date up to which his predecessor
would have held office if he had not been removed as aforesaid.

If the vacancy is not filled under sub-clause (e), it may be filled as a casual
vacancy in accordance with the provisions of the Act.

A Director who was removed from office under this Article shall not be re-
appointed as a Director by the Board of Directors.
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Nothing contained in this Article shall be taken:

i) as depriving a person removed hereunder of any compensation or
damages payable to him in respect of the termination of his appointment
as Director as per the terms of contract or terms of his appointment as
director, or of any other appointment terminating with that as director; or

ii) As derogating from any power to remove a Director under the provisions
of the Act.

Disclosure of Director’s Interest

Every Director of the Company who is in any way, whether directly or indirectly
concerned or interested in a contract or arrangement, or proposed contract or
arrangement, entered into or to be entered into, by or on behalf of the Company,
shall disclose the nature of his concern or interest at a meeting of the Board of
Directors, in the manner provided in Section 184 of the Companies Act, 2013.

Every director of the Company who is in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement or proposed contract or
arrangement entered into or to be entered into—

(i) with a body corporate in which such Director or such Director in
association with any other Director, holds more than two per cent of the
shareholding of that body corporate, or is a promoter, manager, chief
executive officer of that body corporate; or

(i) with a firm or other entity in which, such Director is a partner, owner or
member, as the case may be, shall disclose the nature of his concern or
interest at the meeting of the Board in which the contract or arrangement
is discussed and shall not participate in such meeting: Provided that
where any Director who is not so concerned or interested at the time of
entering into such contract or arrangement, he shall, if he becomes
concerned or interested after the contract or arrangement is entered
into, disclose his concern or interest forthwith when he becomes
concerned or interested or at the first meeting of the Board held after he
becomes so concerned or interested.

Nothing in this Article shall —

(@) be taken to prejudice the operation of any rule of law restricting a Director
of the Company from having any concern or interest in any contract or
arrangement with the Company;

(b) apply to any contract or arrangement entered into or to be entered into
between the Company and any other company where any one or more
of the Directors of the Company together holds or hold not more than
two percent of the paid up share capital in other company.

Board resolution necessary for certain contracts

Except with the consent of the Board of Directors of the Company (or the Audit
Committee) given by a resolution at a meeting of the Board and subject to such
conditions as may be prescribed by the Company, a Company shall not enter
into any contract or arrangement with a related party with respect to,

(a) sale, purchase or supply of any goods or materials;

(b) selling or otherwise disposing of, or buying, property of any kind,;
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(c) leasing of property of any kind;
(d) availing or rendering of any services;

(e) appointment of any agent for purchase or sale of goods, materials,
services or property;

) such related party’s appointment to any office or place of profit in the
company, its subsidiary company or associate company; and

(9) underwriting the subscription of any securities or derivatives thereof, of
the company: Notwithstanding the provisions of this sub-clause (1) of
this Article, where prescribed, the Company shall enter into such contracts
and/ or arrangements only with the prior approval of the members of the
Company by a special resolution. However, no member of the Company
shall vote on such special resolution, to approve any contract or
arrangement which may be entered into by the company, if such member
is a related party: It is clarified that this sub-clause shall not apply to any
transactions entered into by the Company in its ordinary course of
business other than transactions which are not on an arm’s length basis.

(2) Every contract or arrangement entered into under sub-clause (1) shall be referred
to in the Board’s report to the shareholders along with the justification for entering
into such contract or arrangement.

Disclosure to the members of Director’s interest in contract in appointing manager
If the Company —

(@) enters into a contract for the appointment of a manager or a Managing Director
of the Company in which contract any Director of the Company is in any way
directly or indirectly concerned or interested, or

(b) varies any such contract already in existence and in which a Director is concerned
or interested as aforesaid, the provisions of Section 302 of the Companies Act,
1956 or other applicable provisions of law shall be complied with.

Loans to Directors etc.

Subject to the provisions of Section 185 of the Companies Act, 2013, the Company
shall not, directly or indirectly make any loan to any of its directors or to any other
person in whom the director is interested or give any guarantee or provide any security
in connection with a loan taken by him or such other person.

Loans etc. to Companies

The Company shall observe the restrictions imposed on the Company in regard to
making any loans, giving any guarantee or providing any security to the companies or
bodies corporate under the same management as provided in Section 186 of the
Companies Act, 2013.

Interested Director not to participate or to vote In Board’s proceedings.

No Director of the Company shall as a Director take any part in the discussion of or
vote on any contract or arrangement entered into, or to be entered into, by or on behalf
of the Company, if he is in any way whether directly or indirectly concerned or interested
in such contract or arrangement nor shall his presence count for the purpose of forming
a quorum at the time of any such discussion or vote and if he does vote, it shall be void;
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ROTATION & APPOINTMENT OF DIRECTORS
Directors maybe Directors of Companies promoted by the Company

A Director may be or become a Director of any Company or in which it may be interested
as a vendor, shareholder, or otherwise, and no such Director shall be accountable for
any benefits received as Director or shareholder of such Company except in so far as
Section 197 or Section 188 of the Companies Act, 2013 (and the rules made thereunder)
may be applicable.

Rotation of Directors

Not less than two-thirds of the total number of Directors shall (a) be persons whose
period of the office is liable to determination by retirement of Directors by rotation and
(b) save as otherwise expressly provided in the Articles be appointed by the Company
in General Meeting.

Retirement of Directors

Subject to the provisions of Section 284(5) of the Companies Act, 1956 or Section
169(5) and 169 (6) of the Companies Act, 2013, at every annual general meeting of
the Company one-third of such of the Directors for the time being as are liable to retire
by rotation, or if their number is not three or a multiple of three the number nearest to
one-third, shall retire from office. The Debenture Directors, Corporation Directors, Special
Directors, or Managing Directors, if any, shall not be subject to retirement under this
Article and shall not be taken into account in determining the number of Directors to
retire by rotation. In these Articles a “Retiring Director” means a Director retiring by
rotation.

Ascertainment of Directors retiring by rotation and filling of vacancies

The Directors who retire by rotation under Article 156 at every annual general meeting
shall be those who have been longest in office since their last appointment, but as
between those who become Directors on the same day, those who are to retire shall,
in default of and subject to any agreement amongst themselves, be determined by lot.

Eligibility for re-election

A retiring Director shall be eligible for the re-appointment.

Company to fill Vacancies

Subject to the provisions of the Act, the Company at the annual general meeting at

which a Director retires in manner aforesaid may fill up the vacancy by appointing the

retiring Director or some other person thereto.
Provisions in default of appointment

(a) If the place of retiring Director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same
day in the next week, at the same time and place, or if that day is a public

holiday till the next succeeding day which is not a public holiday, at the same
time and place.
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If at the adjourned meeting also, the place of the retiring Director is not filled up
and that meeting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed to have been re-appointed at the adjourned
meeting unless —

i) at the meeting or the previous meeting a resolution for the reappointment
of such Director has been put to the meeting and lost;

ii) the retiring Director has, by a notice in writing addressed to the Company
or its Board of Directors, expressed his unwillingness to be so re-
appointed;

iii) he is not qualified or is disqualified for appointment; or

iv) a resolution, whether special or ordinary, is required for his appointment
or re-appointment in virtue of any provisions of the Act,

Company may increase or reduce the number of Directors or remove any Director

Subject to the provisions of Sections 149 and 152 of the Companies Act, 2013, the
Company may, by special resolution, from time to time, increase or reduce the number
of Directors and may prescribe or alter qualifications.

(1)

Appointment of Directors to be voted Individually

No motion at any general meeting of the Company shall be made for the
appointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be so made has been first agreed to
by the meeting without any vote being given against it.

A resolution moved in contravention of clause (1) hereof shall be void, whether
or not objection was taken at the time of its being so moved, provided where a
resolution so moved is passed, no provision for the automatic re-appointment
of retiring Director in default of another appointment as hereinbefore provided,
shall apply.

For the purpose of this Article, a motion for approving a person’s appointment
or for nominating a person for appointment shall be treated as a motion for his
appointment.

Notice of candidature for office of Director except in certain cases

Subject to the provisions of the Act, a person, not being a Retiring Director in
terms of Section 152 of the Companies Act, 2013, shall be eligible for
appointment to the office of Director at any general meeting if he or some other
member intending to propose him has, at least fourteen days before the meeting,
left at the registered office of the Company a special notice in writing under his
hand signifying his candidature for the office of a Director or the intention of
such member to propose him as a Director for office as the case may be along
with the deposit of Rupees one lakh or such higher amount as may be prescribed
which shall be refunded to such person or as the case may be, to the member,
if the person succeeds in getting elected as a Director or secures more than
25% of the total valid votes cast either by way of show of hands or on a poll on
such resolution.
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(2) The Company shall inform its members of the candidature of the person for the
office of Director in such manner as may be prescribed.

(3) Every person (other than a Director retiring by rotation or otherwise or a person
who has left at the office of the Company, a notice under Section 160 of the
Companies Act, 2013, signifying his candidature for the office of a Director)
proposed as a candidate for the office of a Director shall sign and file with the
Company his consent in writing to act as a Director if appointed.

(4) A person other than :

(a) A Director re-appointed after retirement by rotation or immediately on
the expiry of his term of office, or

(b) An Additional or Alternate Director or a person filling a casual vacancy
in the office of a Director under Section 161 of the Companies Act, 2013,
appointed as a Director or re-appointed as an Additional or Alternate
Director immediately on the expiry of his term of office shall not act as a
Director of the Company unless he has within thirty days of his
appointment signed and filed with the Registrar his consent in writing to
act as such Director.

Register of Directors etc. and notification of change to Registrar

The Company shall keep at its registered office a Register containing the particulars of
its Directors and key managerial personnel as specified in Section 170 of the Act, and
shall send to the Registrar a Return containing the particulars specified in such Register,
and shall otherwise comply with the provisions of the said Section in all respects.

MANAGING DIRECTOR, WHOLE TIME DIRECTOR

Board may appoint Managing Director or Managing Director(s) or Whole Time
Directors

Subject to the provisions of Section 196, 203 and other applicable provision of the
Companies Act, 2013, and these Articles, the Directors shall have power to appoint or
re-appointment any person to be Managing Director, or Whole-Time Director for a
term not exceeding five years at a time Provided that no re-appointment shall be made
earlier than one year before the expiry of his term. Such a Managing Director can also
act as chairperson of the Company.

What provisions they will be subject to

Subject to the provisions of the Act and these Articles, the Managing Director, or the
Whole Time Director shall not, while he continues to hold that office, be subject to
retirement by rotation under Article 156 but he shall be subject to the provisions of any
contract between him and the Company, be subject to the same provisions as the
resignation and removal as the other Directors of the Company and he shall ipso facto
and immediately cease to be a Managing Director or Whole Time Director if he ceases
to hold the office of Director from any cause provided that if at any time the number of
Directors (including Managing Director or WholeTime Directors) as are not subject to
retirement by rotation shall exceed one-third of the total number of the Directors for the
time being, then such of the Managing Director or Whole Time Director or two or more
of them as the Directors may from time to time determine shall be liable to retirement
by rotation in to the intent that the Directors so liable to retirement by rotation shall not
exceed one-third of the total number of Directors for the time being.
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Remuneration of Managing or Whole Time Director(s)

The remuneration of the Managing Director, Whole Time Director, or Manager shall
(subject to Sections 309 to 311 and other applicable provisions of the Act and of these
Articles and of any contract between him and the Company) be fixed by the Directors
from time to time and may be by way of fixed salary and/or perquisites or commission
on profits of the Company or by participation in such profits, or by fee for such meeting
of the Board or by and or all these modes or any other mode not expressly prohibited
by the Act.

Powers and duties of Managing and Whole Time Director(s)

Subject to the superintendence, control and direction of the Board the day to day
management of the Company shall be in the hands of the Managing Director(s) and/or
Whole Time Director(s) appointed under Article 166 with power to the Board to distribute
such day to day management functions among such Director(s) in any manner as
deemed fit by the Board and subject to the provisions of the Act and these Articles the
Board may by resolution vest any such Managing Director or Managing Directors or
Whole Time Director or Whole Time Directors such of the power hereby vested in the
Board generally as it thinks fit and such powers may be made exercisable for such
period or periods and upon such conditions and subject to such restrictions as it may
determine and they may subject to the provisions of the Act and these Articles confer
such powers either collaterally with or to the exclusion of or in substitution for all or any
of the powers of the Directors in that behalf and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

PROCEEDINGS OF THE BOARD OF DIRECTORS
Meeting of Directors

The Directors may meet together as a Board for the dispatch of business from time to
time, and unless the Central Government by virtue of the proviso to Section 173 of the
Companies Act, 2013 otherwise directs, shall so meet at least once in every one hundred
and twenty days and at least four such meetings shall be held in every year. The Directors
may adjourn and otherwise regulate their meetings as they think fit.

Notice of meetings

(1) Notice of every meeting of the Board of Directors shall be given in writing to
every Director for the time being in India, and at his usual address in India to
every other Director.

When meeting to be Convened

(2) A Director may at any time and the Secretary upon the request of Director
made at any time shall convene a meeting of the Board of Directors by giving a
notice in writing to every Director for the time being in India and at his usual
address in India to every other Director. Notice may be given by telex or telegram
to any Director who is not in India.

Quorum

(a) Subject to Section 174 of the Companies Act, 2013 the quorum for a meeting of
the Board of Directors shall be one-third of its total strength (excluding Directors,
if any, whose place may be vacant at the time and any fraction contained in that
one-third being rounded off as one) or two Directors whichever is higher,
PROVIDED that where at any time the number of interested Directors at any
meeting exceeds or is equal to two-third of the total strength, the number of the
remaining Directors (that is to say, the number of Directors who are not interested)
present at the meeting being not less than two shall be quorum during such time.
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(b) For the purpose of clause (a) :

(i) "Total Strength” of the Board of Directors of the Company shall be
determined in pursuance of the Act, after deducting there from number
of the Directors, if any, whose places may be vacant at the time, and

(i) "Interested Directors” means any Director whose presence cannot by
reason of Article 153 hereof or any other provisions in the Act count for
the purpose of forming a quorum at a meeting of the Board, at the time
of the discussion or vote on any matter.

Procedure when meeting adjourned for want of quorum

If a meeting of the Board could not be held for want of quorum then the meeting shall
automatically stand adjourned till the same day in the next week, at the same time and
place, or if that day is a public holiday, till the next succeeding day which is not a public
holiday at the same time and place.

Chairman

One of the Directors shall be the Chairman of the Board of Directors who shall preside
at all meetings of the Board. If at any meeting the Chairman is not present at the time
appointed for the meeting then the Directors present shall elect one of them as Chairman
who shall preside.

Questions at Board meeting how decided

Subiject to provisions of Section 203, and 203 of the Companies Act, 2013, and other
applicable provisions of law, questions arising at any meeting of the Board shall be
decided by a majority of votes, and in case of an equality of votes, the Chairman shall
have second or casting vote.

Powers of Board Meetings

A meeting of the Board of Directors for the time being at which a quorum is present
shall be competent to exercise all or any of the authorities, powers and discretions
which by or under the Act or these Articles or the regulations for the time being of the
Company are vested in or are exercisable by the Board of Directors generally.

Directors may appoint committees

The Board of Directors may, subject to the provisions of Section 179 of the Companies
Act, 2013, and other relevant provisions of the Act and these Articles, appoint committees
of the Board, and delegate any of the powers other than the powers to make calls and to
issue debentures to such committee or committees and may from time to time revoke
and discharge any such committee of the Board either wholly or in part and either as to
the persons or purposes, but every committee of the Board so formed shall in exercise of
the powers so delegated conform to any regulation that may from time to time be imposed
on it by the Board of Directors. All acts done by any such Committee of the Board in
conformity with such regulations and in fulfilment of the purpose of their appointment,
but not otherwise, shall have the like force and effect, as if done by the Board.

Meeting of the Committee how to be Governed

The meetings and proceedings of any such Committee of the Board consisting of two
or more members shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors, so far as the same are applicable
thereto and are not superseded by any regulations made by the Directors under the
last preceding Article.
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Circular Resolution

(1) A resolution passed by circular without a meeting of the Board or a Committee
of the Board appointed under Article 179 shall subject to the provisions of sub-
clause (2) hereof and the Act be as valid and effectual as the resolution duly
passed at meeting of, the Directors or of a Committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, if the resolution, has been circulated in draft
together with necessary papers, if any, to all the Directors or to all the members
of the Committee then in India (not being less in number than in the quorum
fixed for a meeting of the Board or Committee as the case may be), and to all
other Directors or members of the Committee at their usual addresses in India
in accordance with the provisions of Section 175(1) of the Companies Act, 2013,
and has been approved by such of the Directors or members of the Committee
as are in India or by a majority of such of them as are entitled to vote on the
resolution.

Acts of Board or Committee valid notwithstanding defect in appointment

All acts done by any meeting of the Board or by a Committee of the Board or by any
person acting as a Director shall, notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of one or more of such Directors or any
person acting as aforesaid, or that they or any of them were disqualified or had vacated
office or that the appointment of any of them is deemed to be terminated by virtue of
any provisions contained in the Act or in these Articles, be as valid as if every such
person had been duly appointed and was qualified to be a Director. Provided nothing
in this Article shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have terminated.

POWERS OF THE BOARD
Powers of Director

Subject to the provisions of the Act, the business of the Company shall be managed by
the Board who may exercise all such powers of the Company and do all such acts and
things as are not, by the Act, or any other Act or by the Memorandum or by the Articles
of the Company required to be exercised by the Company in general meeting, subject
nevertheless to these Articles to the provisions of the Act, or any other Act and to such
regulations (being not inconsistent with the aforesaid regulations or provisions), as
may be prescribed by the Company in general meeting but no regulations made by the
Company in General Meeting shall invalidate any prior act of the Board which would
have been valid if that regulation had not been made, PROVIDED that he Board shall
not, except with the consent of the Company by a special resolution in a general meeting:

(@) sell, lease or otherwise dispose of the whole or substantially the whole, of the
undertaking of the Company or where the Company owns more than one
undertaking, of the whole or substantially the whole of any such undertaking;

(b) remit, or give time for the payment of any debt due by a Director;

(c) invest otherwise than in trust securities the amount of compensation received
by the Company as a result of a merger or amalgamation;
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borrow money where the money to be borrowed together with the money already
borrowed by the Company will exceed the aggregate of the paid up capital of
the Company and its free reserves, (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of business); or,

(i) Provided that in respect of the matter referred to in sub-clause (d) such
consent shall be obtained by a resolution of the Company which shall
specify the total amount upto which monies may be borrowed by the
Board under clause (d);

(i) Provided further that the expression “temporary loans” in clause (d) above
shall mean loans repayable on demand or within six months from the
date of the loan such as short term, cash credit arrangements, the
discounting of bills and the issue of other short term loans of a reasonable
character, but does not include loans raised for the purpose of financing
expenditure of a capital nature.

Certain powers to be exercised by the Board only at meetings

Without derogating from the powers vested in the Board of Directors under these Articles,
the Board shall exercise the following powers on behalf of the Company and they shall
do so only by means of resolution passed at the meetings of the Board :

to make calls on shareholders in respect of money unpaid on their shares;

To authorize buy-back of securities under Section 68 of the Companies Act,
2013;

to borrow monies;

to invest the funds of the Company;

to grant loans or give guarantee or provide security in respect of loans;
to approve financial statement and the Board’s report;

to diversify the business of the Company;

to approve amalgamation, merger or reconstruction;

to take over a company or acquire a controlling or substantial stake in another
company;

any other matter which may be prescribed under the Act and the rules made
thereunder.

Provided that the Board may by resolution passed at a meeting delegate to any
Committee of Directors, Managing Director or any other principal officer of the
Company, or in case of branch office of the Company a principal officer of the
branch office, the powers specified in (c), (d) and (e) of this sub-clause on such
terms as it may specify.

Certain powers of the Board

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



to pay the costs, charges and expenses preliminary and incidental to the
formation, promotion, establishment and registration of the Company;

to pay and charge the capital account to the Company any commission or
interest, lawfully payable there out under the provisions of Section 40 of the
Companies Act, 2013 and other applicable provisions of law;

subject to Sections 179 and 188 of the Companies Act, 2013, to purchase or
otherwise acquire for the Company any property, rights or privileges which the
Company is authorized to acquire at or for price or consideration and generally
on such terms and conditions as they may think fit and in any such purchase or
other acquisition accept such title as the Directors may believe or may be advised
to be reasonably satisfactory;

at their discretion and subject to the provisions of the Act to pay for any property,
rights or privileges by or services rendered to the Company, either wholly or
partially in cash or in shares, bonds, debentures, mortgages or other securities
of the Company, and any such shares may be issued either as fully paid up or
with such amount credited as paid up thereon as may be agreed upon, and any
such bonds, debentures, mortgages or other securities may be either specifically
charged upon all or any part of the property of the Company and its uncalled
capital or not so charged;

to secure the fulfillments of any contracts or engagement entered into by the
Company mortgage or charge of all or any of the property of the Company and
its uncalled capital for the time being or in such manner as they may think fit;

to accept from any member, so far as may be permissible by law, a surrender of
his shares or any part thereof, on such terms and conditions as shall be agreed;

to appoint any person to accept and hold in trust for the Company any property
belonging to the Company, or in which it is interested or for any other purposes
and to execute and do all such deeds and things as may be required in relation
to any such trust, and to provide for the remuneration of such trustee or trustees;

to institute, conduct, defend, compound or abandon any legal proceeding by or
against the Company or its officer, or otherwise concerning the affairs of the
Company, and also to compound and allow time for payment on satisfaction of
any debts due, and of any claims or demands by or against the Company and
to refer any difference to arbitration, either according to Indian law or according
to foreign law and either in India or abroad and observe and perform or challenge
any award made therein;

to act on behalf of the Company in all matters relating to bankrupts and insolvents;

to make and give receipts, release and other discharge for monies payable to
the Company and for the claims and demands of the Company;

subject to the provisions of Sections 179, 180 and 185, of the Companies Act,
2013 and other applicable provisions of law, to invest and deal with any monies
of the Company not immediately required for the purpose thereof, upon such
security (not being the shares of this Company) or without security and in such
manner as they may think fit, and from time to time to vary or realise such
investments. Save as provided in Section 187 of the Companies Act, 2013, all
investments shall be made and held in the Company’s own name;
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to execute in the name and on behalf of the Company in favour of any Director
or other person who may incur or be about to incur any personal liability whether
as principal or surety, for the benefit of the Company, such mortgage of the
Company’s property (present and future) as they think fit, and any such mortgage
may contain a power of sale and other powers, provisions, covenants and
agreements as shall be agreed upon;

to determine from time to time who shall be entitled to sign, on Company’s
behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividend
warrants, releases, contracts, and documents and to give the necessary authority
for such purpose;

to distribute by way of bonus amongst the staff of the Company a share or
shares in the profits of the Company, and to give to any officer or other person
employed by the Company a commission on the profits of any particular business
or transaction; and to charge such bonus or commission as a part of working
expenses of the Company;

to provide for the welfare of Directors or ex-Directors or employees or ex-
employees of the Company and wives, widows, and families or the dependents
or connections of such persons, by building or contributing to the building of
houses, dwellings or chawls or by grants of money, pensions, gratuities,
allowances, bonus or other payments, or by creating and from time to time
subscribing or contributing to provident and other associations, institutions, funds,
or trusts and by providing or subscribing or contributing towards places of
instructions and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit, and subject to the
applicable provisions of law to subscribe or contribute or otherwise to assist or
to guarantee money to charitable, benevolent, religious, scientific, national or
other institutions or objects which shall have any moral or other claim to support
or aid by the Company, either by reason of locality of operation, or of public and
general utility or otherwise;

before recommending any dividend, subject to the provision of Section 123 of
the Companies Act, 2013, to set aside out of the profits of the Company such
sums as they may think proper for depreciation or the depreciation fund, or to
insurance fund, or as a reserve fund or sinking fund or any special fund to meet
contingencies or to repay debentures or debenture stock or for special dividends
or for equalizing dividends or for repairing, improving, extending and maintaining
any of the properties of the Company and for such other purposes (including
the purposes referred to in the preceding clause) as the Board may, in their
absolute discretion think conducive to the interest of the Company, and subject
to Section 179 of the Companies Act, 2013, to invest the several sums so set
aside or so much thereof as required to be invested, upon such investments
(other than share of this Company) as they may think fit, and from time to time
to deal with and vary such investments and dispose of and apply and expend
all or any part thereof for the benefit of the Company, in such manner and for
such purposes as the Board in their absolute discretion think conducive to the
interest of the Company notwithstanding that the matters to which the Board
apply or upon which they expend the same or any part thereof may be matters
to or upon which the capital monies of the Company might rightly be applied or
expended; and to divide the reserve fund into such special funds as the Board
may think fit; with full power to transfer the whole or any portion of a reserve
fund or division of a reserve fund to another reserve fund and/or division of a
reserve fund and with full power to employ and assets constituting all or any of
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the above funds including the depreciation fund, in the business of the Company
or in purchase or repayment of debentures or debenture stock and that without
being bound to keep the same separate from the other assets and without
being bound to pay interest on the same, with power however to the Board at
their discretion to pay or allow to the credit of such funds interest at such rate as
the Board may think proper, not exceeding nine percent per annum;

to appoint, and at their discretion remove or suspend such general manager,
managers, secretaries, assistants, supervisors, scientists, technicians,
engineers, consultants, legal, medical or economic advisers, research workers,
laborers, clerks, agents and servants for permanent, temporary or special
services as they may from time to time think fit, and to determine their powers
and duties, and to fix their salaries, or emoluments or remuneration, and to
require security in such instances and to such amounts as they may think fit,
and also from time to time to provide for the management and transaction of the
affairs of the Company in specified locality in India or elsewhere in such manner
as they think fit; and the provision contained in the next following sub-clauses
shall be without prejudice to the general powers conferred by this sub-clause;

to comply with the requirement of any local law which in their opinion it shall in
the interest of the Company be necessary or expedient to comply with;

from time to time and at any time to establish any Local Board for managing
any of the affairs of the Company in any specified locality in India or elsewhere
and to appoint any person to be members of such Local Boards, and to fix their
remuneration;

subject to Section 179 of the Companies Act, 2013, from time to time and at
any time to delegate to any persons so appointed any of the powers, authorities,
and discretions for the time being vested in the Board, other than their power to
make call or to make loans or borrow monies; and to authorize the member for
the time being of any such Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and such appointment or
delegation may be made on such terms subject to such conditions as the Board
may think fit, and the Board may at any time remove any person so appointed,
and may annul or vary any such delegation;

at any time and from time to time by Power of Attorney under the Seal of the
Company, to appoint any person or persons to be the Attorney or Attorneys of
the Company, for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board under
these presents and excluding the power to make calls and excluding also except
in their limits authorized by the Board the power to make loans and borrow
monies) and for such period and subject to such conditions as the Board may
from time to time think fit, and any such appointments may (if the Board thinks
fit) be made in favour of the members or any of the members of any local board
established as aforesaid or in favour of any company, or the shareholders,
Directors, nominees or managers of any company or firm or otherwise in favour
of any fluctuating body of persons whether nominated directly or indirectly by
the Board and any such powers of Attorney may contain such powers for the
protection or convenience of persons dealing with such Attorneys as the Board
may think fit, and may contain powers enabling any such delegated attorneys
as aforesaid to sub-delegate all or any of the powers, authorities and discretion
for the time being vested in them;
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subject to the provisions of the Companies Act, 2013, for or in relation of any of
the matters aforesaid or otherwise for the purposes of the Company to enter
into all such negotiations and contracts and rescind and vary all such contracts,
and execute and do all such acts, deeds and things in the name and on behalf
of the Company as they may consider expedient;

From time to time to make, vary and repeal by-laws for the regulation of the
business of the Company, its officers and servants.

MINUTES
Minutes to be considered evidence
The Company shall cause minutes of all proceedings of general meetings of
any class of shareholders or creditors, and every resolution passed by postal
ballot or by electronic means and every meeting of the Board of Directors or of
every committee of the Board to be prepared and signed in such manner as
may be prescribed and kept within thirty days of the conclusion of every such
meeting concerned, or passing of resolution by postal ballot in books kept for
that purpose with their pages consecutively numbered.

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meetings.

In the case of a meeting of the Board of Directors or of a Committee of the
Board, the minutes shall also contain:

(a) the names of the Directors present at the meeting; and

(b) in the case of each resolution at the meeting the names of the Directors,
if any, dissenting from or not concurring in the resolution.

Nothing contained in clauses (1) to (4) hereof shall be deemed to require the
inclusion in any such minutes of any matter which in the opinion of the Chairman
of the meeting:

(@) is or could reasonably be regarded as defamatory of any person;

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interest of the Company.

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

Minutes to be evidence of the proceedings

The minutes of meeting kept in accordance with the provisions of Section 118 of the
Companies Act, 2013 shall be evidence of the proceedings recorded therein.



182

183

184

185

186

187

Presumptions to be drawn where minutes duly drawn and signed

Where the minutes of the proceedings of any general meeting of the Company or of
any meeting of the Board or of a Committee of Directors have been kept in accordance
with provisions of Section 118 of the Companies Act, 2013, until the contrary is proved,
the meeting shall be deemed to have been duly called and held, all proceedings thereat
to have been duly taken place and in particular all appointments of Directors or
Liquidators made at the meeting shall be deemed to be valid.

Inspection of Minutes Books of General Meetings

(1) The books containing the minutes or the proceedings of any general meeting of
the Company shall be open to inspection of members without charge on such
days and during such business hours as may consistently with the provisions of
Section 119 of the Companies Act, 2013, be determined by the Company in
general meeting and the members will also be entitled to be furnished with
copies thereof on payment of regulated charges.

(2) Any member of the Company shall be entitled to be furnished within seven
working days after he has made a request in that behalf to the Company and on
payment of such sums as may be prescribed, with a copy of any minutes referred
to in sub-clause (1) hereof.

Publication of report of proceedings of General Meeting

No document purporting to be a report of the proceedings of any general meeting of
the Company shall be circulated or advertised at the expenses of the Company unless
it includes the matters required by Section 118 of the Companies Act, 2013 to be
contained in the minutes of the proceedings of such meetings.

MANAGEMENT

Prohibition of simultaneous appointment of different categories of managerial
personnel

The Company shall not appoint or employ at the same time a Managing Director and a
Manager.

Subiject to the provisions of the Act -

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

(i) a director may be appointed as chief executive officer, manager, Company
secretary or chief financial Officer.

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

The Board of Directors shall provide a Common Seal for the purpose of the
Company and shall have power from time to time to destroy the same and
substitute a new Seal in lieu thereof, and the Board shall provide for the safe
custody of the Seal for the time being, under such regulations as the Board may
prescribe.

the Seal shall not be affixed to any instrument except by the authority of the
Board of Directors or a Committee of the Board previously given and in the
presence of any two officials of the Company or such other person, the Board
may appoint in that behalf who shall sign every instrument to which the Seal is
affixed. Provided that the certificates of shares or debentures shall be sealed in
the manner and in conformity with the provisions of the Companies (Share
Capital and Debenture) Rules, 2014, and their statutory modifications for the
time being in force.

DIVIDEND WARRANTS
Division of profits

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

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

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

The Company in general meeting may declare dividend

The Company in general meeting may declare dividends, to be paid to members
according to their respective rights and interest in the profits and may fix the time for
payment and the Company shall comply with the provisions of Section 127 of the Act,
but no dividends shall exceed the amount recommended by the Board of Directors, but
the Company may declare a smaller dividend in general meeting.

Dividend out of profits only

No dividend shall be declared or paid by the Company for any financial year
except (a) out of the profits of the Company for that year arrived at after providing
for depreciation in accordance with the provisions of sub-clause (2) or out of
the profits of the Company for any previous financial year or years arrived at
after providing for depreciation in accordance with those provisions and
remaining undistributed or out of both; or(b) out of the monies provided by the
Central Government or State government for the payment of dividend in
pursuance or guarantee given by the Government.
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(2) For the purposes of sub-clause (1), the depreciation shall be provided in
accordance with the provisions of Schedule Il of the Companies Act, 2013.

(3) No dividend shall be payable except in cash, provided that nothing in this Article
shall be deemed to prohibit the capitalization of the profits or reserves of the
Company for the purpose of issuing fully paid up bonus shares or paying up
any amount for the time being unpaid on any shares held by members of the
Company.

Interim Dividend

The Board of Directors may from time to time, pay to the members such interim dividends
as in their judgment the position of the Company justifies.

Debts may be deducted

The Directors may retain any dividends on which the Company has a lien and may
apply the same in or towards the satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

Capital paid up in advance at interest not to earn dividend

Where the capital is paid in advance of the calls upon the footing that the same shall
carry interest, such capital shall not, whilst carrying interest, confer a right to dividend
or to participate in profits.

Dividends in proportion to amount paid up

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

Retention of dividends until in certain cases

The Board of Directors may retain the dividend payable upon shares in respect of
which any person under the Transmission Clause has become entitled to be a member,
or any person under that Article is entitled to transfer, until such person becomes a
member, in respect of such shares or shall duly transfer the same.

No member to receive dividend whilst liberated to the Company and the
Company’s right of reimbursement thereof

No member shall be entitled to receive payment of any interest or dividend or bonus in
respect of his share or shares, whilst any money may be due or owing from him to the
Company in respect of such share or shares (or otherwise however either alone or
jointly with any other person or persons) and the Board of Directors may deduct from
the interest or dividend to any member all such sums of monies so due from him to the
Company.

Effect of transfer of Shares

A transfer of shares does not pass the right to any dividend declared thereon before
the registration of the transfer.
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Dividend to joint Holders

Any one of several persons who are registered as joint holders of any share may give
effectual receipt for all dividends or bonus and payments on account of dividends in
respect of such share.

Dividend how remitted

The dividend payable in cash may be paid by cheque or warrant or in any electronic
mode to the shareholder entitled to the payment of the dividend or in case of joint-
holders to the registered address of that one of the joint-holders which is first named
on the register of members or to such person and to such address as the holder or the
joint-holder may in writing direct. The Company shall not be liable or responsible for
any cheque or warrant or pay slip or receipt lost in transmission or for any dividend
lost, to the member or person entitled thereto by forged endorsement of any cheque or
warrant or forged signature on any pay slip or receipt or the fraudulent recovery of the
dividend by any other means.

Notice of dividend

Notice of the declaration of any dividend whether interim or otherwise shall be given to
the registered holder of share in the manner herein provided.

Dividend to be paid within forty-two days

(1) The Company shall pay the dividend or send the warrant in respect thereof to
the shareholder entitled to the payment of dividend, within forty two days from
the date of the declaration unless :

(@) where the dividend could not be paid by reason of the operation of any
law;

(b) where a shareholder has given directions regarding the payment of the
dividend and those directions cannot be complied with;

(c) where there is a dispute regarding the right to receive the dividend;

(d) where the dividend has been lawfully adjusted by the company against
any sum due to it from the shareholder, or

(e) where for any other reason, the failure to pay the dividend or to post the
warrant within the period aforesaid was not due to any default on the
part of the Company.

(2) (@) where the dividend has been declared but which has not been paid or
claimed within thirty days from the date of the declaration to any
shareholder entitled to the payment thereof, the Company shall within
seven days from the date of expiry of the said period of thirty days,
transfer the total amount of dividend which remains unpaid or unclaimed
to a special account to be opened by the Company in that behalf in any
Scheduled Bank to be called “Unpaid Dividend Account of INDO AMINES
LIMITED”

(b) The Company shall, within a period of ninety days of making any transfer
of an amount under sub clause (a) to the Unpaid Dividend Account,
prepare a statement containing the names, their last known addresses
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and the unpaid dividend to be paid to each person and place it on the
website of the Company, if any, and also on any other website
approved by the Central Government for this purpose, in such form,
manner and other particulars as may be prescribed

If any default is made in transferring the total amount referred to in
sub-clause (1) or any part thereof to the Unpaid Dividend Account of
the Company, it shall pay, from the date of such default, interest on
so much of the amount as has not been transferred to the said account,
at the rate of twelve per cent per annum and the interest accruing on
such amount shall ensure to the benefit of the members of the
company in proportion to the amount remaining unpaid to them.

Any person claiming to be entitled to any money transferred under
sub-clause (1) to the Unpaid Dividend Account of the Company may
apply to the Company for payment of the money claimed.

any money transferred to the Unpaid Dividend Account of the
Company in pursuance of this Article which remains unpaid or
unclaimed for a period of seven years from the date of such transfer,
shall be transferred by the Company along with interest accrued, if
any, thereon to the Investor Education and Protection Fund of the
Central Government.

the Company shall when making any transfer to the Investor Education
and Protection Fund of the Central Government any unpaid or unclaimed
dividend, furnish to such officer as the Central Government may appoint
in this behalf a statement in the prescribed form seeing forth in respect
of all sums included in such transfer, the nature of the sums, the names
and last known addresses of the persons entitled to receive the sum,
the amount to which each person is entitled and the nature of his claim
thereto and such other particulars as may be prescribed.

No unclaimed or unpaid dividend shall be forfeited by the Board of
Directors until the claim becomes barred by law.

CAPITALISATION

Capitalisation

The Company in General Meeting may, upon the recommendation of the
Board, resolve :

(a)

that it is desirable to capitalise any part of the amount for the time
being standing to the credit of the Company’s reserve accounts or to
the credit of the Profit and Loss Account or otherwise available for
distributions; and

that such sum be accordingly set free for distribution in the manner
specified in clause (2) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.
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The sum aforesaid shall not be paid in cash but shall be applied, subject
to the provision contained in clause (3), either in or towards:

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

(i) paying up in full unissued shares of the Company to be allocated and
distributed, credited as fully paid up, to and amongst such members
in the proportions aforesaid; or

(iiiy  partly in the way specified in sub-clause (i) and partly in that specified
in sub-clause (ii);

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

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

Fractional Certificates

Whenever such a resolution as aforesaid shall have been passed, the Board
shall:

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

(b) generally do all acts and things required to give effect thereto.
The Board shall have full power :

(a) to make such provision, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, in the case of shares
becoming distributable in fractions; and also

(b) to authorize any person to enter, on behalf of all the members entitled
thereto, into an arrangement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such capitalization, or (as
the case may require) for the payment by the Company on their behalf,
by the application thereto of their respective proportions of the profits
resolved to be capitalized to the amounts of any part of the amounts
remaining unpaid on their existing shares.

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

That for the purpose of giving effect to any resolution, under the preceding
paragraph of this Article, the Directors may give such directions as may be
necessary and settle any questions or difficulties that may arise in regard to
any issue including distribution of new equity shares and fractional certificate
as they think fit.
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ACCOUNTS
Books to be kept

The Company shall prepare and keep at its registered office proper books of
account and other relevant books and papers and financial statement for every
financial year in accordance with Section 128 of the Companies Act, 2013, as
would give a true and fair view of the state of affairs of the Company including
that of its branch office or offices, if any, and explain the transactions effected
both at the registered office and its branches and such books shall be kept on
accrual basis and according to the double entry system of accounting: Provided
that all or any of the books of accounts aforesaid and other relevant papers may
be kept at such other place in India as the Board of Directors may decide and
when the Board of Directors so decide the Company shall within seven days of
the decision file with the Registrar a notice in writing giving the full address of
that other place. Provided further that the company may keep such books of
account or other relevant papers in electronic mode in such manner as may be
prescribed.

Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with the provisions of sub-clause
(1) if proper books of accounts relating to the transactions affected at the branch
are kept at that office and proper summarised returns made upto date at intervals
of not more than three months are sent by the branch office to the Company at
its registered office or the other place referred to in sub-clause (1). The books of
accounts and other books and paper maintained by the Company within India
shall be open to inspection at the registered office of the Company or at such
other place in India by any Director during business hours and in the case of
financial information, if any, maintained outside the country, copies of such
financial information shall be maintained and produced for inspection by any
Director subject to such conditions as may be prescribed: Provided that the
inspection in respect of any subsidiary of the Company shall be done only by
the person authorised in this behalf by a resolution of the Board of Directors.

The books of account of the Company relating to a period of not less than eight
financial years immediately preceding a financial year, or where the Company
had been in existence for a period less than eight years, in respect of all the
preceding years together with the vouchers relevant to any entry in such books
of account shall be kept in good order: Provided that where an investigation has
been ordered in respect of the Company under Chapter XIV of the Companies
Act, 2013, the Central Government may direct that the books of account may
be kept for such longer period as it may deem fit.

Financial Statements

The Board of Directors shall in accordance with Section 129, 133 and 134 of
the Companies Act, 2013 and the rules made there under, cause to be prepared
and laid before each annual general meeting, financial statements for the financial
year of the Company which shall be a date which shall not precede the day of
the meeting by more than six months or such extended period as shall have
been granted by the Registrar under the provisions of the Act.

The financial statements of the Company shall give a true and fair view of the
state of affairs of the Company and comply with the accounting standard notified
under Section 133 of the Companies Act, 2013 and shall be in the form set out
in Schedule Il to the Companies Act, 2013. Provided that the items contained
in such financial statements shall be in accordance with the accounting
standards.



207

208

209

In case the Company has one or more subsidiaries, it shall, in addition to financial
statements provided under sub-clause (1), prepare a consolidated financial
statement of the Company and of all the subsidiaries in the same form and
manner as that of its own which shall also be laid before the annual general
meeting of the company along with the laying of its financial statement under
sub-section (1): Provided that the Company shall also attach along with its
financial statement, a separate statement containing the salient features of the
financial statement of its subsidiary or subsidiaries in such form as may be
prescribed: Provided further that the Central Government may provide for the
consolidation of accounts of companies in such manner as may be prescribed.
For the purposes of this sub-clause, the word “subsidiary” shall include associate
company and joint venture.

AUDIT

Account to be audited

Once at least in every year the accounts of the Company shall be audited and the
correctness of the financial statements ascertained by one or more Auditor or Auditors.

(1)

Appointment of Auditors

Auditors shall be appointed and their qualifications, rights and duties regulated
in accordance with the provisions of Chapter X of the Companies Act, 2013 and
the rules made thereunder.

Subject to the provisions of Section 139 of the Companies Act, 2013, the
Company shall at the first annual general meeting appoint an individual or a
firm as an Auditor to hold office from conclusion of that meeting until the
conclusion of its sixth annual general meeting and thereafter till the conclusion
of every sixth meeting and the manner and procedure of selection of auditors
by the members of the Company at such meeting shall be such as may be
prescribed. Provided that the Company shall place the matter relating to such
appointment for ratification by members at every annual general meeting;
Provided further that before such appointment is made, the written consent of
the auditor to such appointment, and a certificate from him or it that the
appointment, if made, shall be in accordance with the conditions as may be
prescribed, shall be obtained from the auditor: Provided also that the certificate
shall also indicate whether the auditor satisfies the criteria provided in Section
141 of the Companies Act, 2013: Provided also that the Company shall inform
the auditor concerned of his or its appointment, and also file a notice of such
appointment with the Registrar within fifteen days of the meeting in which the
auditor is appointed. “Appointment” includes reappointment.

DOCUMENTS AND NOTICES
Service of documents or notices on members by the Company

A document or notice may be served by the Company on any member thereof
either personally or by sending it by registered post or by speed post or by
courier service or by leaving it at his registered address or if he has no registered
address in India, to the address if any, within India supplied by him to the
Company for serving documents or notice on him or by means of such electronic
or other mode as may be prescribed.
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(2) A document or notice advertised in a newspaper circulating in the neighbourhood
of the registered office of the Company shall be deemed to be duly served on
the day on which the advertisement appears, on every member of the Company
who has no registered address in India and has not supplied to the Company
an address within India for the giving of notices to him.

(3) A document or notice may be served by the Company on the joint holders of a
share by serving it on the joint holder named first in the Register in respect of
the share.

(4) A document or notice may be served by the Company on the person entitled to
a share in consequence of the death or insolvency of a member by sending it
through the post in a prepaid letter, addressed to them by name or by title of
representatives of the deceased, or assignees of the insolvent or by any like
description, at the address, if any, in India supplied for the purpose by the person
claiming to be so entitled, or until such an address has been so supplied, serving
the document or notice in any manner in which it might have been served if the
death or insolvency had not occurred.

(5) The signature to any document or notice to be given by the Company may be
written or printed or lithographed.

To whom documents must be served or given

Document or notice of every general meeting shall be served or given in the same
manner herein before authorised on or to (a) every member, (b) every person entitled
to a share in consequence of the death or insolvency of a member and (c) the auditor
or auditors for the time being of the Company, PROVIDED that when the notice of the
meeting is given by advertising the same in newspaper circulating in the neighbourhood
of the office of the Company under Article 93 a statement of material facts referred to
in Article 93 need not be annexed to the notice, as is required by that Article, but is
shall merely be mentioned in the advertisement that the statement has been forwarded
to the members of the Company.

Members bound by documents or notices served on or given to previous holders

Every person who by operation of law, transfer or other means whatsoever, has become
entitled to any share shall be bound by every document or notice in respect of such
share, which prior to his name and address being entered on the Register of Members,
shall have been duly served on or give to the person from whom he derived his title to
such share.

Service of documents on Company

A document may be served on the Company or an officer thereof by sending it to the
Company or officer at the registered office of the Company by Registered Post or by
speed post or by courier service or by leaving it at its registered office or by means of
such electronic or other mode as may be prescribed. Provided that where securities
are held with a Depository, the records of the beneficial ownership may be served by
such Depository on the Company by means of electronic or other mode.

Service of documents by Company on the Registrar
Save as provided in the Act or the rules made thereunder for filing of documents with

the Registrar in electronic mode, a document may be served on the Registrar or any
member by sending it to him at his office by post or by Registered Post or by speed
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post or by courier or delivering it to or leaving it for him at his office, or by such electronic
or other mode as may be prescribed. Provided that a member may request for delivery
of any document through a particular mode, for which he shall pay such fees as may
be determined by the company in its annual general meeting. The term “courier” means
a person or agency which delivers the document and provides proof of its delivery.

Registers and documents to be maintained by the Company

The Company shall keep and maintain Registers, Books and Documents as required
by the Act or these Articles, including the following:

(1)

Register of Investments made by the Company but not held in its own name, as
required by Section 187 (3) of the Companies Act, 2013, and shall keep it open
for inspection by any member or debenture holder of the Company without
charge.

Register of Mortgages and Charges and copies of instrument creating any charge
requiring registration according to Section 85 of the Companies Act, 2013, and
shall keep them open for inspection by any creditor or member of the Company
without fee and for inspection by any person on payment of a fee of rupee ten
for each inspection.

Register and Index of Members as required by Section 88 of the Companies
Act, 2013, and shall keep the same open for inspection during business hours,
at such reasonable time on every working day as the Board may decide by any
member, debenture holder, other security holder or beneficial owner without
payment of fee and by any other person on payment of a fee of rupees fifty for
each inspection.

Register and Index of Debenture Holders or Security Holders under Section 88
of the Companies Act, 2013, and keep it open for inspection during business
hours, at such reasonable time on every working day as the Board may decide
by any member, debenture holder, other security holder or beneficial owner
without payment of fee and by any other person on payment of rupees fifty for
each inspection.

Foreign Register, if so thought fit, as required by Section 88 of the Companies
Act, 2013, and it shall be open for inspection and may be closed and extracts
may be taken there from and copies thereof as maybe required in the manner,
mutatis mutandis, as is applicable to the Principal Register.

Register of Contracts with related parties and companies and firms etc. in which
Directors are interested as required by Section 189 of the Companies Act, 2013,
and shall keep it open for inspection at the registered office of the Company
during business hours by any member of the Company. The Company shall
provide extracts from such register to a member of the Company on his request,
within seven days from the date on which such request is made upon the payment
of fee of ten rupees per page.

Register of Directors and Key Managerial Personnel etc., as required by Section
170 of the Companies Act, 2013 and shall keep it open for inspection during
business hours and the members of the Company shall have a right to take
extracts there from and copies thereof, on a request by the members, be provided
to them free of cost within thirty days. Such register shall also be kept open for
inspection at every annual general meeting of the Company and shall be made
accessible to any person attending the meeting.
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(8) Register of Loans, Guarantee, Security and Acquisition made by the
Company as required by Section 186(9) of the Companies Act, 2013. The
extracts from such register may be furnished to any member of the Company
on payment of fees of ten rupees for each page.

(9) Books recording minutes of all proceedings of general meeting and all
proceedings at meetings of its Board of Directors or of Committee of the
Board in accordance with the provisions of Section 118 of the Companies
Act, 2013.

(10) Copies of Annual Returns prepared under Section 92 of the Companies
Act, 2013, together with the copies of certificates and documents required
to be annexed thereto. Provided that any member, debenture holder, security
holder or beneficial owner or any other person may require a copy of any
such register referred to sub-clause (3), (4) or (5), or the entries therein or
the copies of annual returns referred to in sub-clause (10) above on payment
of a fee of ten rupees for each page. Such copy or entries or return shall be
supplied within seven days of deposit of such fee.

WINDING UP
Distribution of assets

If the Company shall be wound up, and the assets available for 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
borne by the members in the proportion to the capital paid up or which ought to
have been paid up at the commencement of the winding up, on the shares held by
them 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 excess shall be distributed amongst
the members in proportion to the capital at the commencement of the winding up,
or which ought to have been paid up on the shares held by them respectively. But
this Article is to be without prejudice to the rights of the holders of shares issued
upon special terms and conditions.

Distribution in specie or kind

(1) If the Company shall be wound up, whether voluntarily or otherwise, the
liquidator may, with the sanction of a special resolution, divide amongst the
contributories in specie or kind, any part of the assets of the Company and
may, with the like sanction, vest any part of the assets of the Company in
Trustees upon such trusts for the benefit of the contributories or any of them
as a Liquidator, with such sanction shall think fit.

(2) If thought expedient any such division may subject to the provisions of the
Act be otherwise than in accordance with the legal rights of the contributories
(except where unalterably fixed) by the Memorandum of Association and in
particular any class may be given preferential or special rights or may be
excluded altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contributories shall be determined
upon, any contributory who would be prejudiced thereby shall have a right
to dissent and ancillary rights as if such determination were a special
resolution passed pursuant to Section 319 of the Companies Act, 2013.
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(3) In case any shares to be divided as aforesaid involve a liability to calls or
otherwise any person entitled under such division to any of the said shares
may within ten days after the passing of the special resolution by notice in
writing direct the Liquidator to sell his proportion and pay him the net proceeds
and the Liquidator shall if practicable act accordingly.

Right of shareholders in case of sales

A special resolution sanctioning a sale to any other Company duly passed pursuant
to Section 319 of the Companies Act, 2013 may subject to the provisions of the Act
in like manner as aforesaid, determine that any shares or other consideration
receivable by the Liquidator be distributed amongst the members otherwise than in
accordance with their existing rights and any such determination shall be binding
upon all the members subject to the rights of dissent and consequential rights
conferred by the said sanction.

INDEMNITY
Directors’ and others’ rights to indemnity

Subject to provisions of Section 197 of the Companies Act, 2013, every Director,
or Officer, or servant of the Company or any person (whether an officer of the
Company or not) employed by the Company as auditor, shall be indemnified by the
Company against and it shall be the duty of the Directors out of the funds of the
Company to pay all costs, charges, losses and damages which any such person
may incur or become liable to, by reason of any contract entered into or act or thing
done, concurred in or omitted to be done by him in anyway in or about the execution
or discharge of his duties or supposed duties (except such if any as he shall incur
or sustain through or by his own wrongful act, neglect or default) including expenses,
and in particular and so as not to limit the generality of the foregoing provisions
against all liabilities incurred by him as such Director, Officer or Auditor or other
Officer of the Company in defending any proceedings whether 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 463 of the Companies Act, 2013 in which relief
is granted to him by the Court.

Director, Officer not responsible for acts of others

Subject to the provisions of Section 197 of the Companies Act, 2013, no Director,
Auditor or other Officer of the Company shall be liable for the acts, receipts, neglects,
or defaults of any other Director or Officer or for joining in any receipt or other act for
conformity or for any loss or expenses happening to the Company through insufficiency
or deficiency of title to any property acquired by order of the Directors for or on
behalf of the Company or for insufficiency or deficiency of any of any security in or
upon which any of the monies of the Company shall be invested, or for any loss or
damages arising from insolvency or tortuous act of any person, firm or company to
or with whom any monies, securities or effects shall be entrusted or deposited or any
loss occasioned by any error of judgement, omission, default or oversight on his part
or for any other loss, damage, or misfortune whatever which shall happen in relation
to the execution of the duties of his office or in relation thereto unless the same shall
happen through his own dishonesty.
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TRIPTI
MAHES

SECRECY CLAUSE
Secrecy Clause

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer,
Servant, Agent, Accountant or other person employed in the business of the Company
shall, if so required, by the Director, before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy and confidentiality in respect of all transactions
and affairs of the Company and shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge in the discharge of his duties
except when required to do so by the Directors or by law or by the person to whom
such matters relate and except so far as may be necessary in order to comply with any
of the provisions, in these presents contained.

No member to enter the premises of the Company without permission

No member or other person (not being a Director) shall be entitled to visit or inspect
any property or premises of the Company without the permission of the Directors or
Managing Director or to require discovery of or any information respecting any detail of
the Company’s trading, or any matter which is or may be in the nature of a trade secret,
mystery of trade, secret process, or any other matter which may relate to the conduct
of the business of the Company and which in the opinion of the Director; it would be
inexpedient in the interest of the Company to disclose.

* % k% %

Digitally signed
by TRIPTI
MAHESH
SHARMA

Date: 2024.06.11
S H A RMA 11:18:49 +05'30'



We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of these ARTICLES OF ASSOCIATION and we
respectively agree to take the number of shares in the capital on the Company set opposite our
respective names :-

Names, Addresses, Descriptions, No. of Equity Name/s and Signature/s of the
Occupation and Signature Shares taken by | Witness/es and their Address/es,
of the Subscribers such Subscriber Description/s, Occupation/s
Sd/- 10
SANJAY JAGANNATH KUMBHAR (Ten Only)

S/0. JAGANNATH KUMBHAR

41, UNITED PLACE, RAHUL PARK,
NEAR JESAL PARK,

BHAYANDAR (EAST) - 401 105

OCCUPATION : BUSINESS

Sd/- 10
MRS. ANAGHA SANJAY KUMBHAR (Ten Only)
W/O. SANJAY KUMBHAR

41, UNITED PLACE, RAHUL PARK,
NEAR JESAL PARK,

BHAYANDAR (EAST) 401 105

Sd/-
WITNESS TO ALL
MISS REKHA PANDIT
D/O. BALAKRISHNA PANDIT
LALTA PRASAD CHAWL, KAJUPADA,

OCCUPATION:BUSINESS

BORIVALI (E) MUMBAI - 400 066.
OCCUPATION : LAW STUDENT

Sd/- 10
MR. VIJAY BALCHANDRA PALKAR (Ten Only)
S/O. BHALCHANDRA K. PALKAR

73, RANADE ROAD, LAXMI TERRACE,
DADAR, MUMBAI-400 028.

OCCUPATION:BUSINESS

Sd/- 10
MRS. BHARATI VIJAY PALKAR (Ten Only)
W/O. VIJAY PALKAR

73, RANADE ROAD, LAXMI TERRACE,
DADAR, MUMBAI - 400 028.

OCCUPATION:BUSINESS

TRIPTl Digitally signed by

TRIPTI MAHESH

MAHESH starma

Date: 2024.06.11

SHARMA 11:19:08 +05'30'

Murbai Dated this 14 day of Decerber, 1992. Cont...2



We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of these ARTICLES OF ASSOCIATION and we
respectively agree to take the number of shares in the capital on the Company set opposite our
respective names :-

Names, Addresses, Descriptions, No. of Equity Name/s and Signature/s of the
Occupation and Signature Shares taken by | Witness/es and their Address/es,
of the Subscribers such Subscriber Description/s, Occupation/s
Sd/-
MR. KIRIT HARILAL SHAH 10
S/O. HARILAL H. SHAH (Ten Only)

45, SARVODAY SOCIETY, NIZAMPURA,
BARODA - 290 002.

OCCUPATION : BUSINESS

Sd/-
MRS. BHARATI KIRIT SHAH 10
W/O. KIRIT SHAH (Ten Only)
45, SARVODAY SOCIETY, NIZAMPURA,
BARODA - 290 002.

OCCUPATION : BUSINESS

Sd/-
WITNESS TO ALL
MISS REKHA PANDIT
D/O. BALAKRISHNA PANDIT
LALTA PRASAD CHAWL, KAJUPADA,
OCCUPATION : LAW STUDENT

Sd/-
MR. POLLY NAZARETH FERNANDES 10
S/0. NAZARETH JOSEPTH FRNANDES (Ten Only)
15, AMEYA APARTMENT, HAJURI ROAD,
NEAR MURPHY RADIO, THANE.

PIN - 400 602.

BORIVALI (E) MUMBAI - 400 066.

OCCUPATION : BUSINESS

Digitally signed
TRI PTI by TRIPTI

MAHESH
MAH ESH SHARMA

Date: 2024.06.11
SHARMA 11:19:30 +05'30'

70
TOTAL :- (Seventy
Only)

Mumbai Dated this 14" day of Decerber, 1992.



No. 11-33518

11-33469
11-70022

_‘(Section 391 to 394 of the Companies Act, 1956)

CERTIFICATE OF REGISTRATION OF ORDER OF HON' B!.E HIGH COURT,
MUMBAI CONFIRMING SCHEME OF AMALGAMATION

M/S.  SHEIRA] CHEMICALS AND PHARMACEUTICALS PRIVATE
LIMITED , M/S FLAME PHARMACEUTICALS PRIVATE LIMITED (TRANSFEROR
COMPANIES) Having by the scheme of Amalgamatlon Wlth M/s INDO AMINES
LINITED (THE TRANSFEREE COMPANY) have been confirmed by an order of the
Hon'ble High court Mumbai vude its order dated 04.08. 2006.

I hereby certify that a copy of the side order approved by the Hon'ble
High court,Mumbai showing particulars of the Scheme of amalgamation by the
said order have been registered on 09.09.2006 AND 13.09.06

GIVEN UNDER MY HAND AT MUMBAI THIS 18™ DAY OF OCTOBER 2006.

ML
(S.P.CHUGHA)

ASSTT REGISTRAR OF COMPANIES
MAHARASHTRA MUMBAL.

L LT
e T

O In- Digitally signed.
TRIPTI 'byT_RIPTI _
| MAHESH -
o MAHES SHARMA -~
A Date:2024.06.11 -
o S-H_A_.RMA1-1;19;5_7+0_5"3o"_ _




HIGH COURT, BOMBAY 0377547

TN THE HIGH COURT OF JUDICATURE AT BOMBAY
5 I o K o T
DOMPANY PETITION No.o 3591 of 90t
CIINMEDTLD W T
COMPANY aPPLILATION No. 3462 of S0 .

Flame Fharmacsuticals Pyt.Ltd. «.-Petitioner.
WTTH
CLIMPANY DPETITION Mo 522 ot 0@
LANMEGTELD WITH
CLMBPaNY APFLICATION Mo, 363 o | e 10 T

Sheirad Chemicals and Pharmaceuticals

Private timiteo. ~enPetitioner.

WITH
G ENY. PETTTION Mo SES ot 2968
LLNMECTED WITH
CRNPAMY AFPLTCATION Mo, 364 af 200484 .

Indo Amines Limitad, . wenlPebitionénr,

Mr.Hajesh SHah for the Petitioner.

Meo KLVe Fautamy Ag. Ol only in O MNos. 52/ bd
And (Do . No SR/ 0k,

Mr. C.J. Joy with RC Master and
with M.M. Boswani i/h. S.9. Sarkar, for
D
CORAM @ S.C.DHARMADHIKART yJ .
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SCHEME OF AMALGAMATION
OF
FLAME PHARMACEUTICALS PRIVATE LIMITED

AND

SHEIRAJ CHEMICALS AND PHARMACEUTICALS PRIVATE LIMITED

WITH

INDO AMINES LIMITED

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meanings:

1.1

1.2

1.3

1.4

1.5

FLAME PHARMACEUTICALS PRIVATE LIMITED, (hereinafter
referred to as “The First Transferor Company” or “FLAME”) means a

Company incorporated under the Companies Act, 1956, whose Registered

, Office is situated at Laxmi Terrace, Ground Floor, 73, Ranade Road,

Dadar, Mumbai —400 028.

SHEIRAJ CHEMICALS AND PHARMACEUTICALS . PRIVATE
LIMITED, (hereinafter referred to as “The Second Transferor Company”
or “SHEIRAJ") a Company incorporated under the Companies Act, 1956
whose Registered Office is situated at Laxmi Terrace, Ground Floor, 73,
Ranade Road, Dadar, Mumbai —400 028.

INDO AMINES LIMITED, (hereinafter referred to as “The Transferec
Company” or “INDO”) means a Company incorporated under the
Companies Act, 1956, whose Registered Office is situated at W-38/39.
Phase II, M.LD.C., Dombivli (East), Dist. Thane —421 203.

“The Transferor Companies™ means “the First Transferor Company™ or

“FLAME” and “the Second Transferor Company” or “SHEIRAJ".

“The said Act” means the Companies Act, 1956 or any statutory

modification or re — enactment thereof for the time being in force.



1.6

i 1.7

1.8

“The Appointed Date” means 1* April 2005 or such other date as the High
pPp I

Court at Mumbai may direct,

“The Effective Date” means the dates on which certified copies of the
Crder(s) of the High Court at Mumbai vesting the assets, property,

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

Companies in the Transferee Company are filed with the Registrar of

Companies, Maharashtra after obtaining the consents, approvals,
permissions, resolutions, agreements, sanction and orders necessary

therefore.

“High Court” shall, for the purpose of this Scheme, mean the High Court

of Judicature at Mumbai and the expression shall include, all the powers

“of the High Cowt under the Chapter V of the Act being vested on the

National Company Law Tribunal constituted under section 10 FB of the
Act, the National Company Law Tribunal and the provisions of the Act as

applicable to the Scheme shall be construed accordingly,

“Undertaking” shall mean and include:

All the assets and properties and the entire business of the Transferor
Companies as on the Appointed Date, (hereinafter referred to as “the said
assets’) .

All the debts, liabilities, contingent liabilities, du;ies, obligations and
guaramees_lof the Transferor Companies as on the Appointed Date
(hereinafter referred to as “the said liabilities™)

Without prejudice to the generality of sub-clause (a) above, the
undertaking of the Transferor Companies shall include all the Transferor
Companies reserves, all the movable and the immovable properties, all
other assets including investments in shares, debentures, bonds and other
securities, claims, loans and advances, deposits, ownership rights, lease-
hold rights, tenarkey rightﬁ, hire purchase contracts, leased assets, lending

contracts, revisions, powers, permits, authorities, licenses, consents,

2



approvals, municipal permissions, industrial and other licenses, permits,
-authorisations, quota rights, registrations, import export licenses, bids,

tenders, letter of intent, connections for water, electricity and drainage,
sanctions, consents, product registrations, quota rights, allotments,
approvals, freehold land, buildings, factory building, plant & machinery,
electrical installations and equipments, furniture and fittings, Iaiaoratory
equipments, office equipment, effluent treatment plant, vehicle, tube well,
capital expenditure on scientific research, software package, vehicles and
contracts, engagements, titles, interest, benefits, allocat-ions exemptions,
conccésio’ns, remissions, subsidies, tax deferrals, easement, tenancy rights,
authorizations, trademarks, patents and other industrial and intellectual
properties, import quotas, telephones, telex, facsimile and other
communication facilities and equipments, investment, rights and benefits
of all agreements and all other interests, rights and power of every kind,
rnature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals and all necessary records, files papers,
process information, data catalogues Iand all books of accounts, document

and records relating thercof.

' ~ “The Scheme” means this Scheme of Amalgamation in its present form or
with any modification(s) approved or imposed or directed by the High

Court at Mumbai.

The Authorised Share Capital of the First Transferor Company is
Rs.50,00,000/- divided into 50,000 Equity Shares of Rs. 100/- each. The
issued, Subscribed and Paid up Share Capital is Rs. 50,00,000/- divided

into 50,000 Equity Shares of Rs. 100/~ each fully paid up.

The Authorised Share Capital of the Second Transferor Company is Rs.

5,00,000/-divided into 5,090 Equity Shares of Rs. 100/- each. The issued,
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Subscribed and Paid up Share Capibtal is Rs. 3,93,000/- divided into 3930

Equity Shares of Rs. 100/- each fully paid up.

The Authorised Share Capital of the Transferee Company is Rs.
7,00,00,000/- comprising of 70,00,000 Equity Shares of Rs. 10/- each, The
issued, Subscribed and Paid up Equity Share Capital is Rs. 6,25,00,000/-

comprising of 62,50,000 Equity Shares of Rs.10/- each fully paid up.

TRANSFER OF UNDERTAKING

3l

3.2

With effect from 1* April 2005 (“the Appointed Date”) and subject to the
provisions to this entire Scheme, tl;e entire undertaking of the Transferor
Companies including the assets and liabilities as on the appointed date
shall pursuant to Section 394(2) of the Act, without any further act,
instrumeuw: or deed, .be and shall stand transferred to and vested in and/or
be deemed to have been and stood transferred to and vested in the
Transferee Company as a going concern so as to become as and from the

Appointed Date, the estate, assets, rights, title and interests and authorities

of the Transferece Company, subject, however, to all charges, liens,

mortgages, if any then affecting the same or any part thereof,

Provided always that except as provided herein, the Scheme shall not

operate to enlarge the security for any loan, deposit or facility created by

or available to the Transferor Companies and which shall vest in the
Transferee Company by wirtues of the amalgamation and the Transferee
Company shall not be obliged to create any further or additional security
after the amalgamation has become effective or otherwise unless

specifically provided hereinafter.

The entire business of the Transferor Companies as going concern and all
the properties whether movable or immovable. real or personal, corporeal
or incorporeal, present or contingent including but without being limited

1Y
to all assets, fixed assets, capital work-in-progress, current assets and

§ 096
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debtors, investments, rights, claims and powers, authorities, allotments,
approvals and consents, reserves, provisions, permits, ownerships rights,
lease, tenancy right, incentives, claims, rehabilitation Schemes. funds,
quota rights, import quotas, licenses, registrations, contracts, engagenients.
arrangements, brand, logos, patents, trade names, trade marks, copy rights,
all other intellectual property rights, other intangibles .0'[' each of the
Transferor Company whether registered or unregistered or any variation
thereof as a part of its name or in a style of business otherwise other
industrial rights and licenses in respect thereof, lease, tenancy rights, flats,
telephones, telexes, facsimile connections, e-mail connections. internet
connections, installations and utilities, benefits of agreements and
arrangemeﬁts, power, authorities, permits, ai[gtments. approvals,
permissions, sanctions, consents, privileges, liberties, easements, other

assets, special status and other benefits that have accrued or which may

accrue to the Transferor Companies on and from the Appointed Date and

prior to the Effective Datel in connection with or in relation to the
operation of the undertaking and all the rights, tit[cs,\ interests, benefits and
advantages of whatsoever nature and whosesoever situated belonging to or
in the possession of or granted in favour of or enjoyed by the Transferor
Companies as on the Appointed Date and prior to the Effective Date shall,
pursuant to the provision of Sectioﬁ 394(2) of the Act, without any further
act, instrument or deed, be and stand transferred to and vested in or

deemed to be transferred to and vested in the Transferee Company

a. Wlith effect from the Appointed Date, all the equity share, debenture,
bonds, notes or other securities held by the Transferor Companies,
whether convertible into equity or not and whether Quoted or not shall,
‘without any further act or deed, be and stand transferred to the
Transferee Company as also all the movable assets including cash in
hand, if any, of the Transferor Companies shall be capable of passing

by manual Yelivery or by endorsement and delivery as the case may be
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to the Transferee Company to ih‘e' end and intent that the‘propcrly
therein passes to the Transferee Company on such delivery or

endorsement and delivery,

b. In respect of movable properties of the Transferor Companies other

than specified in clause 3(2) (a) above, including sundry debtors,
outstanding loans and advances, if any recoverable in cash or in kind
or for value to be received, bank halances and deposits, if any. with
government, semi government, local alnd other authorities and bodies
the Transferee Company may. at any time after the coming into effect
of this Scheme in accordance with the provisions hereof, if so
required, under any law ar otherwise. give notice in such form as it
may deem fit and proper to each person debtor or depositee, as the
case may be that pursuant 10 the High Court having sanctioned the
Scheme, the said debt, loan, advance or deposit be paid or made good
or held on account of the Transferee Company as the person entitled
thereto to the end intent that the right of the Transferor Companies 1o
recover or realize all such debts (including the debts payable by such
person or depositee to the Transferor Companies) stand transferred and
assigned to the Transferee Company and that appropriate entries

should be passed in its books to record the aforesaid changes.

With effect from the Appointed Date, all the debts, unsecured debts,
liabilities, contingent liabilities, duties and obligations of every kind,
nature and description of the Transferor Companies shall also under the
prbvision of sections 391 and 394 of the Act, without any further act or
deed be transferred to or be deemed to be U‘ans.'ferl-pd to the Transferee
Company so as to become as and from the Appointed Date, the debts,
liabilities, contingent liabilities, duties and obligations of the Transferce
Company on the same terms and conditions as were applicable to the

Transferor Companies and further that it shall not be necessary to obtain

the consent of any third party or other person who is a party to the contrget
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or arrangement by virtue of which such debts, liabilities, contingent
liabilities, duties and obligations have arisen, in order to give effect to the

provision of this clause.

3.4 It is clarified that all debts, loans and liabilities, contingent. duties and
obligations of the Transferor Companies as on the Appointed Date

whether provided for or not in the books of accounts of the Transferor

Companies and all other liabilities which may accrue or arise after the
Appointed Date but which relate to the period on or upto the day of the
Appointed Date shall be the debts, loans and liabilities, contingent

liabilities, duties and obligations of the Transferee Company including any

S —— P - e o e 2o g

encumbrance on the assets of the Transferor Companies or on any income

eamned form those assets.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions containé_d in the Scheme, all contracts, deeds,
bonds, debentures, agreements and other instruments of whatever nature to
which the Transferor Companies are a party subsisting or having effect
immediately before the Effective Date shall remain in full force and effect
against or in favour of the Transferee Company, as the case may be, and

may be enforced as fully and as effectually as if, instead of the Transferor

e Companies, the Transferee Company had been a party thereto.
1 :
id
Ei 5. LEGAL PROCEEDINGS
i* If any suit, writ petition, appeal, revision or other proceedings of whatever
l],il nature (hereinafter called “the Proceedings™) by or against the Transferor
T - Companies are pending, the same shall not abate, be discontinued or be in
r . any way prejudicially affected by reason of the transfer of the undertaking
e’ .
i of the Transferor Companies or of anything contained in the Scheme, but
{a e _ .
the Proceedings may be continued, prosecuted and enforced by or against
‘f‘l
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6. OPERATIVE DATE OF THE SCHEME

il
i'i 7

TRANSFEROR COMPANIES STAFF, WORKMEN AND EMPLOYEES

the Transferee Company in the same manner and to the same extent as it ‘

‘would be or might have been continued, prosecuted and enforced by or | ‘

against the Transferor Companies as if the Scheme had not been made. On

|

}
and from the Effective Date, the Transferee Company shall and may '|
|

initiate any legal proceedings for and on behalf of the Transferor

Companies.

The Scheme, although operative from the Appointed Date, shall become

effective from the Effective Date.

All the staff, workmen and other employees in the service of the

5 1

Transferor Companies immediately before the transfer of the Undertaking
under the Scheme shall become the staff, workmen and employees of the AT

Their service shall have been continuous and shall not have been

Transferee Company on the basis that:

interrupted by reason of the transfer of the Undertaking;

The terms and conditions of service applicable to the said staff, workmen
or employees after such transfer shall not in any way be less favourable to
them than those applicable to them immediately befq_re the transfer; and

It is provided that as far as Provident Fund, Gratuity Fund, Superannuation

Fund or ény other special fund created or existing for the benefit of the
staff, workmen and other employees of the Transferor Companies are
concerned, upon the scheme becoming effective, the Transferee Company
shall stand substituted for the Transferor Companies for all purposes
whatsoever related to the administration or operation of such funds or in
relation to the obligation to make contributions to the said Funds in
accordance with provisions of such Funds as per the terms provided in the |

L

respective trust deeds. It is the aim and intent that all the right, duties,



8.1

82

B

powers and obligations of the Transferor Companies in relation to such
funds shall become those of the Transferee Company and all the rights,
duties and benefits of the employees employed in different units of the

Transferor Companies under such Funds and Trusts shall be protected.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL

EFFECTIVE DATE

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

Shall carry on and shall be deemed to be carrying on all its business
activities and stand possessed of its properties and assets for and on
account of and in trust for the Transferee Company and all the profits or
income accruing or arising to the Transferor Companies or any cost,
charges, expenditure or losses arising or incurred by it shall, for all
purposes, be tréated and be deemed to be and accrue as the profits or
incomes or cost, charges, expenditure or losses of the 'i'ransferee
Company, i

Shall in the ordinary course of its business activities, assign, transfer or

sell or exchange or dispose of or deal with all or any part of the rights

-vested with or title and interest in the property, assets, immovable or

movable properties including assignment, alienation, charge, mortgage,

encumbrance or otherwise deal with the rights, title and interest in the
actionable claims, debtors and other assets etc., with the consent of the

Transferee Company and such acts or actions would be deemed to have

been carried on by the Transferor Companies for and behall of the

Transferee Company and such acts or actions would be enforceable
against or in favour of the Transferce company and all the profits or
incomes or losses or expenditure accruing or arising or incurred by the
Transferor Companies shall, for all purposes, be treated as the profits or

. ‘ .
incomes or expenditure or losses of the Transferee Company;



8.3 Hereby undertakes to carry on its business until the Effective Date with

FeeSaraeen )

! reasonable diligence, utmost prudence and shall not, without the written

consent of the Transferee Company, alienate, charge or otherwise deal

i‘ | with the said undertaking or any part thereof except in the ordinary course
of its business;

]I | 84  Shall not, without the written consent of the Transferee Company,

undertake any new business.

it | 9, ISSUE OF SHARES BY THE TRANSFEREE COMPANY

9.1  Upon the Scheme becoming finally effective, in consideration of the
el 10,
transfer and vesting of the Undertaking of the First Transferor Company in

the Transferee Company in terms of the Scheme, the Transferee Company

shall subject to the provisions of the Scheme and without any further ' ) sy

e
)

application or deed, issue and allot 21 (Twenty One) Equity Shares of / ¢
Rs.10/- (Rupees Ten) each, credited as fully paid-up in the capital of ll. .
IJ | Transferee Company to all Equity Shareholders of the First Transferor Q{—.ﬂ"‘
'I Company, whose names appear in the Register of‘Membcrs, on a date to i

| 1' be fixed by the Board of Transferee Company, for every 1 (one) Equity

: {}rfl it - Shares of the face value of Rs.100/- each held by the Shareholders of the
4

) O First Transferor Company. :
i 9

' 9.2 Upon the Scheme becoming finally effective, in consideration of the

transfer and vesting of the Undertaking of the Second Transferor ¥

Company in the Transferee Company in terms of the Scheme, the

Transferee Company shall subject to the provisions of the Scheme and i

without any further application or deed, issue and allot 73 (Seventy Three) jo

Equity Shares of Rs.10/- (Rupees Ten) each, credited as fully paid-up in P9

the capital of Transferce Company to all Equity Shareholders of the
| !

Second Transferor Company, whose names appear in the Register of

e e

——

il Members, on a date to be fixed by the Board of Transferee Company, for s
!



9.3

9.4

11.1

100

——

every 1 (one) Equity Shares of the face value of Rs. 100/- each held by the
Shareholders of the Second Transferor Company.

I\fo fractional Share shall be issued by the Transferee Company in
respect of the fractional Share entitlement, if any, arising out of
such allotment shall be rounded off to the nearest complete Share.
If necessary, the Transferee Company shall, before allotment of the
equity shares in terms of the scheme, increase its authorised capital
by the creation of at least such number of equity shares of Rs. 10/-

each as may be necessary to satisfy its obligation under the scheme.

With effect from the Appointed date, The Transferor Companies shall

" not without the prior written consent of the Transferee Company, utilise

thc prof' its, if any, for declaring or paying of any dividend, and shall

_‘"I
also not utilise, adjust or claim adjustment of profits/ losses, as the

any further securities, either rights or bonus or otherwise without the prior

- written consent of the Board of Directors of the Transferee Company.

\COUNTING TREATMENT

The Transferee Company shall record all assets and liabilities recorded in
the Books of Accounts of FLAME, which are transferred to and vested in

the Transferee Company pursuant to the Scheme at their book values as on

~ the Appointed Date.

The Transferee Company shall record all assets and liabilities recorded in
the Books of Accounts of SHEIRAJ, which are transferred to and vested
in the Transferee Company pursuant to the Scheme at their book values as

on the Appointed Date.
L]
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12.

11.3

11.5

11.6

e
The excess if any, of the value of the assets over the value of the liabilities

of we First Transferor Company, shall be adjusted by the Transferee
Company to its Capital Reserve Account. The Revaluation Reserve
appearing in the balance sheet of the Transferor Company shall be treated
as Reserve on Amalgamation and will be credited to above mentioned
capital reserve account in the books of the Transferee Company.

The excess if any, of the value of the liabilities over the value of the assets
of the Second Transferor Company, shall be adjusted by the Transferce
Company first to its Capital Reserve Account. The balance thereafter if
any shall be adjusted against the Free Reserve of the Transferee Company.
Adjustment for differences in accounting policies:

In case of any differences in the accounting policy between the Transferor
Companies and the Transferee Company, the impact of the same till the
amalgamation will be quantified and adjusted in the Free Reserve/General
Reserve(s) of the Transferee Company to ensure that the financial
statements of the Transferee Company reflects the financial position on

-

the basis of consistent accounting policy.

In case of any unsecured loan, deposits given or accepted between the two

transferor companies, the same will become null and void after

sanctioning the scheme of arrangement.

APPLICATIONS TO HIGH COURTS

The Transferor Companies.and the Transferee Company hereto shall, with
all reasonable despatch, make applications under Sections 391 and 394 of

the said Act to the High Court of judicature at Mumbai for sanctioning the

Scheme and for dissolution of the Transferor Companies without winding

up.

E

NETL

14,
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13.  DISSOLUTION OF THE TRANSFEROR COMPANIES

1411

15.1

On the Scheme becoming effective, the Transferor Companies shall  be

dissolved without being wound up.

il |
! 14, MODIFICATIONS/AMENDMENTS TO THE SCHEMLE

The Transferor Companies (by its Directors) and the Transferee Company
(by its Directors) may assent to any modification or amendment to the
Scheme or agrce_ to.any terms and/or cc;nditions whicﬁ the Courts and/or
any other authorities under law may deem fit to direct or impose or which
may otherwise be considered neceﬁsary or desirable for settling any
question or doubt or difficulty that may arise for implerﬁenting and/or
carrying out the Scheme and do all acts, deeds and things -as.may be
necessary, desirable or expedient for putting the Scheme into effect.

For the purpose of giving effect to the Scheme or to any modification
thereof, the Directors of the Transferee Company are hereby authorised to
give such directions and/or to take such steps as may be necessary or
desirable including any directions for settling any qucsti;m or doubt or

difficulty whatsoever that may arise.

. 15.  SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

The Scheme is conditional on and subject to:

The approval to the Scheme by the requisite majorities of the members of the
Transferor Companies and of the members and Unsecured Creditors of the
Transferee Company.

The requisite resolution (s) under the applicable provisions of the said Act
being passed by the Shareholders of the Transferee Company for any of the
matters provided for or relating to the Scheme including approval to the issue
and allotment of Equity Shares in the Transferee Company to the members

6
of the Transferor Companies, as may be necessary or desirable.
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15.4

15.5

The sanction of the High Court of Judicature at Mumbai under Sections 391
and 394 of the said Act, in favour of the Transferor Companies and the
Transferee Company and to the necessary Order or Orders under Section 394
of the said Act, being obtained,

Ahy other sanction or approval of the Appropriate Authoritlies concerned, as
may be considered necessary and appropriate by the respective Board of
Directors of the Transferor Companies and the Trénsferee Company being
obtained and granted in respect of an.y of the matter for which such sanction
or approval is required.

The requisite, consent, approval or permission of the Central Government or
any other statutory or regulatory authority including Reserve Bank of India,

which by law may be necessary for the implementation of this Scheme.

16. EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

17,

In the event of any of the said sanctions and approvals not being obtained
and/or the Scheme not bcing sanctioned by the High Court and/or the
Order or Orders not being passed as aforesaid on or before 30" day of
June, 2006 or within such further period or periods as may be agreed upon
vetween the Transferor Companies and the Transferee Company through
their respective Board of Directors, the Schcmc shall become null and
void and each party shall bear and pay its respective costs, charges and

expenses for and/or in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Companies and the
Transferee Company respectively in relation to or in connection with the
Scheme and of carrying out and implementing/completing the terms and
provisions of the Scheme and/or incidental to the completion of

Amalgamation of the said Undertaking of the Transferor Companies in
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pursuance of the Scheme shall be borne and paid solely by the Transferee
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IN THE HIGH COURT OF JUDICATURE

AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 323 OF 2006.

CONNECTED WITH

COMPANY APPLICATION NO. 364 OF 2006.

In the matter of the Companies Act, 1 of 1956 ;
AND

In the matter of Sections 391 and 394 of the
Compunies Act, 1956

AND

In the matter of Scheme of Amalgamation of Flame
Pharmaceuticals ~ Private  Limited and  Sheiraj
Chemicals And Pharmaceuticals Private Ll:nir.c_!;_j-"'%\_r_iih\'

Indo Amines Limited

INDO AMINES LIMITED,

wali TG asigeg

l--u...".“‘.‘

e o /%

... Petitioner Company.

Authenticated copy of the Minutes of the Order dated

4™ August, 2006 alongwith Scheme.

M/S.RAJESH SHAH & CO
Advocates for the Petitioner
16, Oriental .Building,

30, Nagindas Master Road,
Flora Fountain,

Mumbai-400 001. . Chartered Accountants

¥

129661
F bl

i Urs A

Por A. V. ®rATV & CO,

SLET
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1
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
'ORDINARY ORIGINAL CIVIL JURISDICTION
- COMPANY SCHEME PETITION NO. 632 OF 2019,
CONNECTED WITH '

‘ ' : COMPANY SUMMONS FOR DIRECTION NO. 416 OF 2012
; VERSATILE CHEMICALS LIMITED :

...Petitioner/Transferor Company
AND :

COMPANY SCHEME PETITION NO. 633 OF 2012.
CONNECTED WITH |
COMPANY SUMMONS FOR DIRECTION NO. 417 OF 2012,

PALKAR COMMERCIALS PRIVATE LIMITED
: . -..Petitioner/ Resulting Company
. WITH _
COMPANY SCHEME PETITION NO. 634 OF 2012.
o ~ +CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 418 OF 2012.

INDO AMINES LIMITED

.:.Petition_er / Transferee Company

‘In the matter of the Companies Act
of 1956; ' o
- AND
It the matter of Sections 391 to 394
of the Companies Act, 1956;
L AND
. In the matter of Composite Scheme of
Arrangement = and .- Amalgamation
‘between : Versatile ‘Chemicals Limited
-And Palkar Commercials Private Lim-
ited And Indo Amines Limited.
AND
Their Respective Shareholders and
Creditors

Mr. Rajesh Shah with Mr. Chandrakant Mhadeshwar 1/b Rajesh Shah
& Co., Advocate for the Petitioners in all Petitions,

Mrs. R. N. Sutar, Asstt. Official Liquidator, present in CSP No. 632 of
2012.

Mr. A. R. Varma i/b Dr. T. C. Kaushik for Regional Director in all
Petitions, _ :

"Disdaimer Clau_sé : Authenticated copy is not a Certified 'Copy”




PC;

'HIGH COURT, BOMBAY

CORAM: Anocop V. Mohta, J.

DATE - : 19™ October, 2012
L Heard counsel for the parties. No one else appeared.
2. The sanction of the Court is sought to a Scheme of
Arrangement and Ama.lgamatmn ‘between VERSATILE
' CHEMICALS LIMITED, the Transferor Company and

PALKAR COMMERCIALS PRIVATE LIMITED, the Resulting
' Company and INDO AMINES LIMITED, the 'I‘rans_feree

Company, under sections :39:'1'1-‘:0 394 of the Companies Act,

1 1956.

: that the. Peti ;ners havecomphed w1th all "I;éqmreﬁlents as
per directions of thls Court and that the Petitioners have filed
ne.cessary Aﬁidawts of comphance in:the Court. Moreover,
Peutloner Compames undertake to comply mth all statutory
requirements, if a.ny, as- reqmred under the Compames Act,

1956 & any other law and the Rules made thereunder.

said undertaking is accepted,

4. The Official Liquidator has filed hijs repart dated 10/10/2012
in Company Scheme Petition No. 632 of 2012 stating that the

affairs of the Transferor Company have been conducted in g

'I‘he

0117714

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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3
proper manner and that the Transferor Company may be

ordered to be dissolved, '

5. The Regional. Director has filed an Affidavit dated 12 /10/2012
statmg therein that save and except as stated in pa_ragraph 6
of the said Affidavit, it appears that the Scheme is not
prejudicial to the interest of sha.reholdérs and public. In

paragraph 6 of the said Aﬁidawt it is stated that:-

“6. That the De eponent further subnuts that in clause 7.3 of
the Scheme it is stated that “PCPL” shall increase jts author-
ized share capital in terms of this scheme”. In this connection
- the PCPL may be du:ecteﬁ to comply with provisions of section
. 94/97 read with »ej;ScﬁeduZe X of the Companies Act 1956, in
- respect of filing'of ‘hecessary forms with the Registrar of Comn-
banies afterpayment of necessary ﬁlmg fee and stamp duty

as qpphcable on the said forms »

As far as’Parag:ré.ph 6 of the Affidavit of Regional Director is
concerned the counsel appeanng on behalf of Transferee
Company has tendered the Affidavit dated 17/10/2012 in

reply to the Reglonal Dlrec!:or s Afﬁdav:t

7. As far as paragraph 6 of the Aﬁidavit of Regional Director is

concerned, the Resulting Company thi'ough its Counsel
undertakes to comply with provisions of section 94/ 97 read
with Schedule X of the Companies Act 1956, in resﬁ:ect

increased in its Authorized Share Capital and in respect of

ﬁhng of nccessa:y forms with the Reglstrar of Compames after

“Disclaimer Clause - Authenticated copy is not a Certified Copy”
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4

paynient of necessary filing fee and stamp duty as applicable

‘on the said forms. The undertaking is accepted.

8. From the material on record, the Scheme appears to be fair
and reasonable and is not violative of any provisions of law
and is not contrary to public policy. None of the parties

concerned has come forward to oppose the Scheme.

9. Smce all the reqmmte statutory compliances have been
fulfilled, Company Scheme Petltnon No.632 of 2012 is made
absolute in terms of prayer __G{auqes {a} to {d) and Company
Scheme Petmon Nos. 633 of 2012 and 634 of 2012 are made

absalute in terms ef prayer Clauses (a] to (c).

10. Compames to lodge’ a eop‘y of tlns order and the

Sch}eme duly authentlcatcd by the Company Reglatrar High
Court (0.8.), Bombay, with the concemed Superintendent of _
Stamps, for the purpose of adjudication of stamp duty

Payable, if any on the sa.me wﬂ:h.m 60 days’ fmm the date of

the order,

Petitionérs are directed to file a copy of this arder al;mgwith a

copy of the Scheme with the concerned Registrar of
Companies, electron.ically, along with E-Fon‘n.21 in addition
_tq physical copy within 30 days from the date of Issuance of
the order by the Registry.

3 | “Disclaimer Claus_e :Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY Ut

5 .

12 The Petitioners in all the Petitions to pay costs of Rs. 10,000 /-
each to the Reg:ionéj Director, Western Region, Mumbai, and
the Petitioners in the .Cornpany Scheme Petition No. 632 of
2012 to pay costs of Rs.10 00G/- to the Official Liquidator,

High Court, Bombay Costs to be paid within four weeks from

- - _ | the date of the order.
13.  Filing and issuance of the drawn up order is dispensed with.

14. Al authontles concerned to act on a copy of this order along

with Scheme duly _au&enhcated by the Company Registrar,
High Court ;

'(Anoo_p V. Mohta, J )

™
TCUECOPE' ‘;
- 1o~&d1-?
© SestionOfficr |
Mrs K M R NE- : ""QhC@th Appeliate Side .
SOMTANY REGISTRAR « /> . ..  Bombay \
HIGHCOURT (0.8~ '+
- BOMBAY

Ny T TN N+ e

“D'isclaimer Clause : Authenticated copy is not a Certified Copy”




' COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
' . _BETWEEN | |

VERSATILE CHEMICALS LIMITED

(hereinafter referred 10 as "The VCL" or " The Demerged Company” or “The
Transferor Company”)

PALKAR COMMERCIALS PRIVATE LIMITED
(hereinafter referred to as "The PCPL" or “The Resulting Company”) -

INDO AMINES LIMITED
thereinafter referred to as “The IAL” or "The Transferee Company")

Sl o

‘% THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

The ;.Scheme is divided into the following parts:
(@) Part I deals with the Introduction; |
| (b) PartII deals with Purpose and Rationale of the scheme; |
(c) Pairt I deals with the Definitions and Share Capital;
(d) Part IV deals with Demerger of Investment Division of VCL. and Issue of new
Equity Shares .on Demerger; |
(¢) Part V deals with Amalgamation of VCL with IAL and Issue of New Equity

Shares on Amalgamation; and

(f) Part VI deals with the General Clauses; -




1.

PART 1

INTRODUCTION

1.1

1.2

1.3

1.4

Versatile Chemicals Limited (hereinafter referred to as "The VCL" or "

The Demerged Company” - or “The Tmhsferar -Company") was

incorporated on August 5, 1985 as Versatile Engineers Pvt Ltd under the

Com'i:anics Act, 1956, subsequently name chang_e& to Versatile Chemicals_
Pvt Ltd on February 14, 1992 and thereaﬁcr_ name was changed to
Versatile Chemicals Ltd in terms of section 31, 21 read with section 44 of
the Act and fresh certificate of incoxpofaﬁon was issued by lllcgistrar éf

Companies, Mumbai on September 3, 2007;

At preéent VCL is having its registered office at Plot No. D-152,

Additional Industrial Area, Avadhan, M.LD.C., Dhule — 424006 and i
acid and also to invest surplus fund in securities.

Palkar Commercialé Private Limited (hereinafter referred to as
PCPL" or “The Resulting Company”) was incorporated oﬁ September
20, 2011 under the Companies Act, 1956, to do business of Trading,
Markeﬁng, Export, Import purchaée, sell, distribute, deal in all types of
goods, articles, commodities, products and at present company is:. situated

at W-44, MIDC, Phase II, MIDC, Dombivali (E), Thane - 421 203.

- However, PCPL, at present has not commenced any business activity,

Indo Amines Limited (hereinafter referred to as “The IAL” or "The

Transferee Company”) was incorporated on December 17, 1992 and is
inter alia engaged in to carry on the business of manufacturing and
marketing of organic chemicals, fine chemicals, speciality chemicals for

polymers and inorganic chemicals, chemical intermediates for

pharmaceuticals.




1.5 At present IAL is having its registered office at W-44, MIDC, Phase II,
MIDC, Dotmbivli (E), Thane — 421 203 and shares of IAL are listed at
| Bon-;bay' ‘Stock Exchahge. ‘The shares of AL were also listed on

Ahmedabad Stock Exchange and Calcutta Stock Exchange, however,

'Ll'!- or H . . . : . .
company had vpluntarily delisted from Ahmedabad Stock Exchange and
") Was . . . .
- order to that effect has been received and in respect of Calcutta Stock
hder the ' _ '
Exchange, delisting application is filed with Calcutta Stock Exchange and
emicals '
as on date, order to that effect is awaited.
1ged to '
n 44 of | PARTII
strar of 2 | |
~ PURPOSE AND RATIONALE OF THE SCHEME
2. PURPOSE OF THE SCHEME
D-152,

_ This Composite Scheme of Arrangement and Amalgamation is presented under Sections
191 i6-3_94 read with other applicable provisions of the Companies Act, 1956 for:

s

=

21 Qemerg;rféf the Investment Division of VCL;

22 Amalgamation of VCL with IAL: and

23  Various other matters consequential or otherwise integrally connected.

ember
ine, 3.  RATIONALE FOR COMPOSITE SCHEME
pes of '
tuated . -
3.1  The rationale behind to demerge the Investment Division is that
205 considering the involvement of VCL in two activities i.e.'Produ.ctioﬁ of
| fatty acids and Investment in securities, AL intends to devolve the
"The Investment Divisioﬁ as it wants to concentrate on its core business i.e.
nd s f “chemical oriented activity and thereby intends to amalgamate only the
z and E assets and liabilities belonging to division 6f fatty acids and derﬁergel the
s for E o Investment division to PCPL. | |
or




32

3.3

34

3.5

_ of land at MIDC, Dhule is in progress. The said Industrial plots and lands

PCPL being private and newly formed company, Idcmerger of Investment
Division of VCL into PCPL, will generate income for PCPL in terms of
dividend and other corpofﬁte benefits which it tum will enable PCPL at
p?c'scnt infant stage to flourish its core business of trading and dealing in

commodities.

As informed above VCL is engaged in production of fatty acids and
investment in securities, and is the supplier of raw material for IAL, by
virtue of amalgamation of VCL, the unit of fatty acids ovned by VCL will |
become the property of IAL and thereby proving more conducive to TAL
in terms of economic control and efficient pro.duction'. In addition to this

VCL is holding Industrial Plots at MIDC Dhule, and acquisition ¢f 2 aeres ¢

can be used to set up new projects hy IAL as their present facilities are

fully occupied.

]
Pursuant t6 this Composite Scheme of Arrangement and Amalg \&gn,\
the would be a synergy in terms of adnumstrauon costs, as W}M,"
simplification and flexibility of operations, since the present independent :
set-up of the companies results in duplication of ad_pﬁni_strative éﬁ'ort.s in
terms of sepératc personnel, record keeping relating to accounts, income
tax, sales tax, invoicing between the two entitieé, ROC records, Human

Resources Cost, R&D facilities, QA/QC cost, efc.

There is no likelihood that any shal;eholder or creditor of either VCL or

PCPL or AL would be prejudiced as a result of this Composite Scheme of

Arrangement and Amalgamation.
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4.1

4.2

PARTII

 DEFINITIONS AND SHARE CAPITAL

4, DEFINITIONS: -

"Act" means the Companies Act, 1956 for the time being in force,
including any statutory modifications, re-enactments or amendments made

thereto from time to time.

“A;;pointed Date" means the 1% day of April, 2011 or such other date as
the High Court of Judicature at Bombay may direct or fix, for the purpose
of () Part IV of this scheme (Demerger of Investment Division); and (i)

Part V (Amalgamation of VCL with IAL).

"Demerged Undertaking" means the Investment Division of VCL
comprising of securities held by VCL in body corporates and also include

but not limited to following:

(a) All the assets forming part of the Investment Division as on the

commencement of the Appointed Date;

(b) All debts, liabilities, duties and obligations forming part of the

Investment Division as on the commencement of the Appointed Date;

() rights and approvals, entitlements, cash balances, bank balances, bank
accounts, receivables, loans and advances, inchiding provisions made
in relation théreto, privileges, all other claims;, rights and benefits,
powers and facilities of every kind; nature and description
whatsoever, rights to use and avail of telephones, telexes, facsimile

connections and installations, utilities, electricity, water and other




44

4.5

4.6

 senction and orders necessary therefore.

services, benefits and all other interests in connection with or relating

to the Investment Division, if ahy;'

(d) employees of VCL, if any, substantially engaged in the Investment

Division as determined by the Board of Directors of VCL;

(e) all books, records, files, papers, directly or indirectly relating to the

Investment Division;

“The Effective Date” means the dates on which certified copies of the

Order(s) of the High Court at Bombay sanctioning this scheme are filed by

VCL or IAL or PCPL with the Registrar of Companies, Maharashtra after

obtaining the consents, approvals, permissions, resolutions, agreements,

"Governmental Authorities" means any applicable central, state or _L:
government, 'legislative body, fegulatory or administrative autho .t

agency or commission or any court, tribunal, board, bureau,
instmméntality, judicial or arbitral body havmg jurisdiction over the

territory of India.

“High Court” sl:uﬂl fdr the purpose of this Scheme, means the High Court
of Judicature at Bombay and the expression shall include all the powers of
the High Court under the Chapter V of the Act. In the event of the
National Law Tribunal (hereinafter referred to as “the Tribunal”) being
constituted by the Central Government by a notification in the official
Gazette and the proceedings initiated under Section 391 to 395 of the
Companies Act, 1956 relating to this Scheme being transferred td the
Tribunal, the words “High Court” shall deem t'o.rnean and include the

Tribunal as the context may require.

Y b e g e
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“IAL” or " The Transferee Company" 'mé;ans Indo Amines Limited, a

- company registered .under the Comparies ‘Act, . 1956 and having its

registeted office at 'W-44, MIDC, Phase I1, MIDC, Dombivali (E), Thane

421203 in the State of Mahatashtra.

"PCPL”? ﬁr “The Resulting Company" means Palkar Commercials
Private Limited, a company registered under the Companies Act, 1956 and
having registered office at W-44, MIDC, Phase II, MIDC, Dombivali (E),

Thane 421 203 in the State of Maharashtra.

“Remaining Undertaking” means all the undertakings, business

activities and operations of VCL, other than those comprised in the

Demerged Undertaking and includes:

(a) All the assets and properties and the ent]xe business belonging to
remaining undertaking of the VCL as on the Appointed Date

(hereinafter referred to as “the said assets”).

(b) All the debts, liabilities, contingent liabilities, duties, obligations and
guarantees belonging to remaining undertaking of the VCL as on the

- Appointed Date (hereinafier referred to as “the said liabilities”).

{¢) Without prejudice to the gcﬁcrality of sub-clause {a) and (b) above, the
remaining undcrtakiné of .VCL shall in.clude all the reserves, all the
movable and the immovable properties, all other assets, claims, .loans :
aﬁd advances, deposits, ownership rights, lease-hold rights, tenancy

| rights, hire purchase contracts, leased assets, lending contracts,
t_evision:;, powers, permits, authorities, licenses, consents, approvals,
municipal permissions, industrial and other liccnses,. pcrhﬁts,

authorizations, quota rights, registrations, import export licenses, bids,

7




tenders, letter of i Intent, connections for water, electncxty and drainage,

sanctions, consents, product reg1strat10ns, quota rights, allotments

|
s !
!

approvals, freehold Iand, bmldmgs, factory building, plant &

machinery, electrical installations and equipments, ﬁn‘niturc and

fittings, laboratory equipments,. office equipment, effluent treatment
plant, vehiclc, tube well, capital expenditure on scientific research,
software package, vehicles and contracts, cngagemehts, titles, interest,
benefits, allocations exemptions, concessions, remissions, subsidies,

tax deferrals, easement, tenancy rights, authorizations, trademarks,

patents and other industrial and intellectual properties, import quotas,
telephones, telex, facsimile and other communicaﬁon facilities and

equipments, rights and benefits of all agreements and all other

interests, rights and power of every kind, nature and description

 whatsoever, privileges, liberties, casements, advantages, benefits and

relating thereof.

4,10 "Scheme" or "the Scheme" or "this Scheme" means this Composite
Scheme of Arrangement and Amalgamation in its present form submitted |
to the ngh Court of Judicature at Bombay with modaﬁcatlon(s) approved

ot imposed or directed by the said ngh Court,

4.11 “VCL5 or " The Demerged Company” or “The Transferor
‘Company" méans_. a .c'ompany incorporated on August 5, 1985 as |
Versatile Engineers Pvt Ltd under the Companies Act, 1956, subsequentlly _ B
name changed to Versatile Chemicals Pvt Lid on February 14, 1992 and
thereafter changed to Versatile Chemicals Ltd and having registered office

at Plot No. D-152, Additiona! Industrial Arcs, Avadhan, M.1.D.C., Dhule

- 424006,
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5.1

5.2

The Authorised Share Capital of the VCL as on Qctober 31, 2011 is

Rs. 20,500,000 (Rupees Two Crores Five Lakhs Only)- divided into

2,05,000 Equity Shares of Rs. 100/- c_abh (Rupees One Hundred Only).
The Tssued, Subscribed and Paid Up Share Capital is Rs. 19,887,500
(Rupees One Crore Ninety Eight Lakhs Eighty Seven Thousand Five

Hundred Only) divided into 1,98,875 equity shares of Rs.100/- each.

The A}lthorised Share Capital of the PCPL as on October 31, 2011 is
Rs. '{bo,ooo (Rupees One Lakhs Only) comprising of 10,000 Equity
Shares of Rs. 10/- (Rupees Ten Only) each . The Issued, Subscribed and
paid Up Share Copital is Rs. 100,000 (Rupess One Lakhs Only)

comprising of 10,000 Equity Shares of Rs. 10/- each.

The Authorised Share Capital of the IAL as on October 31, 2011 is
100,000,000 (Rupees Ten Crores Only) comprising of 10,000,000 Equity |
Shares of Rs.10/- each. The Issued, Subs_cribed and Paid Up Equity Share

Capital is Rs. 92,718,900 (Rupees Nine Crores Twenty Seven Lakhs

. Eighteen Thousand and Nine Hundred Only) comprising of 9,271,890

Equity Shares of Rs.10/- (Rupees Ten Only) each.

In furtherance, Board of Directors at their meeting held on October 31,
2011 has approved increase in authorised share capital by creation of
additionsl 2,50,000 (Two Lakhs Fifty Thousand) equity shares of face
value u;*’f Rs 10/- (Rupees Ten Only) each and preferential is.s1_:.e of
s,oo,obo (Five Lakhs) | convertible warrants, subject to approval of
shareholders at the meeting to be held on December 12, 2011, 9wing o

which Authorised Share Capital and Issued, Subscribed and Paid Up

capital may éugment as per fol.lowing:




(@) The post increased authorised share capital shail be Rs. 102,500,000

(Rupees Ten Crores Twenty Five Lakhs only) divided into 10,250,000

(One Crores Two Lakhs Fifty Thousand) Equity Shares of Rs. 10/
(Rupees Ten only) each.

(b) The Issued, Subscribed and Paid Up Capital Shall be Rs.97,718,900

- (Rupees Nine Crores Seventy Seven Lakhs Eighteen Thousand and

Nine Hundred Only) divided into 9,771 ,890 (Ninety Seven Lakhs

Seventy One Thousand Eight Hundred and Ninety) equlty shares of
Rs. 10 (Rupees Ten Only) each.

PARTIV

DEMERGER OF INVESTMENT DIVISION OF VCL AND ISSUE OF NEW
EQUITY SHARES ON DEMERGER

6,

TRANSFER OF DEMERGED UNDERTAKING

6.1 The Demerged Undertaking of VCL shall stand transferred to and vested

in or deemed to be transferred to and vested m PCPL in the following
manner:

() With effect from the Appointed Date, the whole of the undertaking and
propemcs of the Demerged Undertaking, shall pursuant 1o the provisions

contained in Sections 391 to 394 and all other applicable provisions, if

any, sta.nd

trmlsferred to and vested in and / or be deemed to be transferred to and

of the Act and without any further act, deed, matter or thmg,

vested in PCPL so as to vest in PCPL all nghts,_ title and interest

pertaining to the Demerged Undertaking,
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(b) With effect from the Appointed Date, all debts, liabilities, contingent

liabilities,'-dl_.lties and 651igations-of every kind, nature and description of
) VCL pertéiﬂihg_ -to .-Déﬁiérged_. Undertakmg, under the provisions of
Sections 391 to 394 and all other applicable provisions, if any, of the Act,
and withbut any further act or deed, be transferred to or be deemed to be
transferred to PCPL, so as to become from the Appointed Date the debts,
liabilities, contingent liabilities, duties and oblligaticms of PCPL and it
~ shall not be necessary to obtain the consent of 'any third party or other
. person who is a party to any contract or arrangément by virtue of ﬁrhich
such. debts, liabilities, contingent liabilities, duties and obligations have -

arisen in order to give effect to the provisions of this sub-clause.

(c) Subject to other prﬁvisions contained in the Scheme, all contracts, deeds,
| bohds agreements and other instruments of whétever nature in relation to
| demerged undertaking, to whlch VCL is a party subsisting or havmg effect
m:xmedmtely before the Effectwe Date shall remain in full force and effect
against or in favour of the PCPL, as the case may be, and may be enforced

as fully and as effectually as if, instead of the VCL, the PCPL had been a

party thereto.

(d) Upon the scheme com.mg into effect, all the staff, workmen and other
employces, if any, in the service of the demerged undertaking of VCL.
shall become the staff, workmen and employees of the PCPL on the basis
that: |
i.  Their sery_ice shall have been continuous and shall not have been.

interrupted by reason of the transfer of the demerged u:ldertﬂlﬁng;

ii. The terms and conditions of service applicable to the said staff,

workmen or émployees after such transfer shall not in any way be less

1




7.

favourable to them than those applicable to them immediately before

the transfer; and

(e) If any suit, writ petition, appeal, revision or other proceedings of whatever

nature (hereinafter called “the Proceedings™) by or against VCL in relation ::f |

s L

to Demerged Undertaking are pending, the same shall not abate, be

discontinuéd or be in any'way prejudicially affected by reason of the

transfer of the demerged undertaking of the VCL or of anything contained 1§

in the Scheme, but the Proceedings may be continued, prosecuted and

enforced by or against the PCPL in the same manner and to the samc
extént as it 1ﬁvould be or might have been qontinued, prosecuted and
en‘forced by or against .the VCL as if the Scheme had not been inade On
and from the Eﬂ“ectwe Date the PCPL Company shall and may initiate

~ any 1egal proceedmgs for and on behalf of VCL in relation to demerged .
undertaking,

ISSUE OF NEW EQUITY SHARES ON DEMRGER

7.1 Upon the Scheme becoming finally effective, in consideration of the

demerged undertaking into PCPL in terms of the Scheme, the PCPL shall
subject to the provisions of the Scheme 'and__, without any further
application or deed, issue and allot 6 (Six) Equity Shares.' of Rs.10/-
(Rupees Ten) each, credited as fully paid-up in the capital of PCPL t0 ai}

Equity Shareholders of VCL, whose na:ncé appear in the Register of

Members, on a date to be fixed by the Board of PCPL, for every 1 (One)

Eqmty Shares of the face value of Rs.100/- each held by the Shareholders
of the VCL.

~3
o

No fractional Share shall be issued by PCPL in respect of the fractional

Share entitlement, if any, arising out of such allotment shal] be rounded

~ off to the nearest complete Share,
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If necessary, '-_thc,P-CPL shéll,'-bcforc_allotment of the shares in terms of the

scheme, increase its authorised capital by the creation of at least such
number of shares as may be necessary to Sa'tig.fy its obl_igatidn' undci' the

schere.

The New Equity Shares to be issued and allotied by PCPL on demerger in -
serms of above clause shall rank pari passu in aill respects with the existing

shares of PCPL.

PART V

AMALGAMATION OF VCL WITH IAL AND ISSUE OF NEW EQUITY

SHARES ON AMALGAMATION

With effect from 1st April 2011 (“the Appointed Date”) and subject to the
provisions to this Scheme, the entire remaining undértaking of the VCL
including tile assets and liabilities as on the appointed date shall pursuant
to Section 394(2) of the Act, without any further act, instrument o ded,
be and SM stand .transfcrred to and veqad in and/or be deemed to have
been and stood trénsferrcd to and vested in the IAL as a going cf;ncem S0
as to become as and from the Appointed Date, the es.tate, assets, rights,
title and interests and authqrities of the IAL, sﬁbject, hbwever, to all
charges, liens, mortgages, if any then affecting the same or any part

thereof,

_ Provided always that except as provided herein, the Scheme shall not

operate to enlarge the security for any loan, deposit or facility created by

‘or available in relation to remaining undertaking of VCL and which shall

vest in the IAL by virtues of the amalgamation and the IAL shall not be |

obliged to create any further or additional security after the amalgamation

has become effective or 0thcfwisc unless specifically provided hereinafter.
13




8.2

arrangements, brand, logos, patents, trade names, trade marks, copy rights

LR T O R

The entire remaining undertakmg of the VCL as going concern and all the T

properties whether movable or 1mmovable, real or personal, corporeal or -

incorporeal, present or contingent including byt without being limited to
all assets, fixed assefs, capital work-in-progress, current assets and |
debtors, rights, claims and powers, authorities, allotments, approvals and |

consents, reserves, provisions, permits, ownerships rights, lease, tenanc

right, incentives, claims, rehabilitation Schemes, funds, quota rights,

import quotas, licenses, registrations, confracts, engagements, |

all other intellectual property rights, other intangibles of each of VCL _
pertaining io remaining undertaking whether registered or unregistered or ;' |
any variation thereof as a part of its name or in a style of business ; ;
otherwise other industrial rights and Licenses in respect thereof, Iease
tenancy rights, flats, telephones, telexes, facsimile connections, ¢ -mlaﬂ

connections, internet connections, installations and utilities, beneﬁt c-f‘

agreements and arrangements, power, authorities, permits, allotme
approvals, permissions, sanbtions, consents, pﬁvilegcs l1bert1es
easements, other assets, special status and other benefits that have accmed
or which may accrue in relation to remaining undertaking of VCL on and 38
from the Appointed Date and prior to the Efchﬁve Date in connection :
with or in relation to the operation of the rcmainilng undertaking and all'.i
the rights, titles, interests, benefits and advant_ages of ﬁfhatsoever natu:e-_'
and whosesoever situated belonging to or in the possession of or grante_d __
in favour of or enjoyed by the VCL in relation to remaining undertaking as

on the Appointed Date and prior to the Effective Date shall, pursuant to

be transferred to and vested in the 1AL,

14



& With effect from the Appointed Date,.ali the movable assets including

v and all the  cash in hand, if any, pertaining to remaining undertaking of VCL shall
orporeal or be capable of pﬁssing...by manual delivery or by 'endors.'einent and
( Limited to “delivery as the casc. may be fo tﬁe IAL to the end and intent that the
asséts and | property therein passes to the IAL on such deliv.ery or endqrsement
-rc;vals .a.nd .:  ~and delivéry.
 tenancy b. In resl;ect of movable properties of the remaining undertaking of VCL
'ta - rights, other than specified in clause 8.2 (a) above, including sundry debtors, -
agements, outstanding loans and advances, if any recoverable in cash or in kind.
Py ﬁghts, or for value to be received, bank balances and deposits, if any, with
of VCL | gofemnient, semi government, local and other authorities and bodies
Stered or the TAL may, at any time after the coming into effect of th_is Scheme in
business |

accordance with the provisions hereof, if so required, under any law or
otherwise, give notice in such form as it nlnay déem fit and proper to

~ each person debtor or depositee, as the case may be that pursuant to

the High Court having sanctioned the Scheme, the said dcbt, loan,
advance or deposit be péid or made good or held on account of the

IAL as the person entitled thereto to the end intent that the right of the

VCL to recover or realize all such debts (including the debts payable .

on and

by such person or depositee to the .VCL ) stand transferred and
iection assigned to the IAL and that appropriate entrie# should be passed in its
ind all books to record the aforesaid changes. |
‘anted
ng as ' 8.3 With effect from the Appointed Date, all the debts, uhsecured debfs,
int to o : liabilities, contingent liabilities, duties and obligations of every kind;
act, | | nature and description of VCL in relation to remaining undértaking shall
od 10 ' ‘also under the provision of sections 391 to 394 of the Act, without any

further act or deed be transferred to or be decn_ch to be transferred to the

JAL so0 as to become as and from the Appointed Date, the debts, liabilities,

contingent liabilities, duties and obligations of the IAL on the same terms

15




8.4

8.5

8.6

| remaining undertaking, to which VCL is a party subsisting or havin

and conditions as were applicable to the VCL and further that it shall not
be necessary to obtain the consent of any tthd ﬁarty or other person who
is a party to the contract or arrangement by v1rtue of which such debts,
liabilities, contingent liabilities, duties and oblig%:tions have arisen, in

order fo give effect to the provision of this clause.

It is clarified that all debts, loans and liabilities, contingent, duties and
obligations of VCL in relation to remaining undertaking as on the
Appointed Date whether provided for or not in the books of accounts of
VCL and all other liabilities which may accrue or arise after the Appointed
Date but v?hjch relate to the period on or upto thé day of the Appointed
Date shﬁil be the debts, loans and liabilities, contingent Iiabilitiés, _dut:ies
and obligations of the IAL including any encumbrance on the assets of the

VCL or on any income eamed form those assets.

-"\3-‘5'
. .a? /
bonds, agreements and other instruments of whatever nature in relatic %‘a\

A AN

Subject to other provisions contained in the Scheme, all contracts, d

effect immedi.ately before the Effective Date shall remain in full force and
effect against or in favour of the IAL, as the case may be, and may be
enforced as fully and as effectually as if, instead of the VCL, the IAL had

been a party thereto,

If any s_uit, writ petition, appeal, revision or other proceedings of whatever
nature (hereinafier called “the Proceedings™) by or against VCL m relat%on
to remaining undertaking are pending, the ‘samé: shall not abate, be
discontinued or be in #ny way pfejudicially affected by reason of the
transfer of the remaining undertaking of the VCL or of anything contained
in fhe Scheme, but the Proceedings may be continued, prosecuted and
enforced by or against the IAL in _the same mannet aﬁd to the same extent

as it would be or might have been continued, prosecuted and enforced by

16
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or agaihst the VCL as if the Scheme had not been made. On and from the
Effective Date, the AL shall and may 'initiatc -any legal proceei:lings' for

and on behalf of VCL in relation to remaining undertaking.

8.7 Al the staff, workmen and other employees in the service of the
remaining undertaking of VCL shall become the staff, workmen and

employees of the JAL on the basis that:

Their service shall have been continuons and shall not have been

interrupted by reason of the transfer of the remaining undertaking;

The terms and conditions of service applicable to the said staff,
workmen or employees after such transfer shail not in any way be less
favourable to them than those applicable to them immediately before

the transfer; and |

It is provided that as far as Provident Fund, Gratuity Fund or any

other special fund created or existing for the benefit of the staff,
workmen and other erﬁployees of the remaining undertaking of VCL
are concerned, upon the scheme becoming effective, the IAL shall
stand substituted for the VCL fqr all purposes whatsoever related to
the administration or operation of such funds or in relation to the
obligation to make contributions to the said Funds in accordance with
provisions of such Funds as per the terms provided in tﬁe respective

trust deeds.

9. 1ISSUE OF NEW EQUITY SHARES ON AMALGAMATION

9.1 Upon the Scheme becoming finally effective, in consideration of the
transfer and vesting of the remaining undertaking of the VCL in the IAL

in terms of the Scheme, the JAL shall subject to the provisions of the

17




9.2

93

9.4

Scheme and without any further application or deed, issue and allot 12

" (Twelve) Equity Shares of :Rs.lﬂl-'(Rupéc_s Tén) each, credited as fully

paid-up in the capital of IAL to all Equity Shareholders of the VCL, whose
names appear in the Register of Members, on a date to be fixed by the
Board of IAL, for every 1 (One) qu.uty Shares of the face value of Rs.

100/- each held by the Shareholders of the VCL.

If any, fractional shares arising out of such allotment shall be rounded off

to the nearest complete Share.

If necessary, the IAL shall, before allotment of the shares in ferms of the

scheme, increase its authorised capital by the creation of at least such

* number of shares of Rs. 10/- each as may be necessary to satisfy its

obligation under the scheme.

agreement and issue. such confirmation and/or undertakings as may be
necessary in accordance with the applicable laws or regulations, for the
above purpose. But on such formalities being fuiﬁlled all such stock
exchange shall list and/ or admit the said new shares also for the purpose
of trading. Thg IAL would further endeavor that the new equity shares
along with existing shares are admitted for trading in dematcriélized mode
and_ necessary agreement would be entered for the.said pur[-a.ose with
National Securit_ies Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL). The NSDL and CDSL shall admit the
shares of IAL .for dematerialization. All the statutory and government
authorities shall give necessary approvals and permissions forthwith in

this regard subject to fulfillment of their requirements.

18
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Zlot 12

s fully 9.5 . On approval of the Scheme by the members of the VCL and the members
whose of the IAL pursuant to Sectlon LElS of the Act 1t shall be deemed that the
by the smd_members-have also accorded all relevant consen‘;s under 81(1A) of
of Rs. ~ the Act or .any other provisions of the Act to the extent the same may be
considered applicable.
10. OPERATIVE DATE OF THE SCHEME
led off _ .
“The Scheme, although operative from the Appointed Date, shall become
effective from the Effective Date.
of the
such '
_ PART VI
fy its
GENERAL CLAUSES >
4 i' A, W . ' . \
- \ CONDUC_T OF BUSINESS BY TRANSFEROR COMPANY TILL : ;
[} k o | - T

) - EFFECTIVE DATE

VCL shall carry on their busmess and activities in the normal course of

Y be busmess tili the vesting of the Remammg Undertaking and the Demerged
rthe : Um:lcrtaking on the sanction of the Scheme by the High Court of
ock Tudicature at Bombay ancl shall be deemed to have held or stood possessed
pose of an_d shall hold and stand possessed of all the assets of the Remaining
Ares Undertaking and fhc Dcmcrged Undertaking for and an account of and in
ode  trust for I.ALand PCPL réspectively; |
ith
10Ty 112 All the profits or income accruing or arising in 'rclatidn o Remaining
the Undertaking and the Demerged Undertaking or the expenditure or losses
enE arising or incurred in relation to Remaining Undertaking and the
in | Demerged Undertaking shall for all purposes be treated and be deemed to

19




12.1

12.2

13.1

13.2

11.3

be and accrued as tllle' profits and income or expenditure or losses of IAL

and PCPL respectively;

All the taxes of VCL in r_eiation to the Remaining Undertaking and/or-the
Demerged Undertaking (as the case may be) paid or payable by VCL shall
be deemed to be taxes paid or payable (as the case may be) by IAL and

PCPL respectively;

12.  PROFITS, DIVIDENDS, BONUS/ RIGHTS SHARES

With effect from the Appointed date, VCL shall not without the prior
written consent of the PCPL or IAL respectively, utilize the profits, if
any, for declaring or paying of any dividend, and shall also not

utilise, adjust or claim adjustment of profits/losses, as the case may

| - be earned/ incurred or suffered after the appointed date.

VCL shall not after the Appointed date, issue or. allot &L‘l).! ﬁJ
securities, either rights or bonus or otherwise without the prior wri

consent of the Board of Directors of the PCPL or JAL respectively.

13.  ACCOUNTING TREATMENT IN BOOKS OF PCPL

Upon the Scheme coming into effect VCL shall record all the assets and
liabilitics_ pertaining to the Demerged Undcﬁakihg transferred fo and
vested in PCPL pursuant to this Scheme, at the same value as appearing in

the books of VCL on the close of business on 31st March 2011.

The excess if any, of the %}alue of tﬁe assets over the value of the Liabilities -
of Demerged Undertaking vestéd in the PCPL pursuant to this Scheme as
recorded in the books of account of the PCPL shail, after adjusting
reserves and profit and loss account as per clause above and the aggregate

face value of the shares issued by the PCPL to the members of the VCL

20
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pursuant to. tlus Scheme, be credlmd to the Capxtal Rcserve account in the

books of the PCPL

‘The deficit, if any, in the value of the assctsover the valﬁe of the liabilities

of the Demerged Undertaking vested in the PCPL pursuant to this Scheme
as recorded in the books.of account of the PCPL shall, after adjusting
reserves and profit and loss account as per clause above and the aggregate

face value of the shares issued by the PCPL to the .members of the VCL

pursuant to this Scheme, being debited to goodwill account.

In case of any differences in the a.ccountmg pohcy between the VCL and
the PCPL the impact of the same t111 the amalgamatlon will be quanttﬁcd _
and adjusted in the Free Reserve/General Reserve(s) of the PCPL to
ensure fhaf the financial statements of the PCPL reflects the ﬁnancial

position on the basis of consistent accounting policy.

" IAL shall record all the assets and liabilities pertaining to the remaining
undertaking transferred to and vested in TAL pursuant to this Scheme, at
the same value as appearing in the books of IAL on the close of business

on 31st March 2011.

The excess if any, of the value of the assets over the value of the liabilities
of Transferred Undertaking vested in the IAL pursuant to this Scheme as
recordé& in the books of account of the IAL shall, after adjusting reserves
and profit and loss account as per clause abdve and the aggregate face
value of the shares issued by the TAL to the members of the VCL pursuant

io this Scheme, be credited to the Capital Reserve account in the books of

the I_AL.

2




143 The deﬁcit, if any, in the value of the assets over the value of the Habilities
of thé rcmaining'Undértgldng vested in the IAL pursuant to tlns Schcmc as
recorded in the books of account of the IAL shall, after adjusting reserves
and profit and loss account as per clause above and the aggregate_ face
value of the shares issued by the IAL to the members of tﬁe VCL pursuant

to this Scheme, being debited to goodwill account.

‘144  In case of any differences in the accounting policy between thé VCL and
the TAL , the impact of the same til} the amalgamation will be quantified
and adjusted in the Free Reserve/General Reserve(s) of the IAL to ensure
that thé {inancial statements of the IAL reflects the financial posit_ion. on

the basis of consistent accounting policy.

15. COMBINATION OF AUTHORISED CAPITAL

15.1  Upon sanction of this Scheme, the Authorised Share Capital of IAL’shfffle-

automatically stand increased without any further act, instrument o ¢ gd

on the part of IAL inclu;ling payment of stamp duty and fees payabié%ﬁ;\‘

TR

Registrar of Companies, by the Authorised Share Capital of the VCL
amounting to Rs. 20,500,000/~ (Rupees Two Crores Five Lakhs only)
coinprising of 2,05,000 (Two Lakh Five n{ousand) Equity Rs. 100/-
(Rupees Hundfcd only) each, the Memorandum of Association and
Articles of Associati_on of the IAL (relating to thc' Authorizéd Share
Capital) shall, without any further act, mstrumcnt or deed, be and stand
altered, modified and amended, pursuant to Sections 16, 31, 94 and 391 to
395 and applicable provisions of the Act, as the case may be and for this
purpose the.sta"mp duties and fees paid on the authorized capiial of the
_VCL shall be utilized and applied to the increagcd authorized share capital
of the AL and no paymeht of any extra stamp duty and/or fee shall be

payable by IAL for increase in the authorised share capital to that extent.

22
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silities _ _
152" Conséqric_ht_ uj:»o_n- the amalgamation, the authorised share capital of the

‘me as

sarves IAL will be as under:

s face o “Anthorised Capital - .: | AmountinRs.

suant  11,23,00,000 Equity Shares of Rs. 10/-each - 123000000
TOTAL | | 12',3'0,00,000

-~ and . _ :

ified 153 It is clarificd that the approval of the members of the IAL to the Scheme

1sure | ~shall be deemed to be their conscntfapproval also to the altcration of the

1 on Me:florandum and Articles of Association of the JAL as may be required

under the Act.

- 16.  APPLICATIONS TO HIGH COURTS

VCL, PCPL and IAL shall shall, with all reasonable dispatch, make
applications under sections 391 to 394 of the said Act to the High Court of
judicature at Bombay for sanctioning the Scheme and for d.issolution' of

VCL without winding up.

17.  DISSOLUTION OF THE TRANSFEROR COMPANY

nly)

00r- © On the Scheme becoming effective, VCL shall be dissolved without being
and wound up. |

1are 4 . | _

and 18, MODIFICATIONS/AMENDMENTS TO THE SCHEME

[ to { | ' ' - .

18.1 VCL, PCPL a_nd TAL (by their respective Directors) may assent to any
this modification or amendment to the Scheme or agree to any terms andior
the _ ' conditions which the Courts and/or any other authorities under law may
ital deem fit to direct or impose or which may otherwise be considered
be”

necessaty or desirable for settling any. question or doubt or difficulty that

may atise for implementing and/or carrying out the .Scherr'x_e and do all

23




acts, deeds and_._things' as may be necessaty, desirable or expédient for

putting the Scheme into effect.

18.2 For the purpose of giving effect to the Scheme or to any modification

thereof, the Directors of the VCL, PCPL and IAL are hereby authorised to

give such directions and/or to take such steps as may be necessary or .

desirable including any directions for éett!ing any ql_.lestion or doubt or
difficulty whatsoever that may arisc. |
19. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Scheme is conditional on and subject to:

19.1  The approval to the Scheme by the requisite majorities of such classes of

persons of the VCL, PCPL, and AL as may be directed by the Hon’ble

192 The sanction of the High Court of Judicature af Bombay under Sectio
391 to 394 of the said Act, in favour of the VCL, PCPL, and IAL and to

the necessary Order or Orders under Section 394 of the said Act, being

obtained.

19.3  Any other sanction or approval of the Appropriate Authorities concerned,

as may be considered necessary and appropriate by the respective Board

of Di_rectors of the VCL, PCPL, and IAL being obtained and granted in
respect of any of the matter for which such sanction or approval is

required. -

19.4  The requisite, consent, approval or pcrmjssibn of the Central Government

- or any other statutory or reglilatory authority including Reserve Bank of

. 20,




ant for ':' " India, whi'.;_:hl. by law may be. nec.:es_sary.'-for the .imﬁl'eﬁlehtation of this

Scheme.

cation {29, EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

e : _ | _.

arjr . In the event of any of ﬂlg'said sanctions and ‘approvals' not being obtained

bt *or and/or the Scheme not being sanctioned by the High Courf and/or the
Order or Orders not being passed as aforesaid on or before 31¥ day of
December, 20'12 or within such further period or periods as may be agreed
upon between the VCL, PCPL, and TAL through their tespective Board of
Directors, the Scheme shall become ﬁull and.void and each party shall
bear 5nd pay its respective cdsts, charges and expenses for and/or in
connection with the Scheme.

ses of

21.  EXPENSES CONNECTED WITH THE SCHEME

~ All costs, charges, taxes including duties, levies and all other expenses of
VCL, PCPL and AL, respectively, in relation to or in connection with-or

incidental to this Scheme shall be bome by IAL.

Certified to be TRUE COPY

For RAJTSH SHAH & CO. ' 1'
- P : Zé’ y
= T LSt A
_ M s}%ﬁ}p,ﬂ{ﬂ?@é&? Advocate for ﬁ:’; etitionerApplicant
HIGH CQURT (D.8.)
BOMBAY
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IN THE HIGH C.OURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTTON
COMPANY SCHEME PETITION NO. 633 OF 2012, -
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 417 OF 2012.

. In the matter of the Companies Act, 1956 (1 of
1956);
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956
AND
In the matter of Scheme of Armangement of
VERSATILE CHEMICALS LIMITED, the First
Transferor Company
AND _
PALKAR COMMERCIALSPRIVATE LIMITED, the
Second Transferor Company
: - WITH
INDO AMINES LIMITED, the Transferee Compa}

PALKAR COMMERCIALS PRIVATE LIMITED,

...... Petitioner Company.

Authenticated copy of the Minutes of the Order

dated 19" October, 2012 alongwith Scheme

' R
et ' ' L2 e M/S.RAJESH SHAH & CO
Eaprossed oM. EL1ie
Ssetien Writer. I e

16, Oriental Building,

30, Nagindas Master Road,
Flora Fountain,
Mumbai-400 001.
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CEP MO, HH G, 1018 ANTY 0T ol 2017

IN THE NATIONWAL COMPANY LAW TRIBURAL,

MUMBAI RENCH
CIP NO, 1019 OF 2017
AND
CBPNO. 1018 OF 2017
AND

CBP NO., 1017 OF 2017

Under Section 230-232 of the Companies
Act, 2013

Scheme of Amelgamation of CLASSIC 0L
LIMITER, the Transferor Company No. | and
SIGMA SOLVENTS PRIVATE LIMITED, the
Trapafevpr Company No, 2 with INDO
AMINES LIMITED, the Transferer Company,

CLASEIC DIL LWGETED
....Petitioner/ the Transferor Company No. 1
AN
SiOMA SOLYENTS PRIVATE LIMITED
w«.Petitioner/ the Transferor Compeany Mo, 2
AND
INDG AMINES LIMITED

...Petitioner/ the Transferce Company

Jugpgemeant/ order delivered on 29th November, 2017

Coratn; _ .
[Hon'ble B.3.V. Prakash Kumar, Member (J)
Hun'ble V. Nallasenapathy, Member (T) :

For the Petitioner{s): Mr. Rayesh Shab with Mr. Ahmed M Chunswala
i/ b Mys. Rajeatr Shab & Co., Advocate for the Petitioner,

Feri B.5.V. Prakash Kumar, Member {1}
DRDER
Herrd learned counsel for parties, No objector has come before this
Tribunai 0 oppose the Scheme and nor has any pME?'EpﬁHUﬁﬂ}q!i

b .l ey
l'l.. h [P *

!'Ii!'g': { ':'ll:'; I-,:. :'-.;'_ . _._.,::.- )




|' CEPNG. 1049, 1018 AND 1047 ef T
any &?Frmtnts mede in the Petitions to 1he Amalgamation of CLASSIC

OIL LIMITED, the Transferor Company No, 1 and SIGMA SOLVENTS

PFRIVATE LIMITED, the Transferor Company No. 2 with INDO AMINES
LIMITED, the Transfopss Cormpany,

2. The sanction of the Trﬂ;unal is sought under Sections 230 to 232 and
.Bther applicable provisions of the Compames Act, 2013 to &
Amalgamation of CLASSIC QlL LIMITED, the Transferor Comparny Na.
L and SIGMA SOLVENTS PRIVATE LIMITED, the Transferor Company
No. 2 with IXDD AMINES LIMITED, the Transfereo Compeny.

3. The Petitdoner Companies have approved the said Schern= of

Amalgamation by passing the Board Resolutions which are annexed (o

the reapective Company Scheme Peritions,

4. The Learned Advocate appearing on behall of the Petitioners sames
that the Petitions have heen fled in consenanse with the Crder nassed
n their Company Scheme Application Nos. 873, 874 of 2017 and 875

of 2017 of the Natonal Company Law Tribunal,

7. The Learned Advorate appearing on behalfl of the Petitisrers fugther
_States that the Peiitioner Companies have complicd with all
requirements as per directions of the Natenal Company Low Trbunsa!,
Mumbei Hench and they have filad necessary affidavits of compliance

m the National Company lLaw Tribugal, Mumbsi Bench. Moreover,
Petiioner Cowmpenies undertake to comply with all the statutory
requirements if any, as required under the Comparies Art, 20153 and

the Rules made there upder whichever is applicable. The said

 undertaking is accepted.

Ty
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CER NG 10, 1018 AND 10YT st 200 7

. The Learned Counsel for the Petitionera atates thet the Transferor

Company No.l and taken over as k0% subsidiary by Transferee
Company .on 17" May 2016 to revive its: operation and
manufaciure its own prodects and Transferor Comparny No, 2 at
present ia engapged in business of manufacturers of and dealers in
chemical products of and as wholesale and. retmil chemists and
druggist, analytical chemists, dry-salters, imporiers, exporters and
mauufacturers of and dealers m heavy chemicals, acids, drugs, et
and the Tranisieree Company at present is carrying on business of
manufacraring and marketing of organic chemicals, fine
chemicals, specipity chemicals fer polymers and ingrgame
chemicals, chemical intermedistes for pharmaceuticals, As per the
opinton ol the mamagement sl Transferor companies sharcholding
are conmrolied by eame promoters and that the management is of the
opinion  that the merger arrangement will lead © synergies of
uperations and more partdcularly the following Benefits for the
Trangleror Companies and the Transferes Company are engaged in the
business of manulaceuring, buying, selling and dealing in all types of
chemicals, ihus business can be carried out more efficiently under
single entity and with a view o rationakze and rnnf-ﬂl‘td&te the
business activities, the Board ef Directors of the Transferor Companies
and the Transferee Company have decided. to amalgamate to ensure
betier management of the Company's s a single entity and
amtalgametion of the Transferor Companies with the Transleree
Company will provide an opportunity to leverage combined assets and
Build a stronger sustainable business and specifically, the merger will
enable optimal wilization of exdsting resources and provide an

apportundiy o fully leverage strong assets, capabilities, experience,

expertize and infrastructure ol hoth the companies and that the
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merged entity will alse have sufficien: funds required ar lower cost
than t'f'ha.[ Transleror Companies borrowed fop meeting its lang teom
capital & working capital and stretigthened strong position in the
industry, in terms of the assets bage, reventes, product rangs,
prudu_ﬂ:-‘:inn vulum::s_, mtegrated supply chain aod market share of the
combine eatity and grester cfliciency in cash management by cosi
saving for sll the Compenies as they are capitalizing on each others
bore competency and a resource which is expected to result in stabiliny
af eperstions, cost savings and higher profitability levels for the
Amalgamated Cumpaﬁ;v and a greater integration, financial strength
and flesdbility for the amalgamated company, which would result in
nnprwad overail shml;u]der value and a benefit of operational
synergies to the combined entity n areas such as rAW  material
souteing, product placement marketing apd the sales promotion

nitiatives, which can be put to the best advaniage of the stukehalders.

The Regiona! Director hasg filed 2 Report on 16% day of November,
2017 stating therein, save and except as stated in paragraph 1V, it
appears that the Scheme is not prejudicial o the mtejest of
shiareholders and public. In paragraph IV of the said Report, the
Regional Director has stared that:-

V. The observations of the Regional Director on the proposed
Scheme 1o be considerad Iy the Hon'bie NCLT are as under

al The tax mplication if dny arising out of the scheme is. sublect o
final decision of feome Tax Authorities. The approval of the scheme
by this Hon'ble Tribunal may not deter the Ineaime Tax Authoriny to
serutinize the tax return filed by the ta nsferes company after giving
effect to the scheme. The decision of the Income Tax Authority is
‘biridling on the petitioner Comparny,

TROAN
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CRP-ND. 10MG, 1018 AND 1007 of 2007

bj Fetitioner in clause 1] of the scheme has inter alia mentioned that
Upon coming into effect of this Schems, the resolutions of the
Trarnsferor Compunies, as are considered necessary by the Board: of
the Trangferee Company and wiich are valid and subsisting on the
Effsctive Date, shaill continue to be valid nnﬁ-mbsﬁﬂng angd be
considered as rezolutions of the T'rﬂanere& Company and if such
resalutions have any monetary limfts approved under the provisions
af the Act, or any other applicable statutary provisions, then said
himits os are considered noecessary by the Board of the Transferee
Company shall be added to the limits, Fony, under fike reselutions
passed by the Tronsferee Company and sholl constitute the
aggregale of the said Tmils in the Transferee Compariy.

In s regard, petitioner companies have to underlake to file
corecerned forms with Regqistrar of Compantes gfter adding the
fimipts.

cj It is submilted that the petitioner companies hove to undertake to
comply with observation of BSE Ltd mertioned wide letter no.
DS/ AMALY ST R37/ 844/ 201718, Annexed-as Exhibit G.

d) Betirioner Companies in the clause 13 of the scheme inter alia
mentioned that combination of Authorized Capital, In this regord
Howble NCLT may direct Transferee Company to comply with
promsions of Section 232 3fi) of the Componies Act, 2013
applicable.

9o far ay the observation in paragraph IV {a) of the Report of the
Repional Director is concerned, the Leamed Counse! for the Petitioner
Companies submits that the Petidoner Compeny [(Transferee
Company undertakes o comply with all applicable previsiona of the
Inoome-tax Act and all tax issues arfsing out of .the Scheme of

Arnalgnmation will be met and answered in accordance with law.,

B far as the observation in paragraph IV (bj of the Report of the
Eegionel Director iz concernad, the Leayned Counsel for the Petitioner
Companizs aubmits that petitioner componies underlake o fie

comeerned forms unth Regi-.ﬂrw of Compantes [;fter'ndﬂir_-ag_ ﬁwﬂmﬁm
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S0 far as the obssrvation in paragraph IV {¢} of the Report of the
Regional Director is concerned. the Learned Counsel for the Petitioner
Companies submits that the peritioner compgnies underiake to comply
with observation of BSE Lid mentioned  vide letter o,

DOS/AMAL/ ST/ R37/ 844/20] 718,

S0 far s the observation in paragraph IV (d] of the Report of the
Reglonal Director is cancerned, the Learned Counsel for the Petitloner
Companies submits that the Transferee Company undertakes 1o
comply with provisions of Section 232 3f) of the Campariies Act. 201 3ir
applicable,

The observations made by the Regional Director heave been explained
by the Petitioner Companics in Para 8 to 11 above. The clarificatbions
and undertakings given hy the Petitioner Companies are accepted by

the Tribunal.

The Officiat Liquidator has filed his report an 158 Novemiber, 2017 in
the Company Scheme Petition Mo, 1019 and 1018 of 2017 inter alja,
stating therein that the affairs of the Transferor Companics have been
conducied in a proper manner and that the Tramsfernr Companies
may be ordered to be dissolved by this Tribunal,

From the materizl on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law including but
net limited to Companies Act, 2013; Income Tax Act Accounting
Stendards and varivus other epplicable statutory acts and is not

cﬁntrary- te public policy,

Since all the requisite statutory compliances have been fulfilled,

Compary Petition No. 1019 and 1018 of 2017 is made absciute in

fl Pape 1 of 7




DEF MDD 1015, 1018 AND 1017 af 2017
lerms of prayers clavse (a) w (d} thereof and 1017 of 2017 is made

absolute in terms of praver clanses (a) to le] thereof.

16, Petitioners are directed to lodge a copy of this Order along with a copy
of the Scheme of Amalgemntior with the doncerned Registrar of
Companics, electronically along with E-Form INC-38, in addition to
physteal copy, as peér the relevant provisions of the Companies Act
2013,

17, The Petitiongr Companies to lodge & copy of this Order apd the
Scheme duly certilied by the Deputy ‘Regiatrar, National Company Law
Tribugzal, Mumbal Bench, with the conrerned Superintendent of
Stamps, for the purpose of adjuchcation of stamp duty payable within

&0 days from the date of receipt of the order, if any.

18, The PFetitioner Companies to pay costs of Re. 25,000/- each to the
Regional Direcior, Western Region, Murbbai and the Petitioner in the
Company Petidbn ®p, 1019 and 1018 of 2017 to pay coses of
Rs.25,000/- to the Official Liguidater, High Court, Bombay, Cost to be

paid within four weeks from the date of receipt of the Order.

19. Al enncerned regulatory authorities to act on a copy of this Order
along with Scheme duly authenticated by the Deputy Director,

Natienal Company Law Tribunal, Mumba.

1]

V. Nallasenapathy, Mamber {T)
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SCHEME OF AMALGAMATION
OF

CLASSIC OIL LIMITED
(The Transferor Company No. 1)

AND
SIGMA SOLVENTS PRIVATE LIMITED

(The Transferor Company No. 2)

WITH

INDO AMINES LIMITED
(The Transferee Company)

AND
THEIR RESPFECTIVE SHAREHOLDERS AND CREDITORS

FREAMBLE

This Scheme of Amalgamation (hereinafter referred as “the Scheme") is presented
under Sections 230 to 232 and other applicable provisions of the Companies Act,
213 and/ or Companies Act, 1956 (if applicable) & the Rules framed thereunder
including any statutory modifications or re-enactments thereof, if any, for the
amalgamation of CLASSIC OIL LIMITED (hereinafter referred to as “Transferor
Company Mo.1) ") and SIGMA SOLVENTS PRIVATE LIMITED (hercinafter
referred to as “Transferor Company No. 27) with INDO AMINES LIMITED
thereinafter referred to as “The Transferee Company”) and in compliance with the
conditions relating to "Amalpamation” as specified u/s 2(1B) of the Income Tax
Act, 1961 and the same 15 divided into the following parts:

DESCRITTION OF THE TRANSFEROR COMIANIES AND THE TRANSFEREE
COMPANY:

al Classic O Limited ("O0L" or “Transferar Company Nol") was originally
incorporated under the name *Classic Cil Private Limited” on 14 January, 1987 as
a Private Limited Companv under the provision of the Companies Act, 1956 and
the said name was changed to “Classic Ol Limited” vide certificate dated 174 July,
1992 as a Public Company, Limited by shares, incotporated J.l.rlrcTEr tmppr te
Identity No: U9S998RMH1YETFLO042225 and having its rega.st::rc-d‘*nfﬁcé at A"-a"'h
Kasturi Vihar, Near Venkatesh Petrol Pump, Kalyan 'I‘hah&_ - 421 3'3"1- :uﬁi_
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Transferee company acquired 100% shares of Transferor Company No. 1 from its
erstwhile promoter to revive its operations and is in process of erecting new plant
for manufacturing chemicals. The Transferar Company No. 1 is a wholly owned
subsidiary of the Transferee Company.

b} Sigma Solvents Privale Limited ("SEPL™ or “Transferor Company No. 2) was
Incorporated on 26t April, 1988 as a Private Limited Company, limited by shares
under the provision of Companies Act, 1956 bearing Corporate Identity No:
LU24100MH1988PTCIM 7155 and having its registered office at 1502, Adonis, Raheja
Acropolis 1T Behind Telecom Factory, Deonar Mumbai - 400 088 and is inter alia
engaged in the business of manufacturers of and dealers in chemical products of
and as wholesale and retail chemists and droggist, analytical chemists, dry-salters,
importers, exporters and manufacturers of and dealers in heavy chemicals, acids,
drugs, ete,

¢ Indo Amines Limited ("IAL" or "Transferee Company”) was incorporated on
Drecember 17, 1992 under the Companies Act, 1956 a5 a Public Limited Company,
limited by shares incorporated under Corporate Identity No
LI99oMHI992PLCO7N22 and having its registered office at W-44, MIDC Phase II,
MIDC, Dombivli East, Thane - 421 203 and is inter alia engaged into carry on the
business of manufacturing and markebing of organie chemicals, fine chemicals,
specialty chemicals for polymers and inorganic chemicals, chemieal intermediates
for pharmaceuticals. The equity shares of the Transferee Company are listed on
BSE Limnited.

RATIONALE FOR THE SCHEME OF AMALGAMATION:

The Board of Directors of the Transferor Companies and the Transferes Company
anticipate the following benefits pursuant to the amalgamation of the Transferor
Companies into the Transferes Company:

1. The Transferor Companies and the Transferee Company are engaged in the
business of manufacturing, buying, selling and dealing in all types of chemicals,
thus business can be carried out more efficiently under single entity, With a view
o rationalize and consalidate the business activities, the Board of Threctors of the
Tranaferor Companies and the Transferee Company have decided to amalgamate
o enaure better management of the Company's as a single entity.

2. Amalgamation of the Transferor Companies with the Transferes Company will
provide an opportunity to leverage combined assets and build a stronger

=y sustainable business. Specifically, the merger will enable optimal utilization of
:Hhhmdsl:lng resources and provide an opportunity Bo fully leverage strong assets,
i .'__.-:"E'h bilities, experience, expertise and infrastructure of both the companics. The

5|| I'}I
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merged entity will alse have sufficient funds tequired at lower cost than what
Transferor Companies borrowed for meeting its long term capital & working
capital,

o

Stremgthened strang position in the industry, in terms of the assets base, revenues,
pm::lu:.:t range, production volumes, ntegrated supply chain and market share of
the combine entity

% Greater efficiency in cash management by cost saving for all the Companien as
they are capitalizing on each other's core competency and a resource which is
expected to result in stability of operations, cost savings and higher profitability
levels for the Amalgamated Company,

5. Greater integration, financial strength and flexibility for the amalgamated
company; which wonld result in improved overall shareholder value,

b. Benefit of operatiomal synergies to the combined entity in areas such as raw
material sourcing, produoct placement, marketing and the sales promotion
initiatives, which cin be put to the best advantage of the stakeholders,

SCOPE OF THE SCHEME:
Ihe Echeme provides for:-

a)  Amalgamation of Transferor Company No. 1 and Transferor Company No.
2 with Transferee Company and is presented pursuant to under Sections
230 to 232 and other applicable provisions of the Companies Act, 203 and/
ar mies Act, 1956 (if applicable) & the Rules framed thereunder
including any statutory madifications or re-enachments thereof, if any.

b) (i) the cancellation of investment held by the Transferes Company in form
of equity shares in Transferor Company No. 1

{ti) issue of new equity shares of Transferee Company 1o the shareholders
of Transferor Company No. 2 whose names are registered in the register of
mernbers on the record date as fixed by the Board of Transferee Company.

(iif) the dissolution of Transferor Company No. 1 and Transferor Company
No, 2 without winding up,

FARTS OF THE SCHEME:

Part A - deals with definitions, interpretations and sets out the Share Cﬂ.pm] ::nf th:!-
Transferor Company Mo. 1, The Transferor Company Mo, 2 upﬁ* ﬂ'u_. lm,rﬁfm‘:ﬂh
Compeany and date of talang effect of the Scheme; P :_ .?;




Part B - deals with Amalgamation of Classic O Limited (Transferor Campany
No.1) and Sigma Sclvents Private Limited (Transferor Company MNa. 2 with Indo
Amines Lirited (Transferce Company);

Part C - deals with the reorganization of share capital, Accounting Treatment in
the books of the Transferee Company and declaration of Dividend

Farl D - deals with the dissolution of Transferor Companies and the general
cleuses, terms and conditions applicable to the entire Scheme.

PART A - DEFINITIONS, INTERPRETATIONS AND SETS QUT THE SHARE
CATPITAL OF THE TRANSFEROR COMPANY NO. 1, THE TRANSFEROR

COMTPANY NO. 2 AND THE TRANSFEREE COMPANY AND DATE OF TAKING
EFFECT OF THE SCHEME

1 DEFINITIONS AND INTERPRETATIONS:
In this Scheme, unless incotsistent with the subject or context, the following

expresaiona shall have the following mesnings:

Jad

7

1.3

“Act” or “the Act” means the applicable provisions of the Companies Adt,
2013 and/ or Companies Act, 1956 (if applicable) and the Rules framed
thereunder in force from time to time,

“Appointed Date”™ means 1* January, 2017 or such other date as the
National Company Law Tribunal (Tribunal) or other competent authority
may otherwise direct/ fix.

“Appropriate Authority” means any applicable central or state or Jocal
government, legislative body, regulatory, administrabive or statutory
authority, agency or commission or department or public or judical body
or authatity, including but net limited to Securities and Exchange Board of
India, Stock Exchange, Registrar of Companies, National Company Law
Tribunal, Reserve Bank of India and the High Court.

#spplicable Laws” shall mean any statue, notification, byelaws, rules,
regulations, guldelines, rule of common law, policy, code, directives,
ordinance, orders or instructions having the force of law enacked or issaed
by any Appropriate Authority including any atatubory mdification or re-
enactment thereof for the time being in force;

~*BSE" means the BSE Limited

Board® or “the Board of Directors” means the board of directors of any
one or the relevant one of the Transferor Companies or the Transferes
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1.8

13

1.10

111

113

1.14

0

Company, as the case may be, and shall include a duly consiituted
committes thereof.

"Effective Date” or “coming into effect of this Scheme” ar “upon the
Scheme becoming effective” means the date on which certificd coples of
the Order{s) of the National Company Law Tribunal (Tribunal) vesting the
assets, properties, liabilities, rghts, duties, obligations and the like of all the
Transferor Companies in the Transferee Company are filed with the
Registrar of Companies, Mumbai Maharashira by all the companies wha
are a parly of this Scheme afier obtaining the DeCeasary conaents,
approvals, permissions, resolutions, agreements, sanclions and orders in
this regard,

“Government Authority” means any applicable Cenfral, State or local
government, legislative body, regulatory or administrative authority,
AZENCY oOr commission or any court, tribunal, board, burean or
instrumentality thereof or arbitration or arbitral body having jurisdiction.

"NCLT” or “Tribunal” shall for the purpose of this Scheme, mean the
National Company Law Tribunal (Tribunal) and the expression shall
mclude the powers vested in the National Company Law Tribumal
ncluding Bench constituted under the provisions of the Act as applicable
{0 the Scheme,

“Farties” means the Transferor Company No. 1, Transferor Company No. 2
and the Transferee Company, collectively,

“Party” means the Transferor Company No. 1 or Transferor Company Mo,
2 or the Transferee Company, individually.

“Record Date” means the date to be fixed by the Board of Divectors of the
Transferee Company for determining names of the members of Transfer
Company Mo, 2, who shall be entitled to receive shares of the Tranaferee
Company upon coming inko effect of this Scheme as specified under clause
102

“Scheme” or “the Scheme” or this Scheme” means this Scheme of
Amalgamabtion n its present form and/for with any modification(s) and
amendments thereto made under clause 18 of this Scheme, as approved or
direrted by the Tribunal ar any other appropriate authority.

“SEBI" means the Securities and Exchange Board of India. == .r =~
el e
“Stock Exchange” means BSE and NSE, as may be applic?ﬁﬁllc. = B T
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1.16

117

1.1E

1.19

1.20

“Transferee Company” or “The Transferee Company” or “IAL" means
Indo Amines Limited, a public company, limited by shares, incorporated
under the provisions of the Companies Act, 1956 under Corporate Identity
No: LIGSSSMHIP2PLC070022 and having its Registered Office situated at
W-id, MIDC, Phase U, MIDC, Dombivli (E), Dist. Thane — 421 204,
Maharashtra.

“Transferor Company Ne. 1" ar “The Transferor Company No, 1% or
"COL" means Classic Ol Limited, a public company, limited by shares,
mcorporated under the provision of Companles Act, 1956, under (ke
Corporate  Identity MNo: US9999NMH1987PLCD4ZZIS  and having its
Registered Office simuated at A7, Kasturi Vihar, Mear Venkatesh Petrol
Pump, Kalyan Thane 421 304, Maharashtra.

“Transferor Company No. 2" or “The Transferor Company No. 2* or
“B5PL" means Sigma Solvent Private Limiled, a Private Limited, limdted by
Shares, incorporated under the provision of Companies Act, 1956, under
the Corporate Identity No: U24100MH1988PTO047155 and having it
Registered Office situated at 1502, Adonis, Raheja Acropolis I Behind
Telecom Factory, Deonar, Mumbai - 400 (88, Maharashira.

“Transferor Companies” or “The Transferor Companies “means the
Transferor Company Ne.l and the Transferor Company Mo. 2, collectively.

“Undertakings” shall mwean and include:

fa)  All the sssets and properties and the entire business of the
Transferor Companies as on the Appointed Date (hereinafter
referred to as “the said assets”),

(b} Al the debhs, liabilities, contingent liabilities, duties, obligations and
suarantees of the Transferor Companies as on the Appointed Date
{hereinafter referred {o as “the said liabilities™),

(&)  Without prejudice to the generality of sub-clause {a) above, the
Undertakings of the Transferor Companies shall include the
Transferor Companies reserves, movable and the Immovable
propertics, all other assets including investments in shares;
debentures, bunds and other securities, claims, loans and advances,
deposits, ownership rights, lease-hold rights, tenancy rights,
occupancy rights, hire purchase contracts, leased assets, lending
contracts, revisions, powers, permits, authorities, licenses, conasnta,
approvals, municipal permissions, industrial and other licenses,
permits, authorlsations, quota rights, registrations, import/ export

licenses, bids, tenders, letter of intent, connections for water,
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