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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Pune PMT Building, 3rd Floor Deccan Gymkhana, Pune, Maharashtra, India, 411004

Certificate of Incorporation pursunant to change of name
{Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L21012MH1964PLC013058

I hereby certify that the name of the company has been changed from PUDUMJEE PULP AND PAPER MILLS
LIMITED to AMJ LAND HOLDINGS LIMITED with effect from the date of this certificate and that the company is
limited by shares.

Cﬁ)mpany was originally incorporated with the name PUDUMIJEE PULP AND PAPER MILLS LIMITED.

Given under my hand at Pune this Twenty sixth day of December two thousand seventeen.
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F CORPORATREERE Sha
FEATS 07 /-EE

POPAT SHANKAR KHADE

Registrar of Companies

RoC - Pune

Mailing Address as per record available in Registrar of Companies office:
AMJ LAND HOLDINGS LIMITED

Thergaon,Pune, PUNE, Maharashtra, India, 411033
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m Certificate for Commencement of Business

Pursuant of section [49 (3} of the Companies Act, 1956

| hereby certify thot the PUDUMJIEE _PULP 41D PAPER: MILLS

_ LIMITED._______ ** rE
Py ' e  h : ®

0 r— —

which wos incorporated under the Componies Ace. 1956, on

the  NINSIEEMTH ___ doyof NOVEMBER _ = ... 964,
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and which has this day filed a duly verified declarotion in - ¢ prescribed

form thae the conditions of section XXX (0Fx00d)f149  (2) {0) to.(c)

of the said Act. have been complicd with, is entitled to commence
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CERTIFIED TRUE COPY

For PUDUMIEE PULP & PAPER MILLS LTD,
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MEMORANDUM OF ASSO{HA'HON R
A i ) 01:'

o *AMJ LAND HOLDINGS LIMITED

' ‘ (Formerly known as Pudumjee Pulp & Paper Mills Limited)

T e name of the Company i *AMJ LAND HOLDINGS . @ '

LlMlTED S . » .
* Il The Registcrcd Ofﬁcc of the Company s‘mall be situated

. in “the State of Maharas}xtra - :
HL- The ob;oots for whlch the Company is estabhshed are:—

(1) To carty on the’ buslncss of manufacturers of and dcalers

" (which and alhed ‘eXpressions, include export and import)

in grease‘proof glassine, tissue and parchiment: papors and
also’in’ all other kinds and classes of paper and in all kinds

. o and classes of boards, and paper and 'bqard productgand |

e y convarsmns moludmg writing, prmtmg and absorbent’

. " " papers, blotting, filter, anthue. 1v0ry-ﬁnished .coated-
chrome art polythene coated, bank or, Bond hadami, and
brown or bu{f papers; bible, paper, cartndge, clothhned . "

v “azire-laid and. waove, cream-laid and wove.'gurnmcd hand—

_tnade, drawing and wrappmg papers "polythenc. and sub—_
" stitutes for wrappmg paper,_ cellophane, kraft, manilla and
i encelope papers; tracing paper, “vellum corrugated, water- I
_ -~ proof and carbon papers; °s ensmced chemically treated,
htmus. photographm glass and, emery papers; ‘and. all*
. other kinds:of paper; boards of all kinds #ricluding pap):r- -
. board; -paste board; card, cardboard; strawboard, greyboard

. ..or mlll’ooa,r&! pulpboard leather board, corrugatcd board, - A

aoL - cIuple,x and triplex boards, laminated.. board hardboard, : .

., .plywood board postcards '(ris1tmg cards, chromoboards.'

. plastic. board coated board and machine coated boards;

: and also all kinds of arsicles i in the manufacture of. which

.in.any form' paper-or board i is uscEl and also to manufac-

ture or deal in any other articles. or things of a character

_ . i ...« similaror analogous to.any of the’ Eorcgomg of connccted.

R e the.remth ' .- .

o ' . . I

P . . ; . . e . e e
‘ + PR Y Ry L,

*Relevant clauses in- Memorandum of Association and Articles of Association Changed as per Special Resolution passed

for change of name at the Annual General Meeting held on Saturday, the 22nd day of July, 2017 and captioned by
Registrar of Companies, Punc vide Certificate dated 26th December, 2017,
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To manufétcture and deal in all klnds and classcs of" pulp

and pulp ph-oducts and conversions;’ nicludmg mechampal -

chemlcal and Tayon pulps; and sulp}\atc sulphlte and

soda pulps, and all other: vanetxes of pulp in. all its .

forms by converhncv treating: or turning 'to account by

_any- p)rodess of manuraqture or other method or mode; :

bamboo,_wood dr.oppmgs. “fly, cotton ‘waste- on- ‘seeds,

"grasses, ‘straw, jute; jute: sticks, sisal ﬁbre flax; henip,’ -
_ramie, ‘heséian, guniy, ,sugarcane, ba.gasse. Icathcr,
asbestos rags,. waste ‘paper, watcr hYacmth sead halrs, Vo

- bast, g,ra.ss leaf, and wood fbres; or any other; matcnal
synthetlc ot offierwise, as. may be found: appropnate and
té manufacturc and deal.in. al]: kmds of . arhcles in-which
‘any form of. pulp is’ used; and. also to manufacture ,an&
deal in.any other alhed..arhdes and tfungs

To manufacture or grow and’ dea] in all mat‘enals and

substances isable Th the manufacturc productlon or treaf- "

ment.of paper, “bbard. and pulp; and dedl in.any, “of the

by—product,s of any manufactunfig or.growing. proccsscs ‘

hxch the' Compapy may undertakc

- . By. processmg, treatmcnt and othex cxpanmcnlatxon to

wiork out special kinds of papers, boards and pulps; and
manufacture and deal in the sapne -and other pproduice; by-
products and commod1t1cs connscted therewith..

t

To plant ctﬂtwate grow, “yaise, produce, fcu cut, gathcr. .

‘extract, m ufacture. purchasc, sclI ‘or otherwxse in any
Inanner, hahdlc ‘and deal in grass, txmber, wood, bamboo,
‘straw and othcr ‘forest products,' and ﬁbres- of cottom.
jute, Ha‘x,i hcmp, sugarcanc.... lea,thcr ‘asbestos, water
hyac:nth jlite sticks “or" any ¢ other ﬁbrcs and fbrous sub-
stance as' may "be- found sultablc, and ‘rdgs, . waste-paper
gunmcs and all or any-other Taw. st’ock and things as ma j/

fu;rmsh Tnaterial for. manufac’ture in any of its branches of -

pufp,‘ aper Of ‘beard; and'to carry on business ds OWTIETS,
lessees, managers, of plantanons and farms, and hewcrs

and eutters of bamboo, wbod, tlmber, grasses and all other B

forcst proclucts

RN

;

To own, work crect mstaﬂ mamtam. eqmp,_ repan..

" alter, add to or otherwise -handle - and deal in ‘machinery.
plants and ﬁlatures for manufacturc of: paper, boards. and.
pulp, or fo prcssmg, gmmng, ¢arding cornbmg, scounng.
‘Ynixing, pr cessmg. bIe.ac}nng. pm}‘cmg, dyemg, or furmsh-
_ing pulp, paper, or boeard; or for conversioh ‘of pulp or,

othcr pro&ulcts ‘or by-products of any descnptmn and kind.

‘

To desxgn, abrlcate a.nd manufacture plant cqulpment
achmcry,iacc&ssones ap:paratus spa‘res “and- lpa'r\‘.s re-

. ,

Y

R

arns
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@'

quirad in: pulp, pape':r bo*ard,n paper boa;‘d and pulp ‘con- -
vcrs:ons and pro&uctﬁ and allied mdustncs.

b R TR . . _

-

Ta carry oh busmess .as. planters and growcrs of and_
- dealersvin t:mber,f bamnboo,. grass* straw sugar and .other
produce. .of the earth; 'and as dJstlllcrs, dye-makers and -
saw; millsy and 1o manufacture and .déal in articles: of all
I{mﬁs in the’ produce or m.anufacmre of which bamboo, .
’am'ber WOqci or any- other forest ‘of agncultural produce
qr ansmgs thercfxom qre or may bc uaca e

-

To carry on busmess .as. manufacturqrs of and- dé.alcrs in]
manure, glassbnck,s, pottcry’ terracotta: and otlier produce

" .of the garth and.of. forcsta, or :madc tberefrom or anslncs'
* .. in.the: haﬁdlmg Ihe,re,.of - ,._.j-_-‘. “ .

To carry on. Ihe busmcSS of manufactumrss«of and dealers |

.in-chemical products of any: n,atuxe and. I;md ‘whatsoever, |

; mc]udmg heavy chcmmals, alkalis, a,cu:ls drugs, tanimns, |

essences, pharmaceuncal photograp}ucal sizing, medici- .

. nal,- chermical, mdustna} and other preparahons and arti- |

tles bf-any nature and kind ‘whatsoever, mineral and other, |
waters, Soaps, ‘cements, ails; fats, paints, pigments and

‘-‘Varmshcs. -cornpounds, drugs, dycst‘uff angd- ‘orgdnic or |

" “mineral. mtemnedlatcs and as: ghgmists and’ drugglsts,'- |

analytical and. pha-rmaceutmal .paint and colour grinders, |

makers 4f and ‘dealers. i articles -of all kinds-and of elec ‘

|

|

. trical, chcm:cal photographlcal surgxcal ‘and’ iscientific

:'aprparatus "and matcrmls‘_ and. to’ manufaqt;uré reﬁnc. ;
mampulate and deal in saIts and mann& mzncrals 'ancl their.
L derivatives, by- products and compounds of- an}r ‘mature.
and kind, whafsoevcr T '

.

To carry on- bu;meSs as manufacburgw p‘f an& dcalcrs in
_all kinds of.. d1ssolvcd celluloses. mdu&mg zayon or artlﬁ-‘-
~cials silk, - nitro- celluIan, films, plastlca_, _ccllulose dcnva—_
I:wes an& ceﬂulosa products and by—proc'[ucts. "-- -
To manufactura and deal l;n caustu: so&a and 1:>1¢ach1ng
. agents and . “their -products and by—products and to manu-
facture, _process.and, deal i in lime, clay, 'saIt, ochres, chemi-
cals ‘and materials reqmred in the imanufacture of pulp
papcr anJ board and all and cv¢ry othcr art1cle connacted

thercw1t - T _ .
. v i - W i - P N

Td~ mqmcrate burn reducr: to ash a.nd produce gas for
powér and other purposes. and to_ buy, coT]cct utilise, |,
forest vefuse, wood, shrub and other ;efusc for the said
 purpose. and to producc and deal 111 Products and by—
nrodicts of the same, T el T o

R - artag



o L *(1-4) To carry on the busmess of manu‘fapturers of and dea.lers
A B = " in paints; ‘varmshes pnntmgﬂnks ancf all other thmgs
R which can be’ convemently mangifactured or dealtj in“by .
R A SO persons carrying on any of the- above- busmesscs, and
L L kR cxt‘.hcr wholesa}e or retali and gxthcr as pnm:lpals o;' agents
W _ (]5) To c'arry’ on the busmess of -statmners piﬂmters pubhshers,
ot ' '. R 'hthog.rapbers ‘ofset - “prititers, _-stereotypqrs “elegtrotypers, +-

e photogr.ap}nc -prihters;. engravers and, diesinkers; makers
R g of and cralers in boxes, files, “envelgpes;: accoun;-books

T " -bags, pa kages amd contamérs machme-rulcrs, mﬁmermal
St pnnters.jl'}'pe fou,nders ‘and photogtaphers 'manufacturers

tlons mdludmg “visiting, - railway, festive;’ greeting and: -
- . fancy cards dealers in parchmmt' manufacturers of and
o~ . - dealers m papier machc a.x:tmles, all sorts: of" mallmv
AR rdewices; loose Jeaf binders and files, tags o.ﬂice and sc}xool
- sta;tlonexy, draw:*:g materials, gums,’ pasfes and all anled
.aruclcs dealers in stimps,. agents 'for} ‘the - pa}rment of
ST sta}mp and .othier dutles, advertlsmg agents, managprs of *
e e ' . BEWSpapers,” magazinés,. books, publications . “and other
ol X EE hbrary or artistic works ancl un&ertakmg_s, deslgncrs com- .
: Cvm o Uinereial. artists; d:aughtsmen‘ ink " manufacturers, bodk-
R ~se11ers, pubhshers, eligingers, cabinet makefs and deaIe,rb .

Cer w7 in.orp manufacturers of-any other arncles or things of a

et T character Ssimlar or analogous 1o the ,foregbmg or any of

v
v

Lo { 1 5’) To carfy drn thg Lusumcsa of miastess and founders in jron,”
" - : -‘Brass- and; other metals, ancT bt converte:’;s mechanmal aid ¢

civil cerigi mcrs manufacturers of-and dealérs in -agricul-

s o .+ tural imp) ements and othe‘r machmery; fea'romanganese, L

A o coal a:nd coke and colliery proprletor$, miners, smlths K
Tty WOO&WO!J.CI’S bmlelcrs metalfurgists, gas: snakers; prifers, . .
RS U carnqrs aq;d mcrchants, dnd .to ‘buy,: selI, manufactqm,

e L ST éxplt unport repan' “cémvert; . alter; Iet or hire ahd deal:™
Lo L E Cine machmery and 1mplcments metals. rollmg" stoc'k and
o ' hardwares of all kinds. . .~ . .- O

:i-_' T L. '.J.'._

e '. (17) To bwn; prospect for. exploqe a;:quu'e by Iease 11cence-.
LT purchase or, otherwme, open, wbrk clechop and mamtam
SR “ clay and sand p:ts, siatc, stong, an& h'ne-stonc qqames, .

- S S and mlnxng _propetties of all kinds and (5 co‘a&uct the, buSl-

S .: -, mess of warking' and ge-ttmg thcrcfrom c.Ia.y, sand ‘quar-

. e : | : ‘ 8 nabl¢ su’bstanccs doal; c::pper-, 011 mtraie.s and§m1nera‘ls
ol of all kmds SR . R

.- PO . £ o . .- )

. . . . . - PR A . . - - -

L..

.‘.._.

' (78) To carry “on a11 or' ax\y of thc businesscs bf manufacturer§

N of ancl &'eaTers and warkers in cerr'ent' hme, 'plasters, N
: . . . - ‘ L ‘l L , N . a L

e d et e

of and: dicaler.s in playing dnd other ‘cards of all descnp- ' oo

‘them oF" conn,ectea thercwu:h Goer . T

coal mmcs, cepper mmes ‘and- rnmeral mmr:ral 011 nirate |, .

1
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.

"

. L -."wl_iiting«_:_}ay,, gravel, ,sgnd‘,..biiqks;_ arizﬁctal sfong;l‘éﬁd
L+ - builders requisites and canveniendes of all kirnds. '

o 9) . -To'xﬁhn'uf_at.:mre,-'prppare' and ‘treat quéiiriabié‘ and‘ﬁ_:ii‘ncr‘al

5 ' . s .
_  (20) "' To fix atmospheric nitrogen by the synthetic-ammonia or
: by -any other process and to manufacture its derivative

substances or products of:all kinds: ohtained as- aforesaid

for sale oriuse or for maniifacturing, building.or any.other-

purpeses oF processes and to-manufacturé theyéfrom every

P . -

~

‘compounds. . .. : .

a CZF} "To' purchase, take on lease.or:in cx;f'}angé. or, otherwise

AN

acquire either -ahsolutely or by.flez'xé.'c'l, licénee, "concession,
" grant or otherwige any lanids, mines, mineral rights, ease-

ments,. rights ‘and -privileges .and "o seaich ‘for ores -and
_Ami'ncz_'als.and' mine and grant licences for fnining in or over
. any lands which may be acquired by the”Company -and

to “lease -out any such lands ‘for bni]_ﬁirig or. agricultural

use and ta sgll or dfﬁgnﬁsd'ai,sposc.pf 'thg‘]qna’é, mines or
othler property of the Company.. . .

T (22) T work mines ‘or q_u_an;ié.s and to find, win, get," work,

H

5

" - ‘erush, smelt, “mamafacture: or otherwise deal in “lime-

. istome, chalk, clay, _E?_rés_, p}éfa-]é', minerals, oils, ‘precious.

é.r!xqi.’..éther stones or depasdits or products: and gé,r{crally'to,‘
LT, carry the business pf ,iniir_ling-',in-‘ a.ll'.brénches.-‘,

~ v s,

I (23) Tg. c_za:ri-y qn_.t]‘ng. b\isi'nes._s_ "of_izlec._trid power :;;J'pply"in all’ -

.its branches and in particular to construct, Ly, establish,

- . fix .and .cafry . out ‘powed stations, cables; wires, lines,
. accumulators, lamps and: works; -aid to _genérate, accu-

n'—'x_ul:in_t‘e_l distribyte and:sﬁp_p];y electricity. for lighting, heat:
.ing and-motive power and other purposes; To acquire

-the. right to use or manufacture and to put 1p telegraphs,

tc]e;pianes; phonographs,.dynamoes, ac_cximplétors and all |

apparatus now known or. which may hereafter be invented

in-conhection Wit the .generation, accurnulation, distribu-
" tion; supply and ‘employment of electricity or any power

- thatican be ased as 'a substitute therefor, including all

cables, ¥ires or appliances for Eo;ingcting apparatus at a.
distdnce with bher apparatus, and includingthe formation -

of eXchanges or céntres.. .

T (24) Tocary o the business of -clcc.t-ricié.p'& électrical and

mechanical. engineers, suppliers ‘c-rf electricity. for light,

. heat,; motive pqiver_gnd other purposes, mamifactiring and-

consulting engineers and manufacturers of and dealers in
mackinery, apparatus, instruments and things required for

-

T




o - . _ ol
“l:4 .- or.cagable of .b'ei‘r?igf..-u-sc'd iﬁ*"c@;x_péét,iéniWi‘tﬁl-:-.the genera-
N - . aitien,: istribution;-supply: -aceymulationand employment ~

of elettricity, -galvanisin, magnetism or otherwise. ©

LA S SRR R PORTRE SN . ) "; sam UE ey

(25} - Ton a&qnirc‘;?gmn‘;i;' take over. recipes; formulas and full

R jnforn\&htiori:_«':\a to-the, processes ‘o'-f,-ma.mifgqmriﬁg and ‘the

- “right qu maniufacture and.deal in pulps-papey. board and

.all otBersubstances; articles and, fhmgs Wh1qhthe Com-~

pany s authorised to manufacture or deal in.

b R

" . .".;' o

. (26) - To: éict!:ga_nd the business of - the. C{amp'?.ny_by improving,
adding to or altering or ‘enlarging allioz/any; of the build-
ings, factories, premises,” plants,* machinery and - équip- . -
ment at any time, being: the’ property. of car inthe figsses-
sion of the Company. . - .z i i R
CTRDTTTe ffhaﬁﬁféc__:t’ﬁré..i:ii;ig}]ias.e, sell and deal in plant, machi-
L . pery, cquipment,-stéres andmataﬁals.for “all"or-any of .
the purposes of the Company and to dispose of all or any
" portion of plant; ‘machinery, equipment, “stokds and mate-
, " yial 'as ‘may be ﬁ;cé‘gggry,_oxléxﬁc!:li:‘eht, P '
(28) To carfy on bitsirieds a3 fal'rrﬂers";'-"hgricﬁltu'ifiéf':g‘ and pio-
' ducers and growers of all kinds' of herbs, plants, and trees B -
St d an_d"shictib's', to ghé-*-v::&f}iii‘ltiv'é'tq'é.n_]tinds of herbs, plants; ' )
‘shrubs or trées, 'le.’a'tsom}cr"h‘s" m'af_B‘c.x‘equirgd ch;r the - .
‘use of ‘any of the: products or businessés-of the: Company; - : -
and genérally to-undertake ‘and ‘carry-out alf agricultural -
work and for that ‘purpose to owm, take-oir lease or o ther-
wise acquire lands, fdfcstgi ‘farms and g‘a),.'dén_é.aﬁd‘:eq.uip
" thern - with" all apparatis,”equipmeént and’ materials; to -
- ciltivate; ‘gigiv; produce or Jea;l:“in'ahsﬂj_f'égetéb—lé products
" for the‘time being required for any-mangfactdre or other.
" business “which ‘tHe: Company” is authBrised-to-undertake;
and tiﬁi‘c:ar'ry"on'al}'éi-'::anf' of -the —b&a'sipésfse;éf'bf f:_:llrmt,ar's,'
dairymen; ‘mitk "'cor'xti'é\'t:i:o‘rs'-,‘“pl‘ir\'riéyé'rs_‘ -‘é-nd;':;.rcn&drs. of
IV milk, ¢kéam - chekse, butter; '1':_>'pt‘i}t‘_ry'4an&.‘ip‘i-m?i’sions ‘of all
C T kinds, "geré.ré: of :a;nd-'ﬂc;éléfs 4in" -i:or‘f:_\,'--"-‘h'ai:--'aild_ straw: C
seedmen ‘and murserymen;, “énd t6 By, Sell-énd trade .in ’
"+ any godds usually tfadéd-in, iﬁériy-olf_"tﬁe-écbowffé businesses
‘ of'aizy_'% other-businesses assotiated. With: farmiing interests
which may be 'adva.\‘iita\'gbc'illl}slyAc.a‘rrfed':'on by the Company.
"+ (29) To purchase, charter, hire; construct,. opérate equip and
' . maintain ships, 'Hoalts.:if-'iiéi&.‘g'és'.—fi1i‘§ﬁﬁé¥§§x“&és&e]s, motor |
‘ lorries, trailers, "tractérs, rail locomotives and wagons,
Pt ':':"'"a?f)jpla'xié:'sf, “mills, Veare-houses,” godowns; doiks, +-piers, -
Tl jeties] ‘wharves; dslphins; mrosrigs, navigdtion aids, tail- -
#4- .- ways,-ropeways, sidings, waterways;. ducts,channels, tele-
£« phonds, telegraphs and othér communications, equipment,
' gdnveyors, -'~chrts.-'é21cctflicl power-lings, acrialand under-

2L

‘ v



T

1 (30)

(31,

i (3'2)

(33)

(34)

(33)

7.

ground, steam main and any other plant, conveniences or
erections suitable for any of the purposes of the-Company;

and to carry on the business of shipping, clearing, forward-
ing.and freight agerits and: transport of materials by rail;
road, waterways, rivers, airways and all other means.

To carry on the business‘éf a water works Company in_
a1l its branches and to. train’ rivers, sink all types, of wells
and shafts; and to make, build and construct, lay down

and maintain dams, reservoirs, water works, cisterns, cul- . -

verts, filter-beds, mains .and ‘dther pipes and appliances;
and to execute and-do_all other acts and things necessary
or convenient for obtaining, storing, selling, delivering,
ineasuring, distributing and dealing in water.

To- establish or otherwise acquire, maintain, manage and
operate restaurants, refreshment rooms, canteens, buffets,

_ cafeterias and hoste)s; and to ¢arry oD, the business of

g_encral provisien merchants, licenced victuallers, wine and

. gpirit merchants and tobacconists.

To apply for, tender; purchase or otherwise acquire any
contracts, sub-tontracts, licences and concessions for or
in relation to the objects or businesses herein mentioned
or any of them and to undertake, execute, carry out and
work. the same’ or dispose of or otherwise turn the same
to acceunt. ' '

To garry on .any other trade or business whether as
manufacturers or dealers or otherwise, which may seeim

to the Company capable of being‘carrig:d on in connection .

with any of the Company's objects, or caleulated directly
or indirectly to enhance the value of or render profitable

.any of the Company's businesses, properttics or rights.

To be _inte_rcstcd in, promote and undertake the formation
.and establishment of such institutions, Lusinesses or com-~
‘panies (industrial, agricultural, trading, manufacturing
and others) as may- be considered to be conducive to the
profit, benefit and interest of the Company; and fo ‘carry
on any other business (industrial, agricultural, . trading,
manufacturing and others) which may seem to the Com-
pany capable of being conveniently carried on in connec-

tion with any of. these objects or _otherwise calculated

directly or indirectly to ‘render; profitable any of the Conr-
pany's properties or rights for the time being and also to
acquire or ‘to promote, aid, foster and gubsidise interests
in any industry or undertaking. :

To purchase or 'acquire arid undertake the whole or any
of the business, property and liabilities of any person, firm

o




(36)

ey

(38)

(39}

(40)

(41}

8

- or coMpamy carrying on -ani business which the company

tion and upon such terms as may be deemed expedient.

To enter.into partnérship or into any -arrangement. for
sharing or pooling proftts, merger, amalgatnation, union
of interests, co-operation, joint-adventure, reciprocal con-
cession. or ptherwise with any person, firm or company
carrying on or engaged in or about ta carry on or. 'engage
in any business or transaction' which ‘this Company is
. authorised to carry on or engage in which may seem

"is authorised to carry on or bé possessed of preperty suit--
" able for the purposes of the Comparix; for such considera-

: capable of being carried ‘on or cendutted-so as directly or

| indirectly to benefit the. Company.

‘To pay for any propesties, rights, privileges acquired by |

rthe Company either in shares of the Company or partly
' in shares and partly in cash or otherwise. '

To enter into any arrangements with any Government or
authorities, municipal, local or otherwise that may seem

* conclusive to the Company's objects or any of them and

to obtain from any such Governiment or authority, any
rights, privileges and concessions, which the Company

may think it desirable to obtain and to carry out execute

and cemply with any such, arrangements, rights, privileges
and concessions: or to surrender the same or any of them
or subject to the terms thereof respectively turn them to
;account as may be corisidered expedient.

To acquire from time to time by purchase, lease, exchange
ior otherwise, any lands, forests, buildings, hereditaments,
property, assets, effécts, rights, credits or royalties for the
ipurposes of the Company; and alss to build and .erect
ibuildings, factories, godowns, water tapks, sewage tanks,
‘and tenements and _6ther' constructions-and waorks as may

F)é necessary (qr expedierit.

'}I’o develop-the resources of and, turn to account any
f.lands and any rfights over or comnected with the lands
belonging. to the company or in ‘which the Company is
interested, irn particular by clearing, draining, fencing.

. planting, cultivating, building, improving, farming, irriga-
_ting, grazing, and by promoting immigration and emigra-

tion a'r_ld'the establishment oi_’_ifillages, towns, settlements
and colonies. : :

To undertake the payment of all rent and the performance
of 2}l covenants, condifions and agreements contained in
and reserved by any lease that may be-granted or assigned

_to or be otherwise acquired by the Company.and to pur-.

o Lo
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_chase the ‘reversion- and - reversions or; otherwise acquire

) - " the frechold or fee-simple of all -orany part of the lease:

" hold laids, and buildings for, the time being the property-

", of ‘or “ini. possestion of the Company, . -

)
43) ..
RO

(45),

" prolong and remew In India or elsewhere, .any patents,

(46).

. transfetable instruments. . .

" sidere:

" To sell, llease; exchange or otherwise deal with or dispose

of the Wwhole: or any part of the property, jvhgﬂ_ler mov-
able - o] immoyable or, of any nafuré or Kind, of the

Company. oy

To 'ma}ce, draw, .a'cc'e.pt, éndqrse', d.isi.:pu_nt, dxecute and
issue cheques, promissory notes, bills of ex:hange, bills
of lading,. warrants, debentuyes, and gther negotiable or

B

To make advances upon . or ‘for the purchase of raw

miaterials, goods, machinery, stores, "and  other articles .
* yequired for the purposes of the Company in such manner

as may: be deemed. expedient.

To apply. for, purchase or otherwise acquire, and protect

patent rights, brevets d'ifvention, concessions, licences,

protections, rights and privileges, subject to- royalty or

othérwise, and whether exclusive or non-exclusive or
Yimited, -or any part interest-therein, which -may seem
capable of being-used. for any: of.the purposes of the Com-

- pany or the acquisition of which: may- seem calculated

directly or indirectly to benefit the Company; and to use,
develop, manufacture and produce. under and by virtue of
the same and tra(de in such ‘produce and carry ‘on any
.business in any way. connected with the same; or to graut

_licences or privileges in respect ‘thereof or any of them or
_ otherwise tum to’ account -the acquired patents, patent

right;i brévets d'invention, concessions, licences, protec-

sxpedient:

- . 't.ion's;ﬁtig_hté and privileges or any of ‘them as shall be con-

" To. esthblish, ‘pravide, maintain and conduct or otherwise

subsidise, research laboratories’ and f;xperimental wortk-
shops for scientific and technical research and experiments;

to undertake and carry on sciéntific and téchnical research ,

experiments and tests of all kinds, and to promote studies
and research (both scientific and technical) ; investigations
and-inventions by providing. subsidising, endowing or

assisting laboratories, mrksﬁops,--librq?ies,:l_e.c.turps,, meet-

ings and conferences, and by ‘providing or contributing

. to the. remunerations of science.or technical professors oy

.t'e,ach'ef:rs and by providing or contributing to the award of

indeptndent students or otherwise; -and. generally to

*.scholarships, prizes, grants, and bprsaries to students or



i0

~-encourage, promote and reward studies, research, investi-
gation, experiment, tests and invention. of any kind that
may be considered likely to assist.any of the businesses

o ‘which the Company 15 authorised to carry on. :

(47Y To'apply-for-_.purc]:iasc or otherwise acquire, and register

T protect and prolong ahd renew in India and elsewhere .

trade-marks,- designs, brands- and trade names forthe pro-

ducts and goods of the Company and o us¢ the same on

. the Company’s products and goods or otherwise turn the

! same to accqunt for the benefit of the Comipany; and to

: adopt such means of making known.the businesses and

| products of the Company, or of any company, in which.

i this. Coipany is interested, as may seem expedient, and

. in particular by . advertising in mewspapers, Imagazines,

‘periodicals, by tirculars, by exhibition of works ofiart or

-, | interest, by ‘opening stalls ‘and exhibitiotis, by publication

" 1 of books and périodicals, by ‘distributing samples and by

_ granting prizes, rewards -and donations. - '

'__‘,_.(43)' To botrow or raise money, or to reccive money on

deposit at interest or otherwise, in such manner and upon

such terms-as the Company may think fit; and in parti-

cular by the issue of debenture gtock, pérpetual or other-

. .wise, including debentures or debenture stock -convertible

'into shares of this Company, or perpetual or period

|annuities; and as sectrity for any such money so bor-

_llrow:d. raised or received, to mertgage, pledge or charge

K -ithe whole or any part_s: of the property, asséts or revenue

jof the Company, present or future, including its uncalled

\ca—pital by special assignment or otherwise or to transfer

or convey the same absolutely or in trust and to give the

lenders power of sale and other powers as may seem

ex;:_»pdient; and to purchase, fédecm, or pay off any such

o ities. PROVIDED THAT while carrying on such

Ctivities, the Company shall not carry on banking busi-
ess as defined under the Banking Companies Act.

N {49) fo accumulate funds and to lend, invest, or otherwise.
L employ moreys belonging or ‘entrusted to the Company
upon or in any shares, securities and ‘iiivestments upon
: s'isugh tenms as may; be thought proper and from time to '
. time to vary such investments in ‘such manner as the

. . 8 ompany may think fit. ’

-(50) To invest the moneys of the Con";pany'in any investments
fp'_qv'ablc or immiovable, and to dea] with the ‘noneys
and investments of the Conipany, in such manner as may
frorn time to time.seem expedient and be-detérmined.
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To sel].and in .any. other manner: dcal with of d1spose of
the undertakmg of the Company or any part:thereof, for

s such omtde.rahon .a$ the Company may - .think; fit, apd in

(52)

63

54)

(55).

“simidl

_partxc Tar. for shares, ~debentures and othér. securities of
. ‘any. other company having objects. altooethe.r or in part

to those of the Compaﬂy‘

To cr atc any depremanon fund reserve fund chwdend

" equalisation fund, -sinking fund, chanty fund, propaganda-

_-+ fund, insurance fund, or any specxal or, other fund whether -
cfor de&:n-emahon or for:repairing, improving, extending or

maintaining any of the property of the Qompany or for
redemption of debentures or redeemable prcfercncc shares

- Qr foq any other. purpose - ‘whatsoevér - conducive | “to_ the

: mtcrcét of the Company

-

.

To gtarantce the payment of money. unsccurcd or
securecl by or payable uinder or in yespect of promissory
notes, bonds; debentures, dcbcnturc ‘stock, contracts, mort-
-gages;- charges, obhgatxons. instruments and: securities of
any Company or of any authority, supreme, municipal,

.local or otherwise .or.any person whosoever, whether in-

(:orporatcd or.mot incorporated and in gcncra:l to guarantee’
or stand sureties for the performance. of any contracts _

- or oblrgatmns R . Lo

4

To act as managmg agcnts, ‘secretaries a:nd trea.surers,
representatives, commission agents and- selling agents of

+ industrial, ‘commercial and trade concerns; and to make ad-

vances and afford credit and other facxhnes with or with-

. oui segurity upon such terms as the Company Ty

approve.

To provxdc for the wdfare of Dn’cctors of cmployees or’
ex-employees of .the Cmﬁpany and the wives-and families
ot dependants or. connectiong of such persons by building
or contributing to. the building®. of - houses, dwellings, or
chaw]s, or .by grants of money, pensigns, .allowances,
bonusrs or other payments or beriefits or.by creating and

. . from Jtune to.time subscribing -or contributing to provident

" and gther associations, institutions, funds, :schemes or

trusts and by prowdmg or subsciibing or contributing .
towands places of..ihstruction and recreation, hospitals
and dmpcnsancs, medical-and other attendances and other -
assistance as the Company shall think fit; and to subscribe .
or otherw'l.ée to Assist or to guarantee money to charitable,:

sc:cnhﬁc, national or othet useful institutions, .objects ox "

. ‘purpc-ses or for any exhibition which. shall ‘have. any

moral or other ¢claim to support or aid by the Company

"either by reason of- ]ocahty or . spcclal apphcab:hty .or

utilify or otherwise.



£56) o 'ad'opft such mcans. of making lihowﬁ the %}'odﬁ_cté‘ ot

13

'the'Compahy-és may 'scem expedient and in particular by

_advertising in the. press, by circulars, by -exhibition of

works ‘of -arts or {nterest, by publication “of books and

" periodicals and by granting prizés, réwards. and donations.

4

(..57) "To dedicate, present or otherwise dispose of either volun-

tarily ‘or f%:r value, any propexty of the’ Company deemed
‘to. be of. national public or local interest, Yo.any national
trust, public body, mubseum, 'i:orp_ora.tiori or authority- or

any trustees for and ‘on behalf of any of the same or of the |

public.’

. (58) - To appropriate, s ox lay ‘ot land_belohging to the

LI

. .

Company for streets, parks, pleasum'-'g:round's;,‘allotments.
and other conveniences and to preseht any such land so

i laid out.to:the public or to any person gr colnpany con-
. ditionally or unconditionally as the Company thinks fit.

i To aid particularly or otherwise any. association, body or

-movement having for an .object the solution, settlement
or~ surmounting - of industrial or labour probldéms or

! troubles or ‘the promotion of industry -or trade.

To advance, deposit with or lend money, .securities and

. property to or receive loans or grants of deposits from
..Government: or any persen ‘or company.

.To Teceive money on ‘deposit from and to lend money to,

.

. such persons of companies and on such terms as may, seem

|

i'dbligé\ﬁbns,_of and the payment of dividends and interest

- éxpedient and in part‘ici.ﬂar to.custorners _qnd others having .,

dealings with the Company and to guarantce the per-
formance of contracts by any such persons or companies.

To ay;:.quiré .any shares, " stocks, dcbe'htuie:s, debenture

stock, bonds, obligations or securities by original subscrip- '

tions, participation in sYndicates', tefider, purchase, ex-

- change or otherwise and to guar,antce-thé subscription

thereof and to -exercise and enforce all rights and powers
conferred by or incidental to the owneyship thereof, and
to underwrite the ca_pital of any company. .

To_éuaran’c_éé or become linble for the performance of the

i oh any ‘stock, shares, debentures, or securities .of any
“. company, corporation; association of persons or person in

. any case in which such guarantee may be considered likely.

directly or indirectly to further -the objects. of the Com-

. pany or the interests of its ‘miembers and in particular of

any ccxhpany_/of which this Company are the Managing
Agents or Secretaries and Treasurérs. .

SRl g
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IV. The liability of Members is limited.

“V. The Authorised Share Capital of the Company is Rs.15,00,00,000
(Rupees Fifteen Crores Only) divided into 5,75,00,000 (Five Crore
Seventy Five Lakhs) equity shares of Rs. 2 (Rupees Two Only) each,
30,00,000 (Thirty Lakhs) 12% Non - Cumulative Redeemable
Preference Shares of Rs. 10 (Rupees Ten Only) each and 50,000 (Fifty
Thousand) 14% Redeemable Cumulative Preference Shares of Rs. 100
(Rupees Hundred Only) each (Subject to deduction of income tax at
source at the rate for time being and from time to time in force but
without deduction of the Company’s burden of taxation) with power to
increase or reduce the capital and to issue any part of its capital, original
or increase, with or without any preference, priority or special
privileges or subject to any postponement of rights or any conditions
or restrictions, and so that unless the conditions of issue shall otherwise
expressly declare every issue of shares whether declared to be
Preference or otherwise shall be subject to  the powers herein
contained,™

1i= i % L e SRR,

We the m&ﬂ-mpﬁs%ﬁéﬁ'ﬁme‘s‘m atiéi;.eajses-'gr;:hqtcl-mro' ’

-~ subscribed ard desirous of being forthed into a,Company in pursuance

of ;this ,Membtandurh of Association . and e, respectively - agres ‘to’

. t:‘llge.f_}‘:'e nunibér 6‘-311}'.&3 in'the capftal of the. Cormpany sst opposite

"to opr réspectiye names: < M

‘! Names of Sybsorjbers’ | and I of .
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"Authorised Share Capital Clause of the Company is altered pursuunrlm
Scheme of Merger by Absorption between the Company un.a' Pudufryee
Investment & Finance Company Limited as approved by Hon'ble National
Company Law Tribunal, Mumbai Bench vide its Order dated 15.10.2020.
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e - Add:e.{ses Ocﬁupaﬁ;n 1 Numnber o‘f‘
- ami Description - o o har )
T RS 8 .' Shhscrlbers S taé:nb‘_:.bzch -

‘Mr, Rostoin - .| 139G, Gumba]la I;l’ill | One.
“Phivojshaw- f * Bombay. . ¢ xf L 7tk
Pudwhjee> . | Bugimesi. .- - i

L TR | Son of Tate N T

R - My thro;shaw

. ] Ho:miusgee ,Pudumjée

. .

Mr Azlz Husembhoy : “Ga':ga. Viha¥?,  :© - One '
Ahmedbhoy - 55 Marine Dnve, . - :

_. S Bombay o JEEE IR
S .- .o Busmess o S
. CoLk - | Son’ of Mr, Husembhoy. v
o " Ahrmedbhby, S

Mr. Jehangir - - “T_he. Cliff, " "} One
oo Byramjee . Ridge Road, . ", :
{0 Jegjéevhioy - - | . .Bomhay. | ¢ | L
TorLoche Business. . | T T ’
... . 7. -] Son of late R
N T | Sir By‘ramjee : . o
ST - Rustomjee .TeeJee}:ﬂmyr 7
130 Queern’s Road One
"Bombay., : .
. Service. ' . e
Son of Mr. Sorbji . |’ N
Horn_xuSJ; Bhedwar

.

. TR L
- 4 N

.Dated::{this -'1 th day of _October, i9_64;-“

Wlmess to the above S1gna.tures- J P. Shaw. v

y Fuﬂ Na,me' Jamshed Pe ton]1 Shaw o
Address” © M:39. Cusrow Baug, Fort, Bombay-1

i .

r ot

Qc;;uéa\f:i._on: =.'S‘_eivice. o

¢ 'Description:  Son _.;:nf M;- Pestonji Dosabhoy Shaw. -

'



N R ) RN Thest Arudw of Assomﬁun were adopted by a ‘Spec:al -
S - | Restlittioni passed 2t the. Extmordhmry General ‘Meeting o .
e the Company held o Mondaer, the 7th day 'ot Juna 1965 : L
| S .7 ARTICLES ‘OF ASSOCIATION' '~ ~ - - - = '°
T i} . ::'_ or . . P
| . .. *AMJ LAND HOLDINGS LIMITED
} - ' (Formerly known as Pudumjee Pulp & Paper Mills Limited)
' TABI..E A EXCLUDED o P
) “The Regulanons contamed in Table 'A". inthe First Sche- g'o&ﬁﬁ;?i; a
aulc to the Companies Act, 1956, shall not apply to this Company ;}:’,ﬁﬁf t:ng’ pTlg‘,ble
ST but ‘thé regulations for the msnagement of this' Company - and-. for- T
o .. the ‘observance thereof by.:the Members of the Comphny and their 4
i S »representa.hvcs. shall subject to any exercise of the statutory. powers P
' b - of thé Company in reference ta the repeal or alteration of, or addition ’ a
g . to; its regulations by szpcclal resclution, as pr¢3cnbcd by the said .
. s - Compamcs Act, 1956 Be such as are’ contamcd in these Agticlés.
- IN’I‘ERPRETATION [
S 2 The margmal jotcs hereto sha]] ‘not affect the construction * Interpretation.
‘herenf. In these presents, unless there be somcthmg in the sub]ect : . X
or context inconsistent hercw.lth--— :_ .. . . . - '
' ! T e »
The Company or “this Cnmpany means tha a’bdvenamcd‘ Company
- et Company. : . LT . ) N
'_. . . . - - I .
. . -*The Act” means thc. Compame.s Act I956 or any statutory et
: . modifieation or fe-énattmient thereof fqr t'hc. time bcmg
in force; . '
. ., . .-.' "The. Oﬁice means the chmtcrtd Ofﬁcc for the lime bexng' "Omed”
o oftthompa.ny, e . . -
- "'.Thc ‘Register” ‘mcans the chxster of Members to be. kepr “Régiater” © '
. o pursuzmt to t'm: Acti . - -
- “Dividend” inclydes bonus;- . B L ke, Eraded
’ *#Relovant clauses in Metmorandum of Association and Articles of Association Changed as per Special R.c'SOI'ution passed
’ for change of name at the Anpual General Meeting held on Saturday, the 22™ day of July, 2017 and captioncd by

Registrar of Companies, Pune vide Certificate dated 26" December, 2017
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© . fo -merhbErs

“Board of Diret-

" tors" or-"Board”

Expressions in
the Agt beéar the
-~‘same meaning in .

A.rtxcles.

e e,

Coﬁlne.s of Me‘mo-

.':. randum and Arti-.
dés to, be gwen

R

_ Anthorised
Share Capitgl.~

'other docume

, nishad- by the

PR [ ,

A .
. Dmrectors means the Dlrectors for the tlme bemg of the Comr

Yo a. Eqard oF, acfmg by c1rcular under the A;tlcles, .

a4

';Board of Dlr&ctor*s ot - *Bokrd™ ineans’ a meetmg’ of thc Dilrec-.

- oetors duly-called amd ¢ constituted ot as‘"th‘e “case may be,
" 'the Diregtors assembled at a Boardf or acting by cu’cular

under fhc Artlcles. L .o
*‘Persons” 1nc1ude rorpm:atmna andsﬁmll;e. as w.cll as mdxwduals.

Mont’h and “Year' means. rt:spectwely a calc‘ndar month and -
a calenclar 1. sar. . .

o In wntmg et wntten emcan and lnnfudc rWQIds ‘ot ﬁgures
printed, li- wgraphf:dp represented or rcproduced in. any
mode in e visihle’ form,“-a‘

Ordmary Res: ution""-or= Spcclal Resolutlon ‘shall” have thr.-,
meaning .iSSlg’nE:d thereto respect:vely by the Act;

‘Mcmbcr" means the duly mgslered holder from limo 1o time

of the shares ¢ the Company of any class and includes svery ral .
. personwhose name is enlzred as a beneficial owner in the
: tecards of thé Depositary, It does not include the bearer of _
| a share warrant of lhe Company issued in pursuance of L’;uﬂ

Secuon 114 of the PP

Wo'rd 1m1: th;ng the. mascu}me gendcx a]ao 1ncfude the
:,_ fermr e gcnde.r L L

e T R - 5’.\..!, DA

SubjecT a5 iforesald any words 6F c:ipreésu‘m@ deﬁnccf ini the
Act shall excep where the sub;e.ct br. qontext forbids, bear the same
meanirg ' in (:he e A.rtxcles TH =

SRR

T I W e .

W R PRELIMH\IARY S

L4

3.

Copl
ts mcntloned in: Sectron 39 of the Act. shall be fur-
Company‘ to ‘any.member- -at his reguest: “withid seven
days of the n juirement ‘subjeet ta the payment® 95“‘&1. fée; of- Rc 1/-

. per copy of e ch of ‘such documents ' o . .

Gime n
‘

RS SHARE CAPITAL -0 Aiw s

“4, Thé Authorised  Share Capital of the Company

shall be such amount as may, from time to time be
provided in Clause V of the Memorandum of Association -

of the G‘ompany

T LA ‘-: ~,

wa LAt n

. P pa'qy oF, .33, the case Ty bci the Dlrcctprs asseml:{led at

s of. thc Memorandwm and Arnéres— of Assocnahon and )




e

A 5.’:'. fﬂne -said- Red emablefﬂumulhtwe Proferencé Shares shal.l

have the. follcfwmg ngh s, *prnnlege& and conchtron?s ‘attachecl thereto ferénce Sharés, . -

.» ot

- name}y el L L ne T By g ';:',-.'._

¢' b

| (a)

an

6 The Company shalI have power” to issue Prefe:enCe Shates

».
s LU " -

the sa1d Redeemable P:‘eferem:e ﬁha‘res 'shall confer on
.‘:the holdera thereof, the nght syt of. the'p:oﬁts of the Coma-
. pany,; whmh shall. be determmed o drstmbute in dividend

_tha ﬁxcd CumulatWe Prgfexentlal Dm.de'nd, at-the rate of .
<. 2.5 pEI cent perannum (subject to deductlon of Incorne-

tax at'source a- the rate for the-tirpe. bemg, and' from time
to time in force but, without deduction of the COmpany s

e :burden,of",_taxatlon) on:the capital for the time being paid
" - upop <reditéd "as paid- up:-thereon: an& the right in.a

windihg up to payment of capltal and arrears of dividend

.. whether-eained; declired- of not upte ‘the ‘dommencement
i - tof-ithe’ winding wup® i ‘pricrify. to-the: ‘equity shares but do

not confer any further right e’ part;(ﬁpa'te in Proﬁts or

surplus asseta, - .

the sald Redeemable- Preference Shares ghdll confer on'_

" or by proxy and. fo° ;peak At any General Meeting of the
" Company but they-shall mot-¢onfer any* right to véte
“unles§ a" ;‘esolutxon for -the ‘yoluntaty -winding up of the

Company or affecting the rights, privilegesor interest of

.the said Redeemable Preference Shares is proposed at such
meetmg Tor.unless’ then‘ prefcrentlal dwldend shail.be- in"
.arrears for an aggregate period of niot:1ess than two years
. precechng, the date of commencement of the meetmg, .

i ‘the sal.,d Redeemable Preference Shares shall rank for
" dividerid from the, respectlve dates of ﬂlt:u' allotme‘nts out
" ‘of the. Compa‘my s proﬁts,

-

the Company shall after the ekpiry of twelve years but
‘beforé the expn-y of fifteen yéars from thé daté of allofment

" redeem at pdr the whole of siich Redeema]::le Preference

‘Shircs for the time' being ‘éutstanding by payment of the

" nomiidal amohnte theresf- W1th d1v1dend caleilated upto
" the date or dates notified: Foi: paym e - (and fof* this pur-.

pose the dwx&end shall be deemed to actrue due from day
to day) - - -

‘tarrying. a: hght‘ to recfcmptzon out of ‘Profits ortout’ of the proceeds
6f a fresh issue of shares.dr liable to be redesifiediat’ the option of

_ the, Company and the Dlrectors may,_suh]ect to the provisions of the

Act exercxae euc"h power in any manrier they may tinn.k ﬁt

, 7 T_he Company ‘may by Orchnary Resolutmn in Ceneral
.Meetmg Frorm-time to - tume aTter the cond1t1ons of: its: Memorandum.

that is to say, it may:— T oo

Rights of fhe
Redeerpable Ire-

£,

Redeemable

Preference shares,

Increase of
Capital,

-



_.Mqtment of
fiirthez” Shares.

) sub;ect only to those d:rectxons,

Je I

" Xa) .mcrease dits share’ Sapital by such ameunt ‘as it thinks
e 'jex'pedlent by issying new shares’ of “such amcpunt as -
- may be dgemed expechent and:the new- shards.; shall:be
.»1ssued -on such terms and conditions and *Lufh such
: ._r1ghts ancl pnv'leges ‘arinexed thereto as the General

Meeting resolvmg upon the creation: thereef shall direct,

'and if no direction Be given, as the Dn'ectors shall deter-
ming, and in particular, ‘siich- shares Thay be fssued-with

a preferentxal nght to-dividends an& ln the "distribution

* of, the assets oF the Company*- '

(b) - consehdate and dw:de all or any. of jts .share capital
- intg shares of larger amount than its emstmg shares;.

-and -re-convert that -stock into fuﬂy paicl-up aha:rea of
, any denemination; -
] R r i

g'd) sub divide its shares or ariy {of them into. shares of
.1~ i-gmalley amount than is-fixed by the Memeorandum, so
' however that- in - the. - sub-division =, the * proportion
‘Bétween ti‘xe émounf paid and- the amount; if any, un-
. ‘paid on such reduced share shall be the same as. it was
‘i the case of the :ghare from whmh the reduced share
. ig. derwed :

(e): eance] ahares whlch at- the date: of the passlng of the

- tesolition in that’behalf haVc not been taken or agreed
to be taken ‘by any person and diminish the amount of
its shaxe capital by the amount of the. shares so can-
.cellec\l A cancellahon of. shares in pitrsuance of this
“claugé shall-not be deemed to be a reclucl:wn of share
capital thhm the’ meanmg ef the Act

8. (N Where at any time- ..ubseguent to tbe ﬁrst allotment of
sBares it is. proposed‘ to increasc.the subscribed capﬂ.'al of the Com-
pany by’ the allotment of - furthnr shares then, subject-to any valid
and ef’fectwe dlreenena which m=y be glven in: General Meeting and

%

'(a). "such further shaxes ahall be offered to; the persons who
at the date of 'the offer, are holders of the .equity shares
. of ‘the’ Cempany-in ‘propoxtion .1as. =nea‘rly ‘ag circum-

‘stances admit, to the cap:tal pald up- on these shares at .

that date: -

(b) "the. oﬁcr afo-resald shall. be made by iotice spec1fy1ng
.. the nﬁmber of shares offéred a.nd limiting a time, not
e :bemg l¢ss than ]5 déys from the: dafe-of” the offer,-
o jwithin which the' offér if nat accepted wﬂl be deemed
. te have been dechned mee ey

. [c) convert -al] or any ‘of its fully pald up'shates into"stock.
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. (c): "fhe offer aforesaid shall-be déemed fo-include I:'i right

:exercisable by the person, concerned to Jénounce the
“shiares offered to him or any of tncm in favour of any

person and the notice referred to in sub-clause (b} - .

.

; hcreof shaﬂ gontain a statcment of’ thls rlght

€d). - after the expiry of the timc-spcciﬁed in the no;icc. afore-

: said or on receipt of earlier intimation from the person

. - t6'whoit such notice ie given that he deelines ta.actept

".. " the ‘shares offeréd, the Directors may disposé of i:h'em

©* *~in such manner as they think most bencﬁmal to - thc
- Company. .

(2) Nothing in clause (c) of sub—clausc (I) hereof shall
be deemed (a) to exténd thé time “within  which -the offer should be
accepted, or (b) to authorise any person to ‘exercise the, nght of
renungiation-for second-time, on the grotunds’ that" the* person in

- whose favour the .renunciation: was first made has’ &e’c]mcd to take.

the shazes compnsed in the renunciation.

9 The Company may in Ceneral Meenng berore the issue of
any new shares determine that any shares forming part of any. in-
creased caplta.l of the Compariy or any of "them “shall be offered in
the first instance to such persons (whether shembers or holdess of
debcntures of the Compary or any class thereof or not) in such
propomons upon such termis and conditions and either at a premium
or at par ot subjcct to compliante with. the prows;ons of the Act at
a discount as stich General Meetmg may d«:’cermme and with full
power to give to any person the option to call for or be allotted
shar;ea of any class of the Company either at par or at a premium or
sub]cct as aforesaid at a discount, such optibn_being excrmsab]c a.t
such time and for such consideration - -as may be’ divected. by such
Ge.ncxal Mectmg, or thc Co ompar\y in Cenf‘ral Meeting may make afy
othe.r provision whatsoever for the issue, ,ailotment or drspoaal of
any such shares.. :

10 Except so far as otherwise provided by the conditions of

issue or by these articles, any ca,pltal raised by’ the creation of new

" shares: shall be considered part of ‘tfie “orizinal capital and shall b

subjcct to the provisions herein contained with reference to the pay-
ment of calls and 1nstalmcnts transfers and fransmission, forfenurc.
lien, surrcnder votmg and othcrwme

AR Thc Company_may frpm time to time by Special Resolu-
tion su’bjcct ‘to confirmation by the Court and subject to the pro-
v1$1ons of the Act reduce its share. capital, any’ cap1ta.1 rcdemptlon

_reserve fund and share premium. account in any way and‘ i 'part'-

cular without, prejudlce to the generahty of the power, by

(a) cxtmomshvng or reducing the lmblhty of any of 1ts shares
“in respect of share capifal not paid up; or

Offer of new
Capital.

How #ar new
shares to rank
with shares of
criginal capital.

Reduction of
Capital.* :
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¢7in (b)) s “cazicelling either Wwith. or withetit extinguishing or redw
: - ing Jability-of any of /its shares, any paid up share capit:
- which is lost or.is unrepresented by available assets; ¢

- . . . - - -

tona!

" (c) paying off; either with or without extinguishing or- redu
- in ¢ liability on any of its.shares, any paid up share capit:

. x Ty . : y

/1A. Notwithstanting amthing contained in Article 11 above and subject to enabling enagtment in this

regard ahdsubject to suc'h conditions, conseénts'and approvals as may be necessary for the'purpose

the Company shall.have ipower to buy-back its own shares whelher or not'thera is any consequeni

redisction ol capital and to make payment out of share premium account of reserves or proceeds of

tresh issue of Capitd, or such funds of the Company-as are permitied to be used for. the purpose.

'il;he kCompany shall iso have power, 1o the extent permitied by law, to re-issue the shares so bought
ack”

s MODIFICATION OF 'RIGI%-TS‘ S

Iiﬁﬁt“fr tomodify v 12 lf at any time ,thc-qapita_]. by reason.of the-issue ‘of ;prefer
grice shaires ‘or ‘otherwise; is. divided: into . diffexent classes of shares
the rights attached to any class sof :shares  may; subject to : the -pre

N visions of the Act and unless prohibited by the terms of issue of the
wit 120 %L class of shares be varied withi— ~ - o . ol ownTREe T

‘. -

' (a) the i:t_)-n:sént' of fhe' holders of at. lcglaﬁ:thice—foprths of th
. - idsued shares of that class; or :
! S + PR - D -
" (b) tﬂ'xe__sei'ncﬁén_of. a. special ré,'sol_{{tidn.passéd at a separat
" . rheeting, of the holders of those shares_and supported b;
t%p votey of the holders of at least_three:fourths of thes
. rshares; T
and all .lf:}ie i:i_'rov-isiops hereinafter co;;fag{pea_a,s '"t.q'..éi;np:ral Me@ting

shall mutatié mutandis ‘apply to every.such meeting.but so that th
Guorum thereof shall be meinbers holding or représenting by prox
fchrcc-fohﬂ_:hs:'_bff'fhc nominal amount of the issued shares of tha
class. Thig Ic':laus'é' is not by implication to ‘curtail the power o
modification which the Company would have if this Clause wer

. omitted.
He i e wls T oe .8 HARES 5, .- ..
.. o o . O I R . .g..--_'," . .

Shares to be {3. . The. shares in the capital shall be r;q'p':ber'ed progressivel:
;ﬁiﬁ PFo- according to their several ‘denominations, and, except in the manne
' hereinbefore provided, no share shall be sub-divided. '
"sf':;;él'é at.itHe:, ' 14. The, -.s'ha;qé“;‘shalvl be under fhe_'_'cbptrol .of :_the Directors
%';srl:,’;gor;f the who may allot or-othérwise, digpose of the same to] such persons, ot

such téfms and conditions and either at a :p're_m‘ium ‘or at.par orat:
discourit and at such times, as. the Diréctors.may, subject to, the pro
" visions of the Act and these Articles, think fit, PROVIDED THA"
option of fight. to call of shares shall net -be given o any  persol N
except with the sanction ‘'of the ;Company in ‘General: Megting. '



R , f5 Sub]ect to the! ,px"miugiona; of .’t'hc Act and these. Arhclcs,
A : the Board ‘maty allot ; .and issue shares in, the capltal of: the Company

N ,' "-a.s payment of any pr0perty “sold or: transfen‘c& or ,for Scmces.

I

ot red é're..

.
-

-s'han be deen’;ed to be fully pald up shares

B R L AT
LI .-‘....»'I. B

16 An apphc thcm s1gne& by or on Behalf of an applicant

ment of any’ sharcs bemg ;nade by thcm requu'c or dxjrect to bc pald:

- by way' Qf"&eposit Ak or athc;'w;se in respccft £53 a\ny shares “shall
TR unmeé[mfely on, the, allotment bccome a deb,t dup ‘o, ancl recqverable

By, the. Company frc;m the allottee thereof amd shall ’bc paul by hxm".

- accordmgly, R P SRR

. ,.,'

or:part of the: amount-of-3 “issue pnce thcreof shall- “be payablc by

.:; ;]8 If by the com:hfmns of alIotmcnt of any share thq whqle:.

o the Company in the conduct of its bﬂs..ln;:ss oriin the-

'I‘he Board mny -
i!sue shares ‘ag ,
fully paid W,

I\'

5

promotl,on_of t'hc Coﬁ'npany and a.ny shates whlch ma}r be ét;‘lssue&"'

" ‘Acceptance of

shares.

Deposxt and calls

eic. to be & debt.

lyahle Jm.medla-.

1 i

nmOIr o,

L -\'i _'..,'., )

-

- Instalments en
shares to be paid
fully.

_'.‘msl;a.lmcnts. evety ‘such mstalment shall iwhen ‘due, "be’ paxd o 'tﬁc'.,‘

'Cornpah)r by the “persén’ who for {he titie belng a’na froxgd time to- '

fxme shall be ‘the regxstered ho]der of ‘the share or 'hls IcgaT *repre-
sentatwe . : s o

19 E.very mex_nbc; or ‘hig. hel;'a, ekecutors and admxmstrators‘

‘s}.;,all pay-to. tahe- Coinpany the pxoportlon «of ‘the capital rcpresented

by his share or shznes which. aay “for the: time’ bcmg Jéinain unpadd.-

e -thereon. in: such amounts’ at wsich tlmé or times: and in such, manner.
.as the Board shall from time to- tm-ne in- aceordanCc Wlth the,- Com—
, pany 5 regulatmns requue or &x for the payment theredf '

respcct o‘f such sha}t: -~

‘ y the. Cq;mna,ny asl holdmg any sharc ‘upon any tra&st and the: Com-

- L pany “shall” npt ‘ne bound by ot be’ cqmpellcd in any,way 'to recognise
B ) (cven whe.n havmg ‘notice. thcrcof) any equitable; contméent ‘future
“or parnal mterest in any share or any interest in any fractional part—

20 The ]omt»holdcrs of a, sh‘ére shall bc s'everally a8 well as -
.]olnﬂy hable {'or *thze payment df aﬂ mstalments and calls Elue m :

: S . 21 E'.xcept ab reqmrcd by Iaw nq -pqrson shall be reccgmsedl :

i . . . of 4 share,’ or (cxc- pt o:ﬂy as, by these re.g'ulatmns or by law, oﬂ'xcrfj

“wWise prowdcd) any othcr r1ghts in. respect, of any: sharc exccpt an
. absolute,— nght to the. entuety thercof in. the mglste:ed holder

L . )

PRI fpr shares in the Cqmpany folIowed by ap.. allotmenh of any ‘shares S
- ' g | thcrem sl‘naH Bc. _accéptanqe. of shares 'mthm ch meamng of thesc.
c - A.t’tthés and every erson., who thus or othr.rmsc acc¢pts any shares‘
v ‘ " and- whose . pame, is jon, the chxs-tgr shall for fhe :PUIROSE: pf these '
P . ‘ Artmlés bq g. sharch.'lde.r e e ‘-’_ e S Vi Lo
T e e ¥ ) el o WED ot LWEENLD
o | 17 The money (1f any) whxch th!e Dltrcctors .shaH nn allots

IAabﬂJiy o‘f.=
member& x

Liability of -
joint-holders
of ghares.

Trusts pot
recognised.



to be in fungible form.

Rights ot Depositories
and Beneficial Owners

Securities in Depositories

DEMAT

The provisions of thls Article shall apply only in respect of Securities he!d in Depository mode and the
Jtovisions ot the other Articles khall be construed acr:ordnrgly .

8)

RIALISATION OF SECURITIES

I

“Beneficial Owner" sh’ali.me=ah3 thg‘b‘e'neficial owner as de-
fined in Clause (2) of ‘Sub-section 1 of Sectien 2 of the
Depositories Act, 1936. -

“Depository” shall ean -a Depository as defined undar
Clause (e) of Sub-section 1 of Sﬂctlon 2 of the Depositories
Acl, 1936, .

“Depositories Act, 1996 sh all include . .any Statutory
modmcanon(s) or re—enactrnenl(s) thareof for the lime bemg
in force, :

“Security” means‘ such seéun'ty-aé may be specified by
Securities and Exchange Board of India (SEBI) established-
under Securities and Exchange Board of India Act, 1992,

Notwithstanding anything confalned in.thése Articles, the
Company shall be ‘enlitied to demalerialise its_existing
shares, debentures and other securities, re—malenalcse its
shares, debenjures and other securities held in the
Depositories Mode and/or ofler-securities in a dematenaliséd
form pursuant lo the Depos:tones Act, 1996 and the Rules
framed thereunder.

Every persen subscribing to or holdmg securities of the
Compaay shall have the option to receive security
certificates in accordance with provlsnons of the other Articles
or to hold the Securities wilth a’ Depository. Such a person
who is the beneficial owner of the securilies’ may/can any
time opt out of the Depository, if perrhitted by Law, in respect
of any security.in the manner provided by the Depositcries
Act, 1998 and:the Company shall in the manner and within

" thetlime prescribed, issue to the beneficiai owner the required

certificates of securities.

i a person opts to hold his security with a Depository, the
Company shall ‘intimate such Depasitory the details of
allotmeidt of security, and on.the receipt of the information,
the Depository shall enter-in its record the nama of the
alloftee as the beneficial owner of the security.

- .
The Board ot Directors shall have the power 1o fix a fee
payable by the invester to the Company for the Services.df
Demaxenahsmg arid or Rematerialising of the Company
Securities as they in their discretion may determine.

5

All thie Securiies held by a Deposilory shall be dematerialised
and be in fungible form. Nothing contained in Sections 153,
153A, 163B, 1878B; 187C and 372A of the Acl shali appiy to

a Depository in respect of the Securities held by it on behaif
of the beneficial owners.

a) Notwithstanding anything to the contrary contained
in the Act or.lhese Aricles, a Depository shall be
deemed to be the registered owner for the purposes -
of eflecting transfer of ownnrship ‘of security on behalf
of the beneficia! cwne:.

) Save as otherwise ‘provided in ta) above, the

Depository as the registered owner of the securities
shall not have any voting rights 6r any other rights in
respect ol the securities held by it.




) 1Dflstinctive numbers of -
Securities held in a Depository

Register and index of

. peneficial owners.

E3
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Every person holding securities of the Company and
whose name is entered 3s the ‘beneficial ownsr inthe
records of the ‘Dépository shall be desmed lo be 2
member of the Corfipany..The beneficjal owner of
securities shall be entitled o ali the rights and
benefits “and be sibject to all the liabilities of a
member in. respect of his securities which-are held by
,aDepository. . aabdaieet

Notwithstanding anything contained in the Act or these
Adticies. to ‘the contrary, where securities are held in a

- depository, the recofds of the beneficial gwnership may be

served by such Bepositofy on the Company by means of

. electronic mode or by delivery.of floppies of discs or in such

other manner as may be-practicable,.?:..; & >

o
v ooyeh P A

Nothing contained in section 108 gf the Act of these articles
_shall apply to a transfer of securities eﬂqgg_dbpy‘g transteror

and transferee both .of whom are en@ered as beneficial
owners in the records, of a Depository. *

in the case of transfer. of shares or other marketable

securities where the Company has not issued any cerificates,

and where such shares or seculities afe being held in an

-. electronic and fungible form,.-thé provisions of. the
" Depositories Act,1996 shall apply..-+ £« - -

Nothing contained in the Act or thgse-Articles regarding
the necessity of having distinclive numbers for securities
issued by the Company shall apply lo the Securities held with
a Depository. Every forfeited of surrendered share held in'a
material form shall continue to bear the number by which the
same was onginally distinguished.

_ The Register and Index of beneficlal owners maintained by

a Depository under the Depositories Act, 1996, shall be
deemed to be the Register and index of Memibers and
Security holderss tor the purposes of these Articles”.




o seal qf thc Cdmpany w’hch shall Be’ aﬁxcd m thc preoence of and
| SR ! s1gne& by (i) two- Dxrectors or pcrsons author:se& on behalf of the
S .~ Directots under a ‘duly regxstgrcd Pawer of. Attorn¢y and (i) the

V ,'_:’;—_: ‘e _pose, 'A Dqu:tot ,may sign’a. share ccxtlﬁcate by aﬁxmg }us sigha-
: S ture tEr.reon bj means “ofany machmr: equ‘lprnent Wi other miechani:

cal ‘medris such ds engraving dn’ m;:ta] or hthogq-aphy PROVIDED-

| “ .7 . HOWHVER" THAT" hotwithstafiding anythmg contained in, this
T ' _Article,|the certificates of title to’ ‘shares may be executed- and issued

S ", in accordance. with:siich ‘other- provmons of the Act or' the Rules made

" thereunder as may be-in force for the time. boingand frour. time to

- ............-...-..-'

Proviso to 'Ar'ticle 23

PROVIDED HOWEVER 'that the Board of Directors
may refuse to subdivide or split Share Certificates inflenominat-
ions of less than f:fty shares being the market’ lot except when
such subdivision is required to be made to comply with a statutory
order or an order of a competent court of law.

shares.. "Thc Comipany shall complete and have ready for-delivery’ all
. cartlﬁcaﬁes vithin, “nine months -aftet” allatment bt ‘within “three
: -+ . months{after the,date on ‘which- a. j:ransfer thereof ‘has béen lodged
v - ,- ':Wﬁh thé Co-mpany in cﬁmplmnce with the provisions of ‘the Act.
Every.c rt1ﬁc.abc of- shares shaﬂ specify .the number of the ccrtlﬁcate

) : and theil
' 1ssued ahd the amount pald up thereon

RETRALU

Issue, of new 24 If any cemﬁcate be warn out or’ defacccl or mutllated or
Cerhﬁcate in

of one’ defaceg 'lost iFthere 15 1o éflslrl;her spagce -on- the back thereof for Endorsement of

, oF destroyed. transfer, | then upon producnon thereof -t the Directors, they may

. ovder -the; same ta:Be cancelled and’ may issue a.mew ‘certificate in

T g, ther@of and if any. ce:hﬁcatr;ube Tost or- - destroyed, - then upen

" “such proof thereof to the. satisfaction of the. Ditestors nnd on, such

. mde:mm as; the D1rectors dcem ac'leq’uate. bem& gwen and (otherwise

: , * subject s is: provxded in thé "Act, & new certificate in heu thieteof

. DA shall be .%Wen to, any party entltled to such. last or destrayed gertifi-

A R ate CA _new or renewed ccrtlﬁcate may . be marked as such
©ow’ L I additibn to the out of ‘pocket’ expenﬁes mcnrred by the Company
" in 1nvcst:'ganon and evxdencc such: further sum Tat cxcecc'[' ing Re, 1/-

- . " as the Directors may from time to t:mg determine shall be ‘paid to
APy : the Com'pany for- every cerhﬁcate issied ‘under Ihxs clause PRO~
- o VI*DED THAT no fee shall’ ‘Be charged- for-issue of new’ certificates in
A - replac.oment f-those which are “old, ‘decrepit or worn "out or ‘where

shal be charges Ia sub-dwidion or consoldation inla. markelable lots™

i
t-holders,
..esu dcate fo be  mOre PErsons ] but not exceedlng four shall Be dehve,rcc? to ihe ,person
15,
¢ first named n the Register: '

22 The Certlﬁcatcs of tlﬂe to sharcs shall \be ).aaued under t'hc :

'Sccrctary or some other- person appomtcd by the Bofrd ‘for the pur-

istinctive numbers of “the shates m respect - -of which it is’

{_ "PH)VIL\ED rum‘hln THAT Share. Coniicates shall be ssued in marketadble “tots 3“‘3 no faes rE.

: .'T°' which of 25. The certificate of sharés registered in the names. of two or



buf: ot ex‘eecdmg fourut'he pérson i ﬁrst namecl in- the Reglater sha‘ﬁ
“as rcg‘ards rece1pt’ ofdny- dw:dex;c’[s o; bonus oi- Sezwce "of 3 notmc aha
a\HL or aJ‘Iy chersu‘nattets conncpted thh thé’ Company excep‘t ‘voting

tflereof

-~

i

s

“af the mcctmg and t’he tranafer of shares be. dcemged the sole hoider

R :‘ . [ PN

* 2. ' -’ i .

ZZ. : In, the -case" of d{eath of any crnn or fnprc of the person§
named 1n t}rc Reg:stér as'the joint- hol&ezs of any share the survivors..
or surv:vor shall be’ the! oxily persdri or ‘DErsons rccogmgcd by. the
Cornpa'ny as havmg any “title- tp, ok interest.in suéh shafes Tuit: np?hmg
}1erem contamed shall be takcn fo. rel¢a3e. the gstate of a ]omt-holder v
f;rom any hablhty on shares hdd by hlm Jomtly th}\ any otheru .
pe‘xsbn

l

the-, feIlowmg condltlons are fulﬁﬂcd namely ——- .::_..

J

: .rf

I ce . . -
« Do N . . -
. <. wy -

UNDERWRITING AND BROLRAGE
28 (]) The'Com‘pany may at “any: trme pa}; a cqmmlssmn to
‘any- pcrson in conmdc;ratxon of _—

- . EIRN - *
v
>

’ZEL If amy s'hares stand:.m‘ e haxhes o£ Ty pr more persons, .

Che At nagaeed

of met-homh‘%‘ )

ﬂ‘
older.

. Death “of oller ox

mbre jomt—ho ldem

of, shares. .

'

Comm:ssmn Yor

placmg sha.res

(a) hls subélcrlbmg of- acreemcr to subscnbc whether abso]u- .

(b) hls prclcurmg or aﬂreelpg o procurc spb‘scnpt;on R

‘tely or kqndltxenally fér any s'hares m or debentures of!
t}xc Coﬂxpapy or -

. .

whethe:I absolutely or coﬁdltwnaﬂy fbr any shares h
or debcnturcs of the Company. S e

s

A

(1) the commlssmn pan'f-or agreec} to bc pan:l cloes not

W,

at whxch the shares are, lssuecI and i the case of deben—_.

Cexgéed in the case of shares;’ five.. pcr,cent of’ th(: price .

1

‘furcs Fvo and a‘half -per cént of thc pnce ‘at’ whlch the' .

dc“bcntuges are issued;

(1§) the mo%t o Tate’ per cent of the" commwsmn paud or!
agrced ‘Jlo Be. pamI is if 'the case of sharcs or debentures *

oEere.d to thc: pubhc for. - subserlpt;qrg, d1sclpscd in ‘the
Prospectus and in; the case of: sharps by c?cbenture's fot
offered to- the Dubhc for submnptmp, disz Ioscd in_thé

statefent in. the form prescrrbecl i the Act s:gncd in .
h’ke ‘manner as g Stat¢ment in: Jleu of. Fvos;accms. and -

ﬁle& beﬁorc I:he, pagrment of commlssmn with the Regls-
I:rar and; wherea circ.u]ai- or nonce, not bémg a pxpapc:c—
tis. mvxtmg subscnptmn for the: shares or debentures
is 1ssucd also dlSCIOSG’d in that arcular pr: rfoticc and

L PR

“(m) thc ‘number o‘f sharca or dcbentures whxch .persons have

. agréed Fbr a conimiss:on to aubscnb& absaly tely of cqn-
dmonally is chsc.lesecl'un the marner afoa:esald, ;




.Payment of

intérest.

26 ,

,.(2) Save as aforesaid and save.as provided in “the Act the
Compaﬂly sha]l not allot any of ity shares or debentures or apply any .
of its moneys, either dlrectly or mdlrectly, 1n payment of any conmi-
mx'sston discotint or allowance to. any person in consideration of —
1 (a) his subscribing or agreeing. to subscribe whether absolu-

tely or cond1t10nau}', for any shares in or debentures of

‘the Company, or

% (b) }ns procunng or ag‘reelng to procure subscnptmns
i whether absolutely or condmonally, for any sharcs in or

debentutes of the Cornpany. )

w
.

whether the shares, debentures of money be so allotted ot ‘applied

by being added to the purchase money of ary property acquired by

the Company or to the contract ‘price of any wotk to be executed

fot the Company or money’ to be paid out of the ‘nominal purchase

7 momney or contract pnce or otherwxse

(3) Nothing in this clause shall affect the power of the,

* Company to pay such brokerage as, s it is Iaw[ul for a compeny to pay.

(4) A vendorto, prornoter of or other person, who receiv-
ed payment in shares or debentures or money from the Company
hall have and shall be deemed always to -have had power to apply
any part of the shares, debentures or money sa recelved in payment
of any commission, the payment of which, if made directly by- the
Comp;ali;uy -would have b't:_;-;no legal under thie clause.
I : .

t (5) The commission. may be p'éid or satisfied subject to the

'prowmdns of the Act and these Artlcles in cash or in- shares or

debentures of the Comp-any

INTEREST OUT OF CAPITAL

i}

~t'

29. When any. shares are Lssued for the purpoae of raising
money to defray the cxpenses of the construction of any work or

4



IS

%

we -sanctron ~of the_ Central Government RETE

LT

7

buﬂdmg or. the prc| vrsmn o'f' any pla.nt whmh ca.nnot ‘be made pro-

e

fitable for a lengt}r permd the Company may wﬂ:h the prevrous

-

l

(a) pay mterest on so much of that share cap1ta1~ ag is for
‘the tlme being pa:d up for the- penocT ahd ..ub]ef.:t to the

eondrtmns, and,restnctions provrded.__m_ the Act; &nd

+ - N
. P ot

. (b), charge the sum so paid by way df-interest--td capital

as part of the .cost of the constfﬁcfion of the WOrl‘:l- or
'buddmg or the. provxslon of the plam "The pay:her\t

. of mterest shall not operate as- a rcductmn of the

'amount pald up on-the share in respect of Whrch 1t i5 .

paid.

TRANSFER AND TRANSMISSION’ OF SHARES
30. The'. Compahy shall Keep a _book called "The Register of
“Transfer” and thercin shall fairly and distinctly enter the particulars

of every transfer dr transmission of any shares.
i
K

31. No transter shall be reglstered un]ess a proper 1nstrument'

of transfer has becn dehvered to the Company The mstrument'

“of transfer of any share shall be executed b y or on behalf “of the

transferor and by or on behalf of the transferee ‘and shall specify

‘the name,- address and occupation, if any, of the transferee and. the
transfercr shaH be deemed 'to rern'at'n the hclder of_such share until

the name of ﬁ_;é transferee is entered in the Register in respect

thereof.. Shares of different classes shall not be included in the same

instrument of "transfer.

J I S e S ket b

“32. Thoe wstiument of Iranster of any shato shall be 1n accordance wilh Form 78 of the Companig®
{Cantral Govalnt‘E‘anl st Ganeral Rules and Fours 1956 or such olhEI form as may be prescnbe ;:
s Pp K

8 be- ng in Iou:e

by lav foi the u

-

" - Register of

iransfers.

Execution of
transfer ete.




28
FOR THE CONSIDERATION stated below the “Transferor(s)” nnmed do hereby tansfer to
. the “Transferea(s)” nam#d the, shares/debentures mecifiod below sublject to’ ths saveral con-
— . . ditions on which the sald shares/debentares axe nOw helc}bythn'rnndupr(,l) and the Trans-
_fares(s) do herehy agrea to accept and hold the sald sharesfdebentures subjct to the conditions
- - aforesaid. N © . . 1
Full Naine of | -~ *aMILAND HOLDINGS LIMITED
%“‘P"‘i m " {Formerly known as Pudumjee Pulp & Paper Midls Limited)
No. in Figures- | Nuinber in Words ,led_ﬁ"snhu ’ .
X full - : C Equity/Pret Baases
Gesespidn o . - 77 Debentures.
- X T i Distinctive . s
Numbm srmddsugpaven . LER - samad ----'Ii-- - .
" TRANSFER - T 5
_ FRO]M -.........._...-...-........-.......-; ........... \-..T.._..t. .......
TRANSFEROR(S). |-+ deannan rebenresanresiastna S panares ware
name(s) in full | . -
(preferably typewzitten|........ TP R VSRV TE L evaranan IETTRTTIT
or in blockw;abih]s)' ’ :
T
CONSIDERATION | ooy
‘ (in woids) Rupees -.o.veo: PPN P sesrearrer reiareran
T
: : | TRANSF
. . Td‘ ................. vereegracssansaras preaerarsarsannae ceeeeennenae
TRANSFEREE(S) R TTETIRL L LA A vaensaraseandanads
° namas(s) I .(1&]1 )
{preferably typewzittan |- rearounaes praegssniessrrsraa eena semmmetriseTranresisnaTenarTas
. or in Block papltals) ) .
; SIGNED, [SEALED and DELIVERED by the partics 0 this tranafer
X T T oot bl day of it ", .... One thousand nine hundred
p and.....ihireanons . : : ' -
. H
4 S ture } i
of Witnggs [ 7recf-ocreriere
. tSignahm(s,) ...........................
Address TP
_ Trapstuor(s) | reeresmenees
S FpO T
Sl;;na.tﬁn
Sl s A
L o
AQETEEE  revesreriesereend avoerees Tra:_]sfgli.-ge(s) B ET R e R LR R R
AT | e, Mos, | ; FATHER'S/HUSBAND'S
R e Miss | OCCUFATION ADDRESS E
1 T T Ao [
P e M E
E
S ETTIRETLLL: CLIEERETRET e B LT CITTITLLLL AL R . . . .
E .
g i
- 5| P treenerheraerrassnanessriny I
: _ ¥ R . :
v t1. The consideration money set forth i o transfer may differ from that which the
. ' first seller will recelve, owing to subsequent aales by the eriginal’ buyer,
, 1 2. Signature by thumb bnpressions, marks, etc. should ba attested by a J.P, Mogis-
N trate, Notary Public or Amiler authority ‘undef the seal of *his office. K
+ 2, Particulars in rerpect of each trangferee should -be entered in the some order-in
which "transferees’ names occur abdve.
Entered in Register of Transfers No..... Followarverens Specimen Signature(s) ?f Tronsferce(s) |
Approved JR e T R T T TR R EE R L L LR NI
..................................................... .
Dbl nrereeearararnararsssanromnrasenrese o eeredreaaeaneesriananssinnonas e eavarienrieraraans

*Relevant clabiscs in Memorandum of Association and Articles of Association Changed ais per Special Resolution passed
for change of name at the Anaual General Meeting held on Saturday, the 22" duy of July, 2017 and captioned by
Registrat of Companics, Pune vide Certificate dated 26™ December, 2017,




29 .

< © 33, The, Directors may. sub_]cct to the right of appeal confér- defﬂ:ﬁgaﬂgmi

- : red by.the Act in their ‘absolute and” uncontrclled discretion -and. transfer.
‘ .without. ass1gnmg any reason ‘decline to register any transfer of or
the transrission by operatlon of law. of the right to any.shares in or
dehentures ;of the .Company to: any .person. of whom they do mnot
approve and in particular,.may so decline:in any.case-in which the
Company has a lien upon the shares or any of them, PROVIDED
HOWEVER THAT thel will not decline to rcglster or acknowledge
any transfer of shares dn the ground of the traneferor being e1ther
alone orjointly with any|other person O persons mdcbted to the Com:
pany on any account whatscever. The registration of. & transfer shall
be conclusive evidence of the approval by the Board of the- transferee
» ~ bat so far only as fegards the share or shares in respect of wh:tch the
" transfer is so registered and not further or othérwise and not so as
to” debar the Directors from declining to register any subsequent ar

other transfes of other |[shares applied for in the name of such ™

transferce. R S

‘34, (l) An apphcatlon for thc. rcglstratlon of a tranafer of M;’f -

shares may be madc either by the transferor or transferee.

(2) Whe:re the apphcatxon is made by. the transferor and
relates to partly paid ahares, the transfer shall not be registered
unless the Company gives notice of the application to the transferee

. and the transferee makes no objection to the - tra:nsfcr thhm two
~ 1 weeks from the Teceipt of the ndtxce -

£

(3) For thé purposes of sub-clause (2) hereof notice to
the transferee shall be deemed to. have bheen duly given if it is dis-
patched by pre-paid registered post to the transferee at the address
given in the instrument of transfer-and shall be deemed to have been
duly delivered at the time at ‘which it would have been delivered in
the ordinary course of post. ' -

(4) It shall be lawful for the' Company to refuse to register

a transfer of any shares, unless a proper instrument of transfer-duly

stamped and executed by or oft behalf of the fransféror and by or on

behalf of the transfergze and spemfylng the name, address arid occupa:

tion, if any, of the transferee, has been delivered to the Company

. along with the certificate relating tothe snares or.if no such certifi-

cate is:in existence a]ohg with the letter of allotment of shares

PROVIDED' THAT whcre on an app]u.atlon in writing made to the

Company by the transferec and bearing the stamp required for -an

" instrument of tranafer it is provided to the satisfaction of the Directors

that the instriment of tralnsfer signed by or on behalf of the transferor
and by or on behalf of the transferee has been lost, the Cxnpany .

- may régister the transfer ‘on such terms as. to payment of out-of-
. pocket cost of the inquiry, indemnity and otherwise as the Board

may thmk fit.



Transfer to be
left at office as
evidence of title

. given.

When fransfer,
to b_e‘r'ebam‘eﬂ. R

‘_Closﬁ.re r.af
transfer hooks.

Transmission
of shares.

3Q

7 (5) If the Company refuses to.register -any-such transfer
br transmission of right, the Company shall within two manths. from
the date on which the instrumeént of transfer.or the intimation of *
such transmission as the case may be was delivered: to- the- Company,

‘send ‘notice. of the refusal to the transferee and the transferor or to

the person giving.intimation of such transmission ag the case may be.

Nothing in _s’ub-c_lau'se (4) hereof si}éll pr_ejudicc-_apj;r power
of the Company to refuse to register as shareholder any person to
whom, the right to any’ share of the Company has been transmitted
by operation of law. T .

35. ,Eyefj; instiument of transfer duly executed and stamped
shall be left at the otfice for rcgiéfra_t‘i_ohac'g:dmi:;anic,d'By the certifiv
cate gf the shares to be n"ansfg'_:rred and such 4oﬁ]|1ér' evidence as the
Company may, require, to prove the title of: ;hq_lt:f&ﬁé‘fqrbf of his right
to transfer the shares. Pt o T

atabre Thage .

.36, Al instrumments of tra_nsfcr_:Which_.ghql‘l_qbe__'rggistered' shall
be ratained by the Cofmpany, but any instrument of fransfer which
the Directors may decline té register shall be tetiiriied to thé person
depositing: the same. The Directors may cause to be. destroyed all
transfer deeds "1yf'.ri§.' ‘with .the "C;:hi}izj'n'ylagfté;f 's'}ich period as they
may  determibe. =~ - ST ST

37- The Direc*ors ‘may after ‘giving Aot less-than sevén days
previous notice by i-dvertisementias féquired by the Act close the
Register 'of Member- or ‘the Register of Debenture-holders for any
peériod ‘or petiods nc: exceeding iri :the aggregate - fotty-five days in
gach year but "ﬁ_pt exceeding thirty days at-any one time.- - ™ g
i . 38. The. executors-or administrators of . eceaset -shareholder

(whether Eutopgan, Hindu, Mahomedan, Parsi or otherwise). o the
holder of a 'succession certificate shall be.the only: persom .fo be
recognised by the Company as having any title to his share except
in case :pf_-jg'int-llolaers in', which-'case  the “surviving holder or
holders-or ,thej_gxpcui:.or or administrator of the last<surviving holder
shall be the only person. entitled to be so .recognised but nothing
herein ‘contained shall release the g,gtate'o,_f';?_dec_eased._joir_lt-holdcr
from any lliabilit}‘r--i'n"__x;:.s"'_occt' of any: share jointly held by him. The
Company shall not be bound to recognise suc'h_' éxecﬁtpr ‘or admini-
strator or the holder of a succession certificate unless he shall. have
obtained Probate or Letters of Administration -or & Succession
Certificate or other legal representation as the case may be from a
duly constituted competent ‘Court in" India or from any Court or
'authority_authofi_’{'gd"b} any Act of the Legislature of India or by
any-order ‘or notification’ of the President. of India to grant such
Probate, Letters of Administration; Buceession Certificate "or other

- legal representation PROVIPED NEVERTHELESS THAT it shall

be lawful-for the Directors in their ab'sol:(zt'c"aiécretion‘_’go . 'c!i-spen_se
with the production of Probate "or Letters of Administration - or
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LT Sncedssion: Ceitihicate or:other Jegal représentation -upon -suchs texms B,
S as, to. indemmity; or . otherwise as the :Ditectors may detm fity . )

LS

. .
- 1 T .
P B

WLl T 39, Any: person bevoming entitled; to' shares: in consequende Trinsmision

: .+ of the déath, Junacy.orinsolvency of any, member, upon producing
proper evidshee, of the Grank of Probate or Létters-of Aduiinistiation - -’

_or, Suceession;Certificate ox such other evidence that-hi sntains the . .

o character.in respect -of which he proposes to act under this glanse or T S

R c oo of his title, as the Directors think sifficient, may_ with” the copsent, -

T the.Directors. (when they:.shall. nét. be under: any. obligation 6
: . give) bezegistered as a member in respekt of sandh shares, oF may,

. 1 subjegt t the xegulatipns g to, transfer heyeinbefore . contained, .

" 7" transfer suchshmpes. . This clansc is herein referred:to ak “the trans:, . S e

- .. . mission clause”: ' ' ' o e

LI

- . .

- .40.: Tha Rirectors shall; subjest.to the .pro dsien; of Ardcle 43

. hereof have' the same right famefuss toregister-a peisth entitied by
transmission to any shares or.his hominee, as if he were the trans- -

P " . ‘feree named in an o‘rc?ina\_'y Ardngfey Presénted’ for registration.

. T s . ' ; . MR, KX ..-.: K .." o e N Board [——
oniidles Every gtransr’-_masmn._.oi..s}mr.q -shall- be:verified ih.° such quite s

... tianner as the;Directors may require-and theCampany nay:yefuse transaission.. -

.ot i ‘xegister any sucﬁ:._tf@mshissi'orxf-uhﬁl the samevbe 3o verified. ot

S . intil ‘et upless an. indeqnni_ty;be. ‘giver to.the Cempany. with regard - -
" to. such, registration . which the: Directors-in: their diséretion, shall can-

S ider-sifficient, PROVIDED. nevestheless. that there shall gt be' any.
T obligation on the: Company .or' the Directors:toactept.any indemnity.
. R T e P o e e '. . ‘ el . :" . .. . A -
ST A2 A Jepnot extecding 27 Paise. per share may b, charged in e e
1 respect-of, the ttangf;rlf_o; _tzanamsémr_;-.to the -same..party of any IR

i ¢
H

L]

; ¢ - i
Trangls: asd “42. Nb taes shall ba charged toriran

y emi ¢ 102 mqyi
 ovae | _srnr of shares of for aftocting transmissien © ﬁgmwmg any
il lottars of ‘prodata, letters of admi

mistraton and such other dopumeans

oWwrget e . -
- payable on any one tr ster or transmission of any number of shares .
N L of e class 6¥ Aenbirination or-may be on ‘agraded séale varying.'

, .- “vith the number of shakes: of any bne:&'lés‘s{ somprised.in ene transier
6t trifismission or may |be fixed in any other manner-as the Directors .
»v "+ in thelr diséretion. deteymine. ol e aner, Sty ae s

Lo ’ AN RO R S O P . e P T X A .
' 43. The ceitificatiofi-by: the Compapy -af. anyipstsument f." Certificate of
. :cransfer of shares in, ol—._d'ebeptun_:s, of, the Company shall be taken N

- g representation byt the :Company ts any qui-spii'-a‘ctiqg.'oﬁ the
©. .. . fdithiof the certificatiad fifat there have been produced torthe Com-
S - pany! &hch dbéuments as on the face “of- them show.a prima :facie
T title“to the ‘shares .oy’ debéntures. in the’ transferoi- named in-the in- I
N 0.+ - strument of transfer bit not as'a rgprésént_at;ioii"tliaf ihe'trahsfe'ra'l: ) o

has any title to the shares or debentures. v

RTETERE 1 - SO Lon

Pode SRR 7 :"I’he'Corﬁi)‘;einy_:shall,-iﬁqur. mo liability. of - responsibility: ..ﬁa%?.mﬁimz':?mt r
L P e o N e e doT axd -

. whatsoever In.consequence of their registering or.. giving &ffect 1o, of notice.prohigbit—
- “any transfer .of-shares madg or purperted ‘to-be made by any apparent Yronstar. tration of -

‘v




* ¢ . deemed to have |
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. legal. ov;'-.rm'z_r : t;h‘c}r‘éof_':.('ahv shown ot ‘-'appeafihg ‘}on":'tht'- “Register ' of

.~ Meinbers) 't the prejudice of persons having 6 claiming -ahy"equit:-
~ able. right, title or interest to.or in the. samé shares notwithstanding:
that the "tbmﬁléx}'jmag have had notice of §ué}i""€quiﬁbié' right;. title

or interegt pr nqﬁpé.prohibiting rcgis'tija'.tion,‘o'f-{édch'ii‘ainsfer dnd may
_have-entered such notice of- ‘referred ' théretd in ,any' book &f the
Company afidt the: Company shall hot be botind ‘or-yequired € attend

ot give ‘afect to"any si_lcl'i‘hbticé-'\'irlﬁi.i:]f m&eyi:)egtven Yo. it of any
~ equitableiright, title or interest or be under any liability whatsoever
for ‘refuisin'g’:of neglecting. to do so; thotgh it ﬁllaj.hdqe.’bécﬁg'entegéd.
C "r teferred to in some bookt of the Coirpany but the Company shall
LR nevertheless be at liberty o regard and attend to- any‘f;sug"llx.' notice
: . - and give effect: thereto.if the Directors shall so thml& fit. ‘

He‘i‘remof 45 'l-:hc pr'c_wi'sic'ona;' ‘of these _:A;ﬁéléé"shali: mut:;nﬁs' matandis
SR U ap'p.ly-' to the transfer ‘of of the: transmission by operation’ of law: of
2. . the right to Debentures .af the Coﬁzpany R
) Dyt W CARRS:

Calls. S . 1 The. Directofs ‘may, from time to time by resolution make
SR04 stch callsl as they may think &t,.upon the metnbers. in respect -of all
- : . Yrnoneys .I p&ic}-,on'-_the.sharéé held by them respectively [ (whether
). o . on account of - the nominal: value:of the’ shares or by way. of pre;
' i “mium): and not by the conditions of allotmefit thereof fnade_ payable
" at fixed fimes and each riember shall pay the amaunt of every call
sq-made on him to’ the persons-and at the times and plac_e_é'ippeintqd

.

o by the Directors. A call 'may-be‘. made payable by ‘iristalments. - 1f -
PEEAT T ' .. by-the conditions cf allstient-of atly share, the: whiole or part. of the

. . Payment by ambu‘iit'ak" issue price, thereof shall be pa}iab]e;:bydﬂstglﬁments .every .
o ,?ﬁln;;n:: of " guch irstdlinent shall.when due bb paid -ta _:ibc.;_C’om]:.)axiy .by the
o _pé;hdn'ivfxé for the time being shall. be the re.'gip._te;cd holder ‘of ‘the

" share ‘or %1'15 Jegal repregentative. ' e

: '-_Res{:'riéf,:ion on . .. 47, ¥;No ~call: shall éi;cc@d,—opéfoqrib of-;t}{c;:‘- ‘nomiial :amount-
f:ﬁér to. make. - of a share or bé made payable’ within .two .months after the -last
7 "7+ preceding beall ,was.pa'yhsje... All c3lls .éha]].'.bé;:-rijt_a.dp_-aﬁ_ a. uniform

. basis on &}l shares falling under the ,sa:i‘it:‘.lgl&&sl!,:‘fﬁ}&r'e:;-qf="‘l:hc .saame’

. nominal value q:_i which different a;nounfs have been paid up §ba1] :

L% 7 pot be deeied- o fall under-the sameé ‘class. <1, .. Co

Whep cills ¥ ';-&'_8.'-'~ ='A-_cal].é'f;qll-bc--_deqmpd_jlb havg been made: at :'th tie

Dbeen made. when the resolution of the Di;'ei:t_oi;s',aﬁphorisin‘gjgs“qh-?_au.was ‘passed
at' o .meeting of the, Directors -and may be mg‘dg - payablé by, the .
imémbers.‘on - the, Register of. Membei’s on -a subsequént-date to be ..

fixed b’y'.t}'te "Difec{térs.. I ;

. .. - LT e ey T e
Notide of call. 49, Fifteen days notice of any, call shall be given specifying
T T thestime and:-gl_ace"bf.’payr’qqnt ..and'to'_wfxor]ni '.éuch_-'tcgll',shéll be paid
7 Y PROVIDED THAT before the<timé ‘for. payimént: of. such: call the
... Diréctors mity by notice in writing to the mémbersy revoke the same:



- which' dite- notice h

50 If by the terms of issue -of any. ahara oY dthermse any

N

i N

. amount:is ‘payéiblc a}: any fixed time or by instalments at-fized txmes,
o whether on-dccount| of the nomifial: arispnt of the: shale or by way
- of prefuium, every: jsuch’ ‘amount or ‘instalment shall’ be payable as
ifit 'were a call -duly made by the Direétors and ‘pa,yable on the'date |

béen givén. In ¢ase of mon-paynient. of ‘such

on ‘which by the t}ms of . issue such ‘sum, bécomes paya'bfe and of
it prowsmns hcrem conta.mca as ‘to payment. of |

sum, al] the relevai

inferést and | e‘xpensc.s, fo‘rfelturc or otherwxse skall apply as 1f .such -

sum had 'bccoma payable by *vn-tuc “of & call duly niade and notlfied

251, 1f th'e' ,sufn ;#ayablg i fespect ‘of any call 01' mstaimcnt

holdcr for the titne bemg ot allottee 6t the- share in respéct of whick -

. the call shdll ‘have been ‘made or the’ instalixant “shall be due;. -shall
.pay interest for the same from. the'day" apnomb& for! pavmknt t'hergof

to: the “tifrie of actual paymént at. the vate GF 9%, -per anntm; oy af

such lower rate- as the Directits “milag- dpterrmne “ThE Diredtors *
ashg.ll be at. hberty to waive, thc paymer.t of any auch mterest who]ly
‘ormp}art.-' ) L .

,.-.. L . - . 0
- R s s .

"'52° The Dxrectoxs may trom t:me ta. time at th°1r d'sci'etlof\

exte.nd ‘the tlme ﬁxcd for the paymcrt of any call and: may_ extend -
suah time ‘a8 to all oy any of: the' Shareholdcrs wbo from rcsﬂence\

at‘a distante or other caube, the Directors miay deem falrly entitled

" to’ such eitensionbut nc shareholder shall' be .- cn*:tleq to ‘such

extension save s a'mattér of grace and favour. - .

i 5,3 The ]omt-holders of a share shall be lorrﬂy an:l aevera]ly
I:ab]e l;o pay all ca]ls n raspect tnereof |

g 54 On’ 'thc tnal or hearmg of any. action for the rccov;:ry of.

any théney due for- any call-it shall*be sufficient to prove that, the |
name of the member sued-is enteréd in’ the chlster as-the holder
or one'of the holcldrs of the shares in respect of which such debt
accrucd that the ranlutzon makmg a call" s duly rec.orded in ‘the
minute book and hat notice of such “call was duly given to the
member sued. in plrsuarce” of thesé presents; and it shall not be
necessary to ‘prove {hc appointment of the Dlrectors who made such

. eall nér any other- inatter. Whatsoever ‘buyt the’ proof of the ‘matters

aforcsau:l shall be (.cincluswe ev1dt:nce of-the &cbt‘

" 55. The. Du-:,Eto*s -ay,’if they thmk fit, receive from "any‘

- lmembcrs willmg to-advance :hr: same the’ whole or.any ‘part.cf: the

amount remaining unpaid on any shaves huxd ’Dy ‘Kim heyon& the
sums actually called fér and upon the amount so paid o satisfied

in .advance or so much thereof as from time to time exceeds the

arpount_of the calls then made upon ‘the shares i in yespect of which .
such advance has been made, the Company may (until the same

would but for such’ ‘advance become prese: ently paysble) pay ‘interest
at such rate not® exceedmg, unless ‘the Company n Q;eneral quhng

" When amount

payab}e.

i

-gn call, dr, instal-
be niot- Pald on or before-the day- appointed for payment ‘theieof, the ment Payahl&

- When- interose.

Directors may
extend time.

Lizh: of

]qmt-nh

Evidence in’

action for call

Pay:;nent of caﬂs

advanbe )



it

If ‘call“ér nstal-
* ment nbdt pdid .
notice may :ba. ..
given. .

Form of Notice.

16 notxce not
cpmplied. with
. shayes. rna;r be: |

forfe1£ed

k3

shall othprw;sc ch:rect six per cent per annum as the member pgaymg
suqh sum, in: advance and: the Directors. ma.y agrce upon . and - the -
Dixectors: . may at: any’ time,  repay the amount so. advanced upon
giving to stich member. three months" notice in writing.. The member
makmg ‘such. advanc:c:s paymcnt shall not, however, ba entitled to
"any. woting rights, .or to gny.d_w;dend or to partlclpatmn in profits -
in_respect /of the mhoneys so paid by, him .until the same would but
for such pa_ymer;t becomg prc.sently payable =
EORFEIIURE e

.56. -1f any member fails to pay any call ‘or msta.lrnent of a call”

"on or,bcfore thc day ‘appomted. for the- payment of - the. same, ‘the

Directors may at any time thereafter, clunng such, time as. the: call or
lmta].me'nt rc‘malns unpald Sel’ve a nOtlcc Qn. SlICh membl:r rﬂqulnng
" him'to pay the. same, together w1th any . interest that . may have
a.ccrued and a.ll £xpenses that 3 may ha“\.re becn mcutr,cd by the Com-
pa.ny by rcason Qf euch. non—payment Y

oy e "a- HrS

TBe notxcc shaH name a day (not bcmg carher than ﬂié
expiry of fourteen days) from the date of service of the no ice and
.a placc or places. on .and at which snch call’ 01 ms(.talmgnt and such
mtcrest and’ expenscs as aforesa:d are to be pmd The notice shall
also: state that'in| the cvent of non- payment on or chore the t;me and
_at the place appomtcd the shares in respect of which thp call was
made ar. msta].mcnt is payable, wﬂl be habfc to bc’ forfe:ted

s

58 If the rcq‘m’sxtmﬁs’ of any su‘ch Hotids 4s aforesald‘ are not
compl;ecl with, any share in respect of which such notice has been -
given may, at any time thcreaftcr, “before paymcnt of a.u calls. for

_instalments] interest and ‘expenses - due in respect ‘thereof, be for-.

3 ! L.
Notice of -
forfeiture.. -

Foxfetted ah;arqs.
to become pro-
perly of the Com-
pany.

" Power #o annul 5

forfeiture;

feited by.a resolutjon of the Dm:ctors to that ‘effect. Such forfeiture
shall xntludc all dwzdcnds dcclared in respect. of the forfeltcd sharcs
ahd’ not actually pald before the forfclturc ’ . ..

59 Wb_c_ep any ahare shall have bc:n so forfglte& notlce of
1mmed1ate1y, pnor to the forfe;ture and .an entry of the. forfclturc,
with the date -thereof shall “forthmth be - made. - -in, the. R,eglstﬁr
. PROVIDED HOWEVER THAT the. falluxc 1:0 glve. nptlce will not

in any way invalidaterthe forfeiture.:. . DLk

60, Any shares so- forfeited shall be deemcd to ’Be the property
of the Compemy and’ thc: Directors may' séll, .reallot - or otherwrse
dlspose of thc Same. in such manner as thcy ﬂnnk ﬁt

6! The. Dxrectors ma?r at” a.ny :mme ‘oefqre a.ny sharc B0 for-
feited shall have been sold, rcallott‘ed or othen\nsc (-Ixsposecl of, anvtul
the forfmture thereof as a matter of grace am:L favour but no.t as of

right wpon, sgch" terms and condlhons as they may thmk-»ﬁf

~



——

’_as agamst all persons entrtled_ to thc shqre . . ERPEEE

" re- aIlotment or dlsposa] of the s]".are

62 Any membcr whose shares shall havo beqn forfcrted shall

’ nof:w;thatan&mg, be- hable to_pay; and _shall, fqrthugl:h pay o] tho
Company all calla, ;ns,falments mterest and expenges owing ‘upon or;
in réspeet of. Such shares at the time of the Borfelturc togethcr wlth "

mterest, thore.on from the time.of forfeiture until: pa.ymenj: at the r:a.tc.

" of six-per cent per anpum and the Direttors may enforce the pay--
.ment of such meneys or any part. tbe.xpof if they thmk ﬁt but shall .
" not ba under any obhga.non s0.To db ' -

".

63 The forferture of a share sha]l mvolve tho extinction of
all mterest ifi, and alse.of all claims arxd demarids made. against the

" Company in. rcspoct of the share, and all other rights, incident to the’
share except only suth of thosc nohts as by: thesc Artlcles are’
.‘.‘.exprcssly saved ce O R TS

64 A, duly venﬁcd dec]arahon in wmtmg that *he declaranl
is.a’ Drrector, thc Manager or the Secrctary of the Company and that
a share in_ the Company has been duly forfeited-on a daté stated-in
'the declaratron shall be ¢onclusive ewdcnce of -the facts thcrem statcd

65. The Company may receive the consrderatron, 3f any, ngen-

for the sharé. on any sale, rcanotment or other dlsposal thereof and

may’. e.xccute a. transfezi of the share in favour of th,e person.té wholn ,
* the:share is. ao]d or drsposed of and the person -to, whom such shate |

is sold reallotted ‘ot rdlsposcd of may be reg1stered as. thc holder of

the sharo Any suc}g purchaser or allottee shall not.. (unless by.
: oxpress agrqement) be: hable to pay any calls, amounts mstalrnonts, X

1nfcrcst and expcnses owirng fo the -COrnpany prior. to suc}r purchasc
or- allotmont nor ‘shall’ he be entltled (unless by expres’s agreoment)
to any of thé d1v1dends interest’ br- bonusea accrued or: whl(;h rmght

; &rrearﬂolamln‘ﬂid )

‘notwithsianding .

forfeiture. .

s o, .
s

Tt e

Efiect of
forfeiture.

/

cate of
ﬁome.

: Title of purn-.
chaser and allottes

of forfeited shares.

have accrued upon the share before the time of completmg such pur: -

-chase ‘or ‘before” such allotment "Such “purchaser -or allobtoe 'shall Csaini

‘not be. bound toises to the- apphcatron of the purcha.sc rnoney. if'any,

nor shall his utle to-the- shére’ be affected - by any- m'egu]anty(or

mvahdlty in ‘the prot.cedmgs in . reforerrce b the forfelrurc §ale._‘

=
4

-pany for calla or othor Iponeys due in. respect of any sharns Hor any
part payment or.- sa‘hsfactm*} thereof nor. the reael,,.:t by the’ Company

‘of a portxon “of any moriey ‘Yhich shall ‘rom ‘time to tiine be: dU.P from :
. .any member in. respect of any shares either by way of pr'nclpar or
:mtcrcst nor any mdulgencc ‘granted” by-the.- Cpmpany in “respect of

payment of any such ‘money shall pr reclude the Company from-thére-

_after proceedrng to cnforce a forfelture of such shares as hcrem'

- "bprow&’ed

66 “Neither a Judormcnt nor a. decree in; favoar of the ‘Com- .
.not to preclude .

DPartial payment. ’

Eorfexture
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) ';j'?hegpr‘cg&xiglns: 67, 1 The .provisions  of " these "Articles ‘an 1o ;f’drfpiﬁri: shall
s ;;p]f;rf:f% - apply to l}_ié case of non-payment of any sum which by the terma of
. lo. . . . L .o . 1 . S T
e ;-_g.::;x:ﬂnymmt ~‘lssue'9f'.’qli..'s%1are bc_c,-:,c?mc-paYéble at' a-ﬁxéd .hme,wliether'dn account
LmE of the riominal value of the share or by way of pternium, as if the
- same-had| been payable by virtte of a call duly made-and notified.
.'.  Companys en 68. - The Compuny_shall have no lien on its Fully "paid shares.
on”shareg. ° " "In the case of partly paid up shares, the Company*. shall have a: first
’ ... and -pararhount lien- thereoh.only in respect .of all moneys, (whether
presently payable or not).called or payable at a-fixed time, in respect
-of such shares and such lien :shall extend to all diyidends and bonus
" from _time to time declared and payable in respect f such shares. -

i "Unless otherwise agreed, the registration of a transfer of shares. shalt

o operate. as. a waiver of the Company's lien, if-any, ‘on such _shar'és.

AR SR | he Dire¢fors may at apy. time z'i::cla;ré,‘a_ny’ shaye to be wholly or
LT : in part, exempt from the ‘provisions of this-clanse. "

s f‘bt; ;nliorang . 6"9. ._me' the pﬁ:épéjise '_Pf: '?nfc;i'.éix:g:: su,i:hj hcn t'h:e Boqrd of D‘ir'cc-.
A .tors may. sell the shaves subject thereto in’ such manner as they imay -
think fit but no sale shall be madé unléss. a 'sum ‘in respect of which

" . theTlien éxiéts':}s’ibrcﬁ-;n.tly payable and .until.notiee in writing “of theé
-intention to sell shall have been servéd on such member or the per~

.son or perSons entitled by transmission ‘to the ghares and default
. .. shall- have been made by hin -or theni in the. payinent of the. sum .

-payable as’ aforesaid for seven days: sfter.the -datq_of'éuéh riotice..

.- Application’ of *70. The net proceeds of any ‘such sale, a\ffé;-._ pa’yméht of the
“proceeds of sale. | sof of such-sale, shall be applied in or towards ‘satisfaction of all -
;r.x'o'ncy's' called and payzble in're's.\;;'ég‘t” of such ,_ah'a,i-es and- the rgsi:dqé
(if any) paid to such ‘member c;,roto' the persan (if any) entitled by
~' ' fransmission to the shares so soldi "~ L .

| Validity of salet 71, ’Upon;any, sale- after’ forfeiture or .for enforcibg 4 lien in

: gge'}'d.mums ® . purported k:xércise. of the.powers: ht;::,'cinbefqire "given, the. Directors.
oo may appoiht some’ persofiifo, execute an’ instrument of transfer of

" the shares|sold and.cause thé purchaser’s name to be, entéred,'in the
Register;,i'ﬂ. respect of thé shares sold and thé purchaser shall ot be -
botind to see to the regularity of the proceedings or to the .dpplica-
tion of the purchase money and after Kis name has been entered in
the Register in, réspect of such shares, ‘the validity of the sale shall

: ‘ '.":_not"bc' impeached by 'any person and the remedy of any peison
-‘aggrieved by.the sale shall be in &z_ima_g'cs only and against the Com-
pany exclusively. * . . ‘ ' - -
* . BORROWING POWERS

Powér to . . 72, Subject to the bro%gisiar}s of the Act, the: Directors may’

padwerte - AL DURIEE RO O O ian and by means of -resoluti

ST from tirneito time, at ‘their. discrétion. and by means of -resolutions,
* passed at thejr meetings accept deposits from meribers either in

i
i
b
1.
i
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* advance of calls o'L- othcrwmc, borrow or sebure the payrncnt of any. !

sum or sums of nﬂoney for.the purpose of the (fompany PROVIDED

- HOWEVER THAT where the moneys to be borrowed together* ‘with
the: moneys already borrowed by: the.. Company (apart from tem-
. .porary loans o_bta'ned from the Company's Bankers in 1_’.hc ordinary
coursé of busihess) exceed the 'aggregate' of the paid up capital ‘of
the Company and its frec reserves that.is to say, reserves not set
apart for any ‘spefific purposes,the. Directors shall not borrow such
moneys without the consent of the Company in General Meeting..
. Nevertheless no.lender or other person dealing with the Company,
shall be concerned to see or to inquire whether this limit is observed.

No debt incurred’
this clause shall be

by the Company in excess of the lirnit 1mposed by
> valid or effectual umless the lender proves.that he

advanced the loan in good faith and without. knowledge that the

Iumt 1mposed by

73. The D_:

t]ns clause had been exceeded.

Pectors~may raise or secure. the repayment, of such

sum or sums in s

ch manner ‘and upon such terms.and conditions in

_ all respects as theinthmk fit, and i partmular, by the issue of bonds,

perpetual or rede

able debenturcs or debenture. stack, or any mort-

gage, charge or dther security on ‘the Undertaklng or the whole or
any ‘part of the propcrty of the Company (both present and future)
including its uncallcd capltai for the time being. The Directors shall
éxércise such poWer only by means of resolutions pa.sscd at their
lmccftmgs and notiby circular resolutmns

1

74 Debantures debenture stOcL bonds or othe.r securities may
be made asmgnable. free- from .any equities between the Compa'-ly
and the person to whom the same may-be issued.-

75." Any débentures debentu‘fe stock, bonds or other securi-
"ties, may bé issuéd. on condition that they shall be convertible into
shares of any derfomination and with any special privileges as to
redemption, surrender; drawing, allotment of shares,. attending (but
not ’votmg) at General Meetings of the Company, appointment of
Dlrcctors and otherwise PROVIDED HOWEVER THAT no- deben-
tures w1th fhc right to conversion into or. allotment of shares, shall
be rSSuecI except : with theé sanction of the Compe.ny in’ Gencral
Mc&ﬂng : :

76

instrument under the Companys seal authonse the person in whose
favo,ur such mortgage’ or security is executed or any other person in
trust for him to Inake calls on the membera in respect of such un-

called capital and: the provisions hereinbefore contained in regard to”

calls, shall mutatis mutandis-apply to ¢alls made undei, such autho-

rity and such authority may be made exercisable either cond;tmnally‘

or unconditionally and either Dreuently or contmgcnﬂy and elthm
to, ‘the exclusion {:f the Directors powers or otherwise, and shall be
asmgnable? .If_:expliessed 50 to be, :

{

15 any. uncalled capital of the Company is included in or, '
*  charged by any mortgage or other security, the Directors may, by

Conditions on
which money may
‘be borrowed.

Securities may
be assignablé and
issued at a dis-
count etc,

-

Debentures. ’

Mortgage of
unealied capifal.

e

s



. The Statutory

'_ * .- Meeting. .

. Annual General
. Meeting.

*

. Extraordinary
" Geperal Meetings.

Directors may
eall "Extraordinary
. -Is:leeﬁngs.

+ * Extraordjmary
General Meetings
. on requisition.

T E
). MEETINGS
717. Tﬂe Sté'tutory Meeting o'f',th_.c Company sh:a'll'.' a; required

by the Act, be held at such time ‘not being less than one month nor
mare than ‘six morths from the date at which the.Company shall be

- entitled to commence business and. at'such place as the Board may

determine, arid the Board shall comply with the other requiremients
of the, Act asjto the report to be ‘submitted or.otherwise.

N i . T . . .
~ 78.(1) The Company shall unless otherwise- provided by the
Act in addition to any other meetings hold a General Meeting which
shall be styled its ‘Annual Genera] Meeting' at the intervals and in
accordance with the provisions specified below: : :

(a;) "The First Annual Geﬁexgal M_eet"ing sha1'1 be held within

, eighteen months of its incorporation. .

(b) Not more thap. fiftéen months shall elapse between the
déte_'.o'fl one Annual Genera] Meeting apd that of -the
next, unless the Registrar of Companies shall have for
Lany special reason, extended the time for hoiding any

; nnual Qénérafl' Mecting., :

|

(2) Evcry Annual General Mecti'r'xg\sh'aﬂ_.l‘)e. called for a
time during the business hours on a. day that is nota public ‘holiday
and shall be held eithef at the Registered Office of the Company or
at some othes place within the town in which the Registered .Office

' of'thé Compiny is situated as the Directors may deterinine and|the

notices calling the meeting shall specify it as the ‘Annual General
Meeting'. S : -

_ 19, ‘All meetings of .the Company ‘other than the Annual
General Meetings shall be called “Extraordinary General Meetings'.

-80. The Directors may whenever they think fit, 6onyeﬁe an
Extraordinary| Generdl Meeting. - ’ )
l : .

81. (1) J'ﬂ"he Directors shall. on the requisition of such number
of ‘members of the Company as. is_specified in sub-clause '(4) -hereof
forthwith prageed duly to call an Extraordinary General Meeting of
the Company (and in the case of ‘such requisition the following pro-
visiops shall have effect. ' ' a

_ (2) The requisition shall ‘set-out the matters for the con-
lsi-&;ration of Which the meeting is to be calted, shall be signed by the
requisitionists {and shall be deposited at the Registered Office of the
Company. - SR ) :

(3) “Thé requisition may consist of several documents in

like form eacl signed by one or more’ requisitionists.
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e
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- 'mesting in regard

" of'the r .
tfiemée}ifés “or by such of the . réquisitionists . as represent éithey 'a-
ity in value of the paid np share. capita] held by‘-%il] of them or "

“hot Jess tham onetenth of such ofthe: paid share capital of the Com-
' pany as at the depos '

i

. [ - .
‘Y . L O

) - {5) Wh S o or moré di&t}nc; fnaftéi'a‘ére’i'éﬁé&ﬁgd in -
,,the,'i-equi,'sitiori, tli p_ro'x_r';s';ons".bf sub-clause’ 4 hereof éhal__l_ép;’:ly

separatelirin vegard to each ‘such atter and the requisition ’ shall
gtéqrdinglyv'hc' va & :
which; }h_g.'condit{o _apéi:iﬁ'e_d én'th_at spb—i:la,ﬂs_e.i:s ‘fulfilled.

"(6) ,JE thd Disectors do, frot, within, twentyeone days from

"the date ;;'sf'th:e deposit of a valid requisjtion in regaid fo any matters, - -

o'r_d)'r “in respect of thc\i.sé ‘matters in'regard to :

e o) The':-f-'ril.lml'ier‘:.oﬁ -mél_i:ﬁ'érs_ cnmle&‘tgrcqumuon _-a.'.': A S

' 'lim-.'z_a.ny' m'é.t.te'r shall-be .such nubdbex asheld at the

- date 'of the deposit|of the reqhizéfti'gn" not les# than bnc-;enth @f‘.‘éﬁcﬁ‘ ’
" of the paid up capital of the Company, as 3t that date ¢arries the gight. |
' .of voting in rég'_érc'%'toi thp',t'.ma't'tér'._' L

"pr'bcééai duly to cal] a meeting for the consideratioh of those matters. .

on a.day not later ';tlia_n_'.fortyiﬁ".rq days from the date of the deposit

eijuisition; the meeting may be’ called by the- requisitianists

miajo

it of the Tequisition. carriés-the ight of voting

in regard to the miatter refetred to in the requisition whichever. is .,

Jess ‘but: sny wmeetidg so ¢oﬁifcnei;{'.afiéll_.n&f.'lég‘%él'd_- _g_f,ter'thé expiry * .

of three months from the .daté ‘of the deposit of- the reguisition B

PROVIDED HOWEVER THAT nothirig herein containgd shall be

deemed to prevent a theeting: duly, ‘commenced before the expiry of 7 . )

. the 'said perigd of three months_from adjourning to some ;‘othcr,'d_ay_
after the expiry of that period. * o : .
nat p;

propesed as & special resolutiom; the Dircctb'r_s‘sh'aﬂ be dé@r’r‘lpd not

to have duly convened-the n;eefil;g if they d’o_g'ét'="give-3u§h"n9§ic6' '
‘thereof as is required to be given for a Special Resolution undéz-the.

- provisiofis _,‘_of'"tfie Act:

-(8) -Anj meetitig' convened under this "¢Jause by the requi-

.. sitionists .qv any of them shall _be,_,gfbnw_.réxied gn-n.th';é, same Dianner -as
-nearly as possible:as that'in .which meetings.aréitq be convened by-
“the Directors.. = (@ . A Co ' .
. " . i- PR .
"’-i%_; the Company, « requisition or a notice calling a meeting signed

by one or some ouly of them shall, for the purpose of this clause

..'Have the same force and effect.as if it had bebri-'gi'gncd-_{;y: all ‘of them.
o e . ' Lo P o ’ ’

a s w o

e (10) A‘h'jr.o{'qason_éble expenses incurred by the requisitionists,

by reason of the failure_. of the Directors duly to gall a meeting shall be .

‘repaid to the requisitionists by the Company and any sum so_repaid
shall be retaired Ly the Cormpany out of any surhs 'd'u-‘c or to become
" e fromh- tﬁé'CO-I_n]mu}' by x»Cr_a.y of .Ee'cs- (_)'rpﬂier icifxﬁnprg}ibp for
their servies to sucl: of the Directors as'wére in defadlt.” -

s

. (9). Where twa ot ‘more :persons joihtly hold any shares

(7)) In thc case ,o.f:'_a_.mé_t;ting_ at *;vhici] a-'résolut'ic-:n js-to be. "

e Ll o

s



© of meeting to bﬂ

Ty fffﬁ'fn;f notlee”  / 82 ( 1) Any Gmeral Meéhng of thc Company thther Ammal'
g - General Méetmg or Extraordmary -Gcm:ral ‘Meeting, may‘ be called'
by gIVIng not. lcss than twcnfy onc d‘ays nonce m wntmg

R Lo ’
L (2) A General Mectma may 'be callcd afte.r gwmg shortcr
notlce ‘than ‘that spcc1ﬁed in sub- glause (1) hcreof 1f consent ‘is
“dccorded the,rcto—— R B - S
CL s . . - "o - .y, .‘. -
~ T (1) an thc case o,f an Annual Gcnetal Meetlng by all thc:

RIS, mcmbers entitlcd {o vote thert:atf and -

i (11) ir the- caseof any othcr meetmg, by mcmbc:rs of the'
Cf;mpany holding nat 1&88 than ninety-five per cent
. oi‘ suc.h part pf tha paid up sharc ‘capital of the Cmrr-"
X . pany as- glves a rrght to vb:c at the mcctmg, n

PROVIDE.D THAT w}iere any me.chrs of the Company are entLtlcd
g o “to: vote ;o‘nly on some i‘esgluhgz; ‘or resolutlons to ‘be: mov id at thc'
meetmg.’ &nd not qn the bthers, thosé' membcrs shall be takcn into-
aqpount for thc purposes Qf ﬂns sub—clausc m rcapect of tixc ormcr

I{asoluhon qr resbluhons qnd pgt it ‘réspect of’ thc Iattpr I

" o .
-ms?x;qrilet:n‘:; ::;iv oo : 83 (1) Every notlce of g meetmg “6f the Company shsﬂl specify
of notice and per- - 'the place and the day- and’ hour, of thl: meetmg a.nd shalf contain a

" .sons - hotn -it7
?;nt‘% g; srr-v";r; : statement df the bumne,ss to be transacted 'thcreat

T whom notice’ :‘:- , (2) Notlce of evc;i'y mce.tmg of the Compaﬁy shall be

g:ven‘-i—-*-’ - Pt .
: \ TR T -.4.-"

_Elven,
(1) to' every mamber of the Cornpany ;tn any manner

‘@hthome&’ by the’ Act .

(1) tq the pe:rsons* cnutlcd to af’share in conscquence
" ..of thé death or msolvency of, .a_member, by sendmg
, . it through the post in'a prcpm_c’l. Igt”t‘er addréséed to
S thern by name, or by the title: of representaths of
o . .| -7 thes deceased or- ass:gnecs of . the insolyent, .ox by
-~any like descnptlon at the. address, if any; in India
* _supplied. for. the. purpose” ‘by the persons claiming
" to- be so entitled, or until such address: hzs-been 5o,
'Supphcd by giving the notice' in any. mapner in.
- "jrwhlch it might have “been given. 1f the d’eath or
' ' nsolvcncy had not ‘occirred; T

' (iii) to the audltq: OF, audltors for: ﬂlc tlmc belng of the
- Company in any manner authonsed by the’ Act in
coe e Ihe«casc. of any membef ar. mcmbers of the’ Com-

_"pa‘ﬂy' Lo e ,.. . A -

t  As to ortriussmn S (3) The acc1denta] omissngn to glvc notlce. td or noh- rece1pt
o gve oS of notice by any 'membcr or othcr pe.rson to whom it should bc given
" shall not 1nvahdate the. pr‘occedmgs at 'che meatmg- .

N tep

-
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- ﬂ

Meetzng w1th-the exceptmn oE bnsmess relatmﬁ“ te (1) t:hn chSJdﬂxa- -'
. tion of thé accounts, balance shéét and the reports of the Dn'ccfors :
_and Auditorsy (i} the d‘eclazamen of & dividedd; (ii)-the dppoint: °
-ment:of Diréctors in the place; of those retiring. and: (iy) .the appoint- - -
ment 6f :and-the fixing of the.réfunération of -the - auditérs,. and:all . .
busingss to bc.lmnsacth ax‘aqy éther meetmg of~‘the Cqmpany Shaﬂ S o
’ .bedeemed pet::a] ' L L muaass ooty L RD '
. Whﬂtc any. xtems aof buamess to: ]::e transa.qtcd at’ an}r_ sta;pmen or iae
meetlng of the_Cqmpany are;dasemed . to be sppctal as _afoxcsaad thete - anneied to\:;onfe.
shall be annexed to the notme of the meeting a statement] -setting . ) .
ott, all material facts concerning each such'itemn of business, including
in. particular thc nature and exfent of: the’ intexest,"if.any, théréin of %
4 gvery Du-ector,. and the. Manager, df any, and “specifying, ~where. gy -
jtern of business-consists of :the. according of approyal: to any docu- ¥ I,
ment.by ‘the meeting, the ‘place ;and t1rne ‘Whee . thc dqcumr,nt can ' -
,be mspected PR R AR |
- : " * : . . : .. w w w - -—
36 No General Meetlng. Annual or Extraordmary shall“ e %ﬁw W

competent to enter upon, d:scuss or ‘transdct any item-of husiness . discuss. or transact
.deemed to’be. special uriless nonce thereof . is “givén. in the’ nonce ekt L.

convening the smeeting. - . .. - . - . - notice.

’ 87_'.' Fwe. members enntled to vote’ and present in- phrson shall Quorum.
be a quorum for a General Meeting. When more-than one of the
. ]omt-holdcrs of a share is.present; not more than one- of them sbaﬂ
" -be. counted Hor ascertalmng the ‘guorum. . Séveral executors or
“administrators of a deceased: personin ' whose aorle name: ghares stand .
shall for the purpo,se of thls c]ause..be deemed ]olnt-holdcrs thcreof ’

88." No business sha]] be transacted af an}z General Mee:lnng " Proserice! of
. quorum.

. unless the requisite quorum. shall be present.at thc commcnccnxcnt .
of the busuies:;. T I U )

89. The’ Chairrnan of the Djred:ors sball, be: enhfled to take Gﬁm:éng.

* .the chair at every General Meeting. If there be np ‘such Chaixman or-

“if at:any meeting.he shall not-be present within ﬁftecn minutes affer

-the time appbmted for holding sueh meeting or bcmg present: -detlines N
to “take the chair, the Directors present  may,- chaosc: one of ‘their™
number to be"Chdirman and m default of- tht;lr domg so,-the mem- . .

- bers: present shall choose 6nz of the D1rectars 5 beChairmatn, abpd oo e

-if no Dlrectdr present “be willing- to take' the -Chalr shall .on.a show | - PR :"'_‘"‘ -

.-of- hands, elect”one ‘of ;their humber to: be" Chairinan .of the Meeticg. | .

" *Ifa pollid demianded-an the eleetich of the Chairman, it- shall betaken” - ' '
forthwith in ancorclandc with the prov:sxons of the Act. ana the Chair-
man e.lected on o show of bdnds 'shall cxerclsc all the powers of ‘the

- EChairman” undcr the. sajd provrslons It sGme. othe;.; person lleecth

'Chairman as:a result of the poll: hc shall b¢ ﬂae Chairman fqr the fe.st

' ftbc mee,tmg R T

z

- \..'...n.:.. fa _'_'\.:



E

. Bﬁsiness .confiti~ .
o e& tQ -electon of
Chafrman while'
* Chair vacanf.

: ': Resolution ‘smust
" "Be proposéd and
Becomled

How questiom
%q De decided at
nectings.

Chatrman's de-~

- d!u'ahon of result
of 'voling by show
of hands. to.-.be

. conchizive.

A

' _.,‘f"Dé;r:;;nd_.foi-:'poﬂ.l )

' 90, No busmess sha]l be. dmscussed at any General Mectmg
except. elechon. of ar Chamnan whlle the ChaIr is; vacant

9] No resblutmn submltted to a meetmg, unless proposed by

. the Chairmai of the. meeting, shail be- discissed-nor put to.vote’ until

_thc same has been proposed by a meinber present and “entitled to-.
-wote at such’ meetmg and -seconded by anothet*'member present and
entztled to. vofe at such meehng ' R ' '

92. At any General Meeting, a resolut:on, put ‘to the v&te of
sthe. meeting shall unles,s a: poll is demanded be decided-on .a- show
of handg S e R o -

. 93. A declaration by the Chairman that on-a -show -6f hands-
_av:esolutmn has or has not Been carried-or has.or has not'been carried
-either unanimously or by a particular majority-and an entry to that
effect in the books containing the minutes of ‘the meetings of the
Company, shall be conclusive evidence of the fact without proof .of

~'the number or proﬁornon of the votes cast in favour of ‘or agamst
" such resolutlon :

94 (1 Beforc or. On. the declaratlon of fhe reault of the voting
 oni any resolution on & ghow of hands, a poll may, be. ord.ered to-be”

. takcn by the Chairman of the: meetmg of his' own miotion, and shall

"-be ordered to be taken’ b¥: h:m on-a demand meaide in- that behalf hy

‘Manner of taking
~poll and result
theré.ol . .

Powe’r to ad:ou.m
‘General Meetmg

Timg of takmg
l'acdl . l.

" Business. aay

o progegd not with—
.+ . ;standipg demand

“for poll. -

o the peraon or pereons specxﬁed in the Act.

(2) The demand for a poil ma.y be wlthdrawn at any - t:me

"by the person or vpersons who madc the demand

95. -Subject to t'he provzslons of the Act the Chau‘man of the
me.etmg shall~have power -to regulate :the manner in “swhich a poll
.shall'be taken. , The result-of the poll shall. be deemed to be the
-decxslon of the meetmg ‘on the resolutxon on Wl‘llcl‘l the poll was taken.

86: The. Chazrman of.a Genera.l Meetmg may, w1th the con-
‘sent of the’ meeting, - -adjourn- the’ same from time to hme and from
place to- place, - ‘but no. business shall “be transasted at any ad]oumed

'~meetmg other than the business left unﬁmshed at, the meetmg from

which the ad]ournment took place

v 97. Amy-pell duly demanded on. the questlon bf adjournment'
“shall be takeén forthw1th A poll- demanded: pn anyother question

" (not Bemg a questlon relahng to-the election of a Cha;rman) shall

be taker at’such, t1me not exceeding - the tlrne prescnbed by .the, Act.
. ag the Chalrman may direct,. A --\ g S

98 The demand of a. poll shall nat: prevent ‘the. ‘continuance -
-of a meetmg for the transactioh of any: busmess other ‘than-the ques-.
tion on which-a poll has been demanded e
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- 99 ,No member shall'be entitled- 0 demand a poll if : any caIls ﬂtﬁgmt‘;ei :t‘:"“ ;‘;ﬁ

i . or other- sums presently payable by him - in respect of any shares nbt be' entitled ' to -
o \demand a ,poll
. reg:stered ing his name have not been pald or in regatd to W}uch the T
A Co‘mpany Txas and has exercmed any nght of hen. R A A =
' "' ‘ 100 On'a poll taken at.a. meEtmg of the Company & member sff&‘f;fmsmﬁ.‘f‘t:"--'-' )
. v ennﬂea to more than one vote, or his proxy,of other person enfitled . differently, . -
r o ' fo vite for ki as the- case “may’ be, rieed’ not, lf he votes, use all'}ns o
. N ' votes or cast in the same way all the votes he uses. - w - '
]0] Where a poll'is to be taken the- Chaxrman of the meetmg atsgsﬁtmeers
" shall appomt two scrutineers’ to scrutinise the .votes given onr the ~
poll-and to report thereon to hun The Chairmapyj shall have power; ™ -
“at any time- hefore the result of the poll is declared; to reméve a ...
. ' scrutineer' from ofﬁqe and 'to fill vacancies in the éffice. of ‘séputineer
- - arising from such - removal and fron'r any -pther cause. Of the tivo
: ' e . scrutineers so to be’ appdmted one shall aIways be: a member (rot.
.being an officer or, employee of the Company) presentiat the meeting - -
Lo 'prowded such 3 member is, avazlable ‘and is wxllmg to be appmntcd
. L »
. T 11020 The Chaurman of any meetmg shall be ihe sole 1udge of u;sh:olﬂn?nuﬂ;ﬁ
) the -validity of every “vite ‘tendered at such’ meeting. The Chairman the validity of the -
L . . vote tendered at
. . Present at the takmg of a poll shall be. the sole Judge of. the vahdﬂ:j[ poll,
. N . -of every vote tendered at sich polI . A
u ”103 In the, case of equa]ity of votes, .thé ‘Chairman shall ‘bath - ‘ caftﬁé“;??e’.s L
I, on a show of hands and on a poll have a second or- casting vote in
S - addition to the vote or votes to Whlch he may . bc entltled as a
-member
- 104.. £ within half an hour fiom"the  timie appointed for the ool Juotom ot
meeting; a ‘quérum is not presént,: the, meeting if called updn such' be dissolved when:
requisition as aforesdid, shall be dissolved but in- arty other case, it to be adjdumed:
shall stand adjourned to the same day in the next week, at the same.
i time amd p]ace or to such othér day, time and ‘place, as the Dxrec!:ors
e " may. detemﬁne ,
105 If at the adjourhed meetmg also A quorum is not presént '*'.ﬁ_édggg“nt‘jdm_
- wwithin half an, hour from the time appomted for ho'ldmg the meet- - act busingss. .
T ing, the members present shall be &’ quorum aiid may transact the .
Re o busmess for whlch the meeting was called ’
i 106, “Where a Resolutmn ig passed at’ an ad]ourned meetmgj of aﬁ‘e:g::l’f;ﬁgassed-'
v ' ‘the Company, the Resoluhon vshall for all purposes be treated. as m%tmg >
'hawng ‘been passed on the date ‘on which it was in fact passed -and "
- shall not be: deemed' to have. been passed on any ear]ler date
| Z 07, Where .any provwlon contamed in -the Act .or in these Hesolutlms
.. " requiring- speclal
- A.rtlcles spec1a1 notlce is required of any reso]utlon, ‘nofice of:the nolice.
’ e . .Antentjon- to move the resolutmn shall be given ‘to the Company not '



* yespect thereof.

.

<. . less thamthe number of. t]ays prescnbed by the At—t befqre the meeting
S50 7 at which it is to.be moved, exclusive of the day. on which the notice
St e s se)-ved or’ Jeemed to-be servea -and the, da.y— of the meeting, * The
. Company shall” give. 1ts -membe:s notice of any.such; “resolutioh nat
. the same timé and in the same ‘manner as it gives nofice of the mest-
- T ing, or if. that Is 'riot pragticable,- shall, give;, thein. nptice the:cof by
e ) advertxsemen’t in- a neQSpaper having an. appropriate: clmg]atm:j not,
less than the* number of days p'.rescn'bed by lthe Act.‘, bef,ore. the
meetlng _-. T . ) e pale e

B T T

/.--'.

', IR --VOTENG-RIG'HTS-'.

‘.":_ -~
- S "

" Member paying TOB A Imember .paying.. the Whole or a parl: of the amount

- any’ mone

advance not to be rcmamlng _unpaid on any shares held by him a]though o, part df that
entitled 4o vote in “amount has been called up shall not be entitled to any ‘voting rights
m respect. of the fnoneys so pald by hira’ untxl the same. would but
fo; such _payment; bccomc presenﬂ_y payabie e

5 "
-
r

Réstriétion ‘on f‘ 139 No member shall exércxse any voting ngh’c in respecf of

. gcise of Yoie ; ;hﬁy shates registered in" his name o 'which 3ny zalls o other sums
. __;‘i‘; have Dot P"ld . presently payable by, him have not been paid or in 'rega.rd to which

the Company has and has exerclsed any nght of hen R
" ies of miemeli - 110.° Sub]ec.t to: tBe prowslons of Aa-hcles 108 a.nd 109 —_
. bers holding. secu-VF& ' :
rity shares. 2 - T
. ,,E "(a) every member of the Company holdmg any equlty

.. Preference shares.

share capital and o’therwzsc éntitled: to vote sha]l on a
- show of hands When present in person have one VOte.

(bY e every member of f.he Company hoidmg any ‘equity
" share capital and otherwise entitled to vote shall on- a
poll wheén-present in person’ or by préxy- have voting

’ capltal of the Co,mpany, e L

Voting right of " 1 ] 1 (]) Subject to. fhe p.rovlsmns af Art;qlcs ]QB and 109 cvery
méember of the Company ho]clmg any Cumulative P;,cfprence %haxe
Capital, be erititled to'vote on evéty resolutmn placed’ Béfore the
Company at any meeting, if the.dividends. due -on, such eapital- or .any
part of. such- dxwdend has remaxned unpald fat . ;he penod for the
time bemg and frorn tlrne to tlme prescnbed By the Act . " L
> .

1(2) Where the hoIcTer "5t a‘ny preference share has a nght
. o to’ vote on any. rcsolutlon In accordance with. the prOVlB}Ohs of sub-
U clause (1) ‘herecf; his vbtmg nght om a poll ds’ the” holder Qf such
- = share shall, sub]ect 15 the prov:swns ‘of the At;t be'i in- the same pro-
‘portion as the capxtal pald up-in respect of theé prefenence share beara.

to the total” paid up- equr’ty capital of* the: Compahy“

.....

Neewoting' by 112, No member,” saveé "as: mdy be exjiressly pronded by ‘the’

proxy - qo. show

of hand .. ... _Acl, not personally present ghall be. entitledi6 vote-on a show of

hgmds unlcss such, member is a compa.ny ‘or aucorpdra‘uon ‘present By

ng’hts in propor;tmn to ‘his. share of the pa:d up- equlty.
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o ) a ptpxy. or’ by a representatwe duly autbonsed under the .provisiens
’ : of thc Act in. which case; such’ proxy ar: reprcsqntamfc may vote on
& al"xow of 'hands as :f he: wefc a mcmbcr of the,-‘ Company e

o ey “..; ,_.'.',

1'

) ,authonso& as aforcszudn T D
. N 1 14,.. Tht: mﬁtrummt ngolntmg 5 proxy shall be in. w.nt:ng and

. - sigried by the appointor or his attorney duly authorised in wntmg or

’ if thlp apg-omtor is & body corporate, be under ita ,seq] or be sxgned
by an’ bfﬁcer pr attorney’ duly authonscd by xt

. . Attorncy or othe;; authonty (lf a.ny') under ‘which it js. ssgm:d or a’
ER notanaily ccruﬁc& copy of that Power of. Attorney or aut] onty

named in’ the instriment prdposes to vote or in the case q.f & poll
het less than tweénty- four hours before the. time aPpomtea for” tl;xc
. ) taking of the poll; and in defauit tbc lnstrument of proxy shall not
e v K bé treated a3 vahd L e

= : o 416 A vote glven in accorda:ncc with thc térms-of an cthstru—
. ' .ment of proxy shall, be valid, notwathstan&mk the - prchoua cleath or
- _— msamﬁy ‘of the pnnc1pal &1 the rpvéc.atxpn of the ‘proxy or of. the
' authonty undsr which the. proxy was c.xecutcd or the transfer of the

' o 'mtunatmn in writing of. such death, msamty, revocation or trahgfer
R shall haVe been recewed by the Compqny at 1.ts ofﬁce before, the

proxy is used.-

: . 1]3 Votes may be. gwcn either persona,lly* or* b}l‘ proxy ‘ot in .
Al S the case of a company or: otber co,rporatxon. by a ,reprcsentatwe &uly-

L B ]]5 Thc instrument appomtmg a prexy and the Powa of

oL shall bé dcposzted at.the Registered Qﬂioc of the Company 1ol Tq.ss_ .
LT _than the time prescnbed by the Act for.. the, pu‘rpoac “Yefore | the tme-
“ . _for honlng tbc meetmg or ad]qurncd mcetmg at. whlch the perscm )

e N share in respect of wh!ch ‘the vote-is’ “given PRQVIDED THAT no-

commcnccment of the mectlng or ad]ourncd mcctmg at which the

Instrument of

I

e g, s

. "1v7. Every nstiument 0! prosy
with {he lorm. prescribed undit $

may be prascubed by faw lof the hmée being in to1ge”.

*AMI LAND HOLDINGS LIMITED

R < ' C (Formerly known 23 Pudurmjee Pulp & Paper Mills Limited)
I/We, , RETITERRRLeRS )
Ve ’ -‘o.f ....... ...z, ..... N ieeeheie, ..in the dlstnct of bcmg

5

& mcmbu/ ml:mbers of ‘the abovenamcd Company, r.‘!o hereby appomi:

o ) fin -the dtstnct wof o .on failil-lg him. st .. e ._'. .

e . . . of....:.’.:..‘...':-.: ...... e Ain thed:str:ct of,,
. R . or faxlmg 'ﬁlm ...... s b eraeeiaaes df....;.’......._....-... ,
B in'the dzst_r;cg of,_,,.,.;..._._.;'1.;..;\.._:....;...'.’-..as my/our proxy to votc for

) . . - \

+ #Relevant clauses in Memorandum of Association and A

for change of

Registrar of Companies, Pune vide Certificate dated 26® December, 2017,

whethe 101 8 specifind mutm;or olhnrwxsse shalin e
zhecule 1X of the Compaves Act, 1956 o m“"bm%n

rtictes of Association Changed as per Special Rcso]u:@qmed
name 2t the Annual General Meeting held on Saturday, the 22 day of July, 2017 and captioned by



b held on the. e heserte e e @AY OF s seeqeaivensie cunssinri b 190ias |

< ' and-at.dny adjournment thereof. | DL A
' Ny +* * Signed this. ... v TR S
7' S}gn'ature. ...... vead ':‘-... esesnran sersa b e u'p

.~ " The Company will send out:proxXy fofrgié'wc;rdgd;‘és~é.bo;q to -

shiareholders and debenture holders in all cases where ‘proposals -other

.than of a purely rotitine nature are to ‘be considered. Co

"Morber ebtitled
‘4o inspect the

proxies,

¢

. Votes, in respei;t

6P -shares ‘o ‘der

_teased ¢f insolvent
members, - )

Joint—holé.ers. ’

. - T

me /us andion;niy/out behalf at the Annual Genetal Meeting/ Genera}

......

Meeting’ niot beu'lg":an. ‘Annual ‘Gené‘f‘ail' Meeting of the: Company to

d 118 Every 'mei_'nbei-;.éntitled to vote at a mieeting of the Com-
§fany or-on any resolution “to’ be woved thereat; -shall be entitled
- during the period beginning twenty-four haurs-before: the time fixed
for the: commeéncement of the meeting and Qnﬂi'r;g':.j,v-ith\'i:he ‘con-
¢lusion. of the meeting to inspect the proxies lodged, at any time
during the business hours .of the Company, provided not' less than

"‘three days’ notice in'writing-Qf the intentign ‘go" to.inspect”is given

to 'the Company. .
119. Amny person entitled uiider the transmission: clause to trans-
. fer ady sharus, may vote in Genéral -Meeting: 'ith respect’ thereof in

the same maunner as if he. were ,‘the registered holder of sich shares’

provided that forty-eight houré"éif least. before the “time of ‘Holding’
the .meeting or :aajpgrni;d meefing as ;the ‘casé may: bé, at 'which ‘he
‘proposes tu vote, hb‘shal.H sa,'tis"fi‘::_ thé: Directois of hix right to transfer

" such shares unless the Directors shall have: previously -adritted his
right to votc atsuch meéting in respect thereof. e

120. ‘\Where there are j"_oi!jli'.‘;rcgiétai'ed holders: of a‘hy sh_éré, any

oné of wuch persons may - vote \at apy meeting either personially or -

by proxy ur by agent duly .atiﬂl:qi'iséd.ﬁ:;aer a Power of Attorney in
respect v »uch shares as if he -were solely eutitled' thereto; ‘and if

more thun vie of such joi‘ht}ﬁol&éré:hé'pr__és‘ent #t any meeting per:

" sonally or by proxy or by an agent duly authorised under a Power

of Attorhuy that one of the .gaid " persons ‘5o . present whose mame:

stands- first ur higher as-the ease may.be on the Register in respect
&f such shares shall:alone be entitléd ]:d'_voté'in‘_-"r_bépect. thereof-but the
-other or +ucrs of ‘the jéiht-bol'ders.;sh_all'-l'bé entitled td be: present at
- the meeti.., PROVIDEL always that a person present-at.any meeting

. personall; .hall'be entitled tp vote in preference to a persoh present

by an.ay it duly authorised under a Power of Atibrhcy or-by proxy

“althotgl :'.. name of such.person present by au sageny{ or .pro¥y .
stands fis - or higher in the Register’ in- respect of such shares.
Several « ...cutors or administrators of a de;qeased.mer'gbpr n_whose..

(decesn + membpers)” sole name any -shares éténd,' ghall ‘for the pur-
-pose - this clause be.deemed ‘joint-holders theréof,. ' I
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izt A member of unsound min& of in .respect of whom an -

order has been made by any Court having jurisdiction in lunacy, may
vote whether,on a show.of hands or.on a poll, by his Committee or
-other legal' guardian and any such Comm:ttee or guardlan may -bn

a poll, vote by proxy. A -member who is.a minor may vote by. his”
guarchan or-any one of his guardmns if more than one, to be elected:

in case of dlspute by the Chairman of-the meeting,

i22. No objection shaII be raised tothe qua.hﬁcatmn of any

vofer except at the meeting or ad]ourned meeting at which the vote

objected is given or tendered and every vote not disallowed. at such
meeting, -shall be valid for all pufposes. Any such ob]ectlon made
in due time shall be referred to the Chairman- of the meetmg whose
declsxon shall be final and conclusive.

123 (a) Any member of the Company ent1tled to atten& and

. vote at a meeting of “the Company shall be entltle& to appoint

another person (whether a member or not) as ‘his proxy to attend

and vote instead of Himself; but a proxy so appomted shalt not have

any. right to speak at the meetmg

(b) A proxy shall not be entltlcd to vore except on a- poH

124. If such mstrument of a.ppomtment be tonfined to the.
object of appointing an attorney or proXy or substitute, it shall ;

remain permanentlyor -for such time as the Directors may deter-
‘mine, in the custody of the Compatny, if embracing other objects,
'a copy thereof examined withhe original shall be dehvcred to'the

Company to remain in the custo_ay of the Company

DZIRECTORS

.v.

125. The number of Directors- shall not be less.than four or
until otherwise dctcrmmed by a General Mcetmg, more than twelve.

. 126, The Directors shall have power at any time and from time
to time to appoint any other person as a Director either to fill a

© casual vacancy or as an addition to the Board but ‘sé that the ‘total
number of Directors shall not at ‘any time exceed the maximum -

number fixed. Any Director- appointed to £ill a casual vacancy shall
hold office only upto the date upto which the Director in whose place
he is appointed would have held office if it had not been vacated.
Any- Director appointed as an Addxt:onal Director ‘shall hold office
only up to the date of the next Anhual General Meeting -of the Coun-
pany but he shall be eligible for re-election at such meeting,

127." The qualification: of every Director ‘shall be the holding of

‘L"_‘;;J:i:::hanol "127. Tho Di:edgra;will not'be requirad to hold any qualilicaﬁnn shares.”

. ) .,. 2 ool - - . -
person whether beneficially or qtherwise. A Director may act before
acquiring his quahﬁcatwn but .shall in any case. acquire the 'same
within two months after his appomtment «ar election,

\¥oté: of ‘member
of umsound rmnd.

+ Objectjon to
te. &

Vo

Proxies.

Custody of in-
strument off proxy.

Number of
" Directors,

Power of Dir-
sctors to appomt
additional Direc-
tors.

Quglification of
L TO

Qualification of
Directors.



.+ Filing of decls-

ration of share.

qualificationr by a
.+ Director. :

Remumeration
----- nf Divastars.:
Remuneratis
\ of Directors,

S e et e i a3 R e wms e

129(a) .Each Director shall be paid out of the funds of the Company by
way of remuneration for the services rendered by the Director, a fee not
« exceeding such sum as may be prescribed by law from time to time in this
regard, for each meeting of the Board or Committee thereof, attended by
the directors as may be decided: by.the Board". '

.4
128. Every Director not.being a Technical Director.or a Directc
appointed by the Ceniral or a.State Government shall within tw

months afte_f his appointment, file with the Registiar of Companie
a-declaration specifying the qualification- shares held by him.

129. (a) Esch Diréctor shall bé paid otit of the funds. of the Corr

for the purpose of attending the _Me;ﬁng,_ such amount as the Boar
may consider fair compensation. for travelling, hotel and other ex
penses.properly incurred by him ini ‘attending and returning from-th

Meeting of the Board of Directors or any Committee’ or Genera

Special

remuneration.

* Director mair act
notwithstanding
vacancy,

Office of Direc-
tor to be vacatad,

Meetings of the Company, or in cornection with the business of th

Company.

130. If any Director be called upon to go or reside out-of hi
usual place of busiiess on the Company’s ‘business or otherwis
perform extra’ service or special exertions or efforts, the Board ma:
arrange with -such Director for such special remunesation for suc
extra services or special ekertions or efforts either by a fixed sun

or otherwise.as may be determined by the Bogrd subject to the pre

visions of the Act and such femuneration may be either in additio
to or in substitution of his remuneration above ‘provided.

[31. The continuing Directors may act notwithstanding . an:
vacancy in their body but if and so léng as the numbex is reduce:
below the quorum fixed by the Act-or by these Articles for a meetin;
of the Board, the continuing Directors or Director may -act for th
purpose -of increasing the number of ‘Directors to that fixed for th
quorum ar of summoning a Genera] Meeting of the Company bu
for no other purpose. . '

132. . Thv.j: pfﬁ_cé of a Director shall .bé vacated if—

(a) he fails to obtain. within the time specified in the Ac
or at apy’ time theréafter ceases- to hold the shar
qualification, if any, required of him by thes

-

i

presents; or "

(b} he is found to be of unsound mind by a Court o.
competent jurisdiction; or

(¢) he applies to be adjudged an insolvent; or

(d) ‘hé is adjudged an insalvent; or
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(e) he is conwcte& by a- Court in- India of .any offence_ N
involving moral turpitude and is sgntenced in respeet.’

thereof to 1mp1_’xsomnent for not lgss than six morths;
‘or o -

' . (f) he fails to pay any call in respect of sha.res of tne
- ' : ‘ ‘Company held by him, whather alone or“jointly with
, others, withip six months from the last “date ﬁxed i
for the payment of the call; or l

(g) he absents himself from three consecutive meetmgs
of the Board of D;xcctors or from-all meetings of the
Board for a co,ntmuous ‘period” of three months,
whichever is Jonger, without obtan:ung leave o:t _
abgence from the Board; or

(h) he or any firm in which he is a partner or any pnvate
,company ‘of which he is a Director, accepts-a loan,
or any gvuarantee or secunty for a loan from _the.
Compa:ny in ‘contraventién of the prov1s1ons of the
Act; or - ' -

(i} he acts in contravention of the provision of the Act,

. in regard to the disclosure of his interests in the zon-

& ' . fract or-arrangement entered or to be entered into
- by the Company, or

“ . ' (J) he becomes dlsquahﬁed by an Order of the Court as
| : ' promded by the Act; or

i

?

‘»

| . (k) he'is rermoved uhder the provision of the Act, by : w

: ) " an Ordinary Resolution of the Company before the ' B

i expiry of his office.

l 133, Any person who .is ‘appointed or to his’ know'vledge, is’ tofgbag:hg;?e‘. |
proposed to be appointed a Director of the Company at a time when . .
he has attained the age prescribed by the Act for his retirement shall
give notice of his age to the Company PROVIDED THAT this clause
shall not apply in relation to a person’s reappointment on the térmi-

“nation of his previous appomtment as Director of the Company, if
notice has been given as aforesaid in connection with or at any time

| " during the .continuance -of such previous appointment or any appoint-

ment as Director prior thereto. .

i ) ~

134. Save as provided by the Act no Dlractor of the Company Interestéd Direc:’
‘tor not to partici-
shall, as Director tzke any part in the discussion of, or. vote on any pate or vete in
contract or arrangement entered into, or to be entered into by or on aogfds proceed,
behalf of the Company, if he is. in any way, whether directly or . J
'mchrectly, concerned or mterested’ in the contract or arrangement: ]
nor shall his presence count for the purpose of formmg a quorum at
the time of any such discussion or vote; and.if he doés” vote, his vote

shall be- void PROVIDED HOWEVER THAT a Diréctor may vote

on any contract of indemnity against any loss which the Directors or




Board’s sanction

fo Jbe required for
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any one or more of them may: suEex by reason of’necommg or being

) suretle.s or a surety for the Cmnpany

135. (1) Except W1th the. consent of the Board"of Dxre.ctors but
save as otherwise permitted by the Act and subject to the provision
of the Act a Du‘e.ctor or his reIa.tlve, a firm"i in. wl'uch sich a Director

, or relative is a partner, any. other partnex in such firm or a anate
Company of which the Dn'ector is a member or, r)trector, shall not

enter into any contract with the Company-—— :

(a) | for the sale, purchase_',or supply ‘of any goods,
" materials or services; or. -

(b) for uriderwriting the sujascription: of any shares

in or debentures of the Company:.

(2) The consent of the Board required by sub-clause (1
hereof shall not be deemed ta have been given within the meaning
of that sub- clause, unless the consent is accorded’ (a) by a resolutlon
passed at a mesting ¢f the Board and (b) before -the contract is
éntered into or w'lthm two months from the datc on which it was

entered into.

(3) Where sych consent i3 not accorded to the contract

‘before it is entered into, anything done .in pursuance of the contract,

shall, if such consent is ultimately not accorded be voidable at the

" option of the Board

136. Every Dlrec.tor who is appomted to the office of Dn‘ector

of any other body corporate shall within the time- preseribed by the -

Act disclose to the Company. the particulars relating to the office in
the other body corporate.

|3‘7 Every Director of the C ompany ‘shall give notice to the'_

Company of such matters relating .to himself, as may be necessary,
for the purpose of enablirig the Company to. comply with the pro-

visions ‘of the Act. Any such notice shall be glven in writing and

if it is not given at a meeting of the Board, the person giving the
notice shall take all redsonable steps to secure that it is brought up
and read at the meetmg "of the Board next after it is givem

138. (1) At every Annual General Meetmg. one-thlrd of such
of the Directors for thé time being as -are-liable to retire by rotation
or, if their number is not three or a multiple of three, then the num-
ber nearcst to one-third, shall retire from office. °

(2) The Directors to retxre by rotation at every Annual,

General Meeting shall be those who have been longest in office since
‘their last.appointment But as between persons who became Dixectors
on the same day, those who are to'retire shall, in ‘default of and subject

'to any agreement among themselves, be determined by lot.

EY)
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(3) At the Annual General Meeting at which z;. Director

" retires as aforesaid, the Company-iay fill up the vacancy by appomt-'

ing tbe retiring Dn‘ector or some other person thercto

(4) If the place of the retlrmg D:rector is not sp ﬁlled up
and. the meeting has not expressly resolved not to fill the vacancy,

the meeting 'shall stand adjourned till the same day in the next week,.

at the same time and place or if that is a public holiday, till-the next
succeeding day which is not a public holiday, at the same time and

. place. If at the adjourned meeting also, the place of the retiring

Director is not filled up and that meetihg also’ has not expressly
resolved not to fill the vacancy, the retiring Director shall be deemed
to have been, reappointed at the ad]ourned meetmg unless othermse

‘ provided by the Act

139. (1) No motion at any’ General Megting" of the Compaﬁy
shall be. made for the appointment of two or more persons as Direc-

‘tors of the Company by a single resolution nnless a resolution that

Appointment of
Ditectors to be
voted individually.

it shall be so made *has been first agreed to by the meeting without .

%

any vote be.lng given agamst it,

(2) A resolution mové.d in contravention. of sub-clause (1)
hereof shall be void Whether or not ob]e,ctlon ‘was taken at fhe time
of its bemg so-moved.

PROVIDED THAT where a resolution so moved is passed,

. no prowszon for the automatic re-appoiptment of the Director retiring

by rotation in default of another appointment as hereinbefore pro-

vided shall apply.. , . .

(3) For the purposes of this clause, a motion for approving -

a person’s appointment, or for nominating a person for appointment,
shall be tréa.ted as a mation for his appointment.

140, A person who is not a retiring Director shall, subject to
the provisions-of the Act, be-eligible for appointment . to the office
of Director at any (General Meeting, if he or some member mtendmg
to propose him has, not less than fourteen days before the meetmg,

- left at'the office of the Company a notice in writing under his hand

signifying his candidature for the offiee’ of Director or the intention
of such member to propose him as a candidate for that office, as th*e

case ‘may be.

141. (1) The Company may, by '.ordi’nax:y rr;soh;t,i.on rer;xpv;'é.
Director before the cxpiry of his perted of office. :
(2) Special notice shall be required of ‘apy. Resolution to

remove a Director under this clause or to. appoint somebody’ instead
of a D;rector 50 removecf at the meeting -at whlch he is removed.

o (3) On receipt of notice of a rescﬂutlon to remove, a Direc-
tor uunder this. clause, the Company shall forthwith scnd a Gopy

Right of per-
sons other than
retiring Directors
to stand for.direc- ~
torship.

Removal of
Directors.
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theteof to the Director concerned and the Director shall be entitled
to be heard on the Resolution at the meeting. '

- (4) Where notice is given of a resolution to remove a
Director under this clause and the Director concerned makes with
respect thereto representations in’ ﬁ'riti'ng to the Company (not
exceeding a reasonable length) and requests their notification to
members of the Company, the Company shall, unless the represen-
tations are received by it too late for it to do so-—

(a) in any notice of the resolution given to members of the
Company, state the fact of the representations havmg
been made; and

(b) send a copy of the representations to every member of
the Company to- whom notice of the meeting is sent
(whcther before or after recelpt of the representations-
by the Company) ;

and if a copy of the representations is not sent as aforesaid because

_they were received too late or because of the Company’s default, the

Director may (without prejudice to hiz right to be heard orally)
require that the representatipns shall he read out .at the meeting
PROVIDED THAT copies of the reprzsentations nged not be sent
out and the representations need not be read out at the meetmg if,
on the application. either of the Company or of any other person who
claims to.be aggrieved, the Court is satisfied that the rights conferred
by this sub-clause are being abused to secure needless publicity for
defamatory matter.

"(5) A vacancy created by the ‘rémoval of a Director under
this clause may, if he .had been appointed by the Company in
General Meeting or by the Board under Article 126 hereof, be filled
by the appointment of another Director in his stead by the meeting
at which he is removed provided speclal notice -of the intended
appointment has been giveri under sub-clause (2) hereof. A Director
so appointed-shall hold office until the date upto which his predecessor
would have held office if he had not been removedas aforesaid.

(6) If thc vacancy .is hot filled up under sub-clause (5)
hereof, it may be filled as a casual vacancy in accordance with the
provisions so far-as they may be applicable, of Axticle 126 hereof
and all the provisions of that clause shall apply acéordingly. PRO-
VIDED THAT the Director who is removed from office shall not be
reappointed as a Director by the Board of Directors.

(7) thhmg in this clause shall be takf-n——

{a) as dcorwmg a person removed thexeunde.r of any
compensation or damages payable to him in respect
of the termination of his appointment as Director
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. or, of any appointnent termmatmg thh that as a
Du‘ector or e

(b) as derogatmg fmm any power to remove a Dn'ec-. ’

tor which may exist apagt’ from this clause

142. (1) The. Duectors Imay from time to t1me,. _subject to the
provisions of the Act appoint’ one or more of ‘their body‘ to be the..
Managing Director or Manag;ng Directors or -whole-time Director

or whole-time Directors or a Qommlttee of Duectors of the Company -

fora term not exceeding 5 y@ars at g time and may from time to time

sub;ect to the provisions.of any contract between ‘the Company- and'

him .or them, remove or.dispaiss - him or them from office and. appomt
anothcr or others in his ar their place or places.

(2) The Manag;ng D;rector or Managmg Directors of

wholc-tune Director or wholg-time Dlrectors or Members of the,
Comm1ttee of Dlrectors, while he or they continue to hold that office,

shall not be subject to retirement by rotation and shall not be taken.
into. account in determining the ret1rement by rotation of Director.

or the number of Directors to retire, but he or they shall be subject

to the same - provisions as to resignation - or .removal of the ather
Directors of the Company and he or they shall ipse facto immediately
céase to be a Managirig Director or Managing Directors or whole-time
Director or-whole-time D1rectors or Members -of the Comm1ttee of

Directors if he or they cease. to hold: the office of a Dlrector or

Directors for any cayse. . - - _

(3) Tbev remuneratioh of a Managing Director or Managing

Directors or whole-time Dlrector or whole-time Directors or the Mem-'
- bers of the Comimittee of Directors shall, -subject to the provisions of

any contract between the Company and him or them, be from flme
to time fixed by.the Directors and subject to the provisions of the
Act, may be by way of fixed salary or’commission  and/or in any

other mode and may be in addition to.the réemuneration for attendance |
“at the: Board Meetings and any other remuneration which' may be

provided under any other Article. .

(4) The Directors may from time. to time 'spbjer;t to the

provisions. of the Act entrust or confer upon the Managing Director-’
or Managing Directors or whole-time Director or whole-time Diree-

tors or a Committee of Directors Tor. the time being such of the powers
exercisable by the Directors undér these a.rtlc]es or by law, as thcy

" may think fit, and may donfer. such powers for- such time and to be

exercised for such ob]ects and purposes and upon such terms and
condxhons and with such festrictions, as they think expedlent, dnd
they may confer such powers either co]laterally w1th or to tBe exclu-
sion of or in substitution of all or any of the powers of the Dlrectors
in_that behalf and may from time to time revoke, mthc]raw, a.lter or
wvary all or any of such .powers,

Managing
Director
Committee of
Directors.

~r
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. 143.. If in any fmancial year the Company‘has no profits or its
profits are inadequate, the Company-may, subject to the provisions
of the Act, pay to any Director or Directors including managing or
whole-tm}e Directors or a Committee -of. Directors if amy, or its
Manager, if any, or if there are two or more of them holding office
in- the same category to all of them together, by way of xminimum

rérduneration such ‘st as- the Company would consider fit but not
exceeding however the limit permitted by the Act.

144. The Company shall not pay to any officer or: employee
thereof whether in his capacity as such or otherwise, remumeration’

. free of any lcmd of income-tax including super-tax or othexwise cal-

culated by reference to, or varying with, any tax payable by him,

pr the rate or standard-rate of any spch tax. or- the ‘amount theréof.:

145. The Company shall not appoint or employ or continue
the .appointment or employment of any person as.ité managing or
whole-time Director or as a Member of the Committee of Directors,
who (a) is'an undischarged insolvesitor his»at afdy time been ad-
judged an insolvent, (b) suspends or has at any time suspended,

- payment to his creditors, or makes or has at any time inade, a com-

position with them, or (c) is or has at any. time been, convicted by

Ca Court in India of an offence invnlving rn'oral turpitucfc_

146. Neo Managmg Dlrector shall. be appomted for a term
exccedmg five years at 2 time but he may bé reappainted, re-employed
or his term of office may be extended by further periods not exceed-
ing five years. on each occasion PROVIDED THAT such re--
appointment, re-employment or extension: shall not be sanctioned
earlier than two years from the date on-wh:chr it is to come into force

147. (1) Where the Cdmpany'w

(a) enters into a contract - for the appointment of a
Manager of the Company in which contract any
Director of-the Company is in any way, whether
directly or indire.étly. coni:crnca or interested; or

(b) varies any such contract already-in ‘existence and
in which a Director is conce.rncd or interested as
aforesaid;

the Company shall within, t:wnenty-one days from the date of .cntering
into .the contract or of the varying of the contratt, as, the case may

‘be, send to every member of the Company an abstract of the terms

of the contract or variation together with a mémorandurm c]early :
specifying the nature of the concemn or interest of the Director in
such contract or vana.tlon -

E

(2) Where the Company enters into a contract for the
appointment of a Managing. Director of the Company or vanes any
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such contract which already is in existenge, the Company shall send
an abstract of the terms of the conttact.gr variation té evéry mem-
ber -of the Company within- the time specified jn'sub-clause (1)
hereof. and if any other Dirggtor of the Company is concerned ar

interestedin the contract or variation, a4 memcrandum clearly specify<

ing -the unatdre of the conceyn or interest of such othey Director in

the contract or variation shall also be sent to - every ember. of- the'

Company with the abstrac; .aforcsa;;j

(3) Where a Director begomes, concerned or mterested as
aforesaid in any such contract as js referred to in sub-clauses (1) or
(2) herecf after it is magde, the abstract or the memorandum if any,
referred to in the said syb-clauses shall be sent to every mexhber .of
the Company within twenty-ong days from "the date on wh;ch thc
,Dtrector becomes so copcerned pr interested. .

_ (4) All contracts entqred into by the Company for - the,
appointment of a Managing Director, shall be kept at the- Registered
Office of the Company and sha]l be open to inspection of any member

"of the Company-at stich office; An extract may be taken: therefrom
and coples thereof may be required by any such member, to the same
extent, in the same manner and on’payment of the same fee, as in
the case of the. Register of Members of the Company and the
provisions of the Act shall app]y accordingly.

(5) .The provisiaps of this- clause shall apply in relation to
any resolution or proposed resolution of the Board. of Dlrectors “of
the Company, appointing a Manager or Managing ‘or. whole-timie
.Dn‘ector or a Commxttee of Directors or varymg any previous con-
tradt or resolution of the Company relatmg to such appointment as
they apply in relation to any contract” or proposed contract for the
hke purpose,

_ 148 The Directors may appoint an Alternate Dn‘gc’cor to act
for a Director (heremaftcr in this clause called ‘the Qriginal Diréctor’)
during his absence far a period, of not less than three months from
- the State in which mestings of the Board ‘are ordinarily held. An
Alternate Director so appointed shall vacate office if. and when. the
Original Director returns to the State in which meetings of the Boarc]
are ordinarily held. If the ferm of the Original Director is detefmined
before he so returns to the State aforesaid,.any provision. for the
automatic reappointment of a retiring Director in default of another
appointment_ shall apply to 'the Original Director- and not to the
Alternate Director. -

149. Any trust deed for securing debentures or debenture stock

may if so arranged provide for the appointment from time to time by -

the Trustees thereof or by holders of the debentures or debenture
stock of some person to-be a Director of the Company:and may
empower such Trustees or holders of debentures. or debenture stock

from time to time to remove any Director so appointed. A Dlrectof '

Alternate
Director:

Dehenture
Dlrectors :
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- ! A
appoirited wnder this ‘lapse, 'is hiersin®referred -to as “Debenture
Direétor” and the term “Debenture Directar” means a’ Director for
th‘éf;"tjn*i"i::*f?eing in office ‘undey this clause, A Débenture Director shall
_il.iii‘-%‘bc Bound te hold any qualificatioil shares and shall not be liable
ta retire by rotation or be reinoved by the Company. He shall, how-
. ever, be caunted for the purpose of computing- the one-third of the
: : . Directors liable to retire By rotation. The ‘Trist Deed miay ¢ontain
such ancillary provisions as may be arranged- between the Company
and the Trustees and all such provisions shall have effect notwith-
-standing any of the other provisions herein contained.

- 'PROCEEDINGS OF DIRECTORS

Dil::g's:saings of, 7150 (a)=The Directors. may ‘meet- together for :'the despatch of
’ business, adjourn and otherwiseregulate their meetitigs and proceed-
ings as they may think fit. . ,
(b)+ A metting’of the Board of Ditectots shall be held at
L ' least. once: in;every: three calendar months and not, more than two
months shall intervene 'between the last day of the calendar menth
in which such rireeting is.held and the date of the next meeting:

O (e) A Director may, and the Managing Director, Manager or
Secretary on the requisition of a Director shall, 'at any time surnmon
a meeting of the Board. - - ’

Notics of . 151. . Notiée of evéry meeting of the Board of Directors of the
meetings. Company shall be given in writing. to every Director for the time
being in India and at his usual address in India-to every other
Director. R e '

. Quorum for " 152.'(a) The guorum for a meeting of Directors .shall be oné-

meeting. third of the total strength of Directors (any- fraction .contairied in
that one-third being rounded off as-one) or two Directors whichever
ia higher PROVIDED. THAT where at any meeting: theé number of
inf{erésteﬂ Directors exceeds or is equal to two-thirds of the total
strength, the number of thé remaining Directors, that'is to say, thc
number of Directors who are not ‘interested presgnt at th_e meeting
and sufficient in number under the Act shall be. the. quorym during

such time, . i C

" (b) For the purpose of s'\xb;éi'aihé?:(a) --—

(D) ‘total strength’ means -the «otal -strength of the

Board of Directors of the Company as determined

" in pursuance of the Act after deducting therefrom

(. .., . .. the number of the Directors, if any, whose place.
' v T * " tnay be vdcafit at“the timej and }

o . () "intc;ei.gfcca' f)_irp’gnorf means any Directar whose
.. % " ' presence cannol; by reason of any provision of the
‘ : e Act, count for the purpose-of forming a quorum
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at a meetmg of the Board at the t.unc of - the dm—. i

cussion or votc QpL any- mattcr

|53 Questlon erising at any .mesting shall be’ dmded 'ny a ‘
ma]onty of votes dnd i case of egua.];ty of votes, the Cbaurman ahallf-‘.
.have a second or ‘casting vote, - 7 R

»

154, The Board may e]eqf; a Cha-irmnn‘of thelr m-ceéings- a..ﬁd

determine the period for which he is to hold office but if no such
Chairmian is elected or if at any mgeéting, the Chairman is nat present
within five minutes after the time-appointed for holding the meeting,

the Directors present, may ¢ choosg -one of theu number to be Chair-

man of the meeting.

155. A meeting of the Dijectors at wl'uch,a quorum is prcsent‘
shall be competent to exqrcise.pll of. any: of the authorities,” powers.

and’ diseretions by or under the regulations of the Company for the
time being vested in or g,xercmabfe by the Dn'ccto‘rs gcncmlly

1586, The Dlrectorﬁ may, subject to. the provisions of the Ac.t
and.these Atticles, délegate gny of their powers-to a Committee con-
sisting of such membey or members of their body as they- think fit
and may from time to tire, revoke such delegation, Any Committee

" so formed shall, in the exepcise of the powers so delegated, conform.

to any regulations that mpy fromy time to time be imposed upon it
by the Directors. The maetmg and, proceedings of any. such: Com-

‘mittee consisting of - two or more members shall he governed by the
provmlons herein contaifjed for regulating the meetings and proceed-
ings of the Directors, so far as the same are applicable therets and .

are not supersedeqd by any regulations made by the Directors under

this clause.” No such Committee shall be: appomted ‘when there is a

Managing Director.

157, The Directprs may from time to time fix the remuneration

to be paid to any member or members of their body! constituting a
Commiittee appointed by the Board ahd may pay the same. . '

. 1] .

158. All acts done by any meeting of the Directors, Managing
Directors or of a Committee of Directors, or by any person acting
as a Director, shall notwithstanding that it may be afterwards dis-
covered that there was some- defect in the. appointment .of one or
more of such Directors or of any person dcting as aforesaid, or that
they ‘or any of them were disqualified be as valid as if every such
Director or such person had been duly-appointed and was quahﬁed

" to be a Director. PROVIDED THAT nothing herein contained shall
" be deemed to give validity to acts donc by a Director after his appocint-

ment has been shown to the Company to be invalid or to have
tgr_l_'mnatcd :

"

/’

159. No resolution 'shall be déemed to have been duly -passed
by cireulation by the Directors or by a Committee thereof uniléss the

o
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resolution has been circulated in draft, together with the ngcessary.

" . papers, if any, to.al] the Directors and to all the members of the Com

‘mittee, 'then in India (not being less in ‘number than ‘the quorum

_ﬁ':éc_d for a meeting of the Directors or Committee as the case may

" be) and to all other Directors or Members ‘at their usual address in

India, and has been approved by such of the Directors, as are then .

' in India or-by & majority of such of themi; as_are-entitled to vote on
" the resolution, ° : - ‘ :

. fﬁ&‘gg*’f&‘fwm ~ 160 (1) Subject to the. provisions of the Act and these Articles,
. the busihess of the Company shall be managed hy the Directors who
may pay all expenses incurred in promoting and registering the
Company and the Directors of the Company shall be entitled to
exercise all such powers and to do all such acts and things as the Com-
pany is authorised to exercise and do PROVIDED THAT the Direc-
tors -shall not exercise ‘any power or do any actor thing’ which is
directed or required, whethei by the Act or, any other Act or by the
- Meémorandum -of Association of fh'é'Company' or these Articles or.
otherwise to be: exercised or- done by the Company in General
Meeting,, PROVIDED FURTHER THAT in exercising any sich
‘powet or doing any such act or thing, the Directors shall be subject -
to the provisions contained in.this hehalf in the Act of in any other
Act or in the Memorandum of Association or in ‘the Articles of
Association not inconsistent therewith and dily made thereunder,
including regulations made by the Company in General Meeting.

(2) No regulation made by the Comp;my_i.x;. Gene_ral Meet-
ing shall invalidate any prior act of the Directors which would have
been wvalid if that regulation had not been' made.

Certain powers 161. The Directors of the Compal"iy s;hall exercise. the foIlo,wing.

‘5’;;;;;‘:";‘3?;} tf{; powers on behalf of the Con“lpany and 'they shall do so only by

Jaeeting. means of resolutions passed at meetings of the Directors —

(a) the power to make calls on shareholders in respect
of money unpaid on their shares;-

(b) the power to issue debentures; .

(c) the power to borrow moneys otherwise than on
debentures; )

(d) the power to’invest the funds .of the Compaﬁy; and

(&) the power to make loans;

. PROVIDED THAT the Directors may, by a resolution passed at a
meeting, delegate to any Committee of Directors, the Managing
Director, the Secretary or the Manager of the Company, the powers
(1) to barrow moneys otherwise than on debentures, (2) to invest
the funds of the Company, and (3) to make loans to the extent
‘hereinafter. specified, and on such conditions as the .Board may

prescribe:

SSURE



.shall have the follov\rmo' powers:——

59 -

(i). -every resolur'on delcgatmg ‘the power, to bprrow
moneys otherw1se than pn debentures shall ‘specify
the fotal amount outstandmg at any one time upto
which moneys may be horroWed' by the delegate;

(il) every resolutionr delegatmg the pawer to'invest the.-

funds of the. Campgny shall specify the total

., amount upto which the funds iay be invested, and
the nature of the mvestments whlch may be ‘made
by the delegatc

(ii) every resolution ‘delegating the *power to make
loans shall speq;.fy the total amount upto which

loans may be made by the delegate, the purposes

for which the Joans may be made and the maximum
amount of logps which may be made for each such
purpose in u';;iwxdual cases.

Nothing in this clause contai;;ed shall be' deemed to affect the, right
of the Company in General [fleeting to impose restrictiéuns ‘andcon-
ditions on the exercise by th@ Dn-ectors of any -of. the powers herein

Epecr.ﬁed

POWERS OF DIRECTORS |

162. Without prejud.lce to the general powers conferred by
Article 160 and the other pOWCrS conferred by these Articles but

sub]ect however to the HIOVISIOIIS‘ of the Act and the restrictions

imposed by the Act, it is hereby expressly declared that the Directors

(1) To pay the' costs,: charges'.arid expenses, preliminary
and inciglental- to the formadtion, promotion, establish-
ment and registration of the Company;

(2) To haye an official seal for use:abroad;
(3) Tokeepa foreign register in accordance with the pro-
visioms of the Act; ’

(4) To carry on business as manufacturers and producers

of and tradérs and dealers in paper, boards, conversions,

pulp, machinery, chemigals, forest and agricultural pro-

duce, printing, metals, electricity supply, water supply,

vehicles, transport, raw stock and-by-products and. other
capacities as is autherised’ by t’he Memiorandum;

(5) .To purchase or otherwise acquire any lands, buildings,
machinery, prermses, hereditaments, property, effects,
assels, fights, credlts royalties and. business of manu-
facturing, growing, producing or dealing in any com-
modities which the Company is authorised to carry. on:

Powers of
Directors.
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(6) To purchase, take on’ lease for ‘any term aor terms of

YN
P
LE3.

PNE
Flyr

8 {al

(8)

~
o
—

1

vears! or ol:hcrwis'é.ac’gﬁire' any Jands, with or withott
mills, " factories and !other buildings and erectidnd
therebn, at sych prices dr.rents, and under and subject
to such terms and gon‘ciifions, as the Directors may think’
fit, anid in any such purchase leage or other acquisitioh
to acéept such title asithé Directors may be advised or
believe to-be ‘reasonably satisfactory; +

To acéire, erect, constfuct,-run-and operate any mills,

faétories; workshops, foundries, plants, water-works,

electricity supply 'wdiks;‘and other works and tonstrue-
tish ahd to provide, ihstall and equip machinery engines

© and 4pparatus and equipment for any of the objects of
_._:‘@Hg:”Go_mpanj'r; or to let or lease the property of the
“Copany, in part or in whole, for sugh rent and sub-

ject to such conditions, as may be thdught advisable; .
to sell such portions ofithe lands or buildings of the
Company as may not be required for the purposes ‘of
the Company; to mortgage the whole or any portion
of the- property of ‘thet Company for the: purposes of
the Company, to sell allor any portion of the machinery
or stores belonging to the Company; and to buy, sell,
produce, grow, convert or otherwise deal in raw mate-
rials used in manufacturing paper and allied and other
‘products and produce, and to sell the finished products

" s0 manufactured or the raw material or any by-product,

either on the spot, 'or at any other place or to.ship the
same for sale to any part, place or country as may be
thought advisable;

‘At their discretion to pay for any property, right . or
privileges acqiiired by or_ services renc.lercd' to-the Com-
pahy, either wholly or partially in cash or in shares,
bonds, debcr;turesbqr othey securitiés of the Company.
and any such shares may be issued either as-fully paid
up ot with such amount credited as paid up theéreon as
may be agreed upon; and any such bonds, debentures
“r other® securities may be cither specifically charged
upon all or any. part of the property. of the Cémpany
“and its uncalled capital or not so’ charged;

To Secure the fulfilment of any contracts or engage-
mefits entered intd by the Company: by mortgage or -
chilge of all or any «of the property of the Company
andFits unpaid capital for the time being .or in uch
other manner ‘as they may think fit; CLE '

To dccept from ény'{ﬁnember sb far as may be permis-
sible'by law, surrender of his shares or stock or any:part
therdof on such ternis and conditions as shall be agiged:

A ; . ,
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(11}  To appoint any person or persons (whethcr mcorpo-

(12)

(13)

(14)

*(15)

(16)

(17}

rated or not incorporated) to accept and hold in trust
for the Company any property belonging to the Com-
pany or in which it is interested or for any other pur-
poses, and to execute and do all such de.e.ds, documents
and things as may be requisite in relation to any such
trusts and to provide for- the remuncranon of such
trustees;

To institute, conduct, dcfend compound or abandon
any legal proceedings by or against the Company or
its officers or otherwise concerning the affairs of the

Company and also to compound and allow time for pay-

ment or satisfaction of.any debts due and of any claims.
or demands by or against the Company and to yefer
any claims or demands by or against the Company to

- arbitration and ohserve'and perform any awards made

thereon PROVIDED HOWE.VER THAT nothing

herein contained shall empower the Directors to. remit
or give time for the repayment.of any debt due to a

‘Director without the consent of the Compahy in General

Mcetlng,

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

To make and give receipts, releases' and othet dis-
charges for moneys payable to the Company and for
the ‘elaims and demands of the Company,

To invest and-deal with thc monejs of the Company
not immediately required for the purposes thereof upon.
such security or without security and in such. manner
as they may think fit and from lime to time to vary

such investments;

"To .‘open current, overdraft, cash credit or fixed deposit

account with any, Bank, company, firm or individual
and to operate th?’;jcon;

To execute in thc name and on behalf of the Company
in favour of any Director or other person who may
incur, or be gbout to incir, any personal. liahility -
whether as prmc1pa1 or surety for the benefit of the
Company, such mortgages of the Company's pr0perty
(present and future) as- they think fit; and any such’
mortgage may contain a power of sale. such other

powers, provisions, covenatits and agx‘e:ements as shall
be agreed upon;




(18)

(19)

(20

(2

(22)

(23)

62.

To detcrmme from time to tune who shall be entitled
to sign on the Company's behalf, Bills, notes, receipts,

: acceptances endorsements, cheques, dividend warrants,

releases; contracts and documents and to give the
necessary authonty for such purpose;

To give any oﬁicer or. other person employed by the
Company a commission on the prqﬁts of any particular:
business or transaction and such commission shall be
treated as part of the working expenses of the Company;

To give, award vr allow any bonus, pension, gratuity
or compensation to any employee. of the Company or
his widow, children or dcpcndents that may appear to
the Directors just or propér, whether such. employee,
his widow, children’ or dependents have or have not a

legal claim upon the Company;

Not without ‘the consent of the Company in General
Meeting, to contribute to charitable and other funds
not directly relating to the husiness'of the Company or
the  welfare of its amp]oyﬂcs, any amounts the aggre-
gate of which will, in any financial year, exceed the
limit prescribed by the Act;

Before recommending any dividend, to ‘st aside such
portion of the profits of the Company as they may
think fit, to form a fund to provide for such pensions,
gratumes or compensation or to credte  any provident
or benefit‘fund in such manmer as may seem fit to the
Directors; .

Before recommending any dividend to set aside out of
the profits of the Company such sum as they may think
proper, for depreciation or to'a Depreciation Fund,
Insurance Fund, Reserve Fund or Sinking Fund or any
Social Fund to 'meet contingencies, or to repay deben-
tures or deébenture stock, or for special dlwdends or for -
equalising dﬂudends or for repaiting, improving, ex-
tending and’ maintajning any of the property of the
Cornpanys and for such other purposes as the Directors

‘may in their absolute ‘discretion - think conducive to

the intérest of the Company with power from time.to
time to transfer moneys sta.ndmg to the credit of one
Fund or any part thereof to the credit of any othet
Fund; and to invest thc several sums so set aside or so
much thereof as require to be invested, upon such
investments (otl*er than sharcs of the Company) as

“the.r may think fit, and from 'time to time to deal with

and very such investments and dispose of and apply



(24)

(25)

(26)

63

and expend all or any part thereof for the bexefit of the -

"~ Company, in such manner and for such purposes as the

Directors .in their, absolute -discretiont think conducive
to the interests of the Company; and to divide the

‘Reserve Fund into such Special Funds as the Directors
‘may think fit, and fo employ the assets constituting all

or any of the above funds including the Depreciation’
Fund, in the business of the -Company or-in the pur-
chase or repayment of Debentures or Debenture Stock,
and that without being bound. to keep the same scpa-

yate from the other assets; e o

To appoint and at their discretion remove or suspend
: e .

such managing ‘agents, managers, secretaries and trea-

surers, secretaries, officers, clerks, agents, servants and

_ others, for permanent, temporary orx special services, as

they may from time to time think fit; and to determine
their powers and duties ard fix their salaries or emolu~
ments, and to require security in such instances.and to

_such .amounts as they may think fit. And also from
‘time to time to provide for .the’ management and

transaction ‘of the affairs of the Company in any speci- -
fied locality in India or elsewhere in such manner as
they: think.fit; and the provisions contained- in the two
next following sub-clauses shall be without prejudice to
the genetal powers conferred by this sub-clause;

From time to time and at any time to establish any
Local Board for managing any -of the affairs of the
Company in any. specified locality in India or out of
India and to appoint any persons to be members of such
Local Board and to fix their remuneration AND from
time to time and at any time to delegate, subject to the
provisions of the Act, to any -person so appointed any

of the powers, authorities and discretions for the time

being ‘vested in the Directors, other than their power
to make calls and to issue debentures, 'and to -authorise
the members for the time being of any such Local Board
or any of them, to fill ip any vacancies therein and to
act notwithstanding vacancies; and any such appoint-
mént or delegation may be madé on such terms and

_subject to such conditions and restrictions as the Direc-
- tors may think fit and the Directors may at any time
. remove any person so appointed and may annul or vary

a'n}; such delegation;

At any time and from time to time by Power of
Attorney under the seal of the Company, to.appoint
any person or-persons to be the Attorney or Attorneys
of ‘the Company, for such ‘purposes and with such
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- powers, authoritles-and discretions (not €xceeding those
vested in or exercisable by the Directors under these
articles) and for such period and -subject to such con-
_ditions as the Dxrectors may from time to time think
‘fit and any suck appointment may (if the Directors
think fit) be made in favour of tlie members or any of
the membexs of any Lotal Board, established as afore-
- gaid, -or in favour of any Cc.\mpan;yr or the members,
directors nominees or managers of any company or firm
or otherwise in’ favour of any fluctuating body of per- -
sons whether nominated direcily - ot indirectly by the
Directors and any such Power of Attorney may contain
such powers: for ‘the ptotection or convenience of per-
sons dealing with such attorneys as the. Directors -may
think fit, and may contain powers.enabling any such
delegates or attorneys as aforesaid tor sub-delegate all or
any of the powers, authorities -arid discretions for the
time being vested i in them;

(27) For or in relation to any of the matters aforesaid or
otherwise for the" -purposes of the Company, to enter-
into all such negotiations and contracts, and rescind
and vary all such contracts and execute and do all such
acts, deeds and things in the.name.and on behalf of the
Company, as they may consider expedient.

| MINUTES
163. (1) The Company shall cause mmutes of all proceedings

of General Meetings and of all proceedings at meetings of the Direc-
tors to be entered in T;)ooks kept for the purpose.

(2) The m.nutes of different meetings shall contain a fair
and correct sumui: = of the. proceedings thereat.

(3) All .., «ents of officers made at any of the meet-
ings aforesaid sha! w¢ included in the minutes of the miceting.

(4). In the ase of a meetiny the Directors the minutes

shall also contain -—

(a) thc names of the Dircciors present at the meeting;

and

(b) in the case of each :- - -]ution passed at, the meet-
ing, the names of ti- Qu‘cctgots if any, ,d:.,scntmg
or not concurring is. the resolu 1or;

(5) Nothmg contained in &» \5c1a,uses' (]) to (4) hereof
shall be deemed to rf:quxre the mclusu .many such. minutes of any
matter which in the opinion of the Cl..rman of the meeting —
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(a) is or could geasonablyj be.regarded as defamatory
of any person; ’ .

(b) is irrelevant or immaterial to the proceedings ior

(¢) is detrimental to the inj:eiést_s of the Compa.ny.. '

N y . » s . ’ . - . " '
The Chairman .shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the mittes or ‘the
grounds specified in this gub-clause, T

164. Any such minute, if purporti'ng' to be 'sigqed..by the
Chairman of the Meeting at which the proceedings take place or by
the Chairman of the next succeeding meeting shall be evidence of

~ the proceedings,

165. Where minutes of the proceedings of. any. General Meet-
ings-of the Company or of any meeting of the Board have been made
and signed in accordance with the provisions of Articles 163 and.] 64,
then until the contrary is proved, the meeting shall be deemed to have
been-duly called and held and all proceedings thereat’ to have duly

taken place and in particular, all appointments of Directors or

- Liquidators made at the mecting shall be decmed to be valid. -

166. (1} The books containing the r[iinutcs of ‘the ﬁx;oceedings

ofl any General Meeting of the Company shall be kep:t at the Regls-,

teted Office of the Company and shall be open to inspection of mem-
bers without charge, between the hours of.3 P.M.-and 5 P.M. during
business hours on each working day except Sanirdays.

: ¥ : -
(2) Any member of the Company shall be entitled to ‘be
furnished within ‘seven days after he fl?s made a request in that
behalf to the Company with a copy of any minutes referred to in sub-

clause (1) hereof on payment of 35 Paise for every 100 words or

fractional part thereof required to be copiéé. .

s

167. No document purporting to be a i:gport of the proceedings
of any General Meeting of the Company shall he circulated or adver-

tised at the expense of the Company unless’ it mcludés the matters .

* . required by-Article 163 hereof to be contained in the Minutes of the

proceedings of such meeting.
SEAL =

168. (1) The Directors shall proyide a common seal for the pur-
poses of the Company and shall have power from fime to time to
destroy the same, and substitute a, new seal in lieu thereof, and they
shall provide for the safe custody of the seal for the time being and
it shall not be used except by or under the aithority of the Directors
or a Managing Director or a Committee of the Directors. =

Minutes tp ba
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FPresumplions to
ba draws “whether
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and signed.
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1. ¥ o
© Deed how . . . .

executed. (2) Save as provided in Article 22, every deed or other instrument to which the Seal of the

. Company is required to be affixed shall unless the same is executed by a duly constituted

y a‘}i&n;ey of the Company be signed by one Director in whose presence it shall have been
< affixed.

Cowp
-

— ~
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L - ACCOUNTS
m g;ﬂlz: :;_pi 169. (1) The Directors shall cause to be kept proper bo;ﬂu of
. account at the Rogistered Office of the ‘Company or at ‘such-other
place in India as they think fit, with respect to — -

(a) all sums of money reccived and expended by the
Company and the matters in respect of which the
receipt and expenditure take place; ’

(b) all sales purchases of goods'by the, éompa.n'y:
{c) the assets and liabiiities of the Cc.bmpany.

(2) ‘Where the Company has a, branch office, whether.in
or outside India, the, Company shall be deemed to have complied with
the proyisions of clause "(1).if proper books of account relating to
the transactions effected at the branch office are kept at, that. office .
and proper summarised returhs inade up to date at intervals of not
more than three months are sent by the branch office to the Com-
pany at its registered office or other place referred to in clause (1).

(3) The'baoks of account shall Be open to inspection by
any Director during business hours. -

Al Accounts 170. (1) At every Annual General Meeting of the Company the-
wd eShest Iy rectors shall lay before the Company — ) o

(a) a balance sheet as at the end of the period specified’
in sub-clause (2) o'f this clause; and . :

() a proﬁt.t;nd lc;sa account f;)t that. period.

(2) The profit and loss account shall relate in the case of .
the first Annual General Meeting to the period beginning with the
incorporatién of the Company and ending with a day. which shall
not precede the day of the Meeting by more than nine months and
in the case of any subsequent Annual General Meeting of the Com-
pany to the period beginning with .the day immediately after the
period for which the Account was last submitted and ‘ending- with 'a
day which shall not precede the day of the Meeting by. more than six
months, or in cases where an extension of timo has been granted for
holding the -meeting under the provisions of the Act, by more than
six months and the extension 8o granted. )

”
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- (3) The peﬁod to. which the account aforesaid relates is

" . ..xeferred to, in these Articles as “financial year’” and it may be less or
‘l more than a calendar year, but it shall not exceed fifteen months pro-
3 vided that it may extend to eighte¢n months where special perrr;issibn
has Been granted in that behalf by the ‘Registrar of Comipanies.
171. (1) Every Balance Sheet of the Company shall give a true pomorma and con-.. - '
and fair view of the state of affairs of the Company as at the end £heet and Profit
. - & Loss Account.
of the financial year and shall subject to the provisions of the Act’ ‘
be in the form prescribed by the Act or as near thereto .as circum-
stances admit. ' I U '
(2) Every Profit and Loss Account, of the Company shall
| give a true and fair view of the profit or loss of the Company for the
| financial year and shall comply with the requireménts of the Act,
i so faf as they are applicable’ thereto. Co
| _ . 172. (1) Every-Balance Sheet and every Profit & Loss Account of&;ﬁlxiﬁstiﬁt
| ' of the Company shali be signed on behalf of the Directors in rdanner and Profit & Loss
. : . N Account. .
prescribed by the Act. . : : . i
- ) (2) The Balance Sheet and the Profit & Loss Account shall
. " be approved by the Directors before they are signed on their behalf
‘ and before they are submitted to the auditors for their report thereon.
. {3) The Profit & Loss Account shall be annexed to” the
T Balance Shieet and the Auditors’ Keport shall be attached thereto,
- 173, There shall be attached to every Balance Sheet laid before _ Directors’
. the Companyin General Meeting, a Report by the Directors made in Report.
accordance with the provisions of the Act:
/ fem-
. Copy of every Balance Sheet {including every document required by _a,_fé'
: to be annexed or attached thereto} which is to be laid by theps"
4 Company at the Annual General Meeting shall be sent by the Company tofg-.
every Member and other person entitled thereto in accordance with the Act] .
. PROVIDED THAT it shall be sufficient if the copies of the aforesaid;.
§ documents are made available by the Company for Iinspection at its! .
| Registered Office during working hours for period of 21 days before the!
- date of the meeting and a statement containing the salient features of suchi
documents in the prescreibed -form is sent to every Member and. " other{- .-
’ person entltled thereto not less than 21 days before the date of the.. '
b meeting PROVIDED THAT any Member or such other person shall on demand!
be entitled to be furnished free of cost with a copy of- the sald Balanc !
Sheet and of every document required by law to be annexed or a:tacheg‘-,
' thereto.” ’ - I
_ i3 ' ) " (i) to a member or holder of debentures of the Com-
: . pany, who is not entitled to have notices of
C- ‘ ' Genéral Meetings of the Company sent to him .
" and of whose address the Company is unaware; -
%
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~ (ii) tomore than one of the joint-holders of any shares
or debentures none of whom is entitled to have

such notices sent to him;

~ (iii) in the case of joint-holders of any shares or deben-.
tures some of whom are and some of whom are
not entitled to have suck’notices sent to them, to .
those who are not sa entitled.

PROVIDED THAT if the copies of the documents aforesaid are sent
less than twenty-one days before the date of the meeting, they shall
notwithstanding that fact, be deemed to have been duly sent if it is
so agreed by all the members entitled to vote’ at the meeting.

(2) Any member or holder of debentures of the Company
whether he is or is not entitled to have copies of the Company's
. Balance Sheet sent to him, shall, on demand, be entitled to be fur-
nished without charge, and any person from whom the Company
has accepted a sum of money by way of deposit shall, on demand
accompanied by the payment of a fée of One Rupee be entitled to-
be furnished with a copy of the last Balance Sheet of the Company
and of every document required by law to be annexed or attached
thereto, including the Profit and Loss Account. and the Auditers’
Report. e -

CAUDIT

175.. The Company shall at each Annual General Meeting -
appoint an auditor or auditors to hold office from the conclusion of
that meeting until the conclusion of the next Annual General
Meeting and shall-comply with the provisions of the Act for appoint-
ing or removing auditors. .

Filling up casual 176. The Directors may fll any casual vacancy' in the office of

- yacancy.

Removal of
Auditors.

Rermuneration
of Auditors,

an auditor but while any such vacancy continues, the remaining
. auditor or auditors, if any, may act. Where such vacancy is caused
by the resignation of an auditor, the vacancy shall only be flled by
the Company in General Meeting. Any auditor appointed in a
casual vacancy shall hold office unti the conclusion of the next
Annual General Meeting. '

177. " Any auditor appointed under the foregoing provisions can
be removed only by the Company in General Meeting after obtain-
ing the previous approval of the .Central Government.

178. The remuneration of the Auditprs of the Company in ‘the
case of an auditor appointed by thE Directors or by. the Central Gov-
ernment, may be fixed by the Directors or the Central Government,
as the cxse may be. In other cases; it shall be fixed by the Cornpany_
in General M}s‘etin_g or, ln such manner as the Company in General )

-
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Mceting may determiine. Any sums paid by the Compan},r in respect
6f the Auditors’ expenses shall be deemed to be included in' the
expression ‘‘remuneration’’. )

179, Special notice ‘shall be required for a resolution at ah-

Annual General Meeting appointing as auditor a person other ‘than

- a retiring Auditor or providing expressly that a retiring Auditor shall

not- be reappointed and the Company “shall comply with the pro-
visions of thé Act for appointing an auditor other than a retiring

Auditor.

DIVIDENDS

t

dividend, the profits of the Company, which it shall from time to' ime

 be determined to distribute in dividends, shall be divisible amonst

the memhers in proportion to the capital paid up or éredited as paid
up on the shares held by them respéctively. - ’

(b) No amount paid or credited as paid on a share ip
advahce of -calls shall be treated for the purposes of this clause as
paid on the share. ' '

r

(c). All dividends shall be appoi‘tionzed and paid propor-

tionatély to the amounts paid or credited as paid on the shares during

_any portion or portions of the period in respect. of which the dividend
. is paid but if any share is issued on terms providing that it shall rank

for dividend as ffom a particular date, such share shall rank for
dividend accordingly. -

181. The Company in Genieral Meeting may declare a dividend
to be paid to the membets according to their rights and interests in
the profits and may fix the time for payment. '

182. No-larger d.ividen'd shall be’ dec.larcd than is. recoynmended

by the Directors but the Company in General Meeting may declare.

a smaller dividend.

183. Ne dividend shall Be payable except out of the profits of
the Company and no dividend shall carry interest as against , the
Company.

184. The declaration of the Directors és to the amount of the
net profits of the Company shall be conclusive, ' o

 185.  The Directors may from time to 'giine pay to the members
such interim dividends as in their judgment the .position of the

. Company justifies.

186. The Directors may retain any dividends. on which . the
Company has a lien and may apply the same in or towards the satis-

Resolutiofs for
appointing persons -
other than retir-
ing auditors. '

180. (a) Subject to the provisions of these articles and subject -- Dividesds.

to the rights of persons entitled to shares with special rights as to.

Dreclaration of
dividends,

Restrictions
on amount of
dividend.

F
Dividend out of

profits enly dnd not
to carry interest.

What is to be

- deemed net profits’

Interim’
dividend.

Debts may be
deducted.
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‘faction of the debts, Ivabﬂmes or engagements in respect of which
the lien exists,

187.  Any General Meeting declaring a dwxd'end may make a
call on the members of such amount as the meeting fixes but so that
the-call on each member shall not exceed the dividend payablé to him
and so that the call may be made payable at the same time as the
dividend and the dividend may, if so "amranged between the Company
and the thember, be set off against: the call. The making of a’call
under this clause shall be deemed ordinary business of an Annual
General Meeting which declares a dividend.

188. A transfer of shares shall not pass thc right to any divi-
dend declared thereon before the reglstratxon of the transfer

189. ‘The Directors may retain the dividends- payable upon
shares in respect of which any person is under the Transmission
Clause entitled’ to bécome a member or which any person under
that clause is-entitled to transfer until such person shall become a

" member in respect thereof or shall duly transfer the same.

190. Unless otherwise directed, any dividend may be paid by
cheque or warrant sent through the post to the registered address of
the member or person entitled .or in the ease of joint-holders to the
registered address of that one whose name stands first on the
Register in respect of ‘the joint-holding; and every cheque or war-
rant so sent shall be made payable to the order of the person to whom
it is sent. The Company shall not be responsible or liable for any-
cheque or warrant lost in transmission or for any dividend lost to the
member or person entitled thereto by the forged endorsement of any
cheque or warrant or the fraudulent recovery thereof by any other
means. .

191.  Notice of the dcclaratmn of any dividend whether interim
or.otherwise shdll be given to the holder of registered shares in the
manner hereinafter provided.

192. The Company shall pay the dividend or send the Warrant
in respect thereof to the'shareholder entitled to the payment thereqf
within forty-two days from the date of the declaratlon of _dividend
unlcss _— N

{a) where the dlwdend ‘could not bc pald by reason of
the operation of any law;

(b) where a shareholder has given directions to the Com:-
pany regarding the payment of the dividend and these
directions cannot be cdmplicd with;

(c) where there is a dispute regarding the nght 'to receive
the. dividend;
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(d) where the dividend has been Ia.wfully adjusted by
" thé -Company agamst any. sum due.to it from the
‘shareholder; or- :

- R

(e) where: for any reasom, the failure to pay the dividend
. ~or té post the’ ‘warrant within the period aforesaid was
not due to any default om the part of the Company.

g varg

{

!
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, i! Uncarmes 123, No unclaimed dmdum‘ shall bz forfeited by the Board but sha® be deak wnwb
L ) - the Corhpan::;:. Act, 195€ or oher gnactment in forcé from hiome 16 lime L

not forfeit unclaimed dividends before the claim becomes barrecl by
law and such forfeiture will be annulled in approprlate cases.

CAPITALISATION -

"194. (a) Any General Meeting may upon the recommendation ofcﬁfietfv"fﬁ"n

of the Directors, resolve that any moneys, investments or other assets

forming part of the undivided profits of the Company standingto

the credit of any of the Company's Reserve Funds or to the credit

of the Profit & Loss Account or any Capital Redemptlon Reserve

Fund or in_the hands of the Company and available for dividend or

o representing premiums received on the issue of shares and standing

‘ - to the credit of the share premium account be capltahsed and dis-

| tributed- amongst such of the sharcholders as would be entitled to

. receive the same if distributed by way of dividend and in the same
{
|

R U e e

proportions on the footing that they become entitled thereto as
! . capital and that all or any part of such capitalised fund shall not be
. paid in cash but shall be applied subject to' the provisions contained

in clause (b) hereof on- behalf of ‘such shareholders in full in or
towards —

(i) paying either at par or at such premiym as the
Resolution may provide any umssued .shares or
dcben*ures or débentyre stock of the Company
which shall be allotted and distributed credited as
fully paid up to and amongst such members in' the
proportions aforesaid; or

SR 3 ST N sy

(ii) paying up any amoi;nts for ‘the time being remain-
, o ‘ ing unpaid on any shares or debentures or deben-
: ’ ture stock held by such members respectively; or

| ' ) (iii) paying up partly in the way specified in sub-clause
' : (i) and partly in that specified in sub-clause (ii):
‘-~

and that such distribution or payment shall be accepted by such
sharcholders.in full satisfaction of their interest in the said capitalised
sum.
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(b) (1') ‘Any- monéys, investments . or other assets repre-
senting prcmlums received on ‘the igsue of -shares

and standing to the crcd:t of _the share premium_,

acqount and

N ¢)) If the Company shaII havc redeemcd any redeem-

.ab]e pre.fe:rence shares; all “or, _any’ part ‘of any

* capital redemption fumd ar:szng from the redemp-
tion of such shares; '

may by reso]utxon of the Compahy be apphecl only in paying up in
full or in part any new shares or any shares then remaining unissued

- to be. 1ssued to. such members of the Company as the General Meet-

ing may -resolve up to an amount equal to the nominal amount of
the shares so issued.

(¢) Any General Meétirig "miay " résolve that any surplus
moneys arising from the realisation of mny capital assets of the Com-

g pany or any mvé.stments represenhng the samé or any pther un-

distributed proﬁts of the Company not subject to charge for income-
tax be distributed ‘among the ‘members on the footmg that they
receive the same as capital.

(d) Fot the purpose of givmg effect to any resolution under
this Article, the Directors may settle any difficulty which may arise

in regard to the distribution as they think, .expedient and in particular, -

may issue fractional certificates, and may fix the value for distribu-

tion of any. specific assets and may-determine that eash payment shall '

be made in case of shares or debentures bccommg distributable
in fractions, upon the focting of thé value so fixed or that fractions
of less value than Re. 1 may be disregarded in order to- ‘adjust the

rights of.all parties.and: may vest any such cash or ‘specific assets.in,

trustees upon such trusts for the persons entitled to the dividend or

capitalised fund as may scem expechent to. the Directors. Where -
__requisite; a proper cantract shall be' delivered to’ the Registrar for

“registration in accordance with the Act and the Dn‘ectors may ap-
"point any person to sign such contract on behalf -of the persons
entitled to the dividend or. capitalised: fund and sucb appointment
sha]l be. -effectiye.

NOTICES
195. A notice shall be deemed to mclude and sball include any
suminons, notice, requisition, order,’ other legal process and registers,

whethet issued sent or ‘kept.in ‘pursuance of the Act or any other
Act or otherwme. o et

PR . .. .
- M

196, (1) A ndtice may ‘be served - by ghe Company on any
member thereof either personally or by .sending it by post to_him at

his registered address, or if he has 1o reglstercd address in IndIa, to’

‘the address, if any, within Tndia supplied by hlm to the Company for
the giving of notices to him,

YA



(2) Where a notice is sent by post —

| - _ ) . (a) :service thereof shall be.deemed to be effected -by
' ' propetly addressing, prepaying and.posting a letter
conb@.z,f-xmg thetnétice, provided tKat ~vlere a memper -
has"ibtimated to the Company in advance that the
‘documents or notices should be sent to him under «
certificate of posting or by registered post with or

without acknowledgement due and has deposited = .-

k with - the Company a sum sufficient to defray the
| . ' .e * expenses of doing so, service of the document ot
notice shall not be deemed.to be effected-unless it is
sent in the manner-intimated by the member; and

M

(i) in the.case of a notice of a meeting at the ex-

piration of forty-eight hours after the -letter
containing the same is-posted; and

(ii)" in any other case, at the time at which the letter
would be delivered in the ordinary course of
post.

[t

(b) such service shall be decn'_med to have been effected -——-

“(3) A notice advertised in a newspaper cifculating in the
neighbourhood .of the Registered Office the Company shall be deemed
to be duly served on the day on which the advertisement appears
on every member of the Company who has no registered address in
India and has not supplied to the Company an address within.India-
for the giving of notices to him. T

(4) A notice may be served by the Coinﬁany on the joint-
holders of a share by serving it on the joint-holder named first in the
Register in respect of the share. '

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

-

by the .Company, may ‘Be written, printed or lithographed.

.- 197, A document may be scty’i“.‘:d on the Comphny or an ofhcer

Office of the Company by post under a certiﬁcaté_ of posting or by
registered post or by leaving/it at it Registered Office. :

P

P
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(6) -The signatuze to any document or notice to be given

thereof by sending it to the Company or officer at the Registered '

Service of -
doduments-an-
the Company: .
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198. Save as otherwise expressly provided in the Act, a docu-
ment or procesding requiring authentication by the Company may
be signed by a Director, the Manager, the Secretary or other autho- .
rised officer of the Company and need not be under the Common
Seal of the Company. '

REGISTERS

199. Copies of entries inthe Registers kept by the Company
as required by law shall be furnished to the persons ‘entitled to the
same on payment of 35 Paise for every hundred words or fractional
part thereof required to be copied. The Company shall give inspec-
tion of the said Registers to the persons entitled to the same on any
working day except Saturday .between the hours of 3 P.M. and
5 P.M. '

WINDING UP

200. 1f 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 in kind, the whole or any part of the assets of the Company
whether they shall consist of the property of the same kind or not.

201. For the purposes aforesaid the Liquidator may set such

value as he deems fair upon any property to be divided as aforesaid

and may determine how such division can be carried out as between
the members or different Jasses of members.

202. The Liquidator may with the-like sanction, vest the whole
or any part of such assets {5 trustees upon sich trust for the beneft
of the contributories as the Liquidator with the like sanction shall
think At, but so that no member shall be compelled to accept any
chares or other securities whereon there is any lizbility.

INDEMNITY

203. Subject to the provisions of the Act every Director,
Managing Director, Manager or Ofhcer of the Company or any per-
son (whether an officer of the Company or not) employed by the:
Company as auditer shall be indemnified out of the funds of- the
Company against all ability incurred by him as _such Director,
Managing Director, Manager, Officer or auditor in which jpdg;nent
is given in his favour or in which he is acquitted or in connection

with any application under the provisions of the Act in which relief

is granted to him by the Court.’

204. Subject to the provisions of the Act, no Director, Auditer
or other Officer of the Company shall be lable for the acts, receipts,

‘neglects or defaults of any other Directar oxr Officer or for joining in
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any receipt or other-act for conformity or for any ‘loss. or cxpﬁnse
happemng to the Company through the insufficiency or deficiency- of

+ fitle to any property acquired by order of the Directors for or- on

behalf of the Company or for the insuffidiency or deficiency of any

security in or upon which any of the moneys of the Company shall
be invested, or for any loss or damage arising from the bankruptcy,
insolvency or fortious act of. any person firm or company to' or with
whom any moneys, securities or effects shall be entrusted or deposited
or for any loss occasioned by any error of judgment, omission, default
or oversight on his part or for any. other loss, damage, or misfortune

whatever which shall happen in relation to the execution of the duties”

of his office or in relation thereto unless the same shall happen through
his own dishonesty. .
. ‘SECRECY CLAUSE

~ 205. Subject to the provisibﬁs. of the Act, no member shall be
entitled to.réquire discovery of any information respecting any
detail of the Company's trading or any matter in the nature of a
trade secret, mystery. of trade or secret process which may relate to
the conduct of the busmcss of the’ Company and which, in the opinign
of the Directors it may be expedient in the interests of the members
of the Company, not to communicatc to the public. '

+ subscribed aré desirous of bcmg
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Specizl Resolutions yas::. at the Pirst Anpual
General Mecting of the “:irebolders of the -
Company beld on the 70th day of Jume, 1966,

"RESOLVED TBAT the following Article be added efter Article 127 of the
Articles of Association of the Company.

1274(1) The Company shall, subject to the provisions of the Act, be
entitled to agree with any person, fim or corporation tkat he or it
shall have right to appoint his or its nominee or nominees.on the
‘Board of Directors of the Company upon such terms and conditions as
the Company may deem fit. Such nominee or nominees end his or its

successor or successors in office appointed under this Article shall
be called 'Special Directors' of the Company., -

127A(2) The "Special Director" appinted under sub-clzuse (1) of this
Article shall be entitled o hold office until requested to retire by
the person, fim or corporztion, who may have appointed him. 4s and
when a "Special Director" vacates office, whether upen request as
aforesaid or by resignation, death or othexwise, the person, fimrm or
corporation who appointed such "Special Dirsctor may appoimt any
other person in his place. The "Specinl Director" may at any time by
notice in writing to the Company resign-his office. The "Specizl
Director" shall be entitled to the szme. rights and privileges and be
subject to the same obligations as any other Director of. the Company.
save and except that he shall not be liable to retire by rot2tisn,
hold any qualification shares, or be subject to Article 138 of the
Articles of Association." . )

"RESOLVED THAT ‘pursuvant to Section 314 of the Ceapeniee Act, 1356,
consent of the Compeny be and iz hareby accoréed to the appointment

of ‘Mr.Shabir Aziz Ahhedbhoy, who is a relative of Mr..ziz .H. Ahuedt hor,
2 Director of the Company, for holding =nd cont: iruing to 'hold an
office of rrofit as officer of the Compiny on & consclicrted renuneré—
tion of B350/~ per month with cdditional benciits of Frovicent Fund,
Bonug and such other privileges and benefits a5 2oa aliow.d £0 onher
comparable officers of the Compony 'and with powcrs to the Hocrd of
Directors of the Company to increase the sciG monthly remuncrcion

and other privileges cnd benefits frow time to time by such zum. or ‘SUmS
as they may in their sole discretion'deém fit but sc that the maxianm®
monthly remuneration, exciuding additional benefits, of the said
Mr.Shabir A. Ahmedbhoy with such increments shall not, without the
sanction of the Compeny in Generzl Meeting, exceed Rs.2,000/-"
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SPECIAL RESCIUTION

Special Resolufjion Passed at the Ettm-oﬁinary 3
Genéral Meetingd of the Shareholders of the
Company helg oni the 30th day of April, 1949,

"RESOILVED THAT pursuant ‘to the provisions of Section 146 of the
Companies Act, 1956 the Registered Office of the Compery be
shifted from its present location &t 60, Forbes Street,
Bombay-1 to Thergaon, Chinchwad, Poonz~1 9y With effect from
Buch date as may be deciged by the Board of Directors.n
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|
SPECTAL RESOLUTIONS
|

Special R9801uti§ons Feesed at the Seventh innuzl
General Meeting jof the Sharcholders oI the Company
held on 29th day of June, 1972. :

L e g

"RESOIVED THAT puarsuant to Section 24 end oth:ir
applicable provisions, if any, of the Comranies
Act, 1956 and Article T of the Articles of
Associction of the Company cach of the existing
1,00,000 Equity Shares of the fuoce value of

Rs 100/~ ¢ach in the capital of the Company which
have been 'subscribed and fully paid up and each
of the 50,600 Eauity Sheres of thc face value of
Re.100/— each in the capital of the compeny which
have not Heen subscéribed be sub-divided into 10
Shares of the face value of P10/~ each with
effect from 1st day of August, 1972."

WRESOLVED THAT the following clause be sobstituted
as Claugse V of the Memorandum of Asscciation of the
Canpany in plzce and stead of the present Clause V:

"y, The Authorised Share Capital of the Comreny is
Bu2,00,00,000 (Rupees Two orores only) divided into
15, 00,000 ' (Fifteen Lacs) Fguity Shares of Re.10/-
(Rupees tan) each and 50,000 (Pifty thcusand) 9.50% :
R'e-deemablé: Cumulative Preference -Shares of Rs100/- %
(Rupees Orie.Hu'ndred) cach (Subject to deduction of :
Income—tay at Source. at the rete for thz time being N
and from fime to time ir force but without deduction '
of the Compeny's wurder of taxation; with powcr to
increase or reduce the capital.and to issvs ény parh ’
of its capital oxiginal or increzscd, with o without y
any prefemz'ence priority or special privileges oT \ )
subject to any postponement of rights or any corditiens
or restrictions, 2nd So thtt wnless the conditicns of
igsue shall otheérwise expressly dcclare every issve of
shares wheéther declared to be prifersnsce or vthorwise
shall be subjcet to the povw.rs herzinbeéfore containgd .

VRESOIVED THAT the following Article be substituted as
Article 4|of the Articles of Lssociation of the Compcry
in place and stead of the present Lriicle 4.

"4. The Aythorised Share Capital of the Company is

Rs-2, 00,003,000 (Rupces Two Crores), divided into
15,00,000! (Fifteen lacs) Equity Sharcs of Rs.10/-
(Rupees tén) each and 50,000 (FPifty thousand 3.5 per
cent Redeémable Cumulative Preference Share of Pe 100 /=
(Rupces Ohe hundred) each, (Subject to deduction of
Income-tak at source at the rate for the time being and
from time!to time in force but withou: deduction of the

Compeny's { burden of taxation).”
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Special Resoluticns passéd at the Twelfth Amual Generol
Mecting of the Shareholders of the Company held on the 25th

day of June, 1977. !

URESOLVED THLT the:Authovised Capitdl of the Com
be incrsased fxomgﬁ&Z,OO,C0,00G [Rupees Two Cro£22§
divided into 15,00,000 Luity Fharss of Rs.10/~ each
and 50,000 9.5 per ceuv Redeemable Cuinulative Pre—
ference Shares of R.100/-~ ewch to Rs5,00,00,000
(Rupees Five Cror¢s) divided inmto 45,00,000 Equity
Stares of Pa10/- éach and 50,000 9.5 per cent Redee-
mable Cumulative Preference Sheres of %100/~ e2ch

AND THAT Cleuse V!of the Memorendum of ssscciztlon
of the Company beialtered by subssituting therefor
the following Clanse:"

. I
"V, The Autborised Share Capital of tbe Copeny is
Re.5, 00,00, 000 (Ru?ees Five Crores only) divided into
45,00,000 (Fortyfive lacs) Zquity Shares of B.10/-
each and 50,000 (Fifty Thousand) 9.5 per cent Redee-
mable Cumilative Preference Shares of RBe.100/- (Rupees
One Fundred) each (Subject to deduction of Income-tax
at source at the ate for the time being and from time

to time in force ﬁut without deduction of the Compeny's’

Burden of .taxatich) with power to increase or reduce -
the cepital and tb issue any mrt of its capital,
original or incre?sed,,with or withont any preference,
prigrity or special privileges or subject to any post-
ponerent of rights or any conditions or restrictions,
and so that unless the conditicns of issue shall
otherwisc expreealy dcclare every issue of Shares
whether declared to be preference or otherwise shall be
subject to the powers hercinbefort consained."

WRESOLVED THAT the Arsiclus of .ssociction of the
Compzry be albercd by subs tituting the foliowing
Article for the presemt Article 4:

"4, The Authorised Shere Capital of the Company is
Rs.5.00,00,000 (Rupees Five Crores) divided into
45,00,000 {Fortyfive lacs) Eauity Shares .of Rse 10/~
(Fupses Ten) each and 50,000 (Fifty Thousand) 9.5 per
cent Redeemable Cumulative Preference Shares of Rs.100/-
(Rupces Onc Hundred) each, {subject to deduction of
Incona-tay =t source at the rate for the time being
apd from time to time in force but without deduction
of the Company's burden of taxation)."
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SPECTAL RESOLUTIGNS _

Special Resolutions passed at the Bxtre-Ordinary Gencrel
Meeting held on 24th October, 1978.

"RESOLVED TEAT subject to the confirmztion of the
‘Insiitutional lenders nomely, Industrizl Develomment
Bank of Ingia, The Industrial Credit & Investment-
Corporation of Indiz Itd., Irdustrial Firance
Corporation of Indiz and Life Insurance Corporation
of Inrdia and of the Company Law Boaxrd under Section
17 and other applicable rrovisions, if any, of the
Companies #ct, 1956, consent of the Carpany be and
is hereby accorded to the amendment of Clause ILI

of thé Company's Memorandum of Association by the
insertion of the following Sub-Clanse (68) after the

present Sub-Clause E_G?) a2nd by re-numbering the
present Sub-Clause (68) as (69)

(68) To undertake, carry-out, promcte, sponsor or
assist in the execution and ypromotion of any
programme of rur2l development including any
programme for promoting the social and economic
welfare of or the uplift of the pablic in any
rural area and t0 give conmtributions to any .
recognised zuthority or institutions and/or :
to incur expenditure on any such mrogrémme of

. . riral development and to assist in execution

. and pranition thereof either dircctly or through
an irdependet 2gency or in 2ny other menner with

- . bowexr to the directors to transfer, with or

| without 2onsideretion or af such fair or conce~

| gsioral value as the dirsctors mdy think fit or

divesit the ownership of any property of the

;» Company to or in fivour of i4ny pérson or persons

T including 2ny public or local body, or authority,

| Centzel or State Governmeni or any Public Institu-

tiong or any Trust or Fund as the Dircctors may
in their sole and absolute discretion decide.”

£ Lwd
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"FURTHFR RESOLVID THAT pursuant to Section 149 (2-A) of
the Campanies fct, 1956, consent be and is hereby given
to the commencement and execution of the progremmes
covered by Clause III (68) of the Memorendum of Lssocia-
tion by the Directors as and when they think fit."
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Special Resolution passed at the Ninetcenth Ammua)
General Meeting of the Shareholders of the Company
.held on the 2%9th day of June, 1984,

"RESOLVED THAT the following proviso be 2dded after Article 23 of
the Articles of Association of the Company:

PROVIDED HOWEVER that the Board of Directors may refuse to
" sub-divide or split Share Certificates into denominztions
of less than fifty shares being the market ot except when
such sub-division is required to be made to comply with a
statutory order or'an order of 2 competent court of law,"
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Special Resolution pessed at the Twenticth fnnuel
General Meeting of the Shareholders of the Company

held on the opth day of June, 1985,

WRESOLVED TEAT Article 129(a) of the Articles of Associztion
of the Company be altcred by substituting the words "Rupees
One Thousand" in place and stead of the words "Rupees Three

hundred" appe2ring therein'.
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COPT GF BESOLUTIONS PASSED BY THE SARENDTIERS oF
FUYAUNE PULP & PAPER NILIS 173, A9 TEETM MEEPING
HEID OF 26TH JUEY. 19793, "

P

To consider and, il thought fit, to pass with or wnhoul modification{s} the following resclution as a -
Special Resoluuon :

“RESOLVED THAT approvai pursuant 1o Section 143(2A) and other appltcable provisions, if any, of the
Companles Act, 1956 be and is hereby given to the commencement by.the Company of all or any of
the businesses specified in Clause 28 of the Objects Clause il of the Memorandum of Association of
the Company and to carry on such business itself or in"coliaboration or pannershlp with any individual
“firm or Company

To consider and, il thought fit, to pass with or without modification(s) the following resolution as a Special

Resolution
*RESOLVED

THAT Article 23 of the Articles of Association of the Company be amended by substituting the words
“three months” in piace of the words "nine months” in line 7 of the said ‘Article and by substilutmg the
words “one: month” instead of “three months' appearing in lines 7 and 8.

THAT in Article. 24 of the Articles of Assosialion the lollowing words may be added ai the end:

“PROVIDED FURTHER THAT Share Cerificates shall be issued in ma_rketable lots and no fees
shall be charged for sub-division or consolidation into ‘marketable fots™

THAT Article 32 of the Articles of Association be deleted and in its place the following Article be
inserted : ) ’

"*32. The instiument of transfer of, any share shall be in accordance with Form 7B of the Companies
{Central Goverament's} General Rules and Forms 1956 or such other form as may be prescribed
by law for the time being in lorge”, .

THAT Article 42 of the Arlicles of Association be deleted and in s piace the lollowing Article be
inserted .

*42.  No fees shall be chaiged for transfer of shares or for elfectirf§ transmission or for registering any
letters of probale, letters of administration and such other decuments”,

e m——— g—ipmeeem e T
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THAT in lire 1 of Article 49 of the Afticles of As..oclallon the words “thirty days" be inserted in place of
the words “fifteen days".

THAT ;\mcfs 117 of the Articles of Asscciation bé deleied and in its place the fo[towmg Alticle be
inserte

“117. Everyinstrument of proxy whether for a specified meeting or otherwise shail be in accordance
with the form prestribed under Schedule IX of the Companies Act, 1956 or such olher form as
. may be prescribed by law for the time being in force”, 4

THAT Article 193 of the Articles of Association be deleted and in its place the following Aricle be
inserted :

“193. ' No unclaimed, dw;dend shall be forfeited by the Board but shall be dealt with as prescribed by
“the Compames Act, 1856 or other enactment in force from time to time.”

THAT Article 168(2) be amended by deleting the words "and shall be countersigned by the Secretary
of lhel Company or such ciher person appoinied by the Board for this purpose”.
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GOFY OF RESOLUTION PASSED BY ‘THE SHAREHOLDERS .
OF. PUDUMJEE PULP & PAPER MILIS LTD. AT THEIR '
‘MEETING ‘HELD- ON 28TH JULY, 1995 . . . !

To considar‘and, if thought fit, to pass with or without modiiicétion(s) the following resolution as a Special
Resolution :

*RESOLVED
THAT Article 128 of the Adticles of Association of the Company be &nd is hereby deleted; '

THAT Article 135(2) of the Articles of Association of the' Company be éme.nded by substituting the wo rds
“three months” in place of the words “two months" in line five of the said Article;

THAT Atticle 156 of the Articles of Association of the Company be amended by deieting the last sentence,
namely, “No such Committee shall be appointed when there is a Managing Director".




COPY OF RESCLUTIONS PASSED BY THE SHAREHOLDERS AT THEIR
MEETING HELD ON 20™ AUGUST, 1996.

i

1

“B_ESOLVED THAT subject Lo such consents and sanctions as may be required under the Companies
AGL, 1956 and subject to such modilicalions as may be required and which the Board of Directors may
accep!, the following Clause be added to Clause Ul of the Memorandum of Assgociation of the

Company :

“70. To perform and undertake activities and carry on busjness pertaining to leasing, giving on hire or hire
Purchase, warehousing, factoring and related fields and without affecting the generality of the
aforesaid pravisions, providing financial assistance by means of leasing, giving on lease, hire or hire

Purchase, lending, selling, resefling or olherwise disposing of all lorms of immovabie and movable

propedies and assets including buildings, godowns, warehouses and real estale of any kind, nature

or user, whatsoever and ail lypes of-industrial, office and other plant, equipment and machinery,
including heavy of medium industrial machinery, computer, glectronic data processors, labutators, air
conditioners, medical equiprment, domestic equipment appliances, or an
of any kind, nature or usef whatsoever whether industrial oF consumer and all types vehicles, ships

or aircraits and any olher property of any kind, nature or USEr, whatsoever and whether required far

manulacturing, processing, markaling, transporting, trading or any other commercial of service
bysiness, and for that purpose, purchasing or otherwise acquiring dominion over the same whether

new or used’.
1

AND THAT approval pursuant 10 Seclion 149(2A) and ather applicable provisions, it any, of the
Compantes Act, 1956 be and is hereby given to the commencement by the Company of all or any of
ihe businesses specified in Ctause 70 of Objects Clause Il of the Memorandum of Associatien of the
Company and to carrying on such business ilseif or in collaboration or partnership with any individual

firm or Company”.
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SPECIAL RESGLUTIONE PASEED BY THE SHAREHOLDERE
AT  THEIR J3IRD ANNUAL BENERAL MEETING HELD ON
TTTH AUGULST, 1978,

o Y

Comoanies Aoy, 1954, the A

of the Company be and are nerebw
. ,

Motwithstand ing vontained in Articie 11 abows

and subiest  ¥o enabling enactmendt in this  regacd  and

itionsy consants and approvals as

may be necessary tor ftha ocurposs, the Comoany shall have

to buy—back' 1ts vun shares whathar 9 not thers

ary wonaeguent redoction of Taoital and to
thi
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Trash issue of Caoital, or such YTunds oF thae Comeany as
are parmiited %o b2 wused for the purpose. The Company
shialil’ also have ppwsr, 4o the extant permittsd by  1aw,

O re—issue bthe Shares =0 bouaht back”.
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%Er OF RESQLUPIONS PASSED BY THE SHARKIOLDERS OF
 PUBVMIER PULP & PAPEK MILIS LTR. AT THEIR MERTING
HBID OF 17ﬁ mm@ 1999.

TN -.q.ﬂ@,‘i,u‘-.qw . . K

218 'DEMATERIALISATION OF SECURITIES

The provisions of ‘this' Article shall apply only in respect of Securitiés: held in Depository mbde and
provisions of the ofher Articles shall be construed accordmgly

. . - B - | t
220 el AT A B v [P -

~ *Beneficial Ownfar"' "Beneficial Owner” shall mean the beneficial owner as de-
fined in Clause (a)} of Sub-section 1 of Section 2 of the
Deposilories Act, 1996.

“Depository” “Depository” shall mean a Depository as defined under
. Clause (&) of Sub-section 1 of Section 2 of the Depositories
Act, 1996,

o ey LAY

“Depositories Act, 1996" "Deposiloriés Acl, 1998 shall include .any Statutory

modthcal:on(s) or re-enactmeni(s) lhereof for the time beaing
_ in fores, ..

“Securily” "Securily” means such securily as may be specified by
Securities and Exchange Board of India (SEB!} eslablished-
i ) under Securilies and Exchange Board of India Act, 1992.
Power to dematérialise
and rematerialise

{ Securities

N e

Notwithstanding anything contained in these Aricles, the
Company shall be entitied to demalerialise its existing
shares, debentures and other securilies, re-materialise s
shares, debentures and other securities held in the
Deposilories Mode andfor olfer securities in a demalerialised
- .o : form pursuant to the Depositories Act, 1996 and the Rules
€ . framed thereunder.
Every person subscribing to or holdi[)g securities of the
Company shall have the option to receive security
cerlificales in accordance with provisions of the other Arioles
or lo hold the Securities with a Depository. Such a person
;;i who is lhe beneficial owner of the securlhés may/can any
B ' ’ lime opt out of the Depository, if pemnilied by Law, in respect
of any securily in the manner provided by the Deposilories
Act, 1996 and the Company shall in the manner and within

the time prescribed, issue to the beneficial owner the required
cedificales of securities. ,

Options lor investors -

-~

It a person opis {0 hold his security with a Deposﬂory, the
Company shall intimate such Depasitory the details of
allotient of security, and or the receipt of the information,
the Deposilory shall enter in its’ record the name of the -
allottee as the beneficial owner of the security.

N
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The Board of Directors shall have the power-lo fix a fee.
payable by lhe investor {0 the Company for the Services .of

. Dematerialising and or Rematerialising of the Company's

!i . Securities as they in their discretion may determine.

Securities in Deposilories

~Sec Ali the Securities held by a Depository shall be dematerialised
to be in fungible form.

and be in fungible form. Nothing contained in Seclions 153,
153A, 153B, 1878; 187C and 372A of the Act shall apply'to

a Depository.in respect of the Secusities held by il on behalf
of the benefucaal owngrs. . -

Rights of Depositories : a)

Notwithstanding anything 1o the contrary conlained
and Beneficial Owners

in the Act or these Adicles, a Depository, shall be
. deemed 1o be the registered owner for lhe purposes
ol effecting transfer of ownership of security on behalf
of the beneficial owner.

- b) Save as otherwise provided in (a} zbove, the
y : ' Depository as lhe regislered owner of the securities
shall not have any voting rights or any other righls in
: ) . respecl of the securities held by if.
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<), Every person holding securities of the Comapany angd
.. whose name is entered as the beneficial owner in the

records of the Depository shail be deemed to be a -
member of the Company. The beneficial owner of
securities shall be entitled to “all the rights and
benefits and be subject to all the liabilities of a
member in respect of his securities which are held by

a Depository. )

Service of documents : Notwithslanding anything contained in the Act or these
Adicles to the contrary, where securities ‘are held in a
depository, the records of the beneficial ownershity may be
served by such Depository on the Company by means of
electronic mede or by defivery of floppies or discs or in such
olher manner as may be practicable. .

Transfer of Securities Nathing contained in section 108 of the Act or these articles
shall apply to a transler of securities effected by a transteror.
and transferee both of whom are entered as benelicial
owners in the records, of a Derository.

In the case of transfer of shares or other markelable
securities where the Company has not issued any cerlificates
and wheye such shares or securities are being held in an
electronic and fungible form, the provisions of the
Deposilories Act,1996 shal} apply. '

Disfinctive numbers of . : Nothing contained in the Act or these Articles regarding
. Securilies held in a Depository. the necessity of having distinctive numbers for securities
issued by the Company shall apply to the Securities held with
a Depositery. Every forfelted or surrendered share held in a
material form shall continue to bear the number by which the
same was originally distinguished.

¢

Register and index of : . The Register and Index of beneficial owners maintained by

beneficial. owners, . a Depository under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and
Security holders for the purposes of these Articles®,
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COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREH(SLDERS
OF PUDUMJEE PULP & PAPER MILLS LIMITED AT THEIR MEETING
HELD ON 5™ SEPTEMBER, 2005, '
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*RESOLVED THAT pursuant to Saction 31 and all other applicable provisions of the Companies Act, 1956,
the Article 129(a) of the Aricles of Association of the Company be altered by substituting the following Article

as Article: 129(a) in lieu thereoi:

" 128(a) Each Director shall be paid out of the funds ‘of the Company by way of remuneration for the sc_erviceé

rendered by the Director, a fee not exceeding such sum as may be prescribed by law from time to time In this
regard, for each meeting of the Board of GCommitiee thereaf, attended by the directors as may be decided by

the Board". o L
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PUDUMJIEE PULP & PAPER MILLS LTD.,
Regd. Office: Thergaon, Pune 411 033.

CERTIFIED COPY OF ?{ESOLUTIONS-PASSED BY THE

. SHAREHOLDERS OF PUDUMIEE PULP & PAPER MILLS LTD.,

--———4.-“.-._-..-.-—......_.-..........-..._..-..._....—._-——--.-——u-—-——-------n------—-——-—-.-.n——

AT THEIR MEETING HELD ON 27™ FEBRUARY, 2009.

1. "RESOLVED THAT pursuant to the provisions of Section 94
and other applicable provisions, if any, of the.Companies
Act, 1956 (“the Act”) or any amendment thereto or,re-
enactment thereof, if any, and the provisions of the
Memorandum and Articles of Association of the Company
and subject to such approvals, consents, permissions and
sanctions of the appropriate authorities as may be
NEcessary, each equity share of the company having at

- present face value of Rs. 10/- (Rupees Ten only) be and is
heraby sub-divided into 5 (Five) equity shares of the face
value of Rs. 2/- (Rupeas Two only) each AND THAT Clause
vV (being Capital Clause) of the Memorandum of
Association of the Company be altered in the manner so as
tc read as follows: ' '

*V. The Authoriced Share Capital of the Company is
Rs.10,00,00,000 (Rupees Ten Crores) divided into
4,75,00,000 (Four Crores seventy five lacs) Equity shares
of Rs.2/- each (Rupses Two only) and 50,000 (Fifty
thousand) 14 per cent Redeemable Cumulative Preference
Shares of Rs:100 each (Subject to deduction of income tax
at source at the rate for time being -and from time to time
in force but without ceduction of the Company’s burden of
taxation) with power to increase or reduce the capital and
to issue any part of its capital, original or increased, with
or without any preference, priority or special privileges or
subject to any postponement of rights or any conditions or
restrictions, and so that urless the conditions of issue shali
otherwise expressiy declare every issue of shares whether
declared to be Preference or otherwise shall be subject to
the powers herein before contained”.
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RESCLVED FURTHER THAT upon sub-division 'of equity
shares as aforesaid, the existing equity. shares of the face
value of Rs. 10/- each both In electranic form-and in the
physical form shall be deemed to have been automatically

. cancelled and be of no effect on and from the Record Date

(to be decided by the Board of Directors) and the Company
may, without requiring the surrender of the old share
certificates, directly issue and dispatch the new share

certificates of the company, In lieu, of such old share

certificates and / or give proportionate credit of shares to
those shareholders holding shares in demat form®.

RESOLVED FURTHER THAT the Board of Directors of ‘the
Company (which expression shall also include a committee
thereof) be and is hereby authorized to do all such acts,
deeds, matters and things as may be necessary to give
effect to this resclution.

"RESOLVED THAT pursuant to the provisions of Section 31
and other applicable provisions, if any, of the Companies
Act, 1956, the Articles of Association of the Company be
and are hereby altered by deleting the existing Article 4

and substituting in its place, the following new Article 4

under the head "SHARE CAPITAL”.

“4. The Authorised Share Capital of the Company
shall be such amount as may, from time to time be
provided in Clause V of the Memorandum of Association
of the Company”.

------------

e e



PUDUMJEE PULP & PAPER MILLS:LTD.

COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF THE COMPANY
THROUGH POSTAL BALLOT PROCESS ON 29™ MAY, 2010,

1

“71. To engage, deal, generate, receive, produce, Imprave, buy, sell, resell, acquire, use,
transmit, accumulite, employ, distribute, develop, handle, protect,” consult, supply,
captively consume and to act as agent, broker, representative, consultant, collaborator or
otherwise to deal in power/electricity'in all its branches at such place orplaces in India or
abroad as may be permitted by the appropriate Government, Non-Government althorities
by establishment of wind power plants, solar power plants, thermal power plants,
hydrauiic power plants, atomic power plants.and any other type of power generation
plants using conventional and/or non-conventional energy sources in use and as may be
developedfinvented in future and to acquire concessions, facilities or licencas from
electricity boards, Governments, semi Governments or local authorities for generation,
distribution, production, transmission or use of such PowerfElectricity and to take over

along with all movable and immovable praperties, the existing fadlites on mutualiy-
agreed terms from aforesaid authorities”,

-

‘s
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PUDUMIEE PULP & PAPER MILLS LIMITED

COPY OF SPECIAL RESOLUTIONS PASSED BY THE SHAREHOLDERS OF THE

COMPANY AT 52M° ANNUAL GENERAL MEETING HELD ON 22™ JULY, 2017.

: CHANGE IN NAME OF THE COMPANY.

"RESOLVED THAT subject to the approval of the Central Government, under Section 13 of
the Companies Act, 2013, and such other consents, approvals under any other law If
required, the name of the Company be changed from 'PUDUMIEE PULP & PAPER MILLS
LIMITED’ to 'AM) LAND HOLDINGS LIMITED' or such other avallable name(s) which Board of
Directors consider sultable, and

RESOLVED FURTHER THAT relevant Clause In Memorandum and Articles of Assoclation, of

the Company be changed accordingly.” ‘ )

[ .
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any receipt or other act for conformity or for any loss or expense
happening to the Company through the insufficiency or_deﬁciencyof

title to any property acquired by order of the Directors for or-on

bebalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall
be invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person firm or company to'or with
whom any moneys, securities or effects shall be entrusted or deposited
or for any loss occasioned by any error of judgment, omission, default
or oversight on his part or for any other loss, damage, or misfortune
whatever which shall happen in relation to the execution of the duties
of his office or in relation thereto unless the same shall happen through

his own dishonesty.
SECRECY CLAUSE

205. Subject to the provisio'ﬁs.of the Act, no member shall be
entitled to . require Jiscovery of any information respecting any
detail of the Company's trading or any matter in the nature of 2
trade secret, mystery. of trade or secret process which may relate to
the conduct of the business of the Company and which, in the opinion
of the Directors it mafbe expedient in the interests of the members
of the Company, not to communicate to the public.

Secrecy.



SCHEME OF MERGER BY ABSORPTION
OF
PUDUMJEE INVESTMENT & FINANCE COMPANY LIMITED
(TRANSFEROR COMPANY)

WITH

AM] LAND HOLDINGS LIMITED (FORMERLY KNOWN AS PUDUMJEE

PULP & PAPER MILLS LIMITED)

(TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED

THEREUNDER




PREAMBLE

This Scheme of Merger by Absorption (the “Scheme") is presented under
Sections 230 to 232 and other applicable provisions of the Companies Act,
2013 and Rules made thereunder (including any statutory modification or
re-enactment or amendment thereof) for Merger by Absorption of
'‘PUDUMJEE INVESTMENT & FINANCE COMPANY LIMITED'
(hereinafter referred to as 'Transferor Company') with 'AMJ LAND
HOLDINGS LIMITED’ (hereinafter referred to as 'The Transferee
Company’) and dissolution of the Transferor Company without winding up.

(A) DESCRIPTION OF COMPANIES

(i) '‘PUDUMIEE INVESTMENT & FINANCE COMPANY LIMITED'
(hereinafter referred to as 'PIFCO’ or 'Transferor Company’)
bearing Corporate Identification Number
UB5993PN1991PLCD6L635 was Incorporated under the
Companies Act, 1956, under the name and style of 'PUDUMJEE
INVESTMENT & FINANCE COMPANY LIMITED' on 24" July
1991. The Registered Office of PIFCO is situated at Thergaon,
Pune, Maharashtra - 411 033. PIFCO is a Core Investment
Company, engaged in the business of investment in and
financing of the group companies.

(i)  AMJ LAND HOLDINGS LIMITED (hercinafter referred to as
"ALHL" or "Transferee Company"”) was originally incorporated as
a public limited company under the name and style of ‘Pudumjee
Pulp & Papers Mills Limited’ in the State of Maharashtra on 19
November, 1964 having Corporate Identification Number
L21012MH1964PLC0O13058. The name of the Transferee
Company was changed to ‘AMJ LAND HOLDINGS LIMITED’
and a fresh certificate of incorporation consequent upon change
of name was issued by the Reaistrar of Companies, Pune on 26™
December 2017. The Registered Office of ALHL is situated at
Thergaon, Pune, Maharashtra, India. ALHL was engaged in
manufacturing, trading and dealing in paper and other paper
products. However, after demerger of paper manufacturing
business, as per Hon'ble Bombay High Court Order dated 8™
January, 2016, the Company is primarily engaged in real estate
activities and generation and distribution of wind power
business.

(iii)  The Transferor Company is a wholly owned subsidiary of the
Transferee Company.

The equity shares of the Transferee Company are listed on BSE
Limited ('BSE') and National Stock Exchange of India Limited
("NSE").




(B) Rationale and Purpose of the Scheme

The Merger by Absorption of Transferor Company with the Transferee
Company would inter alia have the following benefits:

(H
(ii)

(iii)

Simplification of group and business structure;

Cost reduction as a result of focused operational efforts,
elimination of duplication of administrative expenses, optimum
utilization of available resources and integrating management
focus which will make the internal control systems more efficient
and effective;

Business synergies in the operations of the Transferee and the
Transferor Company will provide operational flexibility resulting
into higher profitability and a stronger and wider capital and
financial base for future growth/expansion of the Transferee

Company.

In view of the aforesaid, the Board of Directors of the Transferor Company
as well as the Board of Directors of the Transferee Company have
considered and proposed the present Scheme of Merger by Absorption of
the Transferor Company with the Transferee Company.

This Scheme also provides for wvarious other matters consequential or
otherwise integrally connected herewith,

For sake of convenience, this Scheme is divided into following parts:

Part A

PartB

Part C

Part D

Dealing with definitions of terms used in this Scheme,
share capital of the Transferor Company and Transferee
Company and the date when the Scheme comes into
operation

Dealing with Merger by Absorption of ‘PUDUMIEE
INVESTMENT & FINANCE COMPANY LIMITED' with ‘AM)
LAND HOLDINGS LIMITED’

Dealing with general terms and conditions

Dealing with Other Terms and Conditions




PART A
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the subject
or context thereof, the following words or expressions shall have the

following meanings:

g 0 1

1.1.

1d

"Act” or “the Act” means the Companies Act, 2013 and
Rules made thereunder (including any statutory modifications
and re-enactments thereof) as in force from time to time.

“Appointed Date"” means the 1% April, 2018;

“"Board of Directors” or “Board” means the Board of
Directors of the Transferor Company or the Transferee
Company, as the case may be, and shall include a duly
constituted Committee thereof or any person duly authorized
by the Board of Directors or such Committee of Directors for
the purpose of matters pertaining to the Scheme and/or any
other consequential or incidental matters in relation thereto.

“PIFCO” or “PUDUMIEE INVESTMENT & FINANCE
COMPANY LIMITED’ or “Transferor Company”™ means
PUDUMIEE INVESTMENT & FINANCE COMPANY
LIMITED' bearing CIN UB5993PN1991PLCO62635.

“ALHL"or "“AM] LAND HOLDINGS LIMITED"” or
"Transferee Company” means AMJ LAND HOLDINGS
LIMITED bearing CIN L21012MH1964PLC013058;

“Governmental Authority” means any applicable Central,
State or local authority or Government, legislative body,
regulatory or administrative authority, agency or commission
or any court, tribunal, board, bureau or instrumentality,
Registrar of Companies, Regional Director, the Official
Liquidator, National Company Law Tribunal and Courts of
relevant jurisdiction, judicial or quasi-judicial or arbitral body
having jurisdiction over the territory of India;

“"National Company Law Tribunal”/ “"NCLT” means the
Mumbai Bench of National Company Law Tribunal of
judicature at Mumbai in Maharashtra having jurisdiction in
relation to PIFCO and ALHL or such other competent
authority under the provisions of Sections 230 to 232 of the
Act, as the case may be.

"Scheme” or “the Scheme” or “this Sgh
“Scheme of Merger by Absorption” or “M&r



this Scheme of Merger by Absorption in its present form or
with any modification(s) made under Clause 17 of this
Scheme or any modifications approved or directed by the
National Company Law Tribunal or any other Government
Authority;

“Undertaking” means and includes the whole of the
undertaking / business of Transferor Company, as a going
concern, as on the Appointed Date, being carried on by
Transferor Company and shall include (without limitation):

(a) All the assets and properties, whether movable or
immovable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible, present
or contingent and including but not limited to land and
building, all fixed and movable plant and machinery,
vehicles, fixed assets, work in progress, current assets,
investments, reserves, provisions, funds, licenses,
registrations, membership of professional associations,
other associations and clubs, certificates, permissions,
consents, approvals from state, central, municipal or any
other authority for the time being in force, concessions
(including but not limited to income-tax, excise duty,
service tax or customs, goods and service tax and other
incentives of any nature whatsoever), remissions,
remedies, subsidies, guarantees, bonds, copyrights,
patents, trade names, trade-marks and other rights and
licenses including any applications in respect thereof,
tenancy rights, leasehold rights, premises, ownership
flats, hire purchase, lending arrangements, benefits of
security arrangements, security contracts, computers,
insurance policies, office equipment, telephones, telexes,
facsimile connections, communication facilities,
equipment and installations and utilities, electricity,
water and other service connections, contracts, deeds,
instruments, agreements and arrangements, powers,
authorities, permits, registrations / licenses etc. including
pertaining to expatriates, allotments, privileges, liberties,
advantages, easements and all the right, title, interest,
goodwill, benefit and advantage, deposits, reserves,
preliminary expenses, benefit of deferred revenue
expenditure, provisions, advances, receivables, deposits,
funds, cash, bank balances, accounts and all other
rights, benefits of all agreements, subsidies, grants,
incentives, tax credits (including but not limited to
credits in respect of income-tax, minimum alternate tax
i.e. tax on book profits, wvalue added tax, sales tax,
service tax, goods and service tax, etc.), tax benefits,
tax losses (unabsorbed allowances), and other claims
and powers, all books of accounts, documents and
records of whatsoever nature and where so ever situated
belonging to or in the possession of or granted in favor
of or enjoyed by the Transferor Company,;

(b) All the debts, present and future :




contingent liabilities, duties and obligations (including
duties/ rights/ obligations under any agreement,
contracts, applications, letters of intent or any other
contracts); and

(c) All employees if any on the payrolls of the Transferor
Company.
It is intended that the definition of Undertaking under
this clause would enable the transfer of all property,
asscts, rights, duties, employees and liabilities of
Transferor Company into Transferee Company pursuant
to this Scheme.

1.1.10. “SEBI" means the Securities and Exchange Board of India
established under the Securities and Exchange Board of India
Act, 1992;

I.1.11. "SEBI Circular” shall mean the circular issued by SEBI,
being Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017,
and any amendments thereof;

1.1.12. "Stock Exchanges"” means the BSE Limited and National
Stock Exchange of India Limited;

The expressions which are used in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning
hereof, have the same meanings ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be.

DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the National
Company Law Tribunal under Clause 17 of the Scheme shall be
effective from the Appointed Date.

The Merger by Absorption of the Transferor Company with the
Transferee Company shall be in accordance with applicable
provisions of the Income-tax Act, 1961.

SHARE CAPITAL

The Share Capital structure of the Transferor Company as per the
Audited accounts for the year ended as on 31* March, 2018 is as
under:

Particulars Amount in Rs

Authorized Share Capital

20,00,000 Equity shares of Rs. 10/- each 2,00,00,000/-

30,00,000 12% Non- Cumulative Redeemable 3,00,00,000/-

Preference Shares of Rs., 10/- each
Total 5,00,00,000/-

Issued, Subscribed and Paid-up Share
Capital
19,90,000 Equity shares of Rs. 10/- each




Particulars

Amount in Rs

30,00,000 12% Non- Cumulative Redeemable
Preference Shares of Rs. 10/- each

3,00,00,000/-

Total

4; 9 5; ﬂﬂ, ﬂﬂﬂ'j’ =

Subsequent to 31° March, 2018 there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the

Transferor Company.

3.2. The Share Capital structure of the Transferee Company as per the
last audited accounts for the year ended as on 31* March, 2018 is

as under:
Particulars Amotnt s
Authorized Share Capital
4,75,00,000 Equity shares of Rs. 2/- each 9,50,00,000/-
50,000 14% (Free of company's tax but
subject to deduction of tax at source at the =
prescribed rates) Redeemable Cumulative 0 U,
| Preference shares of Rs. 100/- each
Total 10,00,00,000/-
Issued, Subscribed and Paid-up Share
Capital
4,10,00,000 equity shares of Rs. 2/- each 8,20,00,000/-
Total 8,20,00,000/-

Subsequent to 31%* March, 2018, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the

Transferee Company.

PART B

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANY WITH

THE TRANSFEREE COMPANY

Merger by Absorption of PIFCO with ALHL as a going concern shall be

in the following manner:

4, COMPLIANCE WITH TAX LAWS

4.1 This Scheme has been drawn up to comply with the relevant
provisions of the Income-tax Act, 1961. If any terms or provisions
of the Scheme are found or interpreted to be inconsistent with the
provisions of the Income-Tax Act, 1961 at a later date including
resulting from a retrospective amendment of law or for any other
reason whatsoever, till the time the Scheme becomes comes into
operation, the prnwsinns of the Incnme-tax Act, 1951 shall revall




4.2

4.3

4.4

4.5

4.6

On the coming into effect of this Scheme, the Transferor Company
and the Transferee Company are expressly permitted to revise their
financial statements and returns along with prescribed forms, filings
and annexure under the Income-tax Act, 1961, Wealth-tax Act,
1957 (including for the purpose of re-computing tax on book profits,
wealth tax purposes and claiming other tax benefits), service tax
law, goods and service tax and other tax laws, and to claim refunds
and/or credits for taxes paid, and to claim tax benefits, etc., and for
matters incidental thereto, if required to give effect to the
provisions of the Scheme from the Appointed Date.

All tax assessment proceedings/ appeals of whatsoever nature by or
against the Transferor Company pending and/or arising at the
Appointed Date and relating to the Transferor Company shall be
continued and/or enforced until the scheme comes into operation,
as desired by the Transferee Company. On the coming into effect of
this Scheme, the tax proceedings shall be continued and enforced
by or against the Transferee Company in the same manner and to
the same extent as would or might have been continued and
enforced by or against the Transferor Company. Further, the
aforementioned proceedings shall not abate or be discontinued nor
be in any way prejudicially affected by reason of the Merger of the
Transferor Company with the Transferee Company or anything
contained in the Scheme.

Any tax liabilities under the Income-tax Act, 1961, Wealth-tax Act,
1957, Customs Act, 1962, Service Tax laws, Goods and Service Tax
laws applicable State Value Added Tax laws or other applicable
laws/ regulations dealing with taxes/ duties/ levies allocable or
related to the Transferor Company to the extent not provided for or
covered by tax provision in the accounts made as on the Appointed
Date shall be transferred to Transferee Company. Any surplus in the
provision for taxation / duties/ levies account including advance tax
and tax deducted at source as on the Appointed Date will also be
transferred to the account of the Transferee Company.

Any refund under the Income-tax Act, 1961, Wealth-tax Act, 1957,
Customs Act, 1962, Service Tax laws, Goods and Service Tax and
applicable State Value Added Tax laws or other applicable laws/
regulations dealing with taxes/ duties/ levies allocable or related to
the Transferor Company and due to the Transferor Company
consequent to the assessment made on the Transferor Company for
which no credit is taken in the accounts as on the Appointed Date
shall also belong to and be received by the Transferee Company.

All taxes/ credits including income-tax, tax on book profits, credit on
Minimum Alternate Tax under section 115JAA of the Income-tax
Act, 1961, sales tax, excise duty, custom duty, service tax, value
added tax, goods and service tax etc. paid or payable by the
Transferor Company in respect of the operations and/ or the profits
of the undertaking before the Appointed Date, shall be on accaunt
of the Transferor Company and, in so far as it relates tp the .tz
payment (including, without limitation, income-tax, k3




4.7

4.8

3.1.

5.2

profits, sales tax, excise duty, custom duty, service tax, value
added tax, goods and service tax, etc.) whether by way of
deduction at source, advance tax, MAT credit or otherwise
howsoever, by the Transferor Company in respect of the profits or
activities or operation of the business after the Appointed Date, the
same shall be deemed to be the corresponding item paid by the
Transferee Company and shall, in all proceedings, be dealt with
accordingly. Further, any tax deducted at source by the Transferor
Company/ Transferee Company on payables to Transferee
Company/ the Transferor Company respectively which has been
deemed not to be accrued, shall be deemed to be advance taxes
paid by the Transferee Company and shall, in all proceedings, be
dealt with accordingly.

Obligation for deduction of tax at source on any payment made by
or to be made by the Transferor Company under the Income-tax
Act, 1961, Wealth-tax Act, 1957, service tax laws, customs law,
state value added tax, goods and service tax or other applicable
laws / regulations dealing with taxes/ duties / levies shall be made
or deemed to have been made and duly complied with by the
Transferee Company.

Without prejudice to the generality of the above, all benefits,
incentives, losses, credits (including, without limitation income tax,
tax on book profits, service tax, applicable state value added tax
etc.) to which the Transferor Company are entitled to in terms of
applicable laws, shall be available to and vest in the Transferee
Company.

TRANSFER AND VESTING OF UNDERTAKING OF THE
TRANSFEROR COMPANY INTO TRANSFEREE COMPANY

On the Coming into effect of this Scheme and with effect from the
Appointed Date, the entire undertaking of the Transferor Company
shall be transferred to and vested in or be deemed to be transferred
to and vested in the Transferee Company in the following manner:

The Undertakings of the Transferor Company comprising its
business, all assets and liabilities of whatsoever nature and where-
so-ever situated, shall, under the provisions of Sections 230 to 232
and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed (save as provided in clauses 5.2 and
5.3 below), be transferred to and vested in and/ or be deemed to be
transferred to and vested in the Transferee Company as a going
concern so as to become as from the Appointed Date the
undertaking of the Transferee Company and to wvest in the
Transferee Company all the rights, title, interest or obligations of
the Transferor Company therein.

All the movable assets of the Transferor Company, capable of
passing by physical delivery or by endorsement and delivery, shall
be so transferred to the Transferee Company and deemed to have
been physically handed over by physical delivery or by endorsement
and delivery, as the case may be, without the need to execute any
separate instrument, to the Transferee Company to the e




o.4.

6.1.

intent that the property and benefit therein passes to the Transferee
Company with effect from the Appointed Date.

In respect of any assets of the Transferor Company, other than
those mentioned in Sub Clause 5.2 above, including sundry debtors,
deferred tax asset, outstanding loans and advances, if any,
recoverable in cash or kind or for value to be received, bank
balances and deposits, if any, with the Government, semi-
Government, local and other authorities and bodies, customers and
other persons, the same shall, without any further act, instrument
or deed, be transferred to and stand vested in and /or be deemed to
be transferred to and stand vested in the Transferee Company
under the provisions of Sections 230 to 232 of the Act.

With effect from the Appointed Date, all debts, liabilities (including
deferred tax liabilities and contingent liabilities), duties and
obligations of the Transferor Company, as on the Appointed Date
whether provided for or not in the books of accounts of the
Transferor Company, and all other liabilities which may accrue or
arise after the Appointed Date but which relate to the period on or
upto the day of the Appointed Date shall, pursuant to the Orders of
the National Company Law Tribunal or such other competent
authority as may be applicable under provisions of the Act, without
any further act or deed, be transferred or deemed to be transferred
to and vested in the Transferee Company, so as to become as from
the Appointed Date the debts, liabilities (including deferred tax
liabilities and contingent liabilities), duties and obligations of the
Transferee Company on the same terms and conditions as were
applicable to the Transferor Company.

Without prejudice to the above provisions, with effect from the
Appointed Date, all Inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as Intra-
party transactions for all purposes from the Appointed Date and on
the coming into effect of this Scheme, the same shall stand
cancelled without any further act, instrument or deed.

CONSIDERATION

As the Transferor Company is wholly-owned subsidiary of the
Transferee Company, no consideration shall be payable pursuant to
the Merger by Absorption of the Transferor Company with the
Transferee Company, and the equity shares held by the Transferee
Company in the Transferor Company shall stand cancelled, on the
coming into effect of this Scheme, without any further act,
application or deed.

ACCOUNTING TREATMENT

On the coming into effect of thic Scheme , the Transferee Company
shall account for the Merger by Absorption of the Transferor
Company in its books of accounts with effect from the Ap ainted
Date as per "Pooling of Interest Method” provided in A
Indian Accounting Standard 103 (Business combin e

under common control) notified under the

10



7.2.

7.4.

T

8.1,

8.2.

Companies Act, 2013,

All the assets, liabilities and reserves in the books of the
Transferor Company shall stand transferred to and vested in the
Transferee Company pursuant to the Scheme shall be recorded by
the Transferee Company at their carrying amount as appearing in
the books of the Transferor Company, except for harmonizing
accounting policies as explained in clause 7.5.

Inter-company balances, loans and advances and investments if
any, shall stand cancelled.

The difference between the share capital of the Transferor
Company and investments in the shares of Transferor Company,
as appearing in the books of Transferee Company, shall be
transferred to reserves.

In case of any differences in the accounting policies between the
Transferor Company and the Transferee Company, the impact of
the same till the Appointed Date of Merger by Absorption will be
quantified and adjusted in the reserves of the Transferee Company
to ensure that the financial statements of the Transferee Company
reflect the true financial position on the basis of consistent
accounting policies.

PART C
GENERAL TERMS AND CONDITIONS

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to the
provisions of the Scheme and without any further act of the parties,
all memoranda of understanding, contracts (including but not
limited to customer contracts, service contracts and supplier
contracts), schemes, assurances, licences, insurance policies,
guarantees, deeds, bonds, agreements, arrangements and other
instruments (including all tenancies, leases, and other assurances in
favour of the Transferor Company or powers or authorities granted
by or to it) of whatsoever nature to which the Transferor Company
is a party or to the benefit of which the Transferor Company may be
eligible and which are subsisting or having effect immediately before
the coming into effect of the Scheme, shall continue in full force and
effect against or in favour of the Transferee Company as the case
may be, and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a
party or beneficlary or obligee or obligor thereto.

The Transferee Company shall, if so required or becomes necessary,
upon the coming into effect of this Scheme enter into and/ or issue
and/or execute deeds, writings or confirmations to give effect to the

11
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10.1.

10.2.

Company is required prior to coming into effect of this Scheme, to
join in such deeds, writings or confirmations, the Transferee
Company shall be entitled to act for and on behalf of and in the
name of the Transferor Company, as the case may be.

LEGAL PROCEEDINGS

If any legal proceedings including but not limited to suits, summary
suits, indigent petitions, appeal, or other proceedings of whatever
nature (hereinafter called "the proceedings”) by or against the
Transferor Company are pending as on the date of coming into
effect of this Scheme, the same shall not abate or be discontinued
or be in any way prejudicially affected by reason of the transfer of
the entire business and Undertaking of the Transferor Company or
of anything contained in the Scheme, but the proceedings shall be
continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as they would
or might have been continued, prosecuted or enforced by or against
the Transferor Company, if the Scheme had not been made. On the
coming into effect of this Scheme, the Transferee Company may
initiate any legal proceeding for and on behalf of the Transferor
Company.

EMPLOYEES OF TRANSFEROR COMPANY

On the Scheme coming into effect, all staff, workmen and
employees (including those on sabbatical / maternity leave) of the
Transferor Company, if any,in service on the date of coming into
effect of this Scheme, shall be deemed to have become staff,
workmen and employees of the Transferee Company with effect
from said date, without any break or interruption in their service
and on the terms and conditions not less favourable than those
applicable to them with reference to the Transferor Company on
said date, if any.

It is expressly provided that, in so far as the Gratuity Fund,
Provident Fund, Super Annuation Fund or any other Special
Scheme(s)/Fund(s) (hereinafter referred as “Fund or Funds")
created or existing for the benefit of the staff, workmen and
employees of the Transferor Company are concerned, if any, upon
the Scheme coming into effect, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever
in relation to the administration or operation of such Fund or Funds
or in relation to the obligation to make contributions to the said
Fund or Funds in accordance with the provisions thereof as per the
terms provided in the respective Fund or Funds, if any, to the end
and intent that all rights, duties, powers and obligations of the
Transferor Company in relation to such Fund or Funds shall become
those of the Transferee Company and all the rights, duties and
benefits of the staff, workmen and employees of the Transferor
Ccmpany under such Fund or Funds shall be protected, subject l;c:
the provisions of law for the time being in force. It is clari e Tt
the services of the staff, workmen and employees of the f"- FOLS
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12.

12.1.

12.2.

Company will be treated as having been continuous for the purpose
of the said Fund or Funds and for other benefits such as long service
awards, If any.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE
COMPANY

With effect from the Appointed Date up to and including the date of
coming into effect of this Scheme:

(a) The Transferor Company shall carry on and be deemed to have
carried on their respective business and activities and shall
stand possessed of whole of their respective undertaking, in
trust for the Transferee Company and shall account for the
same to the Transferee Company.

(b) Any income or profit accruing or arising to the Transferor
Company and all costs, charges, expenses and losses or taxes
(including but not limited to advance tax, tax deducted at
source, tax on book profits credit, taxes withheld/paid in a
foreign country, etc.), incurred by the Transferor Company
shall for all purposes be treated as the income, profits, costs,
charges, expenses and losses or taxes, as the case may be, of
the Transferee Company and shall be available to the
Transferee Company for being disposed-off in any manner as it
thinks fit.

With effect from the Appointed Date, all debts, liabilities, duties and
obligations of the Transferor Company as on the Appointed Date,
whether or not provided in the books of the Transferor Company,
and all liabilities debts, duties, obligations which arise or accrue on
or after the Appointed Date shall be deemed to be the debts,
liabilities, duties and obligations of the Transferee Company.

CONDUCT OF BUSINESS UPTO THE DATE OF COMING INTO
EFFECT OF SAID SCHEME

With effect from the Appointed Date and up to and including the
date of coming into effect of said Scheme:

The Transferor Company shall carry on and be deemed to have
been carrying on its business and activities and shall stand
possessed of and hold all of the Undertaking for and on account of
and for the benefit of and in trust for the Transferee Company. The
Transferor Company hereby undertakes to hold the said assets with
utmost prudence until the date of coming into effect of said
Scheme.

The Transferor Company shall carry on its business and activities
with reasonable diligence, business prudence and shall not without
the prior cunsent in writing of any of the persons authartsed b*,r' the

charge, mortgage, encumber or otherwise deal wlth m‘
the assets comprising the Undertaking or any part
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12.6.

13.

14.
14.1.

undertake any financial commitments of any nature whatsoever,
except in the ordinary course of business (ii) nor shall it undertake
any new business or substantially expand its existing business.

All the profits or income accruing or arising te the Transferor
Company or expenditure or losses arising to or incurred or suffered
by the Transferor Company, with effect from the said Appointed
Date shall for all purposes and intents be treated and be deemed to
be and accrue as the profits, incomes, costs, charges, expenditure
or losses of the Transferee Company, as the case may be.

4. All taxes of any nature, duties, cess or any other like payments or

deductions made by the Transferor Company to any Statutory
Authorities such as Income Tax (including advance tax and Tax
Deducted receivable and Minimum Alternate Tax (MAT) credit),
Service Tax, Customs Duty, VAT, Goods and Service Tax, etc. or
any tax deducted / collected at source relating to the period after
the Appointed Date and up to date of coming into effect of said
Scheme, shall be deemed to have been on account of or on behalf
of or paid by the Transferee Company and the relevant authorities
shall be bound to transfer to the account of and give credit for the
same to the Transferee Company upon the passing of the order in
the Scheme by National Company Law Tribunal upon relevant proof
and documents being provided to the said authorities to this effect.

The Transferor Company shall not alter its equity capital structure
either by fresh issue of shares or convertible securities (on a rights
basis or by way of bonus shares or otherwise) or by any decrease,
reduction, reclassification, sub-division, consolidation, re-
organisation or in any other manner, except by and with the
consent of the Board of Directors of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of
the Scheme, to apply to the Central Government and all other
agencies, departments and authorities concerned as are necessary
under any law for such consents, approvals and sanctions which the
Transferee Company may require to carry on the business of the
Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire business and Undertaking of
the Transferor Company pursuant to this Scheme, and the
continuance of proceedings under Clause 9 above shall not affect
any transaction or proceedings already concluded by the Transferor
Company on or after the Appointed Date till the date of coming into
effect of this Scheme, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in respect thereto, as if done
and executed on its behalf.

COMBINATION OF AUTHORISED CAPITAL

Upon this Scheme becoming effective, the authorized share
of the Transferee Company shall automatically stan

6 3,
o COMPay, 9
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14.3

without any further act, instrument or deed on the part of the
Transferee Company including payment of stamp duty and fees
payable to Registrar of Companies, by the amount of authorized
share capital of the Transferor Company as appearing as on the
date of cortified or authenticated copies of the orders of the National
Company Law Tribunal sanctioning this Scheme being filed with the
appropriate Registrar of Companies. The Memorandum of
Association and Articles of Association of the Transferee Company
(relating to the authorized share capital) shall, without any further
act, instrument or deed, be and stand altered, modified and
amended, and the consent of the shareholders of the Transferee
Company to the Scheme, whether at a meeting or otherwise, shall
be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Sections 13, 61, 14
of the Companies Act, 2013 and other applicable provisions of the
Act would be required to be separately passed, as the case may be
and for this purpose the stamp duties and fees paid on the
authorized share capital of the Transferor Company shall be utilized
and applied to the increased authorized share capital of the
Transferee Company and there would be no requirement for any
further payment of stamp duty and/or fee by the Transferee
Company for increase in the authorized share capital to that extent.

It is clarified that the approval of the members of the Transferee
Company to the Scheme, whether at a meeting or otherwise, shall
be deemed to be their consent / approval also to the amendment of
the Memorandum of Association and Articles of Association of the
Transferee Company as may be required under the Act and Clause V
of the Memorandum of Association shall stand substituted
accordingly by the virtue of the approval of this Scheme.

Accordingly, upon the Scheme coming into effect and without any
further application, act, deed or instrument, the authorised share
capital of the Transferee Company shall stand enhanced to an
amount of Rs.15,00,00,000 (Rupees Fifteen Crores Only) divided
inte 5,75,00,000 (Five Crore Seventy Five Lakhs) equity shares of
Rs. 2 (Rupees Two Only) each, 50,000 (Fifty Thousand) 14%
Redeemable Cumulative Preference Shares of Rs. 100 (Rupees
Hundred Only) each and 30,00,000 (Thirty Lakhs) 12% Non -
Cumulative Redeemable Preference Shares of Rs. 10 (Rupees Ten
Only) each and the Capital Clause being Clause V of the
Memorandum of Association of the Transferee Company shall stand
amended as follows -

"W The Authorised Share Capital of the Company Is
Rs.15,00,00,000 (Rupees Fifteen Crores Only) divided into
5,75,00,000 (Five Crore Seventy Five Lakhs) equity shares
of Rs. 2 (Rupees Two Only) each, 30,00,000 (Thirty Lakhs)
12% Non - Cumulative Redeemable Preference Shares of
Rs. 10 (Rupees Ten Only) each and 50,000 (Fifty
Thousand) 14% Redeemable Cumulative Preference Shares
of Rs. 100 (Rupees Hundred Only) each (Subject .':o
deduction of income tax at source at the rate for time_bg
and from time to time in force but without deduetics
Company's burden of taxation) with power @
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17.
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reduce the capital and to issue any part of its capital, original
or increase, with or without any preference, priority or
special privileges or subject to any postponement of rights or
any conditions or restrictions, and so that unless the
conditions of issue shall otherwise expressly declare every
issue of shares whether declared to be Preference or
otherwise shall be subject to the powers herein contained.”

PART D
OTHER TERMS AND CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme coming into operation, the Transferor Company
shall stand dissolved without being wound up and without any
further act or deed by the parties.

Even after the Scheme comes into operation, the Transferee
Company shall be entitled to operate all bank accounts relating to
Transferor Company and realize all monies and complete and
enforce all pending contracts and transactions in the name of
Transferor Company in so far as may be necessary until the transfer
and vesting of rights and obligations of the Transferor Company to
the Transferee Company under this Scheme is formally effected by
the parties concerned.

APPLICATIONS/PETITIONS TO THE NATIONAL COMPANY LAW
TRIBUNAL AND APPROVALS

The Transferor Company and Transferee Company, if required, with
all reasonable dispatch, make application / petition to the National
Company Law Tribunal or such other appropriate authority under
Sections 230 to 232 and other applicable provisions of the Act,
seeking orders for dispensing with or convening, holding and
conducting of the meetings of the respective classes of the
members and/or creditors of the Transferor Company as may be
directed by the National Company Law Tribunal or such other

appropriate authority.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company, through
their respective Board of Directors or Committee of Directors or
through any Director(s) or Company Secretary or any other person
authorized by respective Board of Directors, in that regard, may
consent on behalf of all persons concerned, to any maodifications or
amendments of this Scheme or to any conditions which the National
Company Law Tribunal and/or any other Authorities under law may
deem fit to approve of or impose or which may otherwise be
considered necessary or desirable for settling any question
or difficulty that may arise in carrying out this Scheme #

16




17.2

18.

19.
19.1.

20.
20.1.

acts, deeds and things as may be necessary, desirable or expedient
for putting this Scheme into effect, subject to approval of Hon'ble
National Company Law Tribunal.

For the purpose of giving effect to this Scheme or to any
modification, amendment or condition thereof, the Directors of the
Transferor and/or Transferee Company are authorized to give such
directions and/or to take such step as may be necessary or
desirable including any directions for settling any question or doubt
or difficulty whatsoever that may arise.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of the
Transferor Company as are considered necessary by the Board of
Directors of the Transferee Company which are validly subsisting be
considered as resolutions of the Transferee Company. If any such
resolutions have any monetary limits approved under the provisions
of the Act or of any other applicable statutory provisions, then the
said limits, as are considered necessary by the Board of Directors of
the Transferor Company, shall be added to the limits, if any, under
the like resolutions passed by the Transferee Company and shall
constitute the aggregate of the said limits in the Transferee
Company.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

19.1.1. The requisite sanction or approval of the appropriate
authorities from India being obtained and/or granted in
relation to any of the matters in respect of which such
sanction or approval is required.

19.1.2.  Approval of the Scheme by the requisite majority of each
class of the respective members and creditors of the
Transferor Company and the Transferee Company, if
applicable, in terms of the applicable provisions of the Act;

19.1.3. Sanctions and orders under the provisions of Section 230
read with Section 232 of the Act being obtained by the
Transferor Company and the Transferee Company from the
National Company Law Tribunal;

19.1.4. The certified or authenticated copies of the orders of the
National Company Law Tribunal sanctioning this Scheme
being filed with the appropriate Registrar of Companies.

EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said approvals referred to in Clause 19
above not being obtained and/or complied with and/or satisfied

and/or this Scheme not being sanctioned by the NetfaCompany
Law Tribunal and/or order or orders not heinﬂ; RoResaid
at a date as may be mutually agreed upon by that Ward

of Directors of the Transferor Compan

- Q
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20.3.

21.

22.

23.

Company (who are hereby empowered and authorised to agree to
and extend the aforesaid period from time to time without any
limitations in exercise of their powers through and by their
respective delegate(s)), this Scheme shall stand revoked, cancelled
and be of no effect.

The Boards of Directors of the Transferor Company and the
Transferee Company shall be entitled to revoke, cancel and declare
the Scheme of no effect if they are of the view that the coming into
effect of the Scheme could have adverse implications on the
Transferor Company and/ or the Transferee Company.

If any part of this Scheme hereof is invalid, ruled illegal by the
National Company Law Tribunal, or unenforceable under present or
future laws, then it is the intention of the Transferor Company and
the Transferee Company that such part shall be severable from the
remainder of the Scheme,

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including, but not limited to, any
taxes and duties, stamp duty, registration charges, etc.) of /payable
by the Transferor Company and the Transferee Company in relation
to or in connection with the Scheme and incidental to the
completion of the Merger by Absorption of the Transferor Company
with the Transferee Company in pursuance of this Scheme shall be
borne and paid by the Transferee Company.

In the event any of the said sanctions and approvals not being
obtained and /or the scheme not being sanctioned by the NCLT, and
[/ or the order or orders not being passed as aforesaid on or before
December 31, 2020, or within such further period or periods as
may be agreed upon between Transferor and Transferee Company
through their respective Board of Directors, subject to extension, if
any, granted by the NCLT, the Scheme shall become null and void
and each party shall bear and pay its respective costs, charges and
expenses for and/or in connection with the Scheme.

The Transferor and Transferee Company acting through their
respective Board of Directors shall be at liberty to withdraw the
Scheme in case any condition or alteration imposed by any
authority / person is unacceptable to any of them.

EEEEEEERERERE KX
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P. (CAA)/ 4153 /MB/2019
IN
C.A(CAAY 708 /MB/2019

In the matter of the Companies Act, 2013:
AND
In the matter of Sections 230 1o 232 of the Companies
Act, 2013 and other applicable provisions of the
Companies Act, 2013 and Rules framed thereunder:
AND
In the matter of Scheme of Merger by Absorption
between ‘PUDUMIEE INVESTMENT & FINANCE
COMPANY LIMITED’ having CIN
U65993PNI99IPLC0O62635 (*Transferor Company’)
and ‘AMJ LAND HOLDINGS LIMITED® (Formerly
known as Pudumjee Pulp & Paper Mills Limited)
having CIN L21012MH1964PLC013058 (*Transferee
Company®) and their respective shareholders and

creditors

AM.J Land Holdings Limited

... I'ransleree Company

CERTIFIED COPY OF ORDER DATED 15" DAY
OF OCTOBER |, 2020 ALONG WITH COPY OF
SCHEME ANNEXED TO PETITION

AJIT SINGH TAWAR & Co.
ADVOCATES FOR PETITIONERS
Flat No. 14, 3" Floor, Building 2, Puspa Vihar, Near
Colaba Post Office, Colaba, Mumbai - 400005




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V

C.P. (CAA) /4153/MB/2019
IN

C.A. (CAA)/708/MB/2019
In the matter of the Companies Act,
2013;

AND
In the matter of Sections 230 to 232 of
the Companies Act, 2013 and other
applicable provisions of the Companies
Act, 2013 and rules framed there under

AND
In the matter of Scheme of Merger by
Absorption between Pudumjee
Investment & Finance Company Limited
(‘Transferor Company’) and AMJ Land
Holdings Limited (Formerly known as
Pudumjee Pulp & Paper Mills Limited)
(‘Transferee  Company’) and their
respective Shareholders and Creditors

(‘Scheme’)

Pudumjee Investment & Finance Company

Limited, a Company incorporated under
the provisions of Companies Act, 1956

having its registered office at Thergaon,

Pune, Maharashtra - 411033
CIN: U65993PN1991PLC062635

L N - . g

... First Petitioner Company

)/ Transferor Company



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
C.P. (CAA) /4153/MB/2019 IN
C.A. (CAA)/708/MB/2019

AM] Land Holdings Limited (Formerly
known as Pudumjee Pulp & Paper Mills
Limited), a Company incorporated under
the provisions of Companies Act, 1956
having its registered office at Thergaon,
Pune, Maharashtra - 411033 ...Second Petitioner Company
CIN: L21012MH1964PLC013058 )/ Transferee Company

Nl N N N N N

The First Petitioner Company and the Second Petitioner Company are

collectively known as "Petitioners Companies”
Order delivered on 15tQOctober, 2020

CORAM:
Hon’ble Smt. Suchitra Kanuparthi, Member (J)
Hon’ble Shri. Chandra Bhan Singh, Member (T)

Appearances (through video conferencing):

For the Petitioner(s): Mr. Ajit Singh Tawar i/b Ajit Singh Tawar & Co.,
Advocates

For Regional Director (WR): Ms. Rupa Sutar.

Per: Chandra Bhan Singh, Member (T)

ORDER
1. This Court is convened through video conferencing today.
2. Heard the Learned Counsel for the Petitioner Companies. No objector

has come before the Tribunal to oppose the Scheme and nor any party has

controverted any averments made in the Petition.
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3. The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013, to a Scheme of Merger by Absorption between
Pudumjee Investment & Finance Company Limited (Transferor Company’)
and AMJ Land Holdings Limited (Formerly known as Pudumjee Pulp & Paper
Mills Limited) (Transferee Company) and their respective Shareholders and

Creditors (‘Scheme’).

4, The First Petitioner Company is a core investment company currently
engaged in the business of investment in and financing of the Group
Companies. The Second Petitioner Company is currently engaged in real

estates activities and generation and distribution of wind power business.

5. The Petitioner Companies have approved the said Scheme by passing
the Board Resolutions in their respective board meetings held on_20t
October, 2018 which are annexed to the Joint Company Scheme Petition
and thereafter they have approached the Tribunal for sanction of the

Scheme.

6. The Learned Counsel for the Petitioners state that the Joint Company
Scheme Petition has been filed in consonance with order passed in
C.A.(CAA)/708/MB/2019 of this Tribunal.

7. The Learned Counsel appearing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied with all
requirements as per directions of Tribunal and they have filed necessary
affidavits of compliance in this Tribunal. Moreover, the Petitioner
Companies undertake to comply with all the statutory requirements, if any,
as required under the Companies Act, 2013 and the rules made thereunder

whichever is applicable. The said undertaking is accepted.

8. The Merger of the Transferor Company with the Transferee Company

would result in the following benefits:
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o Simplification of group and business structure;

o Cost reduction as a result of focused operational efforts, elimination
of duplication of administrative expenses, optimum utilization of
available resources and integrating management focus which will
make the internal control systems more efficient and effective;

o Business synergies in the operations of the Transferee and the
Transferor Company will provide operational flexibility resulting into
higher profitability and a stronger and wider capital and financial base

for future growth/expansion of the Transferee Company.

0. The Regional Director (Western Region), Ministry of Corporate Affairs,
Mumbai, has filed its report dated 13t May, 2020 inter alia stating therein
that save and except the observations as stated in paragraph IV (a) to (e)
of the said report, it appears that the Scheme is not prejudicial to the
interest of shareholders and public. In paragraph IV of the said report, the

Regional Director has stated that:

a) In compliance of AS-14 (IND AS-103), the Petitioner Companies
shall pass such accounting entries which are necessary in
connection with the scheme to comply with other applicable
Accounting Standards such as AS-5(IND AS-8) etc.

b) As per Definition of the Scheme,
"Appointed Date" means the 15t day of April, 2018 and there is no

Effective Date mentioned in the Scheme.

In this regard, it is submitted that Section 232 (6) of the
Companies Act, 2013 states that the scheme under this section
shall clearly indicate an appointed date from which it shall be
effective and the scheme shall be deemed to be effective from

such date and not at a date subsequent to the appointed date.
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However, this aspect may be decided by the Hon’ble Tribunal

taking into account its inherent powers.

Further, the Petitioners may be asked to comply with the
requirements as clarified vide circular no. F. No. 7/12/2019/CL-I
dated 21.08.2019 issued by the Ministry of Corporate Affairs.

c) Petitioner Company have to undertake to comply with section
232(3)(i) of Companies Act, 2013, where the transferor company
is dissolved, the fee, if any, paid by the transferor company on its
authorised capital shall be set-off against any fees payable by the
transferee company on its authorised capital subsequent to the
amalgamation and therefore, petitioners to affirm that they

comply the provisions of the section.

d) The Hon'ble Tribunal may kindly seek the undertaking that this
Scheme is approved by the requisite majority of members and
creditors as per Section 230(6) of the Act in meetings duly held
in terms of Section 230(1) read with subsection (3) to (5) of
Section 230 of the Act and the Minutes thereof are duly placed

before the Tribunal.

e) Transferee Company is primarily engaged in the business of Real
Estate activity (dealing in immovable and moveable properties of
all kind land building etc.,) Hence, the petitioner may be directed
to comply/ clarify the applicability of (RERA) Real Estate
Regulation and Development Act, 2016 with Maharashtra Rules
and Regulation 2017.

10. In response to the observations made by the Regional Director, the

Petitioner Companies have clarified as under:
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a) As far as the observations of the Regional Director, as stated in
paragraph IV (a) of the report and reproduced herein above is
concerned, the Petitioner Companies through its counsel
undertakes thatit shall pass necessary accounting entries in
connection with the Scheme as per AS -14 (IND AS-103) as well
as comply with other applicable Accounting Standards to the

extent applicable.

b) As far as the observations of the Regional Director, as stated in
paragraph IV (b) of the report and reproduced herein above is
concerned, the Petitioner Companies through its counsel
undertakes that the Scheme shall be effective from 1st day of
April, 2018. Further, the Appointed Date is not based on the
occurrence of a trigger event which is key to the proposed
scheme. Accordingly, the circular no. F. No. 7/12/2019/CL-1
dated 21.08.2019 issued by the Ministry of Corporate Affairs is
not applicable to the present Scheme of Merger by Absorption.

c) As far as the observations of the Regional Director, as stated in
paragraph IV (c) of the report and reproduced herein above is
concerned, the Petitioner Companies through its counsel
undertakes to comply with the provisions of Section 232(3)(i) of
the Companies Act, 2013 as regards to Combination of the

Authorised Share Capital.

d) As far as the observations of the Regional Director, as stated in
paragraph IV (d) of the report and reproduced herein above is
concerned, _the Petitioner Companies through its counsel state
that by the order delivered on 23rd August, 2019 in
C.A.(C.A.A.)/708/2019, scheme was approved by the majority of
members as per Section 230(6) of the Act in meetings duly held
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in terms of Section 230(1) read with sub section (3) to (5) of
Section 230 of the Act. This Hon’ble Tribunal in its order delivered
in C.A.(C.A.A.)/708/2019 directed that the meetings of Secured
Creditors of the Petitioner Companies were not required to be held
as there were no Secured Creditors and meeting of Unsecured
Creditors were not required to held since the Scheme s
arrangement between Petitioner Companies and their respective

Shareholders.

e) As far as the observations of the Regional Director, as stated in
paragraph IV (e) of the report and reproduced herein above is
concerned, the Second Petitioner Company through its counsel
state that the Second Petitioner Company have served notice
upon Maharashtra Real Estate Regulatory Authority through the
courier on 17t September 2019, however, no comments were

received.

11. The observations made by the Regional Director have been explained
by the Petitioner Companies in Para 10 above. The clarifications and
undertakings given by the Petitioner Companies are accepted by the

Tribunal.

12. The Official Liquidator has filed his report on 5t October, 2020 in the
stating therein that the affairs of the Transferor Company have been
conducted in a proper manner and the Scheme is not prejudicial to the
interest of public and the Shareholders of the Transferor Company.
Accordingly, the Transferor Company may be ordered to be dissolved

without winding up.

13. Pursuant to the order dated August 23, 2019 passed by this Tribunal
in C.A.(CAA)/708/MB/2019, the meeting of the Equity Shareholders and
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Preference Shareholder of the First Petitioner Company and meeting of
Equity Shareholder of the Second Petitioner Company were convened and
held at Thergaon, Pune 411033 on Friday, 18th day of October, 2019 at
10:00 A.M., 10:30 A.M. and 11:00 A.M, respectively, and the requisite
guorum was present and the Scheme was approved unanimously by the
Equity Shareholders and Preference Shareholder of the First Petitioner

Company and Equity Shareholders of Second Petitioner Company.

14. Pursuant to the order dated August 23, 2019 passed by this Tribunal
in C.A.(CAA)/708/MB/2019, the meetings of the Unsecured Creditors of the

Petitioner Companies were dispensed with.

15. From the material on record, the Scheme appears to be fair and
reasonable and does not violate any provisions of law and is not contrary

to public policy or public interest.

16. All the assets and liabilities including taxes and charges, if any and
duties of the Transferor Company, shall pursuant to section 232 of the
Companies Act, 2013, be transferred to and become the liabilities and

duties of the Transferee Company.

17. Since all the requisite statutory compliances have been fulfilled,
C.P.(CAA)/4153/MB/2019 filed by the Petitioner Companies are made
absolute in terms of prayer Clause 35(a) of the said Company Scheme

Petition.

18. The Petitioner Companies are directed to file a certified copy of this
order along with a copy of the Scheme with the concerned Registrar of
Companies, electronically, along with e-Form INC-28 in addition to physical
copy, within 30 days from the date of receipt of order, duly certified by the
Deputy Registrar or the Assistant Registrar, as the case may be, of this

Tribunal.
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19. The Petitioner Companies to lodge a certified copy of this order and
the Scheme duly authenticated by the Deputy Registrar or the Assistant
Registrar, as the case may be, of this Tribunal, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty
payable, if any, on the same within 60 days from the date of receipt of the

order.

20. All concerned Regulatory authorities, to act on the copy of this order
duly certified by the Deputy Registrar or the Assistant Registrar of this
Tribunal along with the copy of the Scheme.

21. The Scheme of Merger by Absorption is sanctioned hereby, and the
appointed date of the Scheme is fixed as 1t April, 2018.

22. Ordered accordingly.

SD/- SD/-
Chandra Bhan Singh Suchitra Kanuparthi
Member (T) Member (J)
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