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CERTIFICATE OF INCORPORATION

No.. 1446  .of 1973=74

| hereby certify that AMINES & PLASTICIZERS LIMITED,
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is this day incorporated under the Companies Act, 1956 (No. | of 1956)

and that the Company s Limited.

Given under my hand at.. .SHILLONG =

this... FIFTH it OO LSEPTEMBER

%
3
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One thousand nine hundred andSEVEI‘fTYTH,REE'

‘Ll e g

{2 K, S. BISWAS)

Registrar of Companies.
~ ASSAM ,TRIPURA ,MANIPUR MEGHA YA NAG

MGIPTC—-SI 5 |SC—12401 —(C-517)—75963=5,000,
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= Certificate for Commencement of Business =
:_%_: Pursuant of section 149 (3) of the Companies Act, 1956 %
% | hereby certify that the AMINES & PLASTICIZERS LIMITED, %
— which was incorporated under the Companies Act, 1956, on =
— the FIFTH day of _ SEPTRMBER 1973y, =
EE and which has this day filed a duly verified declaration in this prescribed —.%_-E
= form that the conditions of section 149 (1) (a) to (d)/149 (2) (@) to (c) =
— of the said Act, have been complied with is entitled to commence =
= business. =
% Given under my hand at SHILLONG %
— ¢his_ FIFTH dayof SEPTRMBER |
% One thousand nine hundred and SEVENTY THREE, %
% .p.cZ‘-cw'-gA.( %
= (T.K.S, BISWAS) =
% Registrar of Companies. E;:
= ASSAM ,TRIPURA ,MANIPUR ,MEG -

HALAYA ,NAGALAND,
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THE COMPANIESACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
AMINES & PLASTICIZERSLIMITED
I.  Thename of the Company is"AMINES & PLASTICIZERS LIMITED"

I[I. The Registered Office of the Company will be situated in the State
of Assam.

[1l.  The objects for which the Company is established are:

(A)THE MAIN OBJECTSOF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITSINCORPORATION:

(1) To carry on the business of manufacturers, producers, refiners, processors,
exporters, importers, distributors, commission agents, buyers and sellers of
and dedlers in chemicals, chemical compounds, ethanolamines, plasticizers
and chemical products of any nature and kind whatsoever.

(2) To manufacture, produce, refine, process, formulate, mix or prepare, export,
import, buy, sell, exchange, distribute, trade and deal in akalis, coal-
chemicals, electro-chemicals, petro chemicals, acohols, plastic compounds,
detergents, solvents, insecticides, disinfectants, deodorants and any other
articles thereof.

(3) To carry on business of manufacturers of and dealers in natural and all kinds
of  synthetic fibre materials and converters of synthetic and natural fibres,
including fibre glass into materials like cloth, tapes, cord ropes, twines and
similar types for use in rubber and plastic goods manufacturing and for other
industrial and commercia uses.

(4) To manufacture, produce, refine, process, formulate, mix, or prepare, export,
import, buy, sell, exchange, distribute, trade and deal in textile auxiliaries,
dyes, dyestuffs, insecticides and-other preparations, gaseous, solid and liquid
and any other articles thereof.

(5) To carry on the business of manufacturers, producers, refiners, processors,
exporters, importers, distributors, commission agents, buyer and sellers of and
dealersin all kinds of drugs, pharmaceutical, medicinal and other preparations.
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(6) To carry on the business of manufacturers, producers, refiners, processors,
exporters, importers, distributors, commission agents, buyers and sellers of
and deadlers in al kinds of fertilizers, manures, vermifuges, fungicides,
germicides and other preparations and articles of any nature and kind
whatsoever relating to the above business.

(7) To engage in software solutions through object & web based development,

software reengineering and Net Work integration, knowledge consulting using
latest tools and techniques in the areas of ERP Consulting, education and
training, global staffing and sovereign IT professionals to provide diverse and
meaningful information, system consultants and system software in audio,
video and digital communications, network management solutions, consumer
electronics, tele matic video conferencing-modems  audio/video
comprehensions  digital TVS - graphics, internet applications, gateways
VOIPS-virtual private networks, work flow automations, software
development, software quality engineers, systems engineers, information
technology, mentor graphics

(8) To engage in India and in any other part of the world in the business of

(9)

providing services of software and hardware consultant, software and hardware
traders, internet services provider, email provider, web page and site developer
and designer, computer graphics designer, multimedia developer, system design
data processing and providing, developing and maintaining e-commerce based
projects, setting up of cyber cafes and all other networking and information
technology solutions provider.

To carry on the business of procuring, developing and supplying computer
software technical know how, patents, inventions, drawings, designs and other
scientific formulae and processes for the manufacture and processing of goods
and materials and for the installation or erection of machinery or plant for such
manufacturing and processing and of rendering services in connection with the
provisions of such technical know-how.

(10) To act as franchisees of computer educational centers, offer manpower

recruitment services, offer internet services, establish and run computer training,
Business Processing & Outsourcing (BPO), data processing Centers and library
of books, magazines, newspapers, audio and video cassettes, floppies, CD
ROMs and any other kind of storage media and to offer consultancy and data
processing and other services that are normally offered by computer training,
data processing centres and Libraries to individuals, business organizations and
other type of customers.

(11) To conduct, sponsor or otherwise participate in training programmes, COUrses,

seminars and conferences in respect of any of the objects of the Company and
for spreading or imparting the knowledge and use of computers and computer
programming languages including the publication of books, journals, bulletins,
study/course materials, circulars and news-letters.



(12)

(13)

(14)

(15)

(16)

To carry on the business as manufacturer, purchasers, sellers, processors,
refiners, transporters, exporters, importers and dealers in every kind or
description of gases including natural gas, compressed natural gas (CNG),
liquified petroleum gas (LPG), oxygen, hydrogen, nitrogen, argon, acetylene
and its components, by-products, jointproducts, ancillary products and its
derivatives.

To cary on the business of designing, engineering, fabricating,
manufacturing, assembling, marketing, importing, exporting, selling,
purchasing, leasing, distributing, supplying, on turnkey basis or servicing,
maintaining, erecting and commissioning, repairing and dealing in al kind
and description of industrial plants, petro —chemica plants, cement plants
including rotary kilns and fluxo packer, fertilizers plants, chemical vessels,
sugar plants, edible and non-edible oil extraction plants, pulps, pulp and paper
manufacturing plants, pollution control equipments, crystallizer plants,
bottling plants, drying plants, power plants, coal and material handling plants,
dairy plants, plastic processing machinery, cement machinery, beverage
machinery, air conditioning and refrigeration plants and their machineries,
components, accessories, ancillary equipments and appliances.

To carry on in India or elsewhere the business of mining, quarries and to
prospect for, search for find, get, work, process, crush, smelt, manufacture,
refine, blend, clean, convert, store, transport, buy, sell, import, export,
distribute, market and deal in all kinds of mineral oil of all kinds, minerals of
all kinds, fuels of al kinds, their by-product, joint products, derivatives,
mixtures, semifinished products and ores.

To carry on the business of investment company and to invest in and acquire,
hold and trade in shares, stocks in spot, future and derivatives, debenture-
stock, bonds, obligations and securities issued or guaranteed by any company,
firm, person, local authority or institution whether in India or elsewhere and
also to carry on the business of buying and investing in National Saving
Certificates, Unit Trust of India, Public Provident Fund , Mutual Funds/Units,
Non Convertible Debentures, Fixed Deposits and other Government Schemes
existing from time to time.

To carry on in India or outside India, the business of service providers for
integrated design, engineering, procurement, construction, installation and
project management for all types of engineering projects in any field of
industrial, mechanical, eectrical, civil, information technology, any type of
process plants or any other branch of engineering and science and to act as
advisors, anayzers, contractors and project management consultants to
projects pertaining to chemical, civil, mechanical, electrical, engineering and
also for executing projects relating to construction of building, both
commercia and residential, roads, highways, bridges, cross country pipelines
and all other structural projects of this nature.
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(B) OBJECTSINCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF

(D

(2)

3

THE MAIN OBJECTS:

To enter into, make and perform contracts of every kind and description,
agreements and arrangements with any person, firm, association, corporation,
municipality, country, state, body politics or Government or colony or
dependency thereof.

To carry on any other business (whether manufacturing or other- wise) which
may seem to the Company capable of being conveniently carried on in
connection with the Company's objects or which may be advisable to undertake
with a view to developing, rendering valuable prospecting or turning to account
any property, real or personal, belonging to the Company or in which the
Company may be interested.

To buy, sdl, exchange, alter, improve, manipulate, prepare for market and
otherwise deal in al kinds of plant, machinery, apparatus, tools, utensils,
receptacles, substances, materials, articles and things necessary or convenient
for carrying on any of the business or processes of the Company usually dealt in
by persons engaged in the like business or processes.

(4) To buy, sdl, manufacture, refine, manipulate, import and deal in substances,

apparatus and things capable of being used in any business of the Company or
required by any customers or persons having dealings. with the Company.

(5) Torepair, ater, remodel, clean, renovate, convert, manipulate and prepare for re-

(6)

(7)

(8)

(9)

sale and re-sell any goods from time to time bel onging to the Company.

To adopt such means of making known and advertising the business and
products of the company as may seem expedient.

To manufacture for the purposes of the Company, drums, barrels, packages,
tanks and containers, tubes, aerosol containers of every description from steel,
tin, and other metals-and of such substances like paper boards, plastics etc., as
may furnish materials for such manufacturing in any of its branches.

To employ experts to investigate and examine into the condition, prospects,
value, character and circumstances of any business concern and undertaking and
generally of any assets, property or rights including that of the Company.

To purchase, take on lease or licence or in exchange, hire or other- wise any real
and/or personal property and any rights or privileges which the Company may
think necessary or convenient for the purposes of its business or may enhance
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the value of any other property of the Company and, in particular, any land
(free-hold, lease-hold or other tenure), building, easement, machinery, plant and
stock-in-trade and on any such lands to erect buildings, factories, sheds,
godowns or other structures for the works and purposes of the Company and
aso for the residence and amenity of its employees, staff and other workmen
and erect and install machinery and plant and other equipments deemed
necessary or convenient or profitable for the purposes of the Company and
either to retain any property to be acquired for the purposes of the Company's
business or to turn the same to account as may seem expedient.

(20) To build, construct, maintain, enlarge, pull down, remove or replace, improve or

(11)

(12)

(13)

(14)

develop and to work, manage and control any buildings, offices, factories, mills,
foundries, refineries, furnaces, godowns, warehouses, shops, machinery,
engines, railways, tramways, roadways or other means of transport sidings,
bridges, reservoirs, dams, water courses, water systems, wharves, electrical
works, gas works or works operated by any other kind of power and aso such
other machinery, equipment, conveyances, indirectly to advance the interests of
the Company and to subsidise, contribute to or otherwise assist or take part in
doing any of these things and/or to join with any other person or company or
with any Government or Government authority in doing any of the above
things.

To sink wells and shafts and to make, build and construct, lay down and
maintain reservoirs, waterworks, cisterns, culverts, filter beds, main and other
pipes and appliances and,to execute and do all other works and things necessary
or convenient for obtaining, storing, selling, delivering, measuring and
distributing water for the purposes of the Company.

To let on lease or on hire-purchase system or to lend or otherwise dispose of
any property belonging to the Company and to finance the purchase of any
article or articles, made by the Company, by way of loans or by the purchase of
any such article or articles, and the letting thereof on the hire-purchase system
or otherwise howsoever.

To sell, lease, mortgage, grant licences, easements and other rights over and in
any other manner whatsoever to transfer, deal with or dispose of the
undertaking, property, assets, rights and effects of the Company or any part
thereof, for such consideration as the Company may think fit and in particular
for shares, stocks, debentures or other securities of any company whether or not
having objects altogether or in part similar to those of the Company.

To amalgamate, enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint venture or reciprocal concession
or for limiting competition with any person, firm or company carrying on or
engaged in or about to carry on or engage in any business or transaction which
the Company is authorized 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.



(15) To purchase or otherwise acquire and undertake the whole or any part of the

(16)

(17)

(18)

(19)

business, property, rights and liabilities of any person, firm or company,
carrying on or proposing to carryon any business which this Company is
authorised to carry on, or possessed of property or rights suitable for any of the
purposes of the Company 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 purchase, acquire,- sell and deal in property, shares, stocks,
debenture-stock of any person, firm or company and to conduct, make or to
carry into effect any arrangements in regard to the winding up of the business of
any such person, firm or company.

To establish or promote or concur or be interested in establishing or promoting
any company or companies for the purpose of acquiring al or any of the
property, rights and liabilities of the Company or for any other purpose
whatsoever and to transfer to any such company any property of this Company
and to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire al or any part of the shares, debentures or other securities of any such
other company and to subsidies or otherwise assist any such other company.

To pay for any rights or property acquired by the Company and to remunerate
any person or company whether by cash payment or by allotment of shares,
debentures or other securities of the Company credited as paid up in full or in
part or otherwise.

To acquire, hold, renew, use, sell, assign, lease, grant licences, mortgage,
pledge or otherwise dispose of in any part of the world any patents, patent
rights, designs, licences and privileges, inventions, improvements and
processes, copy-rights, trade-marks, trade names, concessions, formulas, brevets
d'invention, designs- and the like conferring any exclusive or nonexclusive 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 the 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, right or information so acquired and to
expend money in experimenting upon, testing or improving any such patents,
inventions or rights.

To acquire, hold, use, sell, assign, lease, grant any contracts or concessions for
or in relation to the supply and sale of any minerals, metals, products or other
substances, materials, articles or things or equipment for or in relation to the
construction,  execution, carrying out, improvement, management,
administration or control of any works and conveniences required for the
purpose of carrying out any of the business which the Company is entitled to
carryon and to undertake, execute, carry out, dispose of, or otherwise turn to
account such contracts, monopolies or concessions.



(20) To enter into any arrangement with any Government or authority, central, state,

local or foreign or public body, or person or firm or any private individual that
may seem conducive to the Company's objects or any of them and to obtain
from any such Government, authority, person or company any CONCessions,
grants, decrees, rights, charters, contracts, licences, powers and privileges,
whatsoever which may seem to the Company capable of being turned to account
or which the Company may think directly or indirectly conducive to any of its
objects or capable of being carried on in connection with its business and to
work, develop, carry out, exercise and turn to account the same.

(21) To apply for, promote and obtain any Act of Parliament, charter, privilege,

concession, licence or authorisation of any Government, state or municipality,
provisional order or licence of any authority for enabling the Company to carry
any of its objects into effect or for extending any of the powers of the Company
or for effecting any modification of the constitution of the Company or for any
other purpose which may seem expedient and to oppose any proceedings or
applications which may seem calculated, directly or indirectly to prejudice the
interests of the Company.

(22) To establish, maintain and conduct training schools, courses and programmes in

(23)

connection with the installation, use, sale, maintenance, improvement or repair
of machines, apparatus, appliances or products and of articles required in the use
thereof or used in connection there with by the Company and establish provide.
maintain and conduct or otherwise subsidise research laboratories and
experimental workshops for scientific and technical research and experiments
and to under take and to carry on with all scientific and technical researches,
experiments and tests of all kinds and to promote studies and research, both
subsidising, endowing and assisting laboratories, workshops, libraries, meetings
and conferences and by providing for the remuneration of scientific or technical
professor~ or teachers and by providing for the award of exhibitions,
scholarships, prizes and grants to students or otherwise and generaly to
encourage, promote and reward studies, research, investigations, experiments,
tests and inventions of any kind that may be considered likely to assist any of
the business which the Company is authorised to carry on.

To acquire from any person, firm or body corporate whether in India or
elsewhere, technical information, know-how processes, engineering,
manufacturing and operating data plans, layouts 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 license and other rights and benefitsin the
foregoing matters and things.

(24) To make donations to such persons or institutions of cash or any other assets as

may be thought directly or indirectly conducive to any of the Company's objects
or otherwise expedient 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



(25)

(26)

(27)

(28)
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benevolent objects or for any exhibition or for any public, general or other
objects.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory provident, pension or superannuation funds for
the benefit of and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated with the Company or
with any such subsidiary company, or who are or were at any time the directors
or officers of the Company or of any such other company as aforesaid, and the
wives, widows, families and dependents of any such persons, and also establish
and subsidise and subscribe to any institutions, associations, clubs or funds
calculated to benefit or advance the interests and well-being of the Company or
of any such other company as aforesaid and make payments to or towards the
insurance of any such person as aforesaid and to any of the matters aforesaid
either alone or in conjunction with any such other company as aforesaid.

To give to any officers, servants or employees of the Company any share or
interest in the profits of the Company's business or any branch thereof and
whether carried on by means or through the agency of any subsidiary company
or not and for that purpose to enter into any arrangements, the Company may
think fit.

To train or pay for the training in India or abroad of any of the Company's
employees or any candidate in the interest of or for furtherance of the
Company's objects.

To provide residential and/or sleeping accommodation for workmen and others
and in connection therewith to afford to such persons facilities and
conveniences for washing, bathing, cooking, reading, writing and facilities for
the purchase, sale and consumption of provisions, both liquid and solid and for
the safe custody of goods for the welfare of the workmen and others.

(29) Torefer or agreeto refer any claim, demand, dispute or any other question by or

(30)

against the Company or in which the Company is interested or concerned and
whether between the Company and the members or his or their representatives
or between the Company and third parties, to arbitration in India or at any place
outside India and to observe and perform and to do al acts, deeds, matters and
things to carry out or enforce the awards.

To pay out of the funds of the Company all costs, charges and expenses which
the Company may lawfully pay with respect to the promotion, formation and
registration of the Company and/or the issue of its capital or which the
Company shall consider to be preliminary including therein the cost of



(31)

(32)

(33)

(34)

(35)

(36)

(37)
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advertising, printing and stationery, commission for obtaining application for
taking, placing or underwriting or procuring the underwriting of shares,
debentures or other securities of the Company and expenses attendant upon the
formation of agencies, branches and local boards.

Upon any issue of shares, debentures or other securities of the Company, to
employ brokers, commission agents and underwriters and to provide for the
remuneration of such persons for their services by payment in cash or by the
issue of shares, debentures or other securities of the Company or by the granting
of optionsto take the same or in any other manner allowed by law.

To borrow or raise money, or to receive money on deposit or loan at interest or
otherwise in such manner as the Company may think fit and in particular by the
issue of debentures, or debenture-stock (perpetual or otherwise) and convertible
into shares of this or any other company or not and to secure the re-payment of
any such money borrowed, raised or received, or owing by mortgage, pledge,
charge or lien upon all or any of the property, assets or revenue of the Company
(both present and future) including its uncalled capital and to give the lenders or
creditors the power of sale and other powers as may seem expedient and to
purchase, redeem or pay off any such securities and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the Company or other
person, firm or company of any obligation undertaken by the Company or any
other person, firm or company as the case may be.

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

To invest and deal with the moneys not immediately required for the purposes
of the Company in such manner as may from time to time be determined.

To take or concur in taking all such steps and proceedings as may seem best
calculated to uphold and support the credit of the Company and to obtain and
justify public confidence and to avert or minimize financial disturbances which
might affect the Company.

To confer upon any encumbrancer or trustee for any encumbrances of uncalled
capital such powers of making and enforcing calls and of voting the transfer of
shares not fully paid up as may be thought fit.

To draw, make, accept, endorse, discount, execute, issue and negotiate bills of
exchange, hundies, bills of lading, promissory notes, warrants, debentures and
other negotiable or transferable instruments or securities.
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(38) To receive money on deposit with or without allowance of interest thereon and

(39)

(40)

(41)

(42)

(43)

(44)

(45)

to guarantee the debts and the contracts of customers.

To subsidise, assist and guarantee the payment of money or for performance of
any contract, engagement or obligation by any person or companies and in
particular, customers of the Company or any persons or companies with whom
the Company may have or intend to have business relations.

To vest any rea or persona property, rights or interests 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 act as agents or brokers and as trustees and to undertake and perform sub-
contracts and to do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise and by or through agents,
sub-contractors or trustees or otherwise and-either alone or jointly with others.

To procure the incorporation, registration or other recognition of the Company
in any country, state or place and to establish and regulate agencies for the
purpose of the Company's business.

To sell or dispose of the undertaking of the Company or any part thereof for
such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any other company having objects altogether or in
part similar to those of the Company.

Subject to the provisions of Section 205 of the Companies Act, 1956 or any
other law for the time being in force, to distribute in specie or otherwise as may
be resolved any property or assets of the Company or any proceeds of sale or
disposal of any property or assets of the Company including the shares,
debentures or other securities of any other company formed to take over the
whole or any part of the assets or liabilities of the Company, but so that no
distribution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

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

(46) To do al or any of the above things either as principals, agents, trustees,
contractors or otherwise and either by or through agents, sub-contractors,
trustees or otherwise and either alone or in conjunction with others and to do all
such things as are incidental or conducive to the attainment of the above objects.

(47) Todo al and everything necessary, suitable or proper for the accomplishment of
any of the purposes or the attainment of any of the objects or the furtherance of
any of the powers hereinbefore set forth either alone or in association with other
corporate bodies, firms, or individuals and to do every act or acts,- thing or
things incidental or appurtenant to or growing or growing out of, connected with
the aforesaid business or powers or any part or parts thereof, provided the same
be not inconsistent with the laws of the Union of India

(48) To form, incorporate, promote, purchase, acquire, undertake or takeover, the
whole or any part of the business, profession, goodwill, assets, properties
(movable or immovable), contracts, agreements, rights, privileges, effects,
obligations and liabilities of any persons, firm or company or companies,
carrying on al or any of proposing to carry on or ceasing to carry on any
business, profession or activities which the Company is authorized to carry on
or the acquisition of all or any of the properties, rights and assets of any
company or subject to the provisions of the Companies Act, 1956, the control
and management of the company or the undertaking of the acquisitions of any
other object or objects which in the opinion of the Company could or might
directly or indirectly be beneficial or advantageous to the Company and to pay
all or any of the costs and expenses incurred in connection with any such
promotion or incorporation or takeover or acquisition and to remunerate any
person, firm or company in any manner, it shall think fit for services rendered or
to be rendered for and in respect of such promotion or incorporation or takeover
or acquisition or in obtaining subscription of or the. placing of any shares,
stocks, bonds, debentures, obligations or securities of any such company or
companies, subject to the provisions of the Companies Act, 1956.

(49) To establish, promote or join in the promotion of any company or companies
including subsidiary companies (wholly owned or partly owned) for the purpose
of acquiring al or any of the properties, rights and liabilities of the company or
for any other purposes which may seem directly or indirectly calculated to
benefit the Company and to underwrite shares and securities therein.

(C) OTHER OBJECTS:

(1) To carry on the business of electricians, mechanical engineers and manufacturers,
workers and deaers in electrical apparatus and goods and the manufacture, sale
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or hire of apparatus or goods to which the application of electricity or any like
power, or any power that can be used as a substitute therefore, is or may be
useful, convenient or ornamental, or any other business of alike nature.

To manufacture and produce and, either as principals or agents, trade and deal in
any articles belonging to any such business, and all apparatus, appliances and
things used in connection therewith, or with any inventions, patents, privileges
for the time being belonging to the Company.

(3) Tocary onal or any of the businesses of manufacturers, installers, maintainers,

(4)

repairers of and dealers in electrical and electronic appliances and apparatus of
every description, and of and in radio, television and telecommunication
requisites and supplies, and electrical and electronic apparatus, appliances,
equipment and stores of all kinds.

To purchase, manufacture, construct, erect, fabricate, build, press, stamp, draw,
spin, furnish, equip, repair, utilise, procure, refine mine or otherwise acquire,
invest in, own, hold, use lease, mortgage, pledge, sell, assign, transfer or
otherwise dispose of, trade, deal in and with any and all kinds of metals and
source materials, ingredients, mixtures, derivatives and compounds thereof and
any and al kinds of products of which any of the foregoing constitutes an
ingredient or in the production of which any of the foregoing is used, including
but not limited to mechanical and electrical machinery, apparatus, equipments,
implements, devices, fixtures, supplies and accessories and castings and
forgings.

(5) To carry on the trade or business of manufacturers of explosives, gunpowder of

(6)

(7)

every description (whether sporting or military), nitroglycerine, dynamite, gun
cotton, blasting powder, or other substances or things, and to purchase,
manufacture, sell and generally deal in explosives, and all materials, substances,
and things required for or incidental to the manufacture, preparation, adaptation,
use, or working of explosives, or the packing, storing, firing, carrying, or
disposition thereof.

To engage in the business of engineering, contracting and construction,
including the design, manufacture, construction, erection, alteration, repair
and ingallation of plants, buildings, structures, ways, works, systems and
mechanical, electrical and electric machinery equipment, apparatus and
devices.

To manufacture, produce, buy, sell, dispose of and deal in gas, coke, tar and
all other residual products resulting from the manufacture of gas, and to carry
on al the businesses that are usually or may be conveniently carried on by gas
companies.
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(12)
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To carry on the business of drysalters, oil and colour men, importers and
manufacturers of, and dealersin industrial and other preparations and articles,
compounds, cements, plasters, oils, paints, pigments and varnishes, dyeware,
paint and colour grinders, makers of and dealers in proprietary articles of all
kinds of soaps, toilet goods, oils, scents, attars, perfumes, scented oils,
flavoured essences, floral synthetics, aromatics, mineral waters, wines,
liquors, fruit essences, fruit juice, fruit syrup, vaccines, serums, fruit raw and
ripe, fruit seeds and by products of fruits, herbs and other articles.

To purchase, raise, produce or otherwise acquire, invest in, own, hold, use,
lease, mortgage, pledge, sell, assign, transfer or otherwise dispose of, trade,
deal in and deal with any and all agricultural products and purchase,
manufacture, produce or otherwise acquire, invest in, own, hold, use, lease,
mortgage, pledge, sell, assign, transfer or otherwise dispose of, deal in and
deal with any and all articles or things manufactured, produced, resulting or
derived in whole or in part agricultural products of any kind, whether to be
used asfood or in commerce, manufacture, the sciences, the arts or otherwise.

To acquire, takeover, promote, establish, and carry on al or any of the business
of seed crushers and manufacturers of linseed cotton and other cakes, oil
extractors by crushing, chemical or any other processes, cake and oil
manufacturers, oil refiners, soap boilers, manufacturers of floor cloths and floor
coverings of every description, makers and manufacturers of cattle food and
feeding and fattening preparations of every description, makers and
manufacturers of artificial manures and fertilizers of every description, meal
manufacturers, grain and seed merchants, flax and cotton merchants, oil
merchants, cake and corn merchants, millers, flour merchants, bakers, biscuit
makers, hay, straw, and fodder merchants, nurserymen, shipowners,
lightermen, carriers by sea and land, dock owners, wharfingers, warehousemen,
candle makers, and stearin and saccharine manufacturers.

To cultivate, grow, produce and deal in any vegetable products and to carryon
all or any of the business of foreman, dairymen, milk contractors, dairy
foremen, millers, purveyors and vendors of milk, cream, cheese, butter, and
provisions of all kinds, growers of, and dealers in, corn, hay and straw,
seedsmen and to buy, sell and trade in any goods which is usually traded in any
of the above business or any other business associated with the foregoing or
other interests of the Company.

To explore, prospect, take on lease or on royalty basis or otherwise acquire
mines, mining rights and lands or any interest therein and to quarry, mine, dress,
reduce, draw, extract, calcine, smelt, refine, manufacture, process and otherwise
acquire, buy, sell or otherwise dispose of and deal in al types of qualities and
description of ores, metal and mineral substances and to carry on any other
metallurgical operations which may seem conducive to any of the Company's
objects.
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To carry on the business of iron founders, civil and mechanical engineers,
consulting engineers, project engineers, technical consultants and manufacturers
of agricultural, industrial and other machinery and tool kits, machine tool-
makers, brass founders, metal workers, boiler- makers of locomotive and
engines of every description, mill-wrights, machinists, iron and steel converters,
smiths, woodworkers, builders, painters, metallurgists, electrical engineers,
water supply engineers, gas makers, framers, printers, carriers and to buy, sell,
design, specify, manufacture, fabricate, export, import, repair, convert, alter, let
on hire and deal in machinery, implements, plants, tools, tackles, instruments,
rolling stock and hardware of al kinds, general fittings, accessories and
appliances of all descriptions, made of metal, alloy, glass or any other material
and any parts of such accessories or fittings.

To carry on business as timber merchants, saw mill proprietors and timber
growers and to buy, sell, grow, prepare for market, manipulate, import, export
and dea in timber and wood of all kinds and to manufacture and deal in
veneers, veneer products, veneer for tea chests, packing cases and commercial
boards, decorative veneers, lamin boards, block boards, composite boards,
compressed boards, hard boards, chip boards, bent wood and articles of all
kinds in the manufacture of which timber or wood is used.

(15) To undertake the custody and warehousing of merchandise, goods and materials

(16)

(17)

and to provide cold storage and other special storage facilities.

To carry on business as financiers, capitalists, commercial agents, mortgage
brokers, financial agents and advisers.

To carry on business of advisers on problems relating to the administration and
organisation of industry and business and the training of personnel for industry
and business and to carry on al if any of the businesses of industrial business
and personnel consultants and to advise upon the means and methods for
extending, developing and improving all types of businesses or industries and
all systems or processes relating to the production, storage, distribution,
marketing and sale of goods and/or relating to the rendering of services.

(18) To undertake any advisory, secretarial, accountancy, clerical, or smilar work.

(19)

(20)

To act as distributors, brokers, trustees, attorneys and subject to the provisions
of the Companies Act, 1956, secretaries, registrars, consultants, technica
advisers and transfer agents for any other company, firm, corporation or person.

To carry on business as house, land and estate agents and to arrange or
undertake the sale, purchase of, advertise for sale or purchase, assist in selling or
purchasing and find or introduce purchasers or vendors of, and to manage land,
buildings and other property whether belonging to the Company or not and to
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let any portion of any premises for residential, trade or business purpose or other
private or public purposes and to collect rents and income and to supply to
tenants and occupiers and other refreshment clubs, public halls, messengers,
lights, waiting rooms, reading rooms, meeting rooms, lavatories, laundry
conveniences, electric conveniences, garages and other advantages.

To carry on the business in or outside India as builders, developers, and general
construction contractors and own, sell, acquire, process, develop, construct,
demolish, enlarge, rebuild, renovate, decorate, repair, maintain, letout, hire,
lease, rent or otherwise deal in construction of all descriptions like land,
building, flats, shops, commercial, educational and non commercial complex,
houses and other immovable properties of any tenure and any interest therein,
hotels, resorts, cinema houses, auditoriums, gallery, club houses, roads, tower
platforms, highway, tunnels, pipelines, hospitals, nursing homes, clinic,
godowns, warehouses, factories, colleges, schools, tonwships, freehold &
leasehold grounds and land developing properties in general and to purchase,
take on lease, acquire in exchange or otherwise own, hold, occupy, manage,
control, construct, erect, alter, develop, pull down, improve, repair, renovate,
work, build, plan, layout, sell, transfer assign, letout, hire, sub-let, sub-lease all
types of land, plots, buildings, bunglows, quarters, offices, flats, chawls,
hutments, dums, warehouses, godowns, shops, malls, multiplexes, stalls,
markets, houses, structures, undertaking, movable or immovable freehold or
lease-hold of whatever nature and description and where situate.

To purchase, import, sell, produce, develop, market, trade in or otherwise deal
in all types of agricultural products, preserved vegetables, tinned fruits, and all
types of food producers, food grains, and to develop and exploit forms of
horticulture, agriculture, agro development, animal husbandry, dairy, poultry
and other farming business and / or to assist anyone in this business and to carry
on the business of bio-technology research products.

To acquire, collect, gather by finishing, purchase and import all varieties of sea
food, to do agua farming, and to process, pack and prepare the same for storage,
sale and export.

To generate, store, distribute and devise power and energy through conventional
and non-conventional energy sources including the utilization of solar and wind
power besides other natural resources.

And it is hereby declared that -----

@ Nothing in this paragraph shall authorise the Company to do any
business which may fall within the purview of the Banking Regulations, Act,
1949, or the Insurance Act, 1938.

(b) (1)) Theword "Company" in this memorandum when applied otherwise

than to this Company shall be deemed to include any authority, partnership or other
body or association of persons, whether incorporated or not incorporated and whether
domiciled in India or elsewhere.
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(i)  The objects incidental or ancillary to the attainment of the main
objects as aforesaid shall also be incidental or ancillary to the attainment
of the other objects of the Company aforesaid.

(iii) Subject to subclause (ii) of this sub-clause the objects set forth in
each of the several sub-clauses of clause Il shall have-the widest possible
construction.

To manufacture, buy, sell, exchange, alter, improve, import, export, market or
deal in al kinds of wires, bars, and conductors including insulated wires, PVC
wires, flexible wires, flexible cords, cotton or silks braided wires, conduct
wires, low and high tension paper, copper conductors, aluminium conductors,
copper bars, aluminium bus bars and their accessories.

To manufacture, buy, sell, distribute, import, export, market and deal in
welding electrodes, welding machines, welding fluxes, gas cylinders of all
types and sizes, power batteries and cells, torches, cooking range and other
domestic appliances.

To carry on in India or elsewhere the business of running hotels, motels,
restaurants, coffee houses, eating houses, lodging houses, boarding houses,
flight kitchens, club houses, holiday resorts, holiday homes, travels and tours,
health clubs, swimming pools, rest houses, entertainment houses and for this
purpose to purchase, give on hire, construct, build, manage, improve, alter,
demolish.

To carry on business as shares and stock brokers and dealers, sub-brokers,
underwriters, sub-underwriters, agents and brokers for subscribing to and for
the sale and purchases of securities, stocks, shares, debentures , debenture-
stocks, bonds, mutual funds, saving certificates, commercial paper, certificate
of deposit, debt instrument, deposits, money market instruments,
participation certificates in respect of loans or other deposit receipts and other
instrument of paper evidencing any rights to security debt or property of any
nature whatsoever and whether transferable or not and treasury bills,
Government Securities or other financia instruments of obligations of any
body corporate, authority whether Central, State or Local undertaking whether
public or private and provisional documents relating thereto and to deal with or
speculate in shares and securities and to do option, future, currency,
commodity and derivative trading.

To apply for and become member of any recognized stock exchange in India
and to carry on the business only as a corporate member of the exchange.

To carry on the business of manufacturers of and dealers in al kinds of tools
and instruments, electronic instrumentation, heavy and light mechanica
engineering goods, infrastructure projects, PSA plant, building and insulation
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materials of all types, industrial machinery and insulation materials of all types,
industrial machinery and tools, electrical, mechanical, photographic, surgical
and scientific apparatus, appliances, and materials.

To plant, cultivate, produce and raise sugarcane and to acquire, construct and
operate sugar mills, distillery and laboratory mills and other works.

To manufacture, fabricate, assemble, buy, sell, market, let on hire, import,
export, repair, maintain and deal in all kinds and description of automobile,
whether propelled or assisted by means of petrol, spirit, gas, minera oil,
electricity, animal, atomic or any kind of fuel or power or energy including
autocycles, motorcycles, scooters, mopeds, motor cars, auto rickshaws, trucks,
tractors, delivery vans, tankers, lorries, buses, minibuses, matador tempo,
motor boats, motor launches or other vehicles and their spare parts,
components, accessories and ancillary equipments, including automotive
equipments, axles, hydraulic jacks, airbrakes equipments, suspension units,
pressed steel cabs, bearing, piston rings, crank shafts, truck bodies, tyres and
tubes.

The liability of the membersis limited.

The Nominal Share Capital of the Company is Rs. 16,01,00,000/- (Rupees
Sixteen Crores and One Lakh only) divided into 6,75,00,000 (Six Crores
Seventy-Five Lakhs) Equity Shares of Rs. 2/- (Rupees Two) each and 2,51,000
(Two Lacs Fifty-One Thousand) Preference Shares of Rs. 100/- (Rupees One
Hundred) each with power to increase and reduce the capital of the Company
and to divide the sharesin the capital for the time being into several classes and
to attach thereto respectively such preferential, qualified or specia rights,
privileges or conditions as may be determined by or in accordance with the
Articles of the Company for the time being and to vary, modify or abrogate any
such rights, privileges or conditions in such manner as may be permitted by the
Act or provided by the Articles of the Company for the time being.

* The Authorized Share Capital of the Company stands increased after adding
the Authorized Share Capital of APL Engineering Services Pvt Ltd (wholly
owned subsidiary Company, which now stands amalgamated) with the
Company pursuant to the Order of Amalgamation dated 22" March 2017
passed by the Hon. National Company Law Tribunal, Guwahati Bench, Assam.
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We, the several persons, whose names and addresses are subscribed hereunder, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and--we respectively agree
to take the number of sharesin the capital of the Company set opposite our respective names.

Name, address, description and occupation | Number of shares | Signature, address & description
of the subscribers taken by each | of thewitness
subscriber
Prabhu Dayal, Himatsingka, Common Witnessto dl.
Solicitor, 500
S/o. Late Ramrikhdas Himatsingka Shares Banwari Lal Sharma
6, Old Post Office Street, Advocate, High Court,
Calcutta—1 S/o. Late Ramji Lal Sharma
Clo. P.D. Himatsingka & Co.
Navroz Behram Vakil, 6, Old Post Office Street,
Attorney-at-Law, 500 Calcutta—1.
S/o. Behram A. Vakil, Shares
Central Bank Building,
MUMBAI - 400 001.
Anirudha Kumar Himatsingka 500
Industrialist, Shares
S/o. Ggjanand Himatsingka,
41, Somerset House,
Warden Raod, MUMBAII.
500
Jamshed Behram Dadachanji, Shares
Advocate, Supreme Court,
S/o. Behram Edulji Dadachanji,
2, Parliament Street,
New Delhi. 500
Shares
Bhagwati Prasad Himatsingka,
Industrialist
S/o. Gajanand Prabhudayal
Himatsingka,
6, Old Post Office Street,
Calcutta—1. 500
Shares
Anik Kumar Chattopadhyay
Charterd Accountant,
Slo. Late Satkori Chattopadhyay, 500
10, Old Post Office Street, Shares
Cacutta—1.
Pradumna Kumar Jain
Business Executive,
S/o. JitendraNath Jain
801, Mayfair Garden, 3,500
4, Mayfair Raod, Shares
Calcutta—19.

Total

Dated, Gauhati the 3" September, 1973.




THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLESOF ASSOCIATION
OF
AMINES & PLASTICIZERSLIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members resolution passed at the Annual General Meeting of the Company held on 23 day of
September, 2015 in substitution for, and to the entire exclusion of, the earlier regulations comprised
in the extant Articles of Association of the Company.

TABLE'F EXCLUDED

(1) The regulations contained in the Table marked ‘F in  Table‘F not to
Schedule | to the Companies Act, 2013 shall not apply to  gpply
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
by the said Act.
2) Th lations for the m ement of the Co Company to
2 ang {39 ﬁu_e ogservance%y t%r?ea%embers_t ereto anrgl?ﬁne)f be goe/er%ed by
representatives, shall, subject to any exercise of the statutory  these Articles
powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be
such as are contained in these Articles.
Interpretation
(1) InthegeArticles_h c s Act 20 A
a) “Act’ s the Companies Act, or any statutory  “Act”
@ modim%%%n or re-engctment t‘l%ereofL ?or the¥| me belon
in force and the term shall be deemed to refer to the
applicable section thereof which isrelatable to the
relevant Article in which the said term appearsin these
Articles and any previous company law, so far as may
be applicable.
(b) “Articles” means these articles of association of the  “Articles’
Company or as dtered from time to time.
(c) “Board of Directors’ or “Board”, means the collective  “Board of
body of the directors of the Company. Directors” or
“Board”
(d) “Company” means Amines & Plasticizers Limited. “Company”
(e) “Rules’” meansthe applicable rules for thetime being ~ “Rules’
'IA\ n force as prescribed under relevant sections of the
ct.
@ Seal” meansthe common seal of the "Seal"
2) Words importing the sipgular number shall includethe  “Number” and
@ plural nurﬁber alglldI wordjc,gfmportlung the mascuﬂ negender “Gender”

shall, where the context requires, include the feminine
gender.

3) Unless the context otherwise requires, words or expressions
®) contained in these Articles shall bear the same meaning as

in the Act or the Rules, as the case may be.

Expressionsin the
Articlesto bear the
same meaning as
inthe Act



Shares under 3.

control of Board

Directorsmay alot 4.
shares otherwise

than for cash

Kinds of Share 5.
Capital

Share capital and variation of rights

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

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

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

applicable laws:
(a) Equity share capital:
(i) with voting rights; and / or
(i) with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and
(b) Preference share capital

members be entitled to receive withi

Issue of certificate 6. (1) Er\ég%grerosfon whose n@a‘ﬁ is entered as amember in hhﬁ

Certificate to bear
sedl

One certificate for
shares held jointly

Option to receive 7.

share certificate or
hold shares with
depository

two months after allotment or within one month from the
date of receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shal provide -

(a) one certificate for al his shares without payment of
any charges, or
b) several certificates, each for one or more of his shares,
(b) upon payment of such charges as may be leed by t?\se
Board for each certificate after the first.

(2) Every certificate shall be under the seal and shall specify the

shares to which it relates and the amount paid-up thereon.

(3) In respect of any share or shares held joi ntlgli ts)g/useveral

persons, the Company shall not be bound t e more
than one certificate, and delivery of acertificate for ashare
to one of severa joint holders shall be sufficient delivery to
al such holders.

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



If any share certificate be worn out, defaced, mutilated
or torn or if there be no further space on the back for
endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may
beissued in lieu thereof, and if any certificate islost or
destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the board
deems adequate, a new certificate in lieu thereof shall be
given every certificate under thisarticle shall be issued on
aynJent of feesfor each certificate as may be fixed by the
oard.

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

10. (1) The Company may exercise the powers of paying commissions

(3) The commission m

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

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

rate or amount prescribed in the Rules.

be satisfied by the pgment of cash or
the allotment of tufly or partly paid snares or partly in the

one way and partly in the other.

11. (1) If a any time the share c?gi tal is divided into different

12.

13.

(2) To every such

classes of shares, the I’I%h attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resol ution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.

_ “h separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis

apply.

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

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

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

Provisionsasto
issue of certificates
to apploy mutatis
mutandis to
debentures, etc.

Power to pay
commissionin
connection with
securities issued

Rateof
commission in
accordance with
Rules

Mode of payment
of commission

Variation of
members rights

Provisionsasto

general meetings
to apply mutatis

mutandis to each
meeting

| ssue of further
shares not to affect
rights of existing
members

Power to issue
redeemable
preference shares



Further issue of
share capital

Mode of further
issue of shares

Company’slienon
shares

Lien to extend to
dividends, etc.

Waiver of lienin
case of registration

Asto enforcing
lien by sale

Vaidity of sale

Purchaser to be
registered holder

14. (1) The Board or the Company, as the case may be, may, in
%:cordance with the Act and the Rules, issue further shares

ho, at the date of ffer, are holders of equit
O g e Eonany o ofta shall e csermad

include aright exercisable by the person concerned to
renounce the shares offered to him or any of themin
favour of any other person; or

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

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

2) A further issue of shares may be madein anner
@ whatsoever asﬁ1e Board may getermi ne?ncl u%l?%g y way

of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Lien
15. (1) The Company shall have afirst and paramount lien -

t bel fully pai I
O oy R O e A el ol
payable at afixed time, inrespect of that share; and

O R gsterat T e nameof & fnaaberTor AT moneL

presently payable by him or his estate to the Company:

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

(2) The Company’slien, if an){ on a share shall extend to all
dividends or interest, asthe case may be, payable and

bonuses declared from time to time in respect of such
shares for any money owing to the Company.

(3) Unless otherwise agreed by the Board, the registration of a
It_ransfer of shares shall operate as awaiver of the Company’s
ien.
16. The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company hasalien:
Provided that no sale shall be made—

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

b) until the expiration of fourteen days after anotjcein
(b) wrllting stang and emanﬁg pgﬁmento such part

of the amount in respect of which the lien exists as
IS \oresently payable, has been given to the registered
holder for the time being of the share or to the person
enﬁltled thereto by reason of his death or insolvency or
otherwise.

17. (1) To give effect to any such sale, the Board may authorise 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 receipt of the Company for the consideration (if any) given
for the share on the sale thereof shall (subject, if necessary,
to execution of an instrument of transfer or atransfer by
relevant system, as the case may be) constitute a good title to
trlzet r?hasque and the purchaser shall be registered as the holder
of the share.

(4) The purchaser shall not be bound tq see to the application
of the purchase money, nor shal histitle to the shares be

affected by any irregularity or invalidity in the proceedings
with reference to the sale.

18. (1) Th f the sale shall be received by the C
O T S pay dent of Such pare OFYe amaune

respect of which the lien exists asis presently payable.
S ot

2) Theresidue, if any, shall, subject toalike|ien f
) el oyt o ks B e o e S e b or e e B
paid to the person entitled to the shares at the date of the sale.

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

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

Callson shares

2 1. (1) The Board may, from time to time, make calls upan the
@) mem ersqn r%pectg} any monlles unpglkc? on thelljlp gnares

(whether on account of the nominal value of the shares or
by way of premi um? and not by the conditions of allotment
thereof made payable at fixed times.

O SN SPacioil Thet s of s S place of

ment, to the Company, at the time or times and
Bﬁalyce S0 sp%%%/fied, the amant >(gal led on his shares.

3) The Board may, from timeto time, at its djscretion, extend
®) tpeti?me |xegy for the playmentltr)? any cal fnres;ljecf of one

or more members as the Board may deem appropriate in
any circumstances.

4 ABcaI Idmay be revoked or postponed at the discretion of the
oard.

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

23 Thejoint holders of a share shall beTj ointly and severally
liable to pay all callsin respect thereof.

Validity of
Company’ sreceipt

Purchaser not
affected

Application of
proceeds of sale

Payment of
residual money

Outsider’slien
not to affect
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mutatis mutandis
to debentures, etc.

Board may make
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Board may extend
time for payment

Revocation or
p;lstponement of
C

Cdl to take effect
from date of
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Liability of joint
holders of shares



When interest on
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interest

Sums deemed to
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Interest
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shares to be duly
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Partial payment
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24. (1) If asum called in respect of ashareis not paid before or on

25. (1) AE%,%@ XX%F&%“ terms Pf issye of

26.

21.

28.

29.

30.

the day appointed for payment thereof (the “due date”), the
Person from whom the sum is due shall pay interest thereon

rom the due date to the time of actual payment at such rate
asmay befixed by the Board.

(2) The Board shall be at liberty to waive payment of any such

interest wholly or in part.

are becomes
t or a any fixed date, whether on account

of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be
acall duly made and payable on the date on which by the
terms of issue such sum becomes payable.

(2) In case of n?ﬂw al men} of such sum, all }he relevan

provisions of these Articlesasto p%ment of interest an
expenses, forfeiture or otherwise shall apply asif such
S“ﬂ _gdad become payable by virtue of acall duly made and
notified.

The Board -

(@) may, if it thinksfit, receive from any member willing
to advance the same, al or any part of the monies
uncalled and unpaid upon any shares held by him; and

b) ypon all or any of the monies \vanced, m
(b) L(Bntﬂ s[’jfl1e same¥vou| J' %ut ?or suc?ﬂo vance, %decomaé/
Presently ﬁayabl €) pay interest at such rate as may be
ixed by the Board. Nothing contained in this clause
shall confer on the member (a) any right to participate
in profits or dividends or (b) any voting rights in respect
of the moneys so paid by him until the same would, but

for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or

part of the amount of issue price thereof shall be payable by

Instalments, then every such instalment shall, when due, be

paid to the Company by the person who, for the time being

and from time to time, 1s or shall be the registered holder of

Lh? dshare or the legal representative of a deceased registered
ol der.

Al| calls shall be made on auniform basis on all shares
falling under the same class.

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

Neither ajudgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any
part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall fromtime
to time be due from any mémber in respect of any shares
either b% way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such
monegedshall preclude the forfeiture of such shares asherein

provi

The provisions of these Articlesrelating to calls shall
mutatis mutandis apply to any other securitiesincluding
debentures of the Company.



Transfer of shares

SRR RO E RS
and transferee.

(2 'Is'l!qe transf_?r%r shall be %leemed t%{emai_n aholder of tne
are until the name of the transferee is entered in the
register of membersin respect thereof.

3. The Board may, subject to the right of appeal conferred by
the Act declineto register -

(a) the transfer of a share, not being afully paid share, to
aperson of whom they do not approve; or
(b) any transfer of shares on which the Company hasalien.

33 In case of shares held in physical form, the Board may
decline to recognise any instrument of transfer unless -

(a) theinstrument of transfer is duly executed and isin the

form as prescribed in the Rules made under the Act;

e B T e o Whiah e reT s i

other evidence as the Board may reasonably require to
show theright of the transferor to make the transfer; and
(c) the instrument of transfer isin respect of only one

class of shares.

3. On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
thereunder, the reglstratlon of transfers may be suspended
at such times and for such periods as the Board may from
timetotimedetermine:.

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

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

Transmission of shares

36. (1) On the death of a member éhe survjyor or survivors where
the member was gjoint holder, and his nominee or nominees

or legal representatives where he was a sole holder, shall be
the only persons recognised by the Company as having any
title to hisinterest in the shares.

2) Nothing i 1 elease the estgte of ad
@ [\(l)?nt 'r?éi clinercg%ur?le )) IslhangEy In respgct 0 gn?/ sﬁar%cw Ic
ad been jointly held by him with other persons.

37. (1) Any person becoming entitled to a share in consequence
@) &ytﬁe (?gath or mscr)]%encyo amember may, upoh such

evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter
provided, elect, either -

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

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

[nstrument of
transfer to be
executed by
transferor and
transferee

Board may refuse
to register transfer

Board may decline
to recognise
instrument of
transfer

Transfer of shares
when suspended

Provisions asto
transfer of shares
to apply mutatis
mutandis to
debentures, etc.

Titleto shareson
death of a member

Estate of deceased
member liable

Transmission
Clause



Board's right
unaffected

[ndemnity to the
Company

Right to electionof 38

holder of share

Manner of
testifying election
Limitations
applicable to
notice

Claimant to be 39.

entitled to same
advantage

Provisionsasto 40.

transmission to
apply mutatis
mutandis to
debentures, etc.

If call or 41.

instalment not
aid notice must
e given

(2) The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, 1f the

deceased or insolvent member had transferred the share
before his death or insolvency.

) T Al A ay, by actiono ek by (e Boarat
give effect to such registration or transfer.

1) 1f th becoming entitled shall elect fo be registered
T e P hina T he hal delrver o Sanei 10

the Company a noticein writing signed by him stating that
he so elects.

(2) If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the share.

3) All the limitations, restrictions and provisions of t

®) regulations re?aﬁ ng to the r?g t tg tran er_ancrteﬁg
registration of transfers of shares shall be_apﬁllcable to
any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice
or transfer were atransfer signed by that member.

A person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except

that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise
any right conferred by membership inrelation to meetings

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

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

Forfeiture of shares

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



42. The notice aforesaid shall:

(a) name afurther day (not being earlier. than the expir
of fourteen days from the date of service of the not ce){

on or before which the payment required by the notice
is to be made; and

b) state that, in th t of - t b
(b) sfate et I the Vet gf mom Rayment on or berare
call was made shall be liable to be forfeited.

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

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

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

46. Theforfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and al claims and demands
against the Compan%/, in respect of the share and al other
rights incidental to the share.

47. (1) Ai forfeited share shall bed

ed to be the property, of
he Company and may be so! %

_ : or re-allotted or otherwise
di sposed of either to the person who was before such
forteiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the
Board thinksfit.

2) At any time bef sale, re-allotment or disposal
@) 'Q\To?ggai Igf,ntﬁ_e ngreda mayeczr;\ﬁcell (t)hrg?grfglrturlg%% sugﬁ
terms asit thinksfit.
48. (1) A person whose shares have been forfeited shall cease to

Form of notice

In default of
payment of shares
to be forfeited

Receipt of part
amount or grant of
indulgence not to
affect forfeiture

Entry of forfeiture
in register of
members

Effect of forfeiture

Forfeited shares
may be sold, etc.

Cancellation of
forfeiture

Members still

b ber i t of the forfeit but shall,  liablet
ngtevﬁ?ﬁgmeailggr?ﬁg?%r?eitu?e,orrer%a?ﬂ ﬁ?a%l%sto i ay, and mcl)ne)? Q(\)I\ﬁ?%/
shall pay, to the Company al monies which, at the date of at thetime o
forfeiture, were presently payable by him to the Company in forfeiture

respect of the shares.
(2) All such monies payable shall be paid together with interest

thereon at such raie as the Board may determine, from the

time of forfeiture until payment or realisation. The Board

Member still liable
to pay money
owing at time of

may, if it thinks fit, but without being under any obligation forfeifure and
to do so, enforce the payment of the whole or any portion of interest

the monies due, without any allowance for the value of the
shares at the time of forfeiture or waive payment in whole

or in part.



Cesser of liahility
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(3) Theliabilit%ﬂ such person dlceaseiffaﬂdowgtlanthe

Company have recelv such

par payment in
monies in respect of the shares.

49. (1) A duly verified declaration in writing that the declarant is a

50.

5l

52.

93.

54

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

O O (R SR o Ay e e S ot ar o e

and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

(3) Thetransferee shall thereupon be registered as the holder

of the share; and

(4) The transferee shall not be bound to see to the application

of the purchase money, if any, nor shal histitleto the
share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or disposa of the share.

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

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

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

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

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



95.

56.

S7.

Alteration of capital

Suhject to the provisions of the Act, the Company may, by
ordinary resolution -

(&) increase the share capital by such sum, to be divided
into shares of such amount asit thinks expedient;

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

© el oo L G PSP Sl Rsiad

any denomination;

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

(e) cancel any shares which, at the date of the passi ncé;
of the resdlution, have not been taken or agreed to b

taken by any person.

Where shares are converted into stock:

the holders of stock may transfer th
(& P heror i TS e e an, 23 by et 1

the same Articles under which, the shares from which
the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit:

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

(b) the holders of stock shall, according to the amaunt of
stock held by them, have the sameTights, privileges

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

(c) such of these Articles of the Company as are aﬁgl icable
to paid-up shares snall appl/y to stock and the words
“share” and “ shareholder” /*member” shall include
.stock" and "stock-holder" respectively.

The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions
of the Act and the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

(d) any other reservein the nature of share capital.

Power to alter
share capital

Shares may be
converted into
stock

Right of
stockhol der

Reduction of
capital
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Joint Holders

Where two or more persons are registered asl'oi nt holders
not more than three) of any share, they shal

so far asthe C_omBany is concerned) to hold the same as
oint tenants with it vorst _
ollowing and other provisions contained in these Articles.

@ TNl Ao for and in respect oF d - cala or

be deemed

enefits of survivorship, subject to the

instalments and other payments which ought to be
made in respect of such share.

(b) (%H the death of any one or mor? Bfe ?th J r(ﬁl nt-holders,

e survivor or strvivors snal person or
persons recognized by the Company as having any
title to the share but the Directors may require such
evidence of death asthey may deem fit, and nothing
herein contained shall be taken to release the estate
of adeceased joint-holder from any liability on shares
held by him jointly with any other person.

(c) Anyone 81‘ such joint holders m%gf;lve effectual reafb | é’t.%

or any dividends, interests or

er moneys pay
respect of such share.

(d) %l?l}fnthe erson whose name stands first in the register

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

(e (i) Agx one of two %r more joi qt-hol gergt trQﬁX e;//%[re ba}t/

y meeting either personally or [
proxy in respect of such sharesasif he were solely
entitled thereto and if more than one of such joint-
holders be present at any meeting personally or by
proxy or by attorney then that one of such persons
S0 present whose name stands first or higher (as
the case may be) on the register in respect of such
tsr?are? shall alone be entitled to vote in respect

ereof.

(ii) Sever execuhorso administrators of a deceased
member in whose (dec member) sole name

any share stands, shall for the purpose of this
clause be deemed joint-holders.

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



Capitalisation of profits

59. (1) The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve—
& s e B g SRl 5 B0 T B O Ll s 5T op e
Company’ s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and

b) that such sum pe accordingl ree for distribution in the
®) manner sperg ledin c[au (\é)sgterow amongst the members

who would have been entitled thereto, if distributed by
way of dividend and in the same proportions.

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

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

B) payi in full, unissued h iti

(B) BPHE Coimpany To b Afoned 2nd drsinbutes,
credited as fully paid-up, to and amongst such
membersin the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and
partly in that specified in sub-clause (B).

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

(4) The Board shall give effect to the resolution passed by the

Company in pursuance of this Article.
60. (1) Whenever such aresolution as aforesaid shall have been
passed, the Board shall -
() e BBl e AR Sy P
allotments and issues of fully paid shares or other
securities, if any; and

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

(2) The Board shall have power—
a) to make such provisions, by the issue of fractional

@ certificates/ (_:05) ons or by pa%/ment in cash or otherwise
asit thinksfit, for the case of shares or other securities
becoming distributable in fractions; and

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

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

Capitalisation

Sum how applied

Powers of the
Board

for capitalisation

Board's power to
issue fractional
certificate/ coupon
efc.

Agreement binding
on members
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Buy-back of shares

61. Notwithstanding anything contained in these Articles but
subject to all apgl icable provisions of the Act or any other
law for the time being in force, the Company may purchase
its own shares or other specified securities.

General meetings

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

63. The Board may, whenever it thinks fit, call an extraordinary
general meeting.

Proceedings at general meetings

64. (1) No business shall be transacted at an eral meetin
@) unless a quorum o me?nrl)ers?gpreser% %te%e?l meev?/the%
the meeting proceeds to business.

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

(3) The quorum for ageneral meeting shall be as provided in
the Act.

65. The Chairperson of the Company shall preside as
Chairperson at every general meeting of the Company.

66. If thereis no such Chairperson, or if he isnot present within
fifteen minutes after the time appointed for holding the
meeting, or is unwillir;c};] zE\IOI act as chairperson of the meeting,

e

the directors present shall elect one of their membersto
Chairperson of the meeting.

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

68. On any business at any gsneral meeting, in case of an equality
of votes, whether on a show of hands or electronically or on
apoll, the Chairperson shal have a second or casting vote.

69. (1) The Company shall cause mjnutes,of the proceedings of ever
@ gener mgetslhng ofau any class of membersor cr itorsar?é

every resolution passed by postal ballot to be Brepared and
signed in such manner as may be c}oresx:rl bed by the Rules
and kept by making within thirty days of the conclusion of
every such meeting concerned or passing of resolution by
postal ballot entries thereof in books ke%)t for that purpose
with their pages consecutively numbered.



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

Certain matters
not to be included

(a) is, or could reasonably be regarded, as defamatory of N Minutes
any person; or

(b) isirrelevant or immaterial to the proceedings; or

(c) isdetrimental to the interests of the Company.

(3) The Chai rﬁersop shall exercise an_absog ute discretion in  Discretion of
regard to the inclusion or non-inclusion of any matter inthe  Chairperson in
minutes on the grounds specified in the aforesaid clause. relation to Minutes

4) The minutes of the meetjng kept in accordance with the  Minutesto be

@ prov?s]ljons of tﬁe Act S%I Pge g/pl dence o? t%e proceedings  evidence

recorded therein.
70. (1) The books containing the minutes of the proceedings of | tion of

@ genera meet}ng or}qhe Company or argsol u??gn asset?% rﬂﬁﬁﬁ%’@gooks of
postal ballot shall: genera| mesti ng
(a) be kept at the registered office of the Company; and

b) be open to inspection of any member without charge,
®) gurPng 1 1.0%Da_m. to 1.00y p.m. on all worwlng {ggys
other than Saturdays.
2) Any memb | be entitled to be furnished, withinthe  Membersm
@) Aﬁ e prescﬁr bgc}laﬂ) t%e Alct, after he HasI m%ie\g”redu%ﬁn obtain copy %¥

writing in that behalf to the Company and on payment of minutes

such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above:

Provided that a member who has made a request for
provision of asoft copy of the minutes of any previous general

meeting held during the period immediately preceding three
financial years, shall be entitled to be furnished with the
same free of cost.

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

71.

Adjournment of meeting

72. (1) The Chairperson may adjourn the meeting from time to time
and from place to place depending upon the exigencies of the
2) No buginess shall betr
2 5 b

Situation
ted at any adjourned [
other than the busl nessﬁn t ur?ﬁl nishaga/ at fr?éj meetirrrl]de?trlgr%
which the ad ournment took place.
(3) When a meeti ngoi Sm agétourned for thirty d%s Oor more, notice

of the adjourn Ing shall be given asin the case of an
origina meeting.

Powersto arrange
security at
meetings

Chairperson
may adjourn the
meeting

Businessat
adjourned meeting

Notice of
adjourned meeting

(4) Save as aforesaid, and save as provided in the Act, it shall Notice of _
not be necessary to give any notice of an adjournment or of adjourned meeting

the business to be transacted at an adjourned meeting.

not required
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74.

75.

76.

1.

78.

79.

80.

81.

Voting rights

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

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

b) on a pall, the yoting rights of members shall bein
(b) propl?)rtion to%?s'ggarleg’lnthe paid-up equity arle

capital of the company.

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

In the case of joint holders, the vote of the person who tenders
vote first whether in person or by proxy, shall be accepted to

the exclusion of the votes of the other joint holders.

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

Subject to the provisions of the Act and other ]provisi ons of
these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meeting in

respect thereof asif he was the registered holder of such
shares, provided thet at least 48 (forty eight) hours before
the time of holding the meeting or adjourned meetlns%, as
the case may be, at which he proposes to vote, he shall

duly satisfy the Board of his right to such shares unless
the Board snall have previously admitted hisright to vote at
such meeting in respect thereof.

Any business other than that upon which a poll has been
flr:amaﬂded may be proceeded with, pending the taking of
e poll.

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

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

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



Proxy

82. (1) Any member entjtled to attend and vote at neral meetin
() ay%gsog%er personaﬂ % 5 ?teltjtél

83.

85.

y or through'his const
attorney or through another person as a proxy on his behalf,
for that meeting.

(2) Theinstrument apPoi nting a proxy and the power-of-

attorney or other au hOI’ItK, It any, under whichitissi a?ned
or anotarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting

or adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

An instrument apF?oi nting a proxy shall bein the form as
prescribed in the Rules.

A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death
or |n§3n|t¥1 of the principal or the revocation of the proxy or
of the authority under which the proxy was executed, or the
transfer of the sharesin respect of which the proxy is given:

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

Board of Directors

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

86. (1) Shri Hemant Kuhnar Rui ésﬂgllll eadi Lector not liabjeto retire

(2) The samein

by rotation. The Board S ave the power to determine
the directors whose period of officeis or is not liable to
determination by retirement of directors by rotation.

dividual may, at the same time, be appointed
as the Chairperson 8% meyComfpany aswelinas tﬂe ﬁ?&a& ng
Director or Chief Executive Officer of the Company.

87. (1) The remuperation of the di rg{e,cggrds shall, in so far asit

consists of amonthly paymen eemed to accrue from

day-to-day.

(2) The remuneration payable to the directors, including

any managing or whole-time director or manager, if any,

shall be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general ‘meeting.

Member may
vote in person or
otherwise

Proxies when to be
deposited

Form of proxy

Proxy to be valid
notwithstanding
death of the
principal

Board of Directors

Directors not
lighle to retire by
rotation

Same individua
may be
Chairperson
and Managing
Director/

Chief Executive
Officer

Remuneration of
directors

Remuneration to
require members

consent
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Duration of
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director
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provisions

%opl icable to
rigina Director

Appointment of
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Duration of
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(3) In addition to the remuneration payable to them in pursuance
of the Act, the directors may be paid al travelling, hotel and
other expenses properly incurred by them—

in attend| ing f i f th
@ D R g e e e
meetings of the Company; or

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

8s. All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, asthe case ma
be, by such person and in such manner as the Board shall
from time to time by resolution determine.

% () Sies g Ve ARSI I ImAG s B gl e

person as an additional director, provided the number of
the directors and additional directors together shall not at
any time exceed the maximum strength fixed for the Board
by the Articles.

2) Such person shall hold office onl to the date of the
@ next gnnuap general meetrnlg of thg CL:J mpany but shall be

eligible for appointment by the Compan%/ asadirector at
that meeting subject to the provisions of the Act.

.(1) TheB m int t irector t for
00T heer §1erae“{n%?8e? N TS ARITE called Pihe BAgimer
Director”) during his absence for a period of not lessthan
three months from India. No person shall be appointed as
an alternate director for an independent director unless
heis qualified to be appointed as an independent director
under the provisions or the Act.

(2) An aternate director shall not hald office for a period Ionger
than that permissible to the Origina Director in whose

place he has been appointed and shall vacate the office if
and when the Original Director returnsto India

3) If theterm of office of the Original Director is determin
3 [)eforee%e returnsto Indiat e%\utomatlcreappomtmento

retiring directorsin default of another appointment shall
gpply to the Original Director and not to the alternate
Irector.

91. (1) If the office of director appointed by the Company in
@ general meeti n%nl% vacated b%? re ms ter|¥1 é} 0 f?ce%xp}/res
In the normal course, the resulting casual vacancy may, be

filled by the Board of Directors at a meeting of the Board.

A T A L A s
would have held office if it had not been vacated.



Powers of Board

92. The ma_na%ement of the business of the Company shall be
vested in the Board and the Board may exercise all such
Bowers, and do all such acts and things, as the Company is

y the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statute or
otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless
to the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any
regulations, not being inconsistent with the memorandum
of association and these Articles or the Act, from time to
time made by the Compan)( in general meeting provided
that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation had
not been made.

Proceedings of the Board

93. (1) The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, asit thinks fit.

2) The Chair n qr any one Director with the previous
@) consent of%ﬁresghaorpergon may, or the company gecretary

on the direction of the Chai Hoerson shall, at any time,
summon a meeting of the Board.

(3 TAhe quorum for a Board meeting shall be as provided in the
ct.

(4) The gaﬁticiﬂati on of directors jn a meeting of the Board na
be éither 1n person or through video conferencing or audi
visual means or teleconferencing, as may be prescribed by
the Rules or permitted under law.

94. (1) Save as otherwise expr rovided ip the Act, ions
@) a\r/i sar?g at an";‘?I meeft‘PnSSgHﬁe é’éareg Isﬂan%e (}eccﬁglby a
majority of votes.
(2) In case of an equality of votes, the Chairperson of the Board,
if any, shall have a second or casting vote.

95. The conti nurlln%dl rectors W% C?Ct notwithstandin

vacancy In the Board; bui, I
reduced below the quorum fixed by the

solon'gast arnu%wgneyis

ct for ameeting of falls below

General powers
of the Company
vested in Board

When meeting to
be convened

Who may summon
Board meeting

Quorum for Board
meetings

Participation at
Board meetings

Questions at
Board meeting
how decided

Casting vote of
Chairperson at
Board meeting

Directors not {o
act when number

the Board, the continuing directors or director may act for minimum

the purpose of increasing the number of directorsto that
fixed for the quorum, or of summoning a general meeting of
the Company, but for no other purpose.

96. (1) The Chai_rryi)erson of the Company shall be the Chairperson
at meetings of the Board. In hi's absence, the Board may

elect a Chairperson of its meetings and determine the period
for which heisto hold office.

2) 1f no such Chairperson is elected, or if at any meeting the
@) Chai_rperson{j}_ls%ot resent_w?ﬁlnn fllfte_en %mutgﬁ ter
the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson

of the meeting.

Who to preside at
meetings of the
Board

Directorsto elect a
Chairperson
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97.

9.

1) The Board may, subject to the provisions of the Act, delegate
() any oams powers {o (L,omm‘let eescongst?ng of such meer% er

or members of its body asit thinksfit.

2) Any Committee so formed shall, in the exercise of the
@) oe/(/erssorgéegated, COrFl}OFm to any regulations that may

e imposed on it by the Board.

3) The participation of directorsin a meeting of the Committee

) magaée eﬁ_ﬁerr?n person or throueﬁ V|gdeo conferenctl ng
or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

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

Save as otherwise expressly provided in the Act, aresolution
in writing, signed, whether manually or by secure electronic
mode, by amajority of the members of the Board or of a
Committee thereof, for the time being entitled to receive
notice of ameeting of the Board or Committee, shall be
valid and effective asif it had been passed at a meeting of
the Board or Committee, duly convened and held.



Chief Executive Officer, Manager, Company Secretary
and Chief Financial Officer

100. (@) Subject tothe provisionsof the Chief Executive

A chief executive officer, manager, company secretary and ~ Officer, etc.
chief financial officer may be appointed by the Board for

such term, at such remuneration and upon such conditions

asit may think fit; and any chief executive officer, manager,

company secretary and chief financial officer so appointed

may be removed by means of aresolution of the Board; the

Board may appaint one or more chief executive officers for

its multiple businesses.

(b) A director may be appointed as chief executive officer,  Director may be

manager, company secretary or chief financial officer. chief executive
officer, etc.

Registers

101 The Company shall keep and maintain at itsregistered office  Statutory registers
lor a such Cor oratgegfflce as may be authorized by the YT
Shareholders all statutory registers namely, register of
charges, register of members, register of debenture
holders, register of any other security holders, the register
and index of beneficial owners ‘and annual return,
register of loans, guarantees, security and acquisitions,
register of investments not held in its own name and
register of contracts and arrangements for such duration as
the Board may, unless otherwise prescribed, decide, and
in such manner and containing such particulars as
prescribed by the Act and the Rules. The registers and
copies of annua return shall be open for inspection
during 1 1.00 am. to 1.00 p.m. on al working days,
other than Saturdays, at the registered office of the
Company by the persons entitled thereto on payment,
where required, of such fees as may be fixed by the Board
but not exceeding the limits prescribed by the Rules.

102 The Company may exercise the powers conferred on it by  Foreign register
theActV\F/)ith)r/egar)(/jtothekeepin of aforeign register; anal anreg

the Board may (subject to the provisions of the Act) make
and vary such regulations asit may think fit respecting the
keeping of any such register.

The Seal

103. (1) The Board shall provide for the safe custody of the seal. The sedl, its
custody and use

2) The sedl of the C | be affixed t Affixation of seal
( )-'rnS%“men(t) excgpt 8?&?%%10%%]8 aresolLtion of the oo
0

Board or of a Committee of the Board authorised by it
in that behalf, and except in the presence of at |east one
director or the manager, if any, or of the secretary or such
other person as the Board may appoint for the purpose;
and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the
seal of the Company is so affixed in their presence.
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104. The Company in general meeting may declare dividends,
but no dividend shall exceed the amount recommended by
the Board but the Company in general meeting may declare
alesser dividend.

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

106. (1) The Board ma%, before recommending any dividend, set
aside out of the profits of the Company such sums as

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

2) The Board al f fits which it
(2) 70 BORA ey s carty fonpyer g ey Rieatie ety o
aside as areserve.

107. (1) Subject to the rights of ns, i , entitled to shares
@ thlh Speci rlrg%ts as tg %ﬁ%?déncfsf‘&’( cﬁo} ends shsg\?rbe
declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is
paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and

paid according to the amounts of the shares.

2N t pajd ited
@ of c %us?l I e(t)rreg l}
paid on the share.

3) All dividends shall be apportioned aid proportiopatel
) to t%e amounts pag cﬁ) _oragpeoﬁte(iq as Szgg Bn %Lg g%r&s u{ﬁ_ni
any portion or portions of the period in respect of whic
the dividend is paid; but if any share isissued on terms
providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

108. (1) The Board may deduct from any dividend payable to
@) mem%er all %ms ofC money, i¥ any, preeé%?/y payab?%y
him to the Company on account of calls or otherwise in
relation to the shares of the Company.

aid on ashare in agvance
ort eppurposes%q thlsArtlc?gas

2) The Boar etain dividends payable upon sh in
2 respect o? Wﬁ?ﬁ:ﬁ any person_r?s, Lﬁ)r?ger_ the I?ransmalrs(?g$ on
Clause hereinbefore contained, entitled to become a

member, until such person shall become a member
in respect of such shares.



O LT B B PO ot by

110.

111.

112.

113. (1)

cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint
holders who is first named on the register of members, or
to such person and to such address as the holder or joint
holders may in writing direct.

(2) Every such cheque or warrant shall be made payable to the

order of the person to whomi it is sent.

(3) Payment in any way whatsoever shall be made at the risk

of the person éntitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a
pag/dment using any of the foregoing permissible meansis
made.

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

No dividend shall bear interest against the Company.

The waiver inwhole or in part of any dividend on any share
g?/ any document (whether or not under seal) shall be

fective only if such document is signed by the member
(or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is accepted
as such or acted upon by the Board.

Accounts

The books,of accol

or any of them, gﬂél?%je%)%ﬁ @ ﬂw@?%e;ﬁe%{ig}? 3}05{‘ fectors
|t R a%colrdance with the applicable provisions of the Act and
e Rules.

2) N b bei direct al h ight of
@) ir?que%rtTi] ngr %nobogknsgo? alcrcegucr)lrt)or ook%\/gn Ea%grs gr

document of the Company except as conferred by law or
authorised by the Board.

Dividend how
remitted

Instrument of
payment

Discharge to
Company

Receipt of one

holder sufficient
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114.

Winding up

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

(a) If the Company shall be wound up, the liquidator
may, with the Sanction of a special resolution of the
Company and any other sanction required by the
Act, divide amongst the members, in specie or kind,
the whole or any part of the assets of the Company,
whether they shall consist of property of the same

kind or not.
b) For th af id, the liquidat
(b) Eor e PurROse gforesaidl the tiguidator may 5t

€
divided as aforesaid and may determine how such
division shall be carried out as between the members
or different classes of members.
©T el'guidator maarl¥, with the like sanction, vest the
whole or any part of such assets In trustees upon
such trusts for the benefit of the contributoriesif he
considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon thereis any liahility.

Indemnity and Insurance

115. () Slﬁ?jr%(é'g[ to thelErOW sions 8]‘ the Act, every director, managlerggetary’

116.

rector, whole-time director, manager, company

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

(b) SngAect as aforesaid, every directar, manat\ﬂl ng gl rector

ager, company ‘secretary, CFO’ or other ~officer of the
Company shall be indemnified against any liability incurred
by him in defending any proceedings,” whether civil or
criminal in which judgement is given in his favour or in
which he is acquitted or discharged or in connection with
any application under apﬁllcable provisions of the Act in which
relief 1s given to him by the Court.

O T Ty ity bl of 8 prasit SOy Tormer

directors and key managerial personnel for indemnifying
al or any of them against any liability for ang actsin
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the
Company is'so authorized by itsarticles, then and in that
case this Article authorizes and empowers the Company
to have such rights, privileges or authorities and to carry
out such transactions as have been permitted by the Act,
Wlthpéjédthere being any specific Article in that behalf herein
provided.



We, the several persons, whose names and addresses are subscribed hereunder, are desirous of being formed
into a Company in accordance with this Articles of Association, and we respectively agree to take the number of
sharesin the capital of the Company set opposite our respective names.

Name, address, description and Occupation of | Number of | Name, Address and Description
the subscribers shares taken by | of Witness
each subscriber | Common Witnessto all

Prabhu Dayal, Himatsingka, 500 Banwari Lal Sharma

Solicitor, Shares Advocate, High Court,

S/o. Late Ramrikhdas Himatsingka S/o Late Ramji Lal Sharma

6, Old Post Office Street, C/o P.D. Himatsingka & Co.

Cdlcutta- 1 6, Old Post Office Strest,
Calcutta- 1

Navroz Behram Vakil

Attorney-at-L aw, 500

S/o. Behram A. Vakil, Shares

Central Bank Building,
MUMBAI — 400 001.

Anirudha Kumar Himatsingka
Industrialist, 500
S/o. Ggjanand Himatsingka, Shares
41, Somerset House,
Warden Raod, MUMBAI.

Jamsher Behram Dadachanji 500
Advocate, Supreme Court, Shares
S/o. Behram Edulji Dadachanji,
2, Parliament Street,

New Delhi

Bhagwati Prasad Himatsigka
Industrialist 500
S/o. Ggjanand Prabhudayal, Shares
Himatsingka,

6 Old Post Office Street,
Calcutta— 1.

Anil Kumar Chattopadhya 500
Charterd Accountant, shares
S/o. Late Satkoti chattopadhyay,
10, Old Post Office Stree,

Calcutta—1
Pradumna Kumar Jain 500
Business Executive, Shares

Slo. Jitendra Nath Jain,
801, Mayfair Garden,

4, Mayfair Road,
Calcutta— 19.

3500
Tota Shares

Dated, Gauhati the 3" September, 1973.




National Company Law Tribunal

T.P.N0.30/230/231/232/GB/2016

Amines and Plasticizers Limited

Guwahati Bench

(C.P.N0.06 of 2016)

Present: Hon'ble Mr Justice P.K. Saikia, Member (J)

Date of hearing: 215t February 2017.

.... Petitioners

Name of the Company

Amines and Plasticizers Limited &APL Engineering Services Ltd.

Under Section

230/231/232

2.

SI. | Name & Designation of Authorized | Appearing on behalf of Signature with date
No. | Representative  (IN  CAPITAL
LETTERS)
ORDER

Heard Mr G. Choudhury, learned counsel for the petitioner assisted by Mr
P.P. Bora, Ms A. Rehman, Mr D. Gogoi, Mr K. K. Goswami and Ms S. Kashyap, learned

Advocates.

Despite notice being served, none is present on behalf of the Central

Govermnment.

3.

The present petition has been transferred from Hon’ble Gauhati High Court

to this Tribunal under Section 434 of the Companies Act, 2013 read with Companies

(Transfer of Pending Proceedings) Rules, 2016.

4.

This is a petition filed under Section 230/231/232 of the Companies Act,

2013 praying for sanction of the Scheme of Amalgamation of Amines and Plasticizers
Ltd., the transferee company with M/s APL Engineering Services Pvt. Ltd. being the
transferor company, whereby the assets and undertakings of the transferee company

and él‘l“‘}fﬁgﬁﬁ‘ﬁoperties, rights and claims whatsoever together with all rights and

%

N Gauisati Bench
Cy. No......Z.
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Page 1 0f6



N State Bank of India, Industrial Finance Branch, attached as Annexure-N to the

obligations relating thereto is to be transferred to and vested in the transferee company

on the terms and conditions fully stated in the said scheme of amalgamation.

5 On perusal of the petition or confirming the scheme of amalgamation in
Form No.40, of the Companies (Court) Rules 1959 this petition was fixed for hearing.

6. Also seen the order dated 14.08.2015 passed by the Hon’ble Gauhati High
Court fixing the matter for hearing on 14.09.2015. The Hon’ble High Court had also
directed notice to be served on the Central Government through the Regional Director,
Eastern Region, Department of Company Affairs, Kolkata and the Registrar of
Companies, Shillong. The notice of hearing was also directed to be published once in
the ‘Assam Tribune’ and ‘Amar Axom’, Guwahati not less than 10 days prior to the date
fixed for hearing as required under Section 394 (A) of the Companies Act, 1956 read
with Form No.6 in the Companies (Court) Rules, 1959.

7. Also perused the order dated 20.05.2015 passed by the Hon'ble High
Court in Co. Appl. No.7/2013. For ready reference, same is reproduced below:

“This is an application under Section 230 and 232 of the Companies Act,
2013 corresponding to Sections 391 and 394 of the Companies Act, 1956 to
ultimately obtain sanction of this Court to a scheme of amalgamation of M/s APL
Engineering Services Pvi. Ltd., hereinafter called the “Transferor Company” with
M/s Amines & Plasticizers Ltd., being the “Transferee Company”, whereby the
assets and undertakings of the transferor company and all the properties, rights
and claims whatsoever together with all rights and obligations relating thereto is
to be transferred to and vested in the Transferee Company on the terms and
conditions fully stated in the Scheme of Amalgamation.

2. Upon hearing Mr G. Choudhury, the learned counsel for the applicant
company, the application is admitted. This Court notes the order passed by the
Bombay High Court in the Company Summons for Direction No.769/2014. It is
ordered that the convening and holding of the Meeting of the equity shareholders
of the applicant company for the purpose of considering and approving with or
without modifications, the proposed scheme of amalgamation of M/s APL
Engineering Services Pvi. Ltd. with M/s Amines & Plasticizers Ltd. and their
respective shareholders and creditors, is dispensed with in view of the consent
given by both the Board of Directors of the transferor as well as the transferee
companies which are attached as Annexure-M and O series to the additional
affidavit dated 22.05.2014 in support of the company summons for direction.

3. That the convening and holding of meeting of the secured creditors of the
applicant company for the purpose of considering and, if though fit, approving with
or without modifications, the proposed Scheme of Amalgamation of M/s APL
; Engmeermg Services Pvi. Ltd. with M/s Amines & Plasticizers Ltd. and their
respect/ve shareholders and creditors is dispensed with in view of the
consent/NOC given by the secured creditor of the applicant company, namely
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additional affidavit dated 22.05.2014 in support of the company summon for
direction.

4. That the convening and holding of the meeting of the unsecured creditors
as well as sundry creditors of the applicant company for the purpose of
considering and, if thought fit approving with or without modifications, the
proposed Scheme of Amalgamation of M/s APL Engineering Services Pvt. Ltd.
with M/s Amines & Plasticizers Ltd. and their respective shareholders and
creditors is dispensed with in view of the averments that the proposed Scheme of
Amalgamation shall not adversely affect the rights of any of the creditors of the
transferor company and the transferee company in any manner whatsoever and
is not in any way prejudicial and detrimental to the interest of the public as stated
in paragraph 33 of the affidavit in support of the company summon for direction.
The applicant company undertakes to issue individual notice of date of hearing of
the company petition to all jits sundry creditors and unsecured creditors by
registered post A/D and also to publish the same in such newspapers as may be
directed in the company petition fo be filed by the applicant, for confirming in the
Scheme of Amalgamation

5. With the above order, this application is disposed of.”

8. The Counsel appearing for the petitioner submits that the directions given
by the Hon’ble Gauhati High Court has been complied with and affidavit of compliance
has also been filed and on record. On perusal of the same, it appears that notice of
hearing has been published in the Assam Tribunal as well as Amar Axom in its issues
dated 02.09.2015 respectively. Copies of the advertisement has been annexed to the
said affidavit as Annexures “C” and “D” respectively. It further appears that notice was
also served upon the Regional Director, Company Affairs, Government of India, Kolkata
through the office of the Asstt. SGI, Gauhati High Court pursuant to which, the Regional
Director, Company Affairs, Government of India, Kolkata had also filed his response to
the said petition by way of a counter affidavit dated 01.04.2016 inter alia stating that he
had obtained report from the concerned RoC, Shillong on the affairs of the petitioner
Company and has scrutinized the same from various perspectives namely shareholders
interest as well as public interest. The said affidavit further contained that the petitioner
company is regular in filing its returns and there is no investors complaint against the
company. Based on the above submissions, it was suggested that the Hon'ble Court
may consider the present application of the petitioner transferee company on its merits.
As there was no objection against for sanction of the Scheme of Amalgamation, which
has been cqns‘,e_ntgg to by all the stake holders, there is no impediment for sanction of
the Scheme etAﬁia:Igamation between the petitioner company and M/s APL Engineering
Services Pvt. Ltd.

s Tt -
Ea )buﬁ“_‘l‘
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9. | have also perused the order passed by the Hon'ble Gauhati High Court
on 01.12.2016 in Co. Petition No.06/2015. For ready reference, relevant part of the order

is reproduced below:

‘Heard Mr G. Choudhury, Learned counsel appearing for the petitioner.
Also Heard Ms P. Baruah, Learned Counsel appearing on behalf of Mr SC Keyal,
for the respondent.

‘Mr Chaudhury, Learned Counsel submits and refers to.a General
Circular No.1/2014 bearing No.F.N0.2/1/2014 issued by the Ministry of Corporate
Affairs, Govt. of India dated 15.01.2014 and projects that as per the requirement
of section 394(1) of the Companies Act, 1956, the Regional Director is required to
solicit objection from the Income Tax Department. He further refers to the
unreported Judgment dated 14-08-2015 passed by the Bombay High Court in the
matter of Tata Consultancy Services Limited, being Company Scheme petition
No.421/2015 and Judgment dated 13-08-2013 passed by the Gujrat High Court
in the matter of Torrent Energy Limited, being CP No.216/2015 and submits that
in a given case when the scheme otherwise has no infirmities, can be allowed by
the Court notwithstanding non-obtaining of objection from the Income Tax
department by the Central Govt. He submits that it is the internal arrangement of
the Central Gowvt. to seek instruction from the Income Tax Department, which was
otherwise required to be done before filing of their affidavit-in-Opposition and
therefore in the absence of the objection of the Income Tax Department, the
petitioner company ought not be penalized.

‘Ms P. Barua, learned counsel submits that her Senior counsel Mr S.C.
Keyal S.C., ROC, is on legs in antoher court, and prays for adjournment. Prayer
is allowed.

“Let the matter be listed on 08.12.2016.

“Office is directed to show the name of Sri S C Keyal, learned Senior
Counsel S.C., ROC, in the cause list of the next date.”

10. In view of submissions, so made by the learned counsel for the
petitioners which was also recorded in the order dated 01.12.2016, the Hon'ble High
Court was pleased to hear the learned Standing Counsel for the Central Government
vis-a-vis income tax liability of the petitioners, if any, on the proposed amalgamation
of the companies aforementioned. Therefore, Hon'ble High Court was pleased to pass
the order dated 01.12.2016 requiring the Standing Counsel for the Central
Government to appear before the court on the next date presumably to make

necessary representation on the matter aforesaid on behalf of Central Government.

11. 7 Hgvggyer, in the meantime, the proceeding stood transferred to this
TribuQaJ in view of Notification dated 07.12.2016 issued by the Ministry of Corporate
Affairs. This court, after receipt of this case and in terms of orders dated 01 .12.20186,

- rendered in C.P.No.06/2015, also directed Mr S.C. Keyal, learned Standing Counsel
Mational Company Law Tribuni
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for Central Government to appear before this court to do the needful as indicated
above. Unfortunately, despite service of notice on him again and again, learned
Standing Counsel for Central Government did not appear before this court requiring
this court to take a view that the submission, so made by the learned counsel for the
petitioners, which was recorded by the Hon'ble High Court in its order dated

01.12.2016 is proper and correct and same needs to be accepted.

12. It may be noticed here that the National Company Law Tribunal Rules
2016 (in short, Rules of 2016) were notified on 07.12.2016, which came into effect

from 15.12.2016. Rule 8 (1) of the Rules of 2016 runs as follows:
“8. Notice to statutory authorities.— (1 ) For the purpose of sub-section (5)
of section 239 of the Act, the notice shall be in Form No.CAA.3, and shall be
accompanied with a copy of the scheme of compromise or arrangement, the

explanatory statement and the disclosures mentioned under rule 6, and shall
be sent to.-

(i) the Central Government, the Registrar of Companies, the Income-tax
authorities, in all cases;

(i) the Reserve Bank of India, the Securities and Exchange Board of India,
the Competition Commission, of India, and the stock exchanges, as may be
applicable;

(iii) other sectoral regulators or authorities, as required by Tribunal.”

13. However, this proceeding was initiated in 2015, well before the
publication of notification of Rules 2016. Being so, in my considered opinion, the
requirement of Rule 14 cannot be made applicable to the proceeding in hand. Situation
being such, | come to the conclusion that the view of Income Tax Department vis-a-
vis amalgamation of the companies may be dispensed with, which | accordingly do.

14. From the materials available on record, it appears that the scheme of
amalgamation has been prepared bonafide and there is no bar whatsoever to the grant
of approval/sanction to the scheme of amalgamation as prayed for, it is considered
expedient that the prayer for approval/ sanction of the scheme of amalgamation be
granted. The petitioner has also undertaken to amend the clause 3.9 (f) suitably by
treating the adjustment of surplus or deficit arising out of the amalgamation in the
books of the t,@@f,eﬂee company from the capital reserve by either debiting or crediting
the said reserve in cése of any deficit and surplus respectively. And in case of any
deficit is still left out, the same shall be debited to the goodwill account. The scheme
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is, therefore, sanctioned in terms the prayers (a), (b), (c), (d), (e), (f) and (g) of the
petition which is effective from 01-04-2016.

15. The petitioner company is directed to file with the Jurisdictional RoC, a

certified copy of this Order within 30 days of the receipt of the Order.

16. Registry is directed to draw up necessary orders in Form No.CAA.7 of
the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 with

such necessary variations.

17. The schedule of properties shall be furnished by the transferor Company
in accordance with Form No.CAA.7 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 within 6 weeks from the date of receipt of this order.

18. The petition, accordingly, stands disposed of.

Member%Jﬁcial)

National Company Law Tribunal,
Guwahati Bench,

Guwahati.
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