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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, Kamataka

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number - UB5110KA1995PLCO18710
in the matter of M/s ATP SILYI PRODUCTS LIMITED

| hereby certify that ATP SILVI PRODUCTS LIMITED which was originally incorporated on  Fifth day of September
Nineteen Hundred Ninety Five under the Companies Act, 1956 (Mo. 1 of 1956) as ATP SILVI PRODUCTS LIMITED
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act,
1856, read with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E)
dated 24/06/1585 vide SRN A12184041 dated 30/03/2007 the name of the said company is this day changed 1o
ARCHIDPLY INDUSTRIES LIMITED and this Certificate is lssued pursuani to Section 23(1) of the said Act.

Given under my hand at Bangalore this Thirtieth day of March Two Thousand Seven.

V*L-I..ﬁv‘/

{V C DAVEY)
Fwft wfaeg™ | Registrar of Companies
FHIATCH
Kamataka
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THE COMPANIES ACT. 1956
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
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QF |

ARCHIDPLY INDUSTRIES LIMITED

The name of the Company is "ARCHIDPLY INDUSTRIES LIMITED". .i»

The Registered Office of the Company will be situated in the State of Uttarakhand

The objects for which the Company is established are :

(A) MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:-

1. To carry on the business as timber merchants, saw mill proprietors, timber
growers, timbers, treaters, seasoners, veneer, plywood, hardboard,
laminator Board Industrial decorative laminates. Tea chests, chip board
and fibre board manufacturers and to buy, sell, of saplings and trees and
to harvest treat, process, render marketable, buy, sale and dispose of any
such products including by products in the raw or manufactured state
and to take up the business of planters, growers, cultivators, sellers and
dealers the all kinds of wood including bamboo, bagase, Mesta or Cotton
Stalks and to manufacture, dispose off, sell or deal in their product grow.
prepare, manipulate, import and export and deal in timber, veneers,
plywood and wood, wood products, metal and metal products of all kinds,
doors, windows, panel boards and others in manufacture of which timber,
wood plywood or metal is used in any form of proportion, to buy, acquire
any forests, factories and timber estates to enter into lease and other
agreements with government, private and other agencies for purchase of
timber and forest products and to act as forest contractors planters growers
cultivators.

2. To carry on the business as manufacturers, producers, buvers sellers,
traders, merchants, hire purchase dealers, indentors, commission agents,
brokers processors, cultivators, assemblers, repairers, exchangers, alterers,
packers, importers, exporters, stockists, distributors, agents and dealers

For ARCHIDPLY INDUSTRIES LTD For ARCHIDPLY INDUSTRIES LTD.,
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finished, processed and semi processed Soems pllasScs
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business as transporters, contractoss, *m
coalers, galvanizers, planters, enameliess Soumiees sl
wrights, forgers converters and fabricators Bomsees smd
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3. To act as technicians, engineers and comsaless el & s
advice on investment, financial sesspesal Sl
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(B) OBJECTS INCIDENTAL OR ANCILLARY TD THE ATTAINMENT OF
THE MAIN OBJECTS :

Rural Development 1. To undertake promote and spomser or sssss Soels or
indirectly the social and econcesc weiss of or S aniite of
the public in any rural ares as defmed by Se e Tes Acx
1961 or by any other law for S Towe Semg = = or as
selected by the Directors of the Compamy amd & geesane corry
out or assist directly or indirectly = She cayang out of =y
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Rural Development

(B)

L]

in timber, forest, agriculture, plantation, horticulture
petroleum and other products whether in raw, semifinishe
finished, processed and semi processed form, plastics
minerals, organic and inorganic chemicals, drugs, medicine:
fertilisers, yarn, jute, cotton, rubber, products in which thes
are used in any form or proportion and all and every othe
article, merchandise and items of whatever nature, in plant:
machinery, spares, accessories, gauges, meters, implement:
instruments, tools, tackles, material handling minin
construction, railway, transport, watersupply, sewerage
electrical, electronic, hydraulic, mechanical and othe
equipments, construction and other materials, to carry on th
business as transporters, contractors, suppliers, metallers
coalers, galvanizers, planters, enamellers, founders, mil
wrights, fnrgers converters and fabricators, hoteliers am
caterers in all branches, to purchase take on lease acquir
exchange or otherwise own, hold, occupy, manage, contro.
construct erect, alter, develop, pulldown, improve, repai
renovate, work build, plan, lay sell transfer mortgage
charge, assign, let out or hire, sublet and sub lease land:
buildings factories, warchouses stops cinema halls, roads
bridges, estates, assets and properties, whether free hold o
leasehold or of whatever nature.

To act as technicians, engineers and consultants and to giv
advice on investment, financial, managerial, technica
operational and other aspects of trade, industry, mining
agriculture irrigation, transport and others and in al
branches of engineering, to make valuations, surveys, t
supply to and promote, maintain and operate services
facilities, conveniences & bureaus.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT O
THE MAIN OBJECTS :

1.

To undertake promote and sponsor or assist directly o
indirectly the social and economic welfare of or the uplift o
the public in any rural area as defined by the Income-Tax Act
1961 or by any other law for the time being in force or a
selected by the Directors of the Company and to prepare carn
out or assist directly or indirectly in the carrying out of am

For ARCHIDPLY INDU - TRIESrbfamme of rural development including any programmu
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for such welfare of or the uplift of the public in any rural
area and for this purpose to acquire by purchase lease
or otherwise or create any asset (including building
machinery plant or furniture and disposed of or divest
itself of the ownership of such building, plant, machinery
and furniture to such person firm, body corporate
authority or organisation as may be selected of nominated
by the Directors and (if so required) approved by the
Central Government of any State Government upon such
terms and conditions as the Directors may think fit and
in accordance with the said programme as approved by
the authority prescribed by the Income tax Act, 1961 or
by any other law for the time being in force and in
connection therewith to undertake research into the
matters relating to rural development or the welfare or
uplift of the public in any rural area, construct any
building or work for any of the aforesaid purposes, print,
publish and circulate newspapers, leaflets, periodicals or
books and provide facilities for the promotion of rural
development or for the uplift or welfare of the public in
any rural and undertake and execute such other work
which may seem to the company desirable in connection
with any programme of rural development of the welfare
or uplift of the public in any rural area.

To advance, deposit, or lend money, securities and
property, (not amounting to the business of banking as
defined under the Banking Regulation Act, 1949) to or
with such persons, firm or body corporate as the
Company thinks fit in connection with its business and
in particular to customers and others having dealings with
the Company and on such terms as may seem expedient
and to discount, buy, sell and deal in bills notes, warrants,
coupons and other negotiable or transferable securities or
documents of and to guarantee the performance of any
contract by any such persons in connection with the
business of the company.

To guarantee the payment or money secured by or
payable under or in respect of bonds, debentures,

debenture stock, contracts, mortgages charges, obligations
and other securities of the company or of any authori

rARCHIDPLY INDUSTRIES

Managihg Difectar
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For ARCHIOPLY N

7.

8.

9.

Central, State, Municipal, Local or otherwise, or of any person
howsoever, whether incorporated or not incorporated in
connection with the business of the company.

Subject to the provisions of the Section 58A of the Companies Act,
1956 and the Rules made thereunder and directions issued by
Reserve Bank of India from time to time to borrow or raise money
in such manner as the company shall think fit and in particular
by issue of debentures or debenture stocks, (perpetual or
otherwise and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of
the Company’s property (both present and future) including its
uncalled capital and also by a similar mortgage, charge or lien
to secure and guarantee the performance by the Company of any
obligation undertaken by the Company. The Company shall not
however do the banking business within the meaning of the
Banking Regulation Act, 1949,

To draw, make, accept, endorse, discount, execute and issue,
promissory notes, hundies, bills of exchange, bills of [adding,
warrants, debentures and other negotiable or transferable
instruments in connection with the business of the Company, but
the Company shall not do any banking business as defined under
the Banking Regulation Act, 1949.

To acquire from time to time and to manufacture and deal in all
such stock-in-trade plant and machinery, goods, and effects as may
be necessary or convenient for any business for the time being
carried on by the Company.

To invest and deal with the money of the Company not immediately
required in such manner as the Company may deem fit.

To communicate with Chambers of Commerce and other
mercantile and public bodies throughout the world and concern
and promote measures for the protection of the trade industry and
persons engaged therein.

To subscribe to become a member of subsidise and co- operate with
any other association, whether incorporated or not, whose objects
are altogether or in part similar to those of the Company, and to
procure from and communicate to any such association, such

aERjptQNNgs may be ljgglixi__ﬁ_o ._f::n{lwa_.l:lqlr_ttgg abject of the
ompany. b o} 5
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10. To purchase or otherwise acquire, build, construct, alter, Acquire build buildings
enlarge, remove, pull down, replace maintain, improve, etc.
develop, work, control, and/or manage any building,
offices, factories, mills, machinery, engines water works,

gas-works, wharves, TeServoirs, roads, railways, branches
or siding, electric power, heat and light supply works,
telephone works, hotels, clubs restaurants, baths, places
of worship, places of amusement, pleasure grounds,
parks, gardens, reading rooms, stores, shops, dairies, and
other works and conveniences which the company may
think directly or indirectly conducive to its objects or
welfare of its employees and to contribute or otherwise
assist or take part in the construction, maintenance,
developments working, control and management therpgof
and o join with any other person or Company in doing
- any these things.

11. To invest any real or personal Property rights or interest Vst property in other
| acquired by or belonging to the Company in any person person
iy Or company on behalf of or for the benefit of the

q Company
' 12.

To purchase, take on lease, exchange, hire or otherwise Acquire any property
li any movable or immovable property and any rights or

privileges which the Company may think necessary or

convenient for the purpose of its business,

13. To apply fer purchase or otherwise acquire, protect and  Pasents elc.,
fenew in any part of the world patents, licences,
concessions, patent rights trade marks, designs and the
like, conferring any exclusjve Or non- exclusive or limited
right to their use, any secret or other information
regarding any invention or research which may seem
capable of being used for any of the purpose of the
Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Company in
connection with its business and to use, develop or grant
licence in respect thereof or otherwise turn to account the
rights or information so cquired and to expend money
in experimenting upon testing or improving any such
patents, rights or inventions.

Far ﬂHCHIDPLY INDUSTHIEE LTD
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To acquire and undertake the whole or any part of the business,
property or liabilities of any person, firm or body corporate
carrying on or proposing to carry on any business which the
Company is authorised to carry on, or having property suitable
for the purposes of the Company or which can be carried on in
conjunction therewith or which is capable of being conducted so
as directly or indirectly benefit the Company.

To enter into any arrangements with any Governmenl or any
Authority, supreme, Municipal, Local or otherwise that may seem
beneficial to any of the Company’s objects and to apply for,
promote and obtain any Act of parliament, privilege concessions,
licence, or authorisation of the Government or any other authority
local or otherwise for enabling the Company to carry any of its
objects into effect or for extending any of the powers of the
company and to carry out, exercise and comply with any such
Act, privilege, concession, licence or authorisation.

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

To amalgamate, with Company(s) enter into partnership or intc
any arrangement for sharing, profits union of interests, co-
operation, joint venture or reciprocal concession.with any person,
firm or body corporate whether in Indian or outside carrying or
or engaged in, or about to carry or on engage in, any businest
or transaction which the Company is authorised to carry on o
engage in, or which can be carried on in conjunction therewitt
or which is capable of being conducted so as directly or indirectly
to benefit the company and further to enter into any arrangemen
or contract with any person, association or body corporate whethe
in India or outside, for such other purposes that may seen
calculated beneficial and conducive to the objects of the company

To establish, promote, or concur in establishing or promoting any

company or companies for the purpose of acquiring all or am

of the rights, liberties, liabilities and properties of the Compam

or for any other purpose which may seem directly or indirectl;

ca]gulated to benefit the Company and to place or guarantee th
% For ARCHIDPLY INDUSTRIES LTD
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19.

20,

21,

22,

23.

placing of underwrite, subscribe for or otherwise acquire
all or any part of the shares, debentures or other securities
or any such other company or companies.

To lease, let out on hire mortgage, pledge, hypothecate,
sell or otherwise dispose of the whole or any part or parts
of the undertaking of the Company or any land, business,

and in particular for shares, debentures or securities of
any other body corporate having objects altogether or part
similar to those of the Company,

To establish and equip laboratories and carry on
analytical, experimental and other work or undertaking
and research in relation to the objects of the Company.

To pay for any property, rights or privileges acquired by
the Company or for services rendered or to be rendered
In connection with the promotion formation of or the
business of the Company or for services rendered or to
be rendered by any person, firm or body corporate in
placing or assisting to place or guaranteeing the placing
of, any of the shares of the Company or any debentures,
debenture stock or other securities of the Company or
otherwise either wholly or partly in cash or in shares,
bond, debentures or other securities of the Company, and

agreed upon, and to charge any such bond debentures or
other securities upon all or any part of the property of
the Company.

To pay out of the funds of the Company all costs, charges
and expenses preliminary and incidental to the promotion,
formation, establishment and registration of the Company.

To adopt such means of making known the products,
business and interest of the Company as it may deem
expedient and in particular by ad vertising in the press,
radio television and cinema, by circulars, by purchase,

INDUSTRIES LTD,

|
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Research
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Reimburse 24,
Promoters
Set up 25,
Providenty

Pension Funds

Aid, Trade bodies 26.

Donations 27

construction and exhibitions of works of art of general interest, by
publication of books and periodicals and by granting prizes,
rewards and donations.

To take into consideration and to approve and confirm and/or carry
out all acts, deals, or things that may be done or entered into with
any persons firms or body corporate by the promoters of the
Company and further to enter into any arrangement agreement or
contracts with the promoters and to reimburse them for all costs
and expenses that may be incurred by them in or in connection
with the formation or promotion of the Company.

To establish and maintain or procure the establishment and
maintenance of any provident fund or any contributory or non-
contributory pension or superannuation fund and to give or procure
the giving of donations, gratuities, pensions allowances,
emoluments, bonuses, profit sharing bonuses, benefits, or any other
payment to any persons, who are or were at any time in the
employment or service of the Company or its predecessors in
business or of any company, which is a subsidiary of the Company
or who are or were at any time directors of the Company or any
such other company as aforesaid and the wives, windows, families,
dependents or connections or any such persons ; and to provide
for the welfare of all or any of the aforesaid persons from time
to time by subscribing, subsidizing, or contributing to any of
institution association, funds, clubs, trusts, profit sharing or other
schemes and by building or contributing to the building of dwelling
houses or quarters and by providing, subscribing or contributing
towards places of instructions and recreations hospitals and
dispensaries medical and other attendances, and to make payments
to or towards the insurance of any such person as aforesaid and
to do any of the matters aforesaid either alone or in conjunction
with any such other Company as aforesaid.

To aid pecuniarily or otherwise any association body or movement
having for its objects the solution, settlements or surmounting of
industrial or labour problems or the promotion or industry or trade.

Subject to the provisions of Section 294 (1) (e) and 293A of the
Companies Act, 1956, to subscribe or donate to or guarantee money
for any national philanthropic charitable, benevolent, public, general

seful objects, fund organization, association, or institution or

For ARCHIDPLY INDUSTRIES ;Lﬁgny exhibition. o5 fgmeny |pi pisE | whidh) may

Gt
mpany Secretary

L s




29.

3L

32,

be likely directly or indirectly or further the objects of the
Company and to make donations to such person and in
such manner and either of cash or other assets as the
Company may think directly or indirectly conducive any
of its objects or otherwise expedient.

To undertake and execute any trusts either gratuitiously or

otherwise, in connection with the business and affairs of
the company.

Boe

n the event of winding up to distribute all or any of the
Toperty

: of the Company amongst the members in specie
r kind

"y

7]

or any proceeds of sale or disposal of any property

' the Company but so that no distribution amounting to
& reducton of capital be made except with the sanction (if
any| for the time being required by law.

o

@ 20 &% o= any of the above things in any part of the
world as principals, agents, contractors, frustees, or
: &y or through trustees, attorney, agents or
otherwise and either alone or in conjunction with others
and %o esablish offices, agernicies or branches for carrying
any of Se sforesaid objects in India or elsewhete in the
workd

To do all sach other things as may be deemed incidental
or conducve o the attainment of the above objects or any
of them

10 estabish factonies for the manufacture of goods in which
the Company = dealing whether under licence or otherwise
as regumec for the purpose of the Company,

To acgm=re by purchase or otherwise, the plants and
machmeries stock-n-trade and other assets of any going
concerm wiach may be used for the purpose of attainment
of the chwers of e Company.

r

To pesciase or ke on lease otherwise, acquire any land
wi without buildings thereon situate in the Union of
Indiz and to erect build and construct thereon such
factorses, mills, warehouses, tanks, chawls and other
buildenes and to purchase or

ADLd
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Electronics

Iron & Steel
manufacture

Engineering

Paper

©

10

acquire such machinery, engines and apparatus and other property
and erect them and such others thereon as may be necessary for
the purpose of attainment of the objects of the company.

THE OTHER OBJECTS FOR WHICH THE COMPANY IS5
ESTABLISHED ARE :

To design, manufacture, buy, sell. export, import, repair and
otherwise deal in all types and categories of Radio, Transistors,
Television sets, Calculators, Computers, Data-processing machines,
electronic last equipments and all other electronic goods, materials
instruments parts, components, devices, systems, appliances,
equipment and machines.

To carry on the business of manufactures, processors, fabricators
drawers Rollers and re-rollers of iron steel and non- ferrous metals
shiftings, bars, roads, flats, squares, from, scraps, billets, ingots,
including manufacturing, processing and fabricating pipes, utensils,
wire, nails, wire products, screws, expanded metal, hinges, plates,
sheets, strips, hoops rounds circles and angles and to carry on the
business of iron founders, steel founders, non- ferrous metal
founders.

To acquire, erect, construct, assemble, establish, maintain improve
repair, manage, alter, run, carry on, control, or work and contribute
towards acquisition, erection construction, establishment,
maintenance improvement, management, alteration, carrying on,
controlling, and working of any iron steel works, water works,
factories, sugar mill match factories, textile mill, Jute mill, cement
works, rayon plant, silk mill, woolen mill. chemical plants, vegetable

. oil factory, refineries forests ice plant flour mill, paper mill, tea

gardens, ship, boats barges hotels, markets and works and
conveyances of every description which may be deemed convenient
or useful for any of the purpose of the Company and for developing
and improving any of its property or rights,

To carry on the business of manufacturers of and dealers in all kinds
and classes of paper, boards and pulp and all kinds of articles in
manufacture, of which any form of paper, board or pulp Is used and
to carry on the business of stationers, printers, lithographers, computer
stationery printers, book printers and all types of printing jobs,

For ARCHIDPLY INDUSTRIES L]"ii"%lﬁjrmF pers; %WWMM, photo lithographers,
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engravers, die sinkers, envelop manufacturers, book
binders, account book manufactures, machine rulers,
numerical printers, paper bags makers, box makers,
container and carton manufacturers, type founders,
photographers, manufacturers of and dealer in carbon
2per. sensitised paper, chemically treated paper, litmus
paper, photographic paper, glass paper, emery paper etc.,,
rauway and other tickets, ribbons in pencils, fountain
pens, ball point pens, stamps, calender, p]aying, visiting,
®» complimentary and fancy cards and valenlines,
'ers, draftsman, ink manufacturers, book sellers and

lishers,

| o

importers, buyers and sellers of and dealers in all
hemicals basic, intermediate or otherwise (including
hout prejudice to the said generality and in particular
a-ash, caustic soda, calcium carbonate, precipitated or
activated or any other magnesium carbonate, nickel]
catalyst, quick lime, calcium hydroxide phosphate
amomium chloride, di-calcium phosphate, alcohol,
caproloctum, chlorine products, both organic and
u¢ such as polyvinyl chioride, carbonters-chloride,
oethyiene, percholorethdiene, etheylene
dischforide, carbon disulphate, barium chloride,
loride litanium terra-chloride etc.,) alkalis,

O carry on business as manufacturers, exporters, Chemicals

To carry on the business of an investment company and  fuvestinens
‘0 mvest the capital and other moneys of the company
' ihe purchase or upon the security of shares, stocks

units, debes “ures, debenture stocks, bonds mortgages,

t 2nd securities of any kind issued of
ed by any tompany, corporation or undertaking
atever nature whether incorporated or otherwise

nd -onstituted or carrying on business, and

> bay. sell or otherwise deal in shares, stocks, debentures,
= stocks, bonds, notes mortgages, obligations

1 issued or guarantee by any
n ruier, commissioners, trust,
municipal _I:-:.a- or other authority or body of whatever
Aature m India or abroad.
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other gases
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To carry on all or any of the business of :- Finandiers of Industrial,
Commercial and other enterprises and general financiers, film
financiers Lenders, sahukars, Trustees, Underwriters, guarantors,
hire-purchase dealers, brokers of Shares, Stocks and debentures.
Securities, bonds, obligations, claims licences, and charges, land.
buildings houses easements, negotiable instrument, decrees, book-
debts, patents factories, mines, industrial undertaking, business
concerns, warehouse, property and rights of all kinds, agricultural
lands, farms, gardens, flats, showroom, offices, residential units,
shops and godowns, business of insurance agents, trust Company,
safe deposit company and such other business and act required in
connection therewith and to receive on deposit or borrow and raise
money provided that the Company shall not carry on the business
of Banking as defined under the Banking Regulation Act, 1949.

To establish, acquire, maintain and carry on the business of growers,
cultivators, producers, planters, blenders buyers, sellers, exporters,
importers of and dealers in tea and to acquire by purchase or
otherwise Tea Estates and gardens in the States of West Bengal,
Assam and other States in India and also at places outside India.

To manufacture, produce, buy, sell, dispose of and deal in acetylene,
oxygen and other gases, coke, tar and other residual products and
to acquire, construct, erect, maintain, work and use such lands,
buildings and other machinery and to supply all such materials,
products and things as may be necessary in connection with the
production, storage, supply and distribution of any of such products
of the Company.

To do the business of brewers, distillers and manufacturers of and
merchants and dealers in beer, wines spirits aerated water, and
liquors of every descriptions, whether intoxicating or not.

To carry on the business of manufacturers of, dealers in, hires,
repairers, cleaners, stores, and warehouses of motor cars, motor
cycles, cycle, cars motors, scooters, bicycles and carriages, tractors,
motor parts launches, boats, vans, aeroplanes, hydroplanes, and
other conveyances of all description whether propelled or assisted
by means of petrol, spirit steam, gas, electrical manual or other
things used for in or in connection with motors and other things,
qugr, and in the automobile, parts, accessories, tyre, tube steel

s TR i ~TRIES LTD
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ry on the business of mechanical, engineers,
electrical engineers, civil langineers, structural

metal workers, boiler maker mill wright, machinists,

iront and steel converters and smith.

engineers water supply engineers, tool makers,

carry on business as house, land and estate agents
and to arrange or undertake the sale, purchase of,
advertise for sale or purchase, assist in selling or
purchasing and find or introduce purchaser or
endors of and to manage land, buildings and other

property, whether belonging to the Company or not,
and to let any portion of any premises for
residential, trade or business purposes or other

vate or public purposes, and to collect rents and
income and to supply to tenants and occupiers and
other refreshment clubs, public halls, messengers,
waiting room, reading rooms, nuﬂ.vlinﬂ rooms,
ories, laundry, conveniences electric
conveniences, garages and other advantages.

construct, own, Tun and manage hotels,
g, Lodgings, Residential Houses, Guest
ioliday Inns, Boarding Houses, Bars, Milk
Fountains, Restaurants, Lating Houses,
Bakery Shop, Wine Shop and to carry on
ness of Hoteliers, Caterers, Food Suppliers,
Confectioners, Bakery Owners anywhere in India and
abroad and business of similar nature by whatever
name called and all business incidental thereto.

To organise and effect export from and import to
India of all classes, types, varieties and categories
of goods and commodities.

(A) To carry on business of manufacturing, producing,
processing, generating, accumulating, distributing,
transferring, preserving, mixing, supplying,
contracting, as consultants, importers, exporters,
buyers, sellers, assemblers, hirers, repairers, dealers,
distributors, stockists, wholesalers, retailers,
jobbers, traders, agents, brokers, representatives,
collaborators of merchandising, marketing,
managing, leasing, renting, utilizing of electricity,

Mechanical and other
Engineers

House and Estate Ageuts

Hoteliers

Import/Export

steam, power, solar energy, wind energy, biomassor ARCHIOPLY INDUZTRIES LTO.,
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energy, geothermal energy, hydel energy, tidal and
wave energy and other conventional, non-
conventional and renewal energy sources, waste
treatment plants of all kinds and equipment thereof
l in India and outside India.

(B) (i) To carry on the business of generating energy
| from wind using Wind Mills, Wind Turbines
and other equipments and to sell, distribute.
supply and share the energy to Governments,
Companies, Industries, Eleclricity Boards and
individuals according to the Law for the time
being in force and also for self consumption.

(ii) To provide all kinds of services including
installation, commissioning, operation and
maintenance of all kinds of power generation
equipments, machineries and plants.

(iii) To carry on the business of manufacturers,
sellers, exporters, importers, dealers, agents,
suppliers and assemblers of all kinds of power
generation equipments including Wind Mills,
Wind Turbines, Solar Panels, Solar Modules,
Wave Energy Generators, Bio-Mass and Bio-Cas
Plants and all other conventional power
generation equipments and spares of power
generation equipments.

IV. The liability of the members is Limited

V. The Authorised Share Capital of the Company is Rs.
25,00,00,000/- (Twenty Five Crores only) divided into
2,50,00,000 Equity Shares of Rs. 10/- each, with rights

privileges and conditions attaching there fo a5 provida?
the Articles of Association of the Company for the time
being with power to increase and reduce the capital of the
Company and to divide the share in the capital for the time
being into several classes and attach thereto respectively
such.pmferential qualified or special rights privileges or
conditions as may be determined by or in accordance with
the Articles of Association of the Company for the time
he:_ng to verify, modify and or abrogate any such rights

pr:v:l:egea and conditions in such manner as mav b{:

iirm:_ttgd h}; the Act or provided by the Articles of
socia 0 ompany for time being subj
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We, the several

opposite to our respective names.

persons, whose names, addresses and descriptons are
desirous of being formed into a Company in pursuance of
and we respectively agree to take the number of

subscribed, are
this Memorandum of Association
shares in the Capital of the Company set

5 l Names, Addresses, Occupation
i | and Father's/Husband’s Name of
No. i ;

| Subscribers

T T
| No. of Equity Name, Addresses,
Shares taken by Occupation and Father's

| each Subscriber || Name of Witnesses

1. | Sd/-

| DEEN DAYAL DAGA

[ S/o Sri Kashiram Daga
Assam Timber Products Ltd. |

| Makum Road

TINSUKIA (Assam)
INDUSTRIALIST |

I! l

2. | Sd/- |
|| SHYAM DAGA |

[ S/0 Sri Deen Dayal Daga |
Assam Timber Products Ltd. |
12-A, Lord Sinha Read |

| CALCUTTA - 700 071 |
BUSINESS |

Sd/-

USHA DAGA

W/0o Sri Deen Dayal Daga
Assam Timber Products Lid.
Makum Road

TINSUKIA (Assam)

4. |sd/- |
N. 5. ADKOLI

S5/0 Late Subarao Adkoli

609, J. P. Nagar, | Phase, 100 Road
BANGALORE - 560 078 |
(IFS. RETD.)

/
/ {One

[ f

l |
w )

Hundred) {

Witness to all the Signatories

rma & (Cq,

Sharma

Sha

100
(One Hundred)

GIRDHARI SHARMA

S5/0 Sri Sitaram
CALCUTTA - 7o0 0sg9
CHARTERED ACCOUNTANT

C/o Girdhari
11, Crooked Lane

Sd/ -

100
(One Hundred)

100
(One Hundred)

Bangalore
Dated : 22nd day of August, 1995

Continued on Page No. 16
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q Names, Addresses, Occupation No. of Equity MName, Addresses,
ﬁ:: . and Father's/Husband’s Name of Shares taken by Occupation and Father's
j Subscribers each Subscriber Name of Witnesses
P Sd/- |
SANDEEP BHARADIA 100
5/0 5ri Rajendra Prasad Bharadia (One Hundred)
‘ 1, Sarat Bose Road R
CALUTTA - 700 020 = =
| INDUSTRIALIST 5 ¥ .
- = =2 =
= B - -
<ZE § &
6. | 5d/f- 655 = z = é; s 2
SANGEETA BHARADIA = <smeg U
W/o Sri Sandeep Bharadia (ne-Flandsed): | 3 R @
| 1, Sarat Bose Road - = = If __,': E a
CALCUTTA - 700 020 2 ; - & g5 ;
BUSINESS ; K 5 = : vy i
e - . o, =
= 20 mi U u
7. Sd/-
AWADHESH MEHTA ACA,, AICWA (O l'fl”tgldmm
S/o Sri J. P. Mehta
C/o. The Mysore Chip Boards Ltd.
Hunsur Road, Hinkal
MYSORE - 17
SERVICE
700
Tatal (Seven Hundred)
Bangalore
Dated : 22nd day of August, 1995 STRIES LTD.,
—
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

*
ARTICLES OF ASSOCIATION

OF

ARCHIDPLY INDUSTRIES LIMITED

Interpretation clause.

In the interpretation of these Articles, unless repugnant to the subject or context :

"The Company" or "this Company"
"The Company” or "this Company"' means "ARCHIDPLY INDUSTRIES LIMITED".

"The Act"

"The Act' means "the Companies Act, 1956" or any statutory modification or
re-enactment thereof for the time-being in force.

" Auditors"

" Auditors" means and includes thase persons appointed as such for the time being
by the Company.

"Beneficial owner”

"Beneficial owner" shall mean beneficial owner as defined in clause (a) of subsection
(1) of Section 2 of the Depositories Act, 1996;

"Board" or "Board of Directors”

"Board" or "Board of Directors’ means a meeting of the Directors duly called and
constituted, or as the case may be, the Directors assembled at the Board of Directors
of the Company collectively.

"Capital"

"Capital" means the share capital for the time-being raised or authorised to be raised
for the purposes of the Company.

"Debenture”

"Debenture” includes debenture-stock.

Adopted by vide Special Resolution passed in the Annual General Meeting of the

Company held on 29 September 2007,
For ARCHIDPLY INDUSTRIES LT,
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"Depositories Act, 1996"

"Depositories Act, 1996" shall include any statutory modification or re-enactment
thereof;

"Depository”

"Depository" shall mean a Depository as defined under clause (e) of subsection (1)
of section 2 of the Depositories Act, 1996.

"Directors"

"Directors" means the Directors for the time-being of the Company, nominated by
the Promoters.

"Dividend"

"Dividend" includes bonus.

"Gender”

Words importing the masculine gender also include the feminine gender.

"In writing” or "Written".

"In Writing" or "Written" include printing, lithography and other modes of
representing or reproducing words in a visible form.

"Member"

"Member" means the duly registered holder from time to time of shares of the
company and includes the subscribers to the Memorandum of the Company and the
beneficial owner(s) as defined in clause (a) of subsection (1) of Section 2 of the
Depositories Act, 1996"

*Meeting” or "General Meeting"

"Meeting" or "General Meeting" means a meeting of members.

*Annual General Meeting"

"Annual General Meeting" means a general meeting of the Members held in
accordance with the provisions of Section 166 of the Act.

*Extraordinary General Meeting"

"Extraordinary General Meeting' means an extraordinary general meeting of the
members duly called and constituted and any adjourned holding thereof.

RCHIDPLY INDUSTRIES LTD., For ARCHIDPLY INDUSTRIES LTD.
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"Month"

"Month" means a calendar month.

"Office”
"Office" means the registered office for the time-being of the Company.

"Paid-up",
"Paid-up" includes credited as paid-up.

"Persons”

"Persons" includes corporations and firms as well as individuals.

"Register of Members”
Register of Members means the Register of Members to be kept pursuant to the Act.

"The Registrar"

'Registrar" means the Registrar of Companies of the State in which the office of the
Company is for the time-being situate,

"Secretary”

"Secretary" includes a temporary or Assistant Secretary or part-time Secretary or any
person or persons appointed by the Board to perform any of the duties of a Secretary.

"Seal” 1
"Seal" means the Common Seal for the time-being of Company.

"Securities"

"Securities" includes shares, scrips, stocks, bonds, debentures, debenture stock or other
marketable securities of a like nature in or of any incorporated company or other
body corporate, derivatives, units or any other instrument issued by any collective
investment scheme to the investors in such schemes, Government securities, such
other securities as may be declared by the Central Government to be securities and
rights or interests in securities,

"Si’lal’E'

"Share" means share in the Equity Share capital of the Company.

"Singular number"

Words importing the singular number include, where the “Pﬁﬁ%ﬁeﬁﬁﬁ‘?ﬁrﬁfﬂ% HES LTD.
the plural number and vice-verst ARCHIDP Y INDUSTRIES LTD | b
g P ﬂl R
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"Ordinary Resolution" and "Special Resolution"

'Ordinary Resolution" and "Special Resolution" shall have meanings assigned thereto
by Section 189 of the Act.

"Year" and "Financial Year”

"Year" means the calendar year and "Financial Year" shall have the meaning assigned
thereto by Section 2(17) of the Act.

The title or marginal notes used in these Articles shall not affect the construction
hereof.

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent
with the subject or context bear the same meaning in these articles.

Table A not to apply to the Company and the Company to be governed by these Articles.

The regulations contained in Table A, in the First Schedule to the Companies Act,
1956, or in the Schedule to any previous Companies Act, shall not apply to this
Company, save as reproduced herein, but the regulations for the management of the
Company and for the observance of the Members thereof and their representatives,
shall, subject to any exercise of the statutory powers of the Company with reference
to repeal or alteration of, or addition to, its regulations by special resolution, as
specified by the Companies Act, 1956 be such as are contained in these articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL
Authorised Share Capital
The Authorised Share Capital of the Company shall be the same as provided in clause
V of the Memorandum of Association with power to increase and reduce the capital
of the company and to divide the shares in the capital for the time being into several
classes and to attach thereto respectively.

Increase of Capital by the Company and how carried into effect.

The Company at the General Meeting may, from time to time, by an ordinary
Resolution increase the capital by creation of new shares, such increase to be of such
aggregate amount and to be divided into shares of such respective amounts as the
resolution shall prescribe. Subject to the provisions of the Act, any share of the original
or increased capital shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto, as the general meeting resolving upon the
creation thereof, shall direct, and if no direction be given, as the Directors shall
determine, and in particular, such shares may be issued with a preferential or qualified
right to dividends, and in the distribution of assets of the Company, and with, and

if the act allowsowithqut, aurighttT BfF¥otirig at general meeting of the Company in
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conformity with Section 87 and 88 of the Act. Whenever the Capital of the Company
has been increased under the provisions of this Article, the Directors shall comply
with the provisions of Section 97 of the Act

New Capital same as existing capital.

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

Buy back of shares :

6.  Notwithstanding anything contained in these arlicles, in accordance with the
provisions of Sections 77A, 77AA and 77B of the Act or any statutory modification
thereto and such other regulations and guidelines as may be issued in this regard
by the relevant authorities, the Board of Directors may, if and when deem fit, buy
back such of the Company’s own shares, stacks or securities, whether or not they
are redeemable, as it may decide, subject to such limits, upon such terms and
conditions, and subject to such approval, as are specified in this regard.

6A. Subject to Article 6, the funds of the Company shall not be employed for the
purchase of or lent on the security of shares of the Company and the Company
shall not give, directly or indirectly any financial assistance whether by way of loan,
guarantee or by provision of security or otherwise for the purpose of or in
connection with any purchase of or subscription for the Shares in the Company,
its Holding Company.

6B. The article shall not be deemed to affect the power of the Company to enforce
repayment of loans to members or to exercise a lien conferred by Article 40.

Further issue of Capital,
7. (1) Whereatany time after the expiry of two years from the formation of the Com pany
or at any time after the expiry of one year from the allotment of shares in the
Company made for the first time after its formation, whichever is earlier, it is
proposed to increase the subscribed capital of the Company by allotment of further
shares then

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

For ARCHIDPLY INDUSTRIES [T
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(2)

(3)

(4)

(b) Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen days from the date
of offer within which the offer, if not accepted, will be deemed to have
been declined.

(c) The aforesaid offer shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them
in favour of any other person and the notice referred to in sub-clause
(b) shall contain a statement of this Right.

(d) After the expiry of the time specified in the nofice aforesaid or on receipt
of earlier intimation from the person to whom such notice is given that
he declines to accept the shares offered, the Board may dispose of them
i such manner as it thinks most beneficial to the Company.

Notwithstanding anything contained in preceding sub-clause, the Company may

(a) by a special resolution; or

(b) where no such special resolution is passed, if the votes cast (whether on
a show of hands, or on a poll, as the case may be) in favour of the proposal
contained in the motion moved in the general meeting (including the
casting vote, if any, of the Chairman) by members who, being entitled
so to do, vote in person, or where proxies are allowed, by proxy, exceed
the votes, if any, cast against the proposal by members s0 entitled and
voting and the Central Government is satisfied, on an application made
by the Board of Directors in this behalf, that the proposal is most beneficial
to the Company.

Nothing contained in clause () of (1) hereof shall be deemed -
(a) to extend the time within which the offer should be accepted, or

(b) to authorize any person to exercise the right of renunciation for a second
time, on the ground that the person in whose favour the renunciation
was first made has declined to take the shares comprised in renunciation

Nothing contained in this Article shall apply to the increase of the subscribed
capital of the company caused by the exercise of an option attached to the
debentures issued or loans raised by the Company

(i) to coRveSdd debéniires fof Ioafis into shares in the company
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(i) to subscribe for shares in the Company.

PROVIDED THAT the terms of issue of such debentures or the terms of such loans
include the term providing for such option and such term :

(a) Either has been approved by the Central Government before the issue of
the Debentures or the raising of the loans or is in conformity with rules,
if any, made by that Government in this behalf; and

(b) in the case of the debentures or loans or other than debentures issued
to, or loans obtained from the government or any institution specified
by the Central Government in this behalf, has also been approved by the
special resolutions passed by the company in general meeting before the
issue of the loans.

Redeemable Preference shares.

Subject to the provisions of Sections 80, 85 and other applicable provisions of the
Act, the Company shall have power to issue Preference Shares which are or at the
option of the Company are liable to be redeemed and the resolution authorising such
issue shall prescribe the manner, terms and conditions of redemption thereof.

Provisions to apply on issue of Redeemable Preference Shares.

On the issue of Redeemable Preference Shares under the provisions of Article 8 hereof,
the following provisions shall take effect :

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

(b) no such shares shall be redeemed unless they are fully paid;

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

(d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh
issue, there shall out of profits which would otherwise have been available for
dividend, be transferred to a reserve fund to be called the "Capital Redemption
Reserve Account" a sum equal to the nominal amount of the shares redeemed and
the provisions of the Act relating to reduction of the share capital of the company
shall, except as provided in Section 80 of the Act, app g as if the Capital Redempﬂ{m
Reserve Aot Mes Aot fafetiLal of tee CHRABGHIOPLY INDUSTRIES L1,




10.

11.

12,

13,

14

Reduction of Capital
The Company may (subject to the provisions of Sections 78, 80, 100 to 105 inclusive
of the Act) from time to time by Special Resolution, reduce its capital and any Capital
Redemption Reserve Account or Share / Securities Premium Account in any manner
for the time being authorised by law by following the procedure prescribed by the
Act.

Sub-division consolidation and cancellation of shares.

Subject to the provisions of Section 94 of the Act, the Company in general meeting
may, from time to time, sub-divide or consolidate its shares, or any of them, and
the resolution whereby any share is subdivided, may determine that, as between the
holders of the shares resulting from such sub-division, one or more of such shares
shall have some preference or special advantage as regards dividend, capital or
otherwise over Or as compared with the other or others. Subject as aforesaid the
Company in general meeting may also cancel shares which have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Modification of rights.

Whenever the capital, by reason of the issue of Preference Shares o1 otherwise, is
divided into classes of shares all or any of the rights and privileges attached to each
class may subject to the provisions of Sections 106 and 107 of the Act be modified,
commuted, affected or abrogated, or dealt with by Agreement between the Company
and any person purporting to contract on behalf of that class, provided such
agreement is ratified in writing by holders of atleast three-fourths in nominal value
of the issued shares of the class or is confirmed by a Special Resolution passed at
a separate general meeting of the holders of shares of the class.

(a) Subjectto the provisions of Section 76 of the Act, the Company may al any time
pay a commission to any person in consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any shares in or debentures of

the Company, or procuring, or agreeing to procure, subscriptions (whether
absolute or conditional) for any shares in or debentures of the Company, but so
that the commission shall not exceed, in the case of shares five per cent of the price
at which the shares are issued, and in the case of debentures two and half per cent
of the price at which the debentures are issued.

(b) The Company may pay such sum for brokerage as may be lawful and reasonable.

Issue of Sweat Equity Shares :
The Company shall subject to and n accordance with the provisions of section 79A
of the Act, shall hfvlu-'e t‘t}L pmﬂq.jr; %’E il Wlﬁﬁ'tﬁqluﬁon passed at a General Meeting
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15.

16.

17.

18.

to issue Sweat Equity Shares to the Directors, Employees of either of the Company
or of any of its subsidiary or helding Company.

SHARES AND SHARE CERTIFICATE

The Company shall cause to be kept a Register and Index of Members in accordance
with all applicable provisions of the Companies Act, 1956 and the Depositories Act,
1996 with details of shares held in physical and dematerialised forms in any medium
as may be permitted by law including in any from of electronic medium. The
Company shall be entitled to keep in any State or Country outside India a branch
Register of Members Resident in that State or Country.

Shares to be numbered progressively and no share to be subdivided.

The shares in the capital shall be numbered progressively according to their several
denominations, provided however, that the provision relating to progressive
numbering shall not apply to the shares of the company which are dematerialised
or may be dematerialised in future or issued in future in dematerialised form. Except
in the manner herein before mentioned no share shall be sub-divided. Every forfeited
or surrendered share held in material form shall continue to bear the number by
which the same was originally distinguished.

Shares under control of Directors.

Subject to the provisions of these Articles and of the Act, the shares (including any
shares forming part of any increased capital of the Company) in the capital shall
be under the control of the Board of Directors, who may issue, allot or otherwise
dispose of the same or any of them to such persons in such proportion on such terms
and conditions and at such times as the Board of Directors think fit and subject to
the sanction of the Company in General Meeting with full power, to give any person
the option to call for or be allotted shares of any class of the Company either (subject
to the provisions of Sections 78 and 79 of the Act) at a premium or at par or at
a discount and such option being exercisable for such time and for such consideration
as the Board of Directors think fit, The Board shall cause to be filed the returns as
to allotment provided for in Section 75 of the Act.

Powers also to Company in General Meeting to issue shares.

In addition to and without derogating from the powers for that purpose conferred
on the Board by these Articles, the Company in General Meeting may, wbjecl_ to
the provisions of Section 81 of the Act, determine that any shares (whether forming
part of the original capital or of any increased capital of the Company) shall be offered
to such person (whether members or not) in such proportion and on such terms and
conditions and either (subject to compliance with the provisions of Section 78 and
70 of the Act) at a premium or at par or at a discount, as such General Meeting

shall determine and with full power to give any person (whethgramemberor nokks (70,

For ARCHIDPLY INDUSTRIES

———
Comparyy T=crel

Managing Director

0

) I. LTD E‘k’,___ R 0




S —

10

the option to call for or be allotted shares of any class of the Company either (subject
to compliance with the provisions of Sections 78 and 79 of the Act) at a premium
or at par or at a discount such option being exercisable at such time and for such
consideration as may be directed by such General Meeting or the Company in General
Meeting may make any other provision whatsoever for the issue, allotment or disposal
of any shares.

Acceptance of shares.

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

Deposit and call etc. to be a debt payable immediately.

20.  The money, if any, which the Board shall, on the allotment of any shares being made
by it, require or direct to be paid by way of deposit call or otherwise in respect
of any shares so allotted, shall immediately on the insertion of the name of the allottee
in the Register of Members as the name of the holder of such shares, become a debt
due to and recoverable by the Company from the allottee thereof, and shall be paid
by him accordingly.

Liability of Members.

21.  Every member, or his heirs, executors or administrators, shall pay to the Company
' the portion of capital represented by his share or shares which may, for the time
being remain unpaid thereon, in such amounts, at such time or times, and in such
manner as the Board shall, from time to time in accordance with the Company's
regulations, require or fix for-the payment thereof.

o

Share Certificates

22. (a) Ewvery member or allottee of shares shall be entitled without payment to receive
one certificate specifying the name of the person in whose favour it is issued, the
shares to which it relates and the amount paid thereon, provided, however, no

share certificate(s) shall be issued for shares held in a Depository. Such certificate

‘ shall be issued only in pursuance of a resolution passed by the Board and on

surrender to the Company of its letter of allotment or its fractional coupons of
requisite value, save in case of issue against letters of advice or acceptance or of
renunciation or in case of issue of bonus shares. Every such certificate shall be
issued under the seal of the Company which shall be affixed in the presence of two

Directors or persons acting on behalf of the Directors under a duly registered power

of attorney and the Secretary or some other person appointed by the Board for the

purpose, and two Directqrg Ef{-ﬁr}ﬁi.r--awﬁ*m‘@ Secretary or other person
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shall sign the share certificate provided that if the composition of the Board permits
of it, at least one of the aforesaid two Directors shall be a person other than a
Managing or a whole time Director. Particulars of every share certificate issued
shall be entered in the Register of Members against the name of the person to whom
it has been issued, indicating the date of the issue and the amount paid thereon.

(b) Any two or more joint allottees of a share shall, for the purpose of this Article, be
treated as a single member, and the certificate of any share, which may be the
subject of joint ownership may be delivered to anyone of such joint owners on
behalf of all of them. For any further certificate the Board shall be entitled, but shall
not be bound, to prescribe a charge not exceeding Rupees One Hundred. The
Company shall comply with the provisions of Section 113 of the Act.

(¢} A Director may sign a share certificate by affixing his signature thereon by means
of any machine, equipment or other mechanical means, such as engraving in metal
or lithography; but not by means of a rubber stamp provided that the Director shall
be responsible for the safe custody of such machine, equipment or other material
used for the purpose.

Renewal of Shares Certificate.

(a) No certificate of any share or shares shall be issued either in exchange for those
which are sub-divided or consolidated or in replacement of those which are
defaced, torn, old, decrepit, worn out, or where the cages on the reverse for
recording transfers have been fully utilised, unless the certificate in lieu of which
it is issued is surrendered to the Company.

(b} When a new share certificate has been issued in pursuance of clause (a) of this
Article, it shall state on the face of it and against the stub or counterfoil to the effect
that it is "issued in lieu of share certificate No.... sub-divided/replaced/ or
consolidation of shares,”

{(c) If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be
issued only with the prior consent of the Board and on such terms, if any, as to
evidence and indemnity and on payment of out-of-pocket expenses incurred by
the Company in investigating the evidence and such fees (not exceeding Rs. 2/-
for each certificate), as the Board thinks fit.

(d) When a new share certificate has been issued in pursuance of clause (c) of this
Article, it shall state on the face of it and against the stub or counter foil to the effect
that it is "duplicate issued in lieu of share certificate No...". The word "Duplicate”

shall be slampfd or punched in bold letters across Mﬁ?eﬁﬁﬁw‘ms 7D
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(¢) Where a new share certificate has been issued in pursuance of clause (a) or clause
(c) of this Article, particulars of every such share certificate shall be entered in a
Register of Renewed and duplicate certificate indicating against the names of the
persons to whom the certificate is issued, the number and date of issue of the share
cortificate in lieu of which the new certificate is issued, and the necessary changes
indicated in the Register of Members by suitable cross reference in "Remarks"
column.

(f)  All blank forms to be issued for issue of share certificate shall be printed and the
printing shall be done only on the authority of a resolution of the Board. The blank
forms shall be consecutively machine-numbered and the forms and the blocks,
engravings, facsimiles and hues relating to the printing of such forms shall be kept
in the custody of the Secretary or of such other persons as the Board may appoint
for the purpose; and the Secretary or the other person aforesaid shall be responsible
for rendering an account of these forms to the Board.

(g) The Managing Director of the Company for the time being ot if the Company has
no Managing Director, every director of the Company shall be responsible for the
maintenance, preservation and safe custody of all baoks, and documents relating
to the issue of share certificate except the blank forms of share certificates referred
to in sub-Article (f).

(h) Al books referred to in sub-Article (g) shall be preserved in good order
permanently.

Provided that notwithstanding what is stated above the directors shall comply with
such rules or regulations or requirements of any stock exchange or the rules made
under the act or rules made under Securities Contract (Regulation) Act, 1956 or any
other Act, or rules applicable thereof in this behalf.

The provision of this article chall mutatis mutandis apply to the Debentures of the
Company.

Power of Board of Directors to Regulate sub-division or consolidation.
Notwithstanding anything contained in Article 23, the Board of Directors or any
committee thereof shall be entitled to refuse any application for sub-division or
consolidation of shares into denominations of less than ten except when such
sub-division or consolidation is required to be made to comply with a statutory order
or an order or a decree of a Competent Court of Law or a request from a member
to convert his holding of odd lots of shares into transferable/ marketable lots, subject,
however, to necessary verification by the (}Ew LTD
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The first named of joint-holders deemed sole holder.

28.

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

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

Pravision for Employees’ Stock Option

(a) Subject to the provisions of section 81{1A) and other applicable provisions, if any,
of the Companies Act, 1956, and subject to the Articles of Association, the Board
may, from time to time, create, offer and issue to or for the benefit of the Company’s
employees including the Chairman, Vice-Chairman, the Managing, Directors and
the Whole time Directors such number of equity shares of the Company, in one or
more trenches on such terms as may be determined by the Board prior to the issue
and offer, in consultation with the authorities concerned and in accordance with
such guidelines or other provisions of law as may be prevalent at that time but
ranking pari passu with the existing equity shares of the Company.

(b) The issue price of such shares shall be determined by the Board in accordance with
the laws prevalent at the time of the issue.

(¢) In the alternative to equity shares, mentioned hereinabove, the Board may also
issue bonds, equity warrants or other securities as may be permitted in law, from
time to time. All such issues as above are to be made in pursuance of Employees’
Stock Option (ESOP) scheme to be drawn up and approved by the Board.

INTEREST OUT OF CAPITAL

Interest may be paid out of capital.
Where any shares are issued for the purpose of raising money to ggfrxay_ﬂﬂle expenses
of the construction of any work or building, or the provision of any plant which
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cannot be made profitable for a lengthy period, the Company may pay interest on
so much of that share capital as is for the time being paid-up, for the period, at
the rate and subject to the conditions and restrictions provided by Section 208 of
the Act and may charge the same to capital as part of the cost of construction for
the work of building, or the provision of plant.

CALLS

Directors may make calls.

The Board may, from time to time, subject to the terms on which any shares may
have been issued and subject to the conditions of allotment by a resolution passed
at a meeting of the Board in respect of all moneys unpaid on the shares held by
them respectively and each member shall pay the amount of every call so made on
him to the person or persons and at the times and places appointed by the Board.
A call may be made payable by instalments.

Notice of calls.

Fifteen day’s notice in writing of any call be given by the Company specifying the
time and place of payment and the person or persons to whom such call shall be
paid.

Calls to date from resolution.

A call shall be deemed to have been made at the time when the resolution authorising
such call is passed at a meeting of the Board.

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

Joint-holders, jointly and severally liable to pay calls
The joint-holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

Power of Board to extend time for payment of calls.

The Board may, from time to time at its discretion, extend the time fixed for the
payment of any calls under Article 30.

Calls to carry interest.
If any member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest
on the same from the day appointed for the payment thereof to time of actual payment
at such rate as shall, from time to time, be fixed by the Board not exceeding 9 per
cent per annum but nothing in this Article_shall render it _thirgeu_tgry for the Board
to demand or recover any interest from ah{’ DUSTRIE
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Sums deemed to be calls.
Any sum, which by the terms of issue of a share becomes payable on allotment or
on any fixed date, whether on account of the nominal value of the share or by way
of premium shall for the purpose of these Articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable,
and in case of non-payment all the relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

Proof on trial of suit for money due on shares.

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

Partial payment not to preclude forfeiture.

Neither receipt by the Company of a portion of any money which shall from time
to time be due from any member to the Company in respect of his shares, either
by way of principal or interest nor any indulgence granted by the Company in respect
of the payment of any such money, shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such shares as hereinafter provided.

Payment in anticipation of calls may carry interest.

(a) The Board may, if it thinks fit, agree to and receive from any member willing to
advance the same, all or any part of the amounts of his respective shares beyond
the sums actually called up and upon the moneys so paid in advance, or upon so
much thereof, from time to time, and at any time thereafter as exceeds the amount
of the calls then made upon and due in respect of the shares on account of which
such advances are made the Board may pay or allow interest, at such rate as the

members paying the sum in advance and the Board agree upon. The Board may at

any time agree to repay any amounts so advanced or may at any time repay the
same upon giving to the member three months’ notice in writing. Provided that
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moneys paid in advance of calls on any shares may carry interest but shall not
confer a right to dividend or to participate in profits.

(b) No member paying any such sum in advance shall be entitled to voting right in
respect of the moneys so paid by him until the same would but for such payment
become presently payable.

LIEN
Company to have lien on shares.
The Company shall have a first and paramount lien upon all shares (other than fully
paid up shares) registered in the name of each member (whether solely or jointly
with others) and upon the proceeds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares, and no
equitable interest in any shares shall be created except upon the footing and upon
the conditions that Article 23 hereof is to have full effect. Any such lien shall extend
to all dividends from time to time declared in respect of such shares. Unless otherwise
agreed the registration of a transfer of shares shall operate as a waiver of the
Cnmpany'ﬁ lien, if any, on such shares.

As to enforcing lien by sale.

For the purpose of enforcing such lien the Board may sell the shares subject thereto
in such manner as they shall think fit and for this purpose may cause to be issued
duplicate certificate in respect of such shares and may authorise one of their members
to execute a transfer thereof on behalf of and in the name of such member. No sale
shall be made until such period foresaid shall have arrived and untl notice in writing
of the intention to sell shall have been served on such member or his representatives
and default shall have been made by him or them in payment fulfilment, or discharge
of such debts, liabilities or engagement for fourteen days after such notice.

Application of proceeds of sale.

The net proceeds of any such sale be received by the Company and applied in or
towards payment of such part of the amount in respect of which the lien exists as
is presently payable and the residue, if any, shall (subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to the persons
entitled to the shares at the date of the sale.

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

If any member fails to pay any call or instalment of a call on or before the day

appointed for the payment of the same or any such extension thereof as aforesaid,

the Board may at any time thereafter, during such time as_the call or instalment
Eor ARCHIDPLY INDUSTRIES LTU
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remains unpaid, give notice to him requiring him to pay the same together with
any interest that may have accrued by the Company by reason of such non- payment.

Form of notice.

The notice shall name a day (not being less than fourteen days from the date of
the notice) and a place or places on and at which such call or instalment and such
interest thereon at such rate not exceeding 9 per cent per annum as the Directors
shall determine from the day on which such call or instalment ought to have been
paid and expenses as aforesaid are to be paid. The notice shall also state that, in
the event of the non-payment before the time and at the place appointed the shares
in respect of which the call was made or instalment is payable, will be liable to be
forfeited.

In default of payment, shares to be forfeited.

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

Notice of forfeiture to a member,

When any share shall have been so forfeited, notice of the forfeiture shall be given
to the member in whose name it stoad immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof shall forthwith be made in the Register
of Members but no forfeiture shall be in any manner invalidated by any omission
or neglect to give such notice or to make any such entry as aforesaid.

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

Any share so forfeited shall be deemed to be the property of the Company, and may
be sold, reallotted, or otherwise disposed off, either to the original holder thereof
or to any other person, upon such terms and in such manner as the Board shall
think fit.

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

Any member whose shares have been forfeited shall not withstanding the forfeiture,
be liable to pay and shall forthwith pay to the Company on demand all calls,
instalments, interest and expenses owing upon or in respect of such shares at the
time of the forfeiture, together with interest thereon from the time of the forfeiture
until payment, at such rate not exceeding nine percent per annum as the Board may
determine and the Board may enforce the payment thereof, if it thinks fit.
For ARCHIDPLY INDUSTRIES LTD ?r'fJ' P pa—
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Effect of forfeiture.

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

Fvidence of forfeiture.

A declaration in writing that the declarant is a Director or Secretary of the Company
and that a share in the Company has been duly forfeited in accordance with these
Articles on the date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming 1o be entitled to the share.

Validity of sale under Articles 42 and 47.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the board may appoint some person to execute an
-nstrument of transfer of the shares sold and cause the purchaser’s name to be entered
in the Register in respect of the shares sold, and the purchaser shall not to be bound
to see the regularity of the proceedings, or to the application of the purchase money
and after his name has been entered in the Register in respect of such shares, the
validity of the sale shall not be impeached by any person and the remedy of any
person aggrieved by the sales shall be in damages only and against the Company
exclusively.

Cancellation of share certificates in respect of forfeited shares.

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

Power to annul forfeiture
The Board may at any tme before any share soO forfeited shall have been sold,

re-allotted or otherwise disposed off, annul the forfeiture thereof upon such conditions
as it thinks fit.
TRANSFER AND TRANSMISSION OF SHARES

Transfer or transmission of shares

In the case of transfer or transmission of shares or other marketable securities where

the Company has not issued any certificates and where such shares or securities are

being held in an olectronic and fungible form in a Depository, the provisions of the
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Register of Transfer

The Company shall keep a 'Register of Transfer' and therein shall be fairly and
distinctly entered particulars of every transfer or transmission of any share held in
material form."

o
5}1

Form of transfer,

56. Shares in the Company may be transferred by an instrument in writing in the usual
common form or in such other form as shall from time to time be approved by the
Directors provided that if so required by the provisions of the Act, such instrument
of transfer shall be in the form prescribed and shall be duly stamped and delivered
to Company within the prescribed period.

57.  The Instrument of Transfer duly stamped and executed by the Transferor and the

be the holder of such shares until the name of the Transferce shall have been entered
in the Register of Members in respect thereof. Before the registration of a certificate
or certificates the shares must have been delivered to the Company.

Transfer Books and Register of Members when closed,

98. The Board shall have power on giving not less than seven days previous notice by
advertisement in some newspaper circulating in the district in which the office of
the Company is situated to close the Transfer Books, the Register of Members or
Register of Debenture- holders at such time or times and for such period or periods
not exceeding thirty days at a time and npt exceeding in the aggregate forty-five
days in each year,

Dematerialisation of Securities
29.  Company to recognise interest in dematerialised securities under Depositories Act.

(i)  Either the Company or the investor may exercise an option to issue, deal in, hold
the securities (including shares) with a Depository in electronic form and the
certificates in respect thereof shall be dematerialised, in which event the ri ghts and
obligations of the parties concerned and matters connected therewith or incidental
thereof, shall be governed by the provisions of the Depositories Act, as amended
from time to time or any statutory modification thereto or re-enactment thereof.

ror J*.HL'H!'_..-L L HIES LTD,
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Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its existing securities, dematerialise its securities held in
the Depository and/ or offer its fresh securities in the dematerialised form pursuant
to the Depasitories Act and the rules framed thereunder, if any.

Every person subseribing to or holding securities of the Company shall have the
option to receive security certificate or to hold the security with a Depository, the
Company shall intimate such Depository the details of allotment of the security,
and on receipt of the Information, the Depository shall enter in its record the name
of the allottee ad the Beneficial Owner of the security.

All securities held by a Depository shall be dematerialised and be in fungible form.
Nothing contained in Sections 153, 153A, 187C and 372 of the Act shall apply toa
Depository in respect of the securities held by it on behalf of the Beneficial Owners.

(a) Notwithstanding anything to the contrary contained in the Act or the
Articles, a Depository shall be deemed to be the registered owner for the
purpose of effecting transfer of ownership of security on behalf of the
Beneficial Owner.

(b) Same as otherwise provided in (1) above, the Depository as the registered
owner of the securities shall not have any voting rights or any other rights
in respect of the securities held by it.

(¢) Every person holding securities of the Company and whose name is
entered as Beneficial Owner in the records of the Depository shall be
deemed to be the member of the Company. The Beneficial Owner of
securities shall be entitled to all the rights and benefits subject to all the
liabilities in respect of his securities which are held by a Depository.

Except as ordered by a court of competent jurisdiction or as required by law, the
Company shall be entitled to treat the person whose name appears on the register
of members as holders of any share or where the name appears as Beneficial Owner
of shares in the records of the Depository as the absolute owner thereof and
accordingly shall not be bound to recognise any benami trust or equitable,
contingent, future or partial interest in any share, or (except only as is by these
Articles, otherwise expressly provided) any right in respect of a share other than
an absolute right thereto in accordance with these Articles, on the part of any other
person whether or not it has express or implied notice thereof, but the Board shall
be at their sole discretion to register any share in the joint names of any two or more

persons or the survivor or survivors of them. g ARCH
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(vii) Ewvery Depository shall furnish to the Company about the transfer of securities in
the name of the Beneficial Owner at such intervals and in such manner as may be
specified by the bye-laws and the Company in that behalf.

(viii) Upon receipt of certificate of securities of surrender by a person who has entered
into an agreement with the Depository through a Participant, the Company shall
cancel such certificate and substitute in its records the name of Depository as the
registered owner in respect of the said securities and shall also inform the
Depository accordingly.

(ix) If a Beneficial Owner seeks to opt out of a Depository in respect of any security,
the Beneficial Owner shall inform the Depository accordingly. The Depository shall
on receipt of information as above make appropriate entries in its records and shall
inform the Company. The Company shall, within thirty (30) days of the receipt of
intimation from the Depository and on fulfilment of such conditions and on
payment of such fees as may be specified by the regulations, issue the certificate of
securities to the Beneficial Owner or the transferee as the case may be.

(x) Notwithstanding anything in the Act or these Articles to the contrary, these
securities are held in a Depository, the records of the beneficial ownership may be
served by such Depository on the Company be means of electronic mode or by
delivery of floppies or discs.

(xi) Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and bransfer and
transmission of shares shall be applicable to shares held in Depository so far as
they apply to shares held in physical form subject to the provisions of the
Depository Act.

(xii) Notwithstanding anything in the Act or these Articles, where securities are dealt
with by a Depository, the Company shall intimate the details thereof to the
Depository immediately on allotment of such securities.

(xiii) The Company shall cause to be kepta Register and index of Members and a Register
and index of Debenture holders in accordance with Sections 151 and 152 of the Act
respectively, and the Depositories Act, with details of shares and debentures held
in material and dematerialised forms in any media as may be permitted by law
including in any form of electronics media. The Register and index of Beneficial
Owners maintained by a Depository under Section 11 of the Depositories Act shall
be deemed to be the Register and index of Members and Register and index of
Debenture holders, as the case may be, for the purpose of the Act. The Company
shall have the power to keep in any state or country outside India a branch Register .
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(xiv) The Company shall keep a Register of Transfer and shall have recorded therein
fairly and distinctly particulars of every transfer or transmission of any share held
in material form.

Nomination of Securities

(a) Inaccordance with and subject to the provisions of Section 109A of the Act, every
holder of shares in or holder of debentures of, a company may, at any time
nominate, in the prescribed manner, a person to whom his shares in or debentures
of the Company shall vest in the event of his death.

(b) Where the shares in or debentures of, the Company are held by more than one
person jointly, the joint holders may together nominate, in the prescribed manner,
a person to whom all the rights in the shares or debentures of the Company shall
vest in the event of death of all the joint holders.

() Notwithstanding anything contained in any other law for the time being in force
or inany disposition, whether testamentary or otherwise, in respect of such shares
in or debentures of, the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the shares in or
debentures of the Company or as the case may be, on the death of the joint holders
become entitled to all the rights in the shares or debentures of the Company or as
the case may be, all the joint holders, in relation to such shares in or debentures of
the Company to the exclusion of all other persons, unless the nomination is varied
or cancelled in the prescribed manner,

Naotice of application when to be given.

Where, in the case of partly paid shares, an application for registration is made by
the transferor, the Company shall give notice of the application to the transferee in
accordance with the provisions of Section 110 of the Act

Death of one or more joint-holders of securities.

Every holder of share(s) in and/or debenture(s) of the Company may at any time
nominate in the manner prescribed under the Act a person to whom his share(s)
in and/or debenture(s) of the Company shall vest in the event of his death.

Where the share(s) in and /or debenture of the Company, are held by more than
the one person jointly, all the joint holders may together nominate in the manner
prescribed under the Act a person to whom all the rights in the share(s) and/or
debenture(s) of the Company, as the case may be shall vest in the event of death
of all the joint holders. 51y INDUSTRIES LTD
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Notwithstanding anything contained in any other law for the time being in force
or in these article or in any disposition, whether testamentary or otherwise, in respect
of such share(s) in, and/or debenture(s) of the Company, where a nomination made
in the manner prescribed under the Act purports to confer on any person the right
to vest the share(s) in and/or debenture(s) of the Company the nominee shall on
the death of the shareholder and/or debenture holder concerned or on the death
of all the joint holder, as the case may be, became entitled to all the rights in relation
to such share(s) and/or debenture(s) to the exclusion of all other person unless the
nomination is varied cancelled in the manner prescribed under the Act.

Where the nominee is a minor the holder of the share(s) in and/or debenture(s) of
the Company, can make a nomination in the manner prescribed under the Act to
appoint any person to became entitled to the share(s) in and/or debentures(s) of the
Company in the event of his death during the minority.

Notwithstanding anything contained in these article any person who became a
nominee by virtue of the provision of Article 60 upon the production of such evidence
as may be required by the Board and subject as hereinafter provided may elect either.

a.  To be registered himself as holder of the share(s) and/or debenture(s) as the case
may be or

b.  To make such transfer of the share(s) and/ or debenture(s) as the case may be as
the deceased shareholder and debenture holder as the case may be could have
made.

If the person being a nominee so becoming entitled elects to be registered as holder
of the share(s) and/or debenture(s) himself he shall deliver or send to the Company,
notice in writing duly signed by him starting that he so elects and such notice shall
be accompanied with the death certificate of the deceased shareholder and/or
debenture holder, as the case may be.

All the limitation restriction and provision of the Act relating to the right to transfer
and the registration transfer of share(s) and/or debenture(s) shall be applicable to
any such notice or transfer as aforesaid as if the death of the share holder/ debenture
holder had not occurred and the notice or transfer were a transfer signed by that
shareholder and/or debenture holder as the case may be.

A person, being nominee becoming entitled to the share(s) and/or debenture(s) by
reason of the death of the shareholder shall be entitled to the same dividend and
other advantage to which he would be entitled if he were me;‘;e,ga;,fﬁcgﬁicjﬁ_ member
(4 ]] | EIRTaE T Nl
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registered a member in respect of his share(s) or debenture(s) be entitled in respect
of it to exercise any right conferred by membership in relation to meeting of the
Company.

Provided that the Board may, at any time give notice requiring any such person to
olect either to be registered himself or to transfer the share(s) and/ or debenture(s)
and if the notice is not complied with within ninety days, the Board may hereinafter
withhold payment of all dividend bounces or other moneys payable in respect of
the share(s) and/or debenture(s) until the requirement of the notice have been
complied with.

No transfer to infant, etc
No share shall in any circumstances be transferred to any infant, insolvent or person
of unsound mind.

Registration of persons entitled to share otherwise than by transfer.

Subject to the provisions of the Act and Articles 60 and 61 any person becoming
entitled to shares in consequences of the death, lunacy, bankrupftcy or insolvency
of any member or by any lawful means other than by transfer in accordance with
these articles may with the consent of the Board (which it shall not be under any
pbligation to give), upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of such title as the Board
thinks sufficient, either be registered himself as the holder of the shares or elect to
have some person nominated by him and approved by the Board registered as such
holder provided nevertheless, that if such person shall elect to have his nominee
registe_red, he shall testify the elecion by executing mn favour of his nominee an
instrument of transfer in accordance with the provisions heremn contained and until
he does so, he shall not be freed from any liability in respect of the shares.

Directors may refuse to register transfer

Subject to the provisions of Section 111A, these Articles and other applicable
provisions of the Act or any other law for the time being in force, the Board may
refuse whether in pursuance of any power of the company under these Articles or
otherwise to register the transfer of, or the transmission by operation of law of the
right to, any shares or interest of a Member in or debentures of the Company. The
Company shall within one month from the date on which the instrument of transfer,
or the intimation of such transmission, as the case may be, was delivered to company,
send notice of the refusal to the transferee and the transferor or to the person giving
‘ntimation of such transmission, as the case may be, giving reasons for such refusal.
Provided that the registration of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or persons indebted
to the Company on any account whatsmvve’g:qxfﬁptth_%%rp the, Eag:panw has a lien
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Persons entitled may receive dividend.
A person entitled to a share by transmission shall, subject to the right of the Directors
to retain such dividends or money as hereinafter provided, be entitled to receive and
may be given a discharge for, any dividends or other moneys payable in respect
of the share,

Fee on transfer or transmission.

No fee shall be charged for registration of transfer, transmission, probate succession
certificate and Letters of administration, Certificate of Death of Marriage, Power of
Attorney or similar other document.

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

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

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMEBER
Copies of Memorandum and Articles of Association to be sent by the Company.
Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 39 of the Act shall be sent by the Company to every
member at his request within seven days of the request on payment of the sum of
Rupee one for each copy.

BORROWING POWERS
Powers to borrow.

Subject to the provision of Section 292 of the Act the Board may, from time to time
at its discretion by a resolution passed at a meeting of the Board accept deposits
from members either in advance of calls or otherwise and generally raise or borrow
or secure the payment of any sum or sums of money for the purpose of the Company.
Provided however, where the moneys to be borrowed together with the moneys
already borrowed (apart from temporary loan obtained from the Company’s bankers
in the ordinary course of bﬁmuﬁﬁ}!ﬁ&ﬂjufﬁmlagwl&'mf the paith ) capital of -
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the Company and its free reserves (not being reserves set apart for any specific
purpose) the Board shall not borrow such moneys without the consent of the
Company in General Meeting,.

Payment or repayment of moneys borrowed.

Subject to the provisions of Articles 71 hereof, the payment or repayment of moneys
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the Ordinary Resolution shall prescribe including by the
issue of debentures Or debenture-stock of the Company, charged upon all or any
part of the property of the Company (both present and futare), including its uncalled
capital for the time being and debentures, debenture-stock and other securities may
be made assignable from any equities between the Company and the person to whom
the same may be issued.

Terms of issue of Bonds, Debentures.

Any bonds, debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination, and with any privileges and conditions
as lo redemption, surrender, drawing allotment of shares and attending (but not
voting) at General Meetings, appointment of Directors and otherwise. Bonds or
Debentures with the right to conversion into or allotment of shares shall be issued
only with the consent of the Company in General Meeting accorded by a Ordinary
and / or special Resolution as the case may be.

Register of Mortgages, etc. to be kept.

The Board shall cause a proper Register to be kept in accordance with the provisions
of Section 143 of the Act of all mortgages, debentures and charges specifically affecting
the property of the Company; and shall cause the requirements of Sections 118, 125
and 127 to 144 (both inclusive) of the act in that behalf to be duly complied with,
so far as they fall to be complied with by the Board.

Register and Index of Debenture-holders.

The Company shall, if at any time it issues debentures, keep a Register and Index
of Debenture-holders in accordance with Section 152 of the Act. The Company shall
have the power to keep in any state or country outside India a branch Register of
Debenture-holders resident in that State or Country.

SHARE WARRANTS

Power to issue share warrants.

The Company may issue share warrants subject to and in accordance with the
provisions of Sections 114 and 115; and accordingly the Board may in its discretion,
with respect to any share which is fully ;Raid:t;ppnr:a_pp],imgiqujm writing signed

Ma r&mc tor




78.

79.

80.

41. The Company in Gener

27
d authenticated by such evidence
e as to the identity of the person
(if any) of the share, and
as the Board may from

by the persons registered as holder of the share an
(if any) as the Board may, from time to time requir
signing the application, and on receiving the certificate
the amount of the stamp duty on the warrant and such fee
time to time require, issue a share warrant.

Deposit of share warrant.
(a) The bearer of a share warrant may at any time deposit the warrant at the office of

the Company, and so long as the warrant remains so deposited, the depo sitor shall
have the same right of signing a requisition for calling a meeting of the Company,
and of attending, and voting and exercising the other privileges of a member at
any meetng held after the expiry of two clear days from the time of deposit, as if
his name were inserted in the Register of Members as the holder of the share

included in the deposited warrant.

(b) Not more than one person shall be recognised as depositor of the share warrant.

() The Company shall, on two days’ written notice, return the deposited share

warrant to the depositor.

Privileges and disabilities of the holders of share warrant.

(a) Subject as herein otherwise expressly provided, no persons shall, as bearer of a
share warrant, sign a rec uisition for calling a meeting of the Company or attend or

vote or exercise any other privileges of a member at a meeting of the Company, Or
be entitled to receive any notices from the Company.

(b) The bearer of a share warrant shall be entitled in all other respect t0 the same
privileges and advantages as if he were named in the Register of Members as the
holder of the share included in the warrant, and he shall be a member of the

Company'.

Issue of new share warrant or coupomn.

from time to time, make
rant or coupon may be issued by wa

rules as to the terms on which (if it shall

The Board may,
y of renewal in case

think fit) a new share war

of defacement, loss or destruction.
CONVERSION OF SHARES INTO STOCK AND RECDNVERSIUN
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which shares from which the stock arise might have been transferred, if no such
conversion had taken place, or as near thereto as circumstances will admit. The
Company may at any time reconvert any stock into paid-up shares of any
denomination.

Right of stock-holders.

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

MEETINGS OF MEMBERS
Annual General Meeting-Annual Return.

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year. All General Meetings, other
than Annual General Meetings shall be called "Extraordinary General Meetings". The
first Annual General Meeting shall be held within six months after the expiry of the
financial year in which the Company was established and thereafter an Annual
General Meeting of the Company shall be held within six months after the expiry
of each financial year provided that not more than fifteen months shall lapse between
the date of one Annual General Meeting and that of the next. Nothing contained
in the foregoing provisions shall be taken as affecting the right conferred upon the
Registrar under the provisions of Section 166(1) of the Act to extend the time within
which any Annual General Meeting may be held. Every Annual General Meeting
shall be called for a time during business hours, on a day that is not a public holiday,
and shall be held at the Office of the Company or at some other place within the
city in which the office of the Company is situated as the Board may determine and
the Notices calling the Meeting shall specify it as the Annual General Meeting. The
Company may in any one Annual General Meeting fix the time for its subsequent
Annual General Meetings. Every member of the Company shall be entitled to attend
either in person or by proxy and the Auditor of the Company shall have the right
to attend and to be heard at any General Meeting which he attends on any part
of the business which concerns him as Auditor. At every Annual General Meeting
of the Company, there shall be laid on the table the Director’s Report and Audited
Statement of Accounts, Auditor’s Report (if not already incorporated in the Audited
Statement of Accounts), the Proxy Register with proxies and the Register of Directors’
share holdings which latter register shall remain open and accessible during the
continuance of the meeting. The Board shall cause to be prepared the Annual List
of members, Summary of the Share Capital, Balﬁqti%ﬁqh_ﬂﬂd.ﬁqﬁi§ﬂnﬂ|m1ﬂcmlnt
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and forward the same to the Registrar in accordance with Sections 159, 161 and
220 of the Act

Extraordinary General Meeting.

The Board may, whenever it thinks fit, call an Extra ordinary General Meeting and
it shall do so upon a requisition in writing by any member or members holding
in the aggregate not less than one-tenth of such of the paid up capital as at that
date carries the right of voting in regard to the matter in respect of which the
requisition has been made.

Requisition of Members to state object of meeting.

Any valid requisition so made by members must state the object or objects of the
meeting proposed to be called, and must be signed by the requisitionists and be
deposited at the office provided that such requisiion may consist of several
documents in like form, each signed by one or more requisitionists.

On receipt of requisition Directors to call meeting and in default requisitionists may
do so.

Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting, and if they do not proceed within twenty-one days
from the date of the valid requisition being deposited at the Office to cause a meeting
to be called on a day not later than forty five days from the date of deposit of the
requisition, the requisitionists, or such of their number as represent either a majority
in value of the paid-up share capital held by all of them or not less than one-tenth
of such of the paid-up share capital of the Company as is referred to in Section 169(4)
of the Act, whichever is less, may themselves call the meeting, but in either case
any meeting so called shall be held within three months from the date of the delivery
of the requisition as aforesaid.

Meeting called by requisitionists.

Any meeting called under the foregoing Articles by the requisitionists shall be called
in the same manner, as nearly as possible, as that in which meetings are to be called
by the Board.

Twenty one days’ notice of meeting to be given.

At least Twenty-one days’ notice in writing of every General Meeting-Annual or
Extraordinary - and by whomsoever called specifying the day, place and hour of
meeting, and the general nature of the business to be transacted thereat shall be given
in the manner hereinafter provided, to such persons as are under these Articles
entitled to receive notice from the Company. Provided that in the case of an Annual
General Meeting with the consent in writing of all the members entitled to vote thereat

and in case of any other meeting, with the consent of membéts ﬁﬁfdﬂlﬂﬁt fessthaniES LTD,,
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95 percent of such part of the paid-up share capital of the Company as gives a right
to vote at the meeting, a meeting may be convened by a shorter notice. In the case
of an Annual General Meeting, if any business other than (i) the consideration of
the Accounts, Balance Sheets and Reports of the Board of Directors and Auditors,
(i) the declaration of dividend, (iii) the appointment of Directors in place of those
retiring, (iv) the appointment of, and fixing of the remuneration of the Auditors is
to be transacted, and in the case of any other meeting, in any event, there shall be
annexed to the notice of the Meeting a statement setting out all material facts
concerning each such item of business, including in particular the nature or interest
if any, therein of every Director of the concern, and the Manager, (if any). Where
any such item of special business relates to, or affects any other company, the extent
of shareholding interest in other company of every Director, and the Manager if any,
of the Company shall also be set out in the statement if the extent of such
share-holding interest is not less than 20 per cent of the paid-up share capital of
that other company. Where any item of business consists of according of approval
to any document by the meeting, the time and place where the document can be
inspected shall be specified in the statement aforesaid.

Omission to give notice not to invalidate a resolution passed.

The accidental omission to give any such notice as aforesaid to any of the members
or the non-receipt thereof, shall not invalidate any resolution passed at any such meeting,.

General Meeting not to transact business not mentioned in the notice.

No General Meeting, Annual or Extraordinary, shall be competent to enter upon
discuss or transact any business which has not been mentioned in the notice or notices
upon which the meeting was convened.

Quorum at General Meeting.
Five Members present in person shall form a quorum for a General Meeting.

If quorum not present meeting to be dissolved or adjourned.

If at the expiration of half an hour from the time appointed for holding a meeting,
of the Company, a quorum is not present, the Meeting if convened by or upon the
requisition of Members, shall stand dissolved, but in any other case the Meeting shall
stand adjourned to the same day in the next week or if that day is a public holiday
until the next succeeding day which is not a public holiday at the same time and
place or at such other time and place within the city town or village in which the
Registered Office of the Company is gituated as the Board may determine, and if
at such adjourned meeting, a quorum is not present at the expiration of half an hour
from the time appointed for holding the meeting, the Members present shall be a
quorum, and may transact the business for which the Meeting was called. It shall
not be necessary to give any nL?ricu of an Egi‘%bﬁﬁ.’m?’&“’"ﬁ‘f n‘i]"ﬁ,h'_“fmﬂﬂs to be
transacted at an adjourned meeting. :
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Chairman of General Meeting,

The Chairman of the Board shall be entitled to take the chair at every General Meeting
whether Annual or Extra Ordinary. If the Chairman is unable or unwilling to take
the chair or if he is not present within fifteen minutes of the time appointed for
holding such meeting then the Vice Chairman shall be entitled to take the chair at
such meeting, If there be no such Chairman and/or Vice Chairman if he/they are
unable /unwilling to take the chair, or if he/they are not present within fifteen minutes
of the time appointed for holding such meeting, then the Directors present shall elect
another Director as Chairman, and if no Director is present, or if all the Directors
present decline to take the chair, then the members present shall elect one of their
number to be the Chairman.

Business confined to election of Chairman whilst Chair vacant.

No business shall be discussed at any General Meeting except the election of a
Chairman, whilst the Chair is vacant.

Chairman with consent may adjourn meeting.

The Chairman with the consent of the members may adjourn any meeting from time
to time and from place to place but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place.

Questions at General Meeting how decided

Before or on the declaration of the result of the voting on any resolution on a show
of hands, a poll may be ordered to be taken by the Chairman of the meeting of
his own motion and shall be ordered to be taken by him on a demand made in
that behalf by any member or members present in person or by proxy, and holding
shares in the Company, which confer a power to vote on the resolution not being
less than one-tenths of the total voting power in respect of the Resolution or on which
an aggregate sum of not less than fifty thousand rupees has been paid up. The demand
for a poll may be withdrawn at any time by the person or persons making the demand,
unless a poll is so demanded a declaration by the Chairman that a resolution has,
on show of hands, been carried or carried unanimously or by a particular majority
or lost; and an entry to that effect in the Minutes Book of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the
voles recorded in favour of or against the resolution.

Chairman’s casting vote,

In the case of an equality of votes, the Chairman shall both on show hands and
at a poll (if any) have a casting vote in addition to the vote or votes to which he
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If a poll is demanded as aforesaid the same shall subject to Article 94 be taken at
such time (not later than forty-eight hours from the time when the demand was made)
and place in the city or town in which the Office of the Company is for the time
being situated and either by open voting or by ballot, as the Chairman shall direct,
and ecither at once or after an interval or adjournment or otherwise and the result
of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn at any time by the person
or persons who made the demand.

Scrutineers at poll.

Where a poll is to be taken the Chairman of the meeting shall appoint two scrutineers
to scrutinise the vote given on the poll and to report thereon to him. One of the
scrutineers so appointed shall always be a member (not being an officer or employee
of the Company) present at the meeting, provided such a member is available and
willing to be appointed. The Chairman shall have power at any time before the result
of the poll is declared to remove a scrutineer from office and fill vacancies in the
office of scrutineer arising from such removal or from any other cause.

In what case poll taken without adjournment.

Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting forthwith.

Demand for poll not to prevent, transaction of other business,

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

Passing of resolutions by postal ballot

Subject to the provisions of Section 192A of the Act read with the Companies (passing
of resolutions by postal ballot) rules, 2001, the Company may pass resolutions by
way of postal ballot from time to time.

VOTES OF MEMBERS

Members in arrears not to vote.

No member shall be entitled to vote either personally or by proxy at any General
Meeting or meetings of class of shareholders either upon a show of hands or upon
a poll in respect of any shares registered in his name on which any calls or other
sums presently payable by him have not been paid or in regard to which the Company
has, and has exercised, any right of lien.

Number of votes to which Member entitled.

Subject to the Provisions of these Articles and without prejudice to any special
privileges or restrictions as to voting for the time being attached to any class of shares
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for the time being forming part of the capital of the Company, every member,
not disqualified by the Jast preceding Article shall be entitled to be present and
to speak and vote at such meeting, and on a show of hands every member present
in person shall have one vote and upon a poll the voting right of every member
present in person shall have one vote and upon a poll the voting right of every
member present in person or by proxy shall be in proportion to his share of the
paid-up equity share capital of the Company. Provided, however, if any proference
shareholder be present at any meeting of the Company, save as provided in Section
87 (2) (b) of the Act, he shall have a right to vote only on resolution placed before
the meeting which directly affects the right attached to his preference shares.

Casting of votes by a member entitled to more than one vote,

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

How Members of unsound mind and minor may vaote.

A member of unsound mind or in respect of whom an order has been made by
any Court having jurisdiction in lunacy may vote, whether on a show of hands or
on a poll, by his committee or other legal guardian; and any such committee or
guardian may, on poll vote by proxy, if any member be a minor the vote in respect
of his share or shares shall be by his guardian, or any one of his guardians if more
than one, to be selected in case of dispute by the Chairman of the meeting.

Votes of joint-members,

If there be joint registered holders of any shares, any one of such person may vote
at any meeting or may appoint another person (whether a member or not) as his
Proxy in respect of such shares, as if he were solely entitled thereto but the proxy
so appointed shall not have any right to speak at the meeting and, if more than
one of such joint holders be present at any meeting that one of the said persons
S0 present whose name stand higher on the Register shall alone be entitled to speak
and to vote in respect of such shares, but the other or others of the joint-holders
shall be entitled to he present at the meeting. Several executors or administrators

of a deceased member in whose name shares stand shall for the purpose of these
Articles be deemed joint holders thereof.

Voting in person aor by proxy.

Subject to the provisions of these Articles votes may be given either personally or
by proxy. A body corporate being a member may vote either by a proxy or by a
representative duly authorised in accordance with Section 187 of the Act and such
representative shall be entitled to exercise the same rights and powers (including
the right to vote by proxy) on behalf of the body corporate which he represents as

that body could: exucise if MOwerenare individual memBagl ARCHIDAL 0 (RIES LD,
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Votes in respect of shares of deceased and insolvent Member.

Any person entitled under Article 64 to transfer any share may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder
of such shares provided that forty- eight hours atleast before the time of holding
the meeting or adjourned meeting as the case may be at which he proposes to vote
he shall satisfy the Directors of his right to transfer such shares and give such
indemnity (if any) as the Directors may require or the Directors shall have previously
admitted his right to vote at such meeting in respect thereof.

Appointment of proxy.

Every proxy (whether a member or not) shall be appointed in writing under the hand
of the appointer or his attorney or if such appointer is a corporate body under the
common seal of such corporation, or be signed by an officer or any attorney duly
authorised by it, and any committee or guardian may appoint such proxy. The proxy
so appointed shall not have any right to speak at the meetings.

Proxy either for specified meeting or for a period.

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

Proxy to vote only on a poll.

A member present by proxy shall be entitled to vote only on a poll.

Deposit of instrument of appointment.

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

Form of proxy.

Every instrument of proxy whether for a specified meeting or otherwise shall as nearly
as circumstances will admit, be in any of the forms set out in Schedule IX of the
Act.

Validity of votes given by proxy not-withstanding death of member.
A vote given in accordance with the terms of an instrument of proxy shall be valic
notwithstanding the previous death or inﬁaniﬁwor[ghg._ principal, o reviogdtion of the
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proxy or of any power of attorney under which such proxy was signed, or the transfer
of the share in respect of which the vote is given provided that no intimation in
writing of the death or insanity, revocation or transfer shall have been received at
the office before the meeting.

Time for objections of votes.

116. No objection shall be made to the validity of any vote, except at any meeting or
poll at which such vote shall be tendered and every vote whether given personally
or by proxy, not disallowed at such meeting or poll shall be deemed valid for all
purposes of such meeting or poll whatsoever.

Chairman of the meeting to be the judge of validity of any vote.

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

118. (a) The Company shall cause minutes of all proceedings of every General Meeting to
be kept by making within thirty days of the conclusion of every such meeting
concerned, entries thereof in books kept for that purpose with their pages
consecutively numbered. Minutes of General Meeting and inspection thereof by
members,

(b) Each page of every such book shall be initialled or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by
the Chairman of the same meeting within the aforesaid period of thirty days or in
the event of the death or inability of the Chairman within that period, by a Director
duly authorised by the Board for the purpose.

{c) Inno case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

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

(e) All appointments of Officers made at any meeting aforesaid shall be included in
the minutes of the meeting,

(f)  Nothing herein contained shall require or be deemed to require the inclusion in
any such minutes of any matter which in the opinion of the Chairman of the
meeting (a) is or could necessarily be regarded as defamatar}r of any person, or (b)

is irrelevant or immaterial to the proceedings, or (c) dE ﬁﬂjtg t}'lwﬂtgre?ppgu 7o,
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in regard to the inclusion or non-inclusion of any matter in the minutes on the
aforesaid grounds.

(g) Any such minutes shall be evidence of the proceedings recorded therein.

(h) The book containing the minutes of proceedings of General Meeting shall be kept
at the office of the Company and shall be open during business hours, for such
periods as the Directors may determine, for the inspection of any member without
charge.

DIRECTORS
Number of Directors.
Until otherwise determined by a General Meeting of the Company and subject to
the provisions of Section 252 of the Act, the number of the Directors shall not be
less than three nor more than twelve

Subject to the provisions of the Act and within the overall limit prescribed under
these Articles for the number of Directors on the Board, the Board may appoint any
Senior Executive of the Company as a whole-time Director of the Company for such
period and upon such terms and conditions as the Board may decide. A Senior
Executive so appointed shall be governed by the following provisions :

(a) Heshall be liable to retire by rotation as provided in Article 137 but shall be eligible
for reappointment under Article 139. His reappointment as Director gshall not
constitute a break in his appointment as whole-time Director.

(b) He shall be reckoned as Director for the purpose of determining and fixing the
number of Directors to retire by rotation under Article 137.

() He shall cease to be Director of the Company on the happening of any event
specified in Arficle 125 hereof. He shall cease to be a Director of the Company, if
for any reason whatsoever, he ceases to hold the position of Senior Executive in the
Company or ceases to be in the employment of the Company.

(d) When no Chairman is appointed, the Whole-time Director or Directors, shall
function, subject to the supervision and control of the Managing Director or
Managing Directors.

(¢) Hisremuneration shall be fixed by the Board and shall be payable out of the funds
of the Company subject to the provisions of the Act and approval of the Company
in the General Meeting. For ARCHIDPLY I DUSTRIES LIL
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(f)  He shall not be required to hold any qualification share for his appointment as a
whole-time Director of the Company.

Nothing contained in this Article shall be deemed to restrict or prevent the right
of the Board to revoke, withdraw, alter, vary or modify all/or any of such powers,
authorities, duties and responsibilities conferred upon or vested in or entrusted to
such whole-time Directors.

(@) In connection with any collaboration arrangement with any company or
corporation or firm or person for supply of technical know-how and /or machinery
or technical advice, the Directors may authorise such Company, Corporation, firm
or person (hereinafter in this clause referred to as ‘Collaborator") to appoint from
time to time, any person or persons as Director or Directors of the Company
(hereinafter referred to as ‘Special Director') and may agree that such special
director shall not be liable to retire by rotation and need not possess any
qualification shares to qualify him for the office of such Director, so however, that
such Special Director shall hold office so long as such collaboration arrangement
remains in force unless otherwise agreed upon between the Company and such
Collaborator arrangements or at any time thereafter.

(b)  The Collaborator may at any time and from time to time remove any such special
director appointed by it and may at the time of such removal and also in the case
of death or resignation of the person so appointed, at any time, appoint any other
person as a special director in his place and such appointment or removal shall be
made in writing signed by such Company or Corporation or any partner or such
person and shall be delivered to the Company at its registered office.

(€)  Itisclarified that every collaborator entitled to appointa Director under this Article
may appoint one or more such person or persons as Director(s) and so that if more
than one Collaborator is so entitled there may at any time be as many special
directors as the Collaborators eligible to make the appointment.

Power to appoint ex-officio Directors,

Whenever Directors enter into a contract with any Government, Central, State or
Local, any bank or financial institution or any person or persons (hereinafter reforred
to as "the appointer") for barrowing any money or for providing any guarantee or
security or for technical collaboration or assistance or for underwriting or entering
into any other arrangement whatsoever, the Directors shall have, subject to the
provisions of Section 255 of the Act, the power to agree that such appointer shall
have the right to appoint or nominate by a notice in writing addressed to the Company
one or more Directors on the Board for such period and upon such conditions _a -
may be mentioned iry the jAgreement and that such BiredtBis0f Directors mayhot

| 5




be liable to retire by rotation nor be required to hold any qualification shares. The
Directors may also agree that any such Director or Directors may be removed from
time to time by the appointer entitled to appoint or nominate them and the appointer
may fill any vacancy that may occur as a result of any such Director or Directors
ceasing to hold that office for any reason whatsoever. The Directors appointed or
nominated under this Article shall be entitled to exercise and enjoy all or any of
the rights and privileges exercised and enjoyed by the Directors of the Company
including payment, remuneration and travelling expenses to such Director or
Directors as may be agreed by the Company with the appointer.

Debenture Directors.

124. If it is provided by the Trust Deed, securing or otherwise, in connection with any
issue of debentures of the Company, that any person or persons shall have power
to nominate a Director of the Company, then in the case of any and every such issue
of debentures, the person or persons having such power may exercise such power
from time to time and appoint a Director accordingly. Any Director so appointed
is herein referred to as Debenture Director. A Debenture Director may be removed
from office at any time by the person or persons in whom for the time being is vested
the power under which he was appointed and another Director may be appointed
in his place. A Debenture Director shall not be bound to hold any qualification shares.

Appointment of Alternate Director.

125. The Board may appoint an Alternate Director to act for a Director (hereinafter called
"the Original Director") during his absence for a period of not less than three months
from the state in which the meetings of the Board are ordinarily held. An Alternate
Director appointed under this Article shall not hold office for a period longer than
that permissible to the Original Director in whose place he has been appointed and
shall vacate the office if and when the Original Director returns to the State. If the
term of office of the Original Director is determined before he so returns to that
State, any provisions in the Act or in these Articles for the automatic reappointment
of retiring Director in default of another appointment shall apply to the Original
Director and not to the Alternate Director.

Directars’ power to add to the Board.

126. Subject to the provisions of Section 260, 261 and 264, the Board shall have power
at any time and from time to time to appoint any other qualified person to be an
additional Director, but so that the total number of Directors shall not at any time
exceed the minimum fixed under Article 118. Any such additional Director shall hold
office only up to the date of the next Annual General Meeting.

Directors’ power to fill casual vacancies.

127. Subject to the pranm %ﬁ‘rﬁ@!}ﬂﬂbzm (4) the Board shall have power
at any time and Pﬁ.‘r me h:: time to Elp int any other cgliffed-§iorson| o) e a !
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Director to fig a casual vacancy. Any PErson so appointed shall holg office only up
to the date upto which the Director in whose place he Is appointed would have helg
office if jt hag not been vacated by him.

Rernuneratiun of Directors,

(@) Subject to the provisions of the Act, the Executive Chairman or 5 Managing Director
or Director, whe i in the whole-time employment of the Compan;.' may be paid
rémuneration either by way of 4 monthly payment o at a specified Percentage of
the net profits of the C Ompany or partly by one way and Partly by the other.

(b) Subject to the Provisions of the Act, a Director other than the Executive Chairman
or a Director in the whole-time employment or 4 Ma_naging Director may be paid

1} by way of monthly, quarterly or annyg,| Payment with the approval of
the Centra] Gnvermn{-nt; or

ii) by way of commission if the Cnmpan}‘ by a special resolution authorised
such payment

(€) The fee Payable to a Directoy (including the Executive Chairman or 5 Managing or
Whole time Director, if any) for attending 5 meeting of the Board or Committee
thereof shall pe decided by the Board of Directors from time to time within the
minimum limjt of such a fee that may be prescribed by the Centra] Government
under the proyisg to section 31() of the Companies Act, 1956,

The Board may allow and pay to any Director, whe Is not a bonafide resident of
the place where the meetings of the Board are ordinarily helq and who shall come
to such place for the purpose of attending any meeting, . as the Board may
consider fair cOmpensation for travelling, T expenses, in
addition to his fee for attending such m Fany Director
be called UPOn o go or reside out
Company’s business, ke shall be entitleg to be ' imbursed any travelling

The continuing Directors may act notwi in their body byt
if, and gq Iung as thejr Number is pot € mMinimym number fixed
by Article 118 hereof, the continuing Dyj 8 less than twq may act for

e purpose of 'ncreasing the number o » or for SMmoning

Managing Dffector




128,

129,

130,

39

Director to fil] 5 Casual vacancy, Any person sg appointed shall holg office only up
to the date upto which the Director in whose place he is appointed woyld have held
office if it had not heen vacated by him

Remuneration of Directors,

(@)  Subject to the Provisions of the Act, the |
or Director, who js in the whole-time employment of the Company may be paid
femuneration either by way of 4 monthly payment or at a specified Percentage of
the net profits of the Company or partly by one way and partly by the other.

(b)  Subject to the provisions of the Act, a Director other than the Executive Chairman
or a Director in the whole-time employment or 5 Managing Director may be paid
rfemuneration either :

i) by way of monthly, quarterly or annya] Payment with the approval of
the Centra] Government; of

ii) by way of commission if the C{:-mpan}* by a Special resolution authorised
such payment.

(€)  The fee Payable to a Directoy {mcluding the Executive Chairman or 5 Managing or
hole time Director, if any) for attending a meeting of the Board oy Committee
thereof shall pe decided by the Board of Directors from time to time withip the
minimum limit of such a fee that may be prescribed by the Central Government
under the provisg to section 310 of the Companies Act, 1956.

Traveiing expenses incurred by Director not a bonafide resident or by Director Boing
out on Company‘s business,

The Board may allow and Pay to any Director, who is not 3 bonafide resident of
the place where the meetings of the Board are ordinarily held ang who shall come
to such place for the purpose of attending any Meeting, such sym ¢ the Board Mmay
consider fair Compensation for travelling, boarding, lodging and other expenses, in
addition to his fee for altending such meeting as above specified, and jf any Directoy
be called Upon to go or reside out of the ordinary place of his residence on the
Company’s business, he shaj be entitled to be repaid and reimbyrsed any travelling
or other expenses incurred in connection with business of the Company,

Directars may act natwithstanding any vacancy,

The continuing Directors may act notwithstanding any vacancy in their body byt
if, and so long as their number is not reduced below he Minimum number fixed
by Article 118 hereof, the continuing Directops not being less thap two may act for

the purpose of increasing the number of Directars to that number, or for sunmunirl::g: 7D
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When office of Directors to become vacant.

131. Subject to Section 283 (2) and 314 of the Act, the office of a Director shall become
vacant if :

(a) heis found tobe of unsound mind by a Court of competent jurisdiction; or
(b) heapplies to be adjudicated as an insolvent; or
(¢) heis adjudged an insolvent; o

(d) he fails to pay any call made on him in respect of the shares held by him, whether
alone or jointly with others, within six months from the date fixed for the payment
of such call unless the Central Government has by notification in the Official
Gazette removed the disqualification incurred by such failure; or

(e) he absents himself from three consecutive meetings of the Directors or from all
meetings of the Directors for a continuous period of three months, whichever is
longer, without leave of absence from the Board; or

()  hebecomes disqualified by an order of the Court under Section 203 of the Act; or
(g) heis removed in pursuance of Section 284; or

(h) he (whether by himself or by any person for his benefit or on his account) or any

firm in which he is a partner or any private Company of which he is a Director,

accepts a loan or any guarantee or security for a loan, from the Company in
contravention of Sectior 295 of the Act; or

{1y Theactsis contravention of Section 299 of the Act; or

(i) Theis convicted by a Court of an offence involving moral turpitude and is sentenced
in respect thereof to imprisonment for not less than six months; or

(k) Thaving been appointed a Director by virtue of his holding any office or other
employment in the Company he ceases to hold such office or other employment in

the company; or
() heresigns his office by a notice in writing addressed to the Company.

Director may contract with Company.
132. (a) A Directoror his relative, a firm in which such Director or relativeisa partmer, 0!
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member or director may enter into any contract with the Company for the sale,
purchase or supply of any goods, materials, or services, or for underwriting the
subscription of any shares in, or debentures of the Company subject to the
provisions of the Section 297 of the Act.

(b) No sanction shall, however, be necessary for :

(i) any purchase of goods and materials from the Company, or the sale of
goods or materials to the Company, by any such Director, relative, firm,
partner or private company as aforesaid for cash at prevailing market
prices; or

(ii) any contract or contracts between the Company on one side and any such
Director, relative, firm pariner or private company on the other side for
sale, purchase or supply of any goods, materials and services in which
either the Company or the Director, relative firm partner or private
company, as the case may be regularly trades or does business, where
the value of the goods and materials or the cost of such services does
not exceed Rs. 5,000/- in the aggregate in any year comprised in the period
of the contract or contracts. Provided that in circumstances of urgent
necessity, a Director, relative, firm partner or private company as aforesaid
may without obtaining the consent of the Board enter into any such
contract with the Company for the sale, purchase or supply of any goods,
materials or services even if the value of such goods or the cost of such
services exceeds Rs. 5,000/- in the aggregate in any year comprised in
the period of the contract if the consent of the Board shall be obtained
to such contract or contracts at a meeting within three months of the date
on which the contract was entered into.

Disclosure of interest.

A Director of the Company who is in any way-whether directly or indirectly-concerned
or interested in a contract or arrangement, or proposed contract or arrangement
entered into or to be entered into by or on behalf of the Company shall disclose
the nature of his concern or interest at a meeting of the Board in the manner provided
in Section 299 (2) of the Act, provided that it shall not be necessary for a director
to disclose his concern or interest in any contract or arrangement entered into or
to be entered into with any other company where any of the Directors of the Company
or two or more of them together holds or hold not more than two percent of the
paid-up share capital in any such other company.

General Notice of Interest.

A general Notice given to the Board by the Director to the effect that he is a director
or member of specified body corporate or is a member,of & spesified firmaadT0,
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is to be regarded as concerned or interested in any contract or arrangement which
may after the date of the notice be entered into with that body corporate or firm
shall be deemed to be a sufficient disclosure of concern or interest in relation to any
contract or arrangement so made. Any such general notice shall expire at the end
of the financial year in which it is given but may be renewed for a further period
of one financial year in which it would have otherwise expired. No such general
notice, and no renewal thereof shall be of effect unless, either it is given at a meeting
of the Board or the Director concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after it is given.

Interested Directors not to participate or vote in Board’s proceedings.

No Director shall as a director, take any part in the discussion of, or vote on any
contract or arrangement entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly, concerned or interested
in such contract or arrangement, nor shall his presence count for the purpose of
forming a quorum at the time of any such discussion or vote and if he does vote,
his vote shall be void, provided however, that nothing herein contained shall apply

to

(a) any contract of indemnity against any loss which the Directors or anyone or more
of them, may suffer by reason of becoming or being sureties or a surety for the
Company;

(b) any contract or arrangement entered into or to be entered into with a public
company or a private company which is a subsidiary of a public company in which
the interest of the Director consists solely;

" (i) in his being :
(a) a director of such company, and
(b) the holder of not more than shares of such number or value therein
as is requisite to qualify him for appointment as a Director thereof,

he having been nominated as such director by the company; or

(i) in his being a member holding not more than 2% of its paid-up share
capital.

Register of contracts in which Directors are interested.

The Company shall keep a Registcr in accordance with Section 301 (1) and shall within
the time specified in Sectio lg } enter therein such of the particulars as may be

app’hcahon therstp apfCHacHon Ltdr Seefidd 299 of
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the Act as the case may be. The Register aforesaid shall also specify, in relation
cach Director of the Company the names of the bodies, corporate and firms of which
notice has been given by him under Article 128. The Register shall be kept at the
office of the Company and shall be open to inspection at such office, and extracts
may be taken therefrom and copies thereof may be required by any member of the
Company to the same extent, in the same manner, and on payment of the same fee
as in the case of Register of Members of the Company and the provisions of Section
163 of the Act shall apply accordingly.

Directors may be directors of companies promoted by the Company.

137. A Director may be or become a Director of any company promoted by the Company
or in which it may be interested as vendor, shareholder, or otherwise, and no such
Director shall be accountable for any benefits received as a director or shareholder
of such company except in so far as Section 309 (6) or Section 314 of the Act may
be applicable.

Retirement by Rotation of Directors,

138. At every Annual General Meeting of the Company, one third of such of the Directors
for the time being as are liable to retire or if their number is not three or a multiple
of three, the number nearest to one-third shall retire from office. The Debenture
Directors, if any, shall not be counted in determining the number of Directors liable
to retire by rotation.

Determination of Directors retiring by rotation and filling of vacancies,

139. Subject to Section 256 (2) of the Act, Directors to retire by rotation under Article
137 at every Annual General Meeting shall be those who have been longest in office
since their last appointment but as between persons who become Directors on the
same day those who are to retire, shall, in default of and subject to any agreement
among themselves, be determined by lot,

Eligibility for re-election.

140. A retiring Director shall be cligible for re-election.

Company to appoint successors.

141. Subject to Section 258 of the Act, the Company at the General Meeting at which a
Director retires in manner aforesaid may fill up the vacated office by electing a person
thereto.

Provision in default of appointment,
142. (a) If the place of the retiring Director is not so filled up and the meeting has not
expressly resolved not to fill the vacancy, the mee ting shall stand adjourned till the

same day in the next week, at the same time and Rlaceprifithat day is a puﬁlfb L
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Company may increase or reduce

Subject to Section 259 of the Act, the Co
time to time,
provisions of Section 284 of the

his

so appointed shall hold office during such time
is appointed would have held the same if he h

Notice of Candidate for office of Director except

(a)

(b)

44

heliday, till the next succeeding day which is not a public holiday, at the same time
and place.

(b)  1If at the adjourned meeting also, the place of the retiring Director is not fiile_d‘up
and that meeting also has not expressly resolved not to fill the vacancy, the retiring
Director shall be deemed to have been reappointed at the adjourned meeting unless

(i) at that meeting or at the previous meeting resquFiUn for that
reappointment of such Director has been put lo the Zieelmg g Ay

(i1} the retiring Director has, b

(ii) he is not qualified or he is disqualified for appointment;

(iv) a resolution, whether special or ordinary, is

required for the appointment
Or re-appointment by

virtue of any provisions of the Act; or

(v} the proviso to sub-section (2) of Section 263 of the Act is applicable to
the case,

the number of Directors,
mpany may by Ordinary Resolution, from
increase or reduce the number of Directors, and may, (subject to the |

Act) remove any director before the expiration of
and appoint another qualified person in his stead. The person

as the Director in whose place he
ad not been removed.

period of office

in certain cases. '
No person not being a retiring Director,
office of Director at any General Meeting unless he or some members intending to
propose him has, not less than fourteen days before the meeting, left at the office
of the Company a notice in writing under his hand signifying his candidature for
the office of Director or the intention of such member to propose him as a candidate
for that office along with a deposit of five hundred rupees which shall be refunded
to such person or, as the case may be, to such member, if the person succeeds in
getting elected as a Director.

shall be eligible for appointment to the

Eve fiw o ihiamy 8 Fregammliring by rotation or c:-theqii:;g Or a person
F%fzs e a‘tag}é office of the Company a néticé Bnder Section 257 of the Act
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signifying his cand idature for the office of a Director) Proposed as a candidate for
the office of Director shall sign and file with the Company, the consent in writing
to actas a Director, if 4 Ppointed.

(€) A person other than a Director fe-appointed after retiroment by rotation or
Immediately on the expiry of his term of office, or an Additional or Alternate
Director, ora personfilling a casual vaca ney inthe office of a Director under Section

Register of Directors etc and notification of change to Registrar,

145. The Company shal keep at its office 4 Register containing the particulars of its
Directors, Managing Directors, Managers, and other persons mentioned in Section
303 of the Act, and shall otherwise comply with the Provisions of the sajd Section
in all respect,

Register of shares or debentures helq by Directors,

146. The Company shall ip Tespect of its Director alsg keep at its Office 4 Register, as
required by Section 307 of the Act, and shall otherwise duly comply with the
provisions of the sajd Section in al] respects,

Disclosure by director of appointment to any other body corporate,

147. Every Director (including 4 Person deemed to be 4 Director by virtye of the
Explanation to sub-section (1) of Section of the Act), Managing Director, Manager,
Or Secretary of the Company shall within twenty days of his appointment to any
of the above offijce in any other body corporate, disclose to the Company the
particulars relating to hig office in the other body corporate which are required to
be specified under sub-section (1) of Section 303 of the Act,

148. Every Director and every person deemed to be 3 Director of the Company by virtue

149. Subject to the Provisions of the Act ang of these Articles, the Board shall haye power

" SPPOINt g dimuerto tmmerany ofits membe EegH UNFCERRIIan M ariayig LT0.
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Director or Managing Directors of the Company for a fixed term not exceeding
five years at a time and upon such terms and conditions as the Board thinks fit,
and subject to the provisions of Article 143, the Board may by resolution vest in
such Executive Chairman, Managing Director or Managing Directors such of the
powers hereby vested in the Board generally as it thinks fit, and such powers
may be made exercisable for such period or periods, and upon such conditions
and subject to such restrictions as it may determine. The remuneration of the
Executive Chairman, Managing Director or Managing Directors may be by way
of monthly payment, fee for each meeting or participation in profits, or by any
or all these modes, or any other mode not expressly prohibited by the Act. The
Executive Chairman and the Managing Director shall not be required to retire by
Rotation under Article 137, Notwithstanding anything contained in this Article
where no Executive Chairman is appointed as such, the Board of Director may
elect, from time to time, any of its members, as Chairman who shall be subject
to retirement by rotation. Subject to the provisions of the Act and of these Article,
the Board shall have the power to nominate from time to time, any of its members
as Vice-Chairman on such terms and conditions as the Board thinks fit The
Directors may whenever they appoint more than one Mana gmng Director, designate
one or more of them as "Joint Managing Director” or “Joint Managing Directors"
or "Deputy Managing Director” or "Deputy Managing Directors”, as the case may
be, and accordingly the expression "Managing Director” shall also include and be
deemed to include "Joint Managing Director" or "Deputy Managing Director” as
the case may be.

Managing Directors and Whaole-time Directors to report to Executive Chairman

"The Managing Director or Managing Director or Directors who are in the whole
time employment in the Company shall subject to supervision and control of the
Executive Chairman, exercise such powers as are vested in them by the Board",

Restriction on management.

The Executive Chairman or Managing Director or Managing Directors shall not
exercise the powers to :

(a) make calls on shareholders in respect of money unpaid on the shares in the
Company;

(b)  issue debentures; and except to the extent mentioned in the resolution passed at
the Board meeting under Section 292 of the Act shall also not exercise the powers

to;

(€} borrow moneys otherwise than on debentures; For ARCHIDPLY (1]
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(d) invest the funds of the Compan}f; and

(e) make loans.

Certain persons not to be appointed as Executive Chairman or Managing Director or
Whole-time Director.

The Company shall not appoint or employ, or continue the appointment or
employment of a person as it Executive Chairman or Managing or Whole-time
Director who,

(a) isan undischarged insolvent, or has any time been adjudged an insolvent;

(b)  suspends, or has at any time suspended payment to his creditors, or makes, or has
at any time made, a composition with them, or

(€) is, or has at any time, been, convicted by a Court of an offence involving maral
turpitude.

Special position of Executive Chairman, Vice Chairman and Managing Directors

If Executive Chairman, Vice. Chairman or Managing Director ceases ta hold the office
of Director, he shall ipso facto and immediately cease to be an Executive Chairman,
Vice-Chairman or a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS
Meetings of Directors.
The Directors may meet together as a Board for the purpose of business from time
to time, and shall so meet atleast once in every three months and atleast four such
meetings shall be held in every year, The Directors may adjourn and otherwise
regulate their meetings as they think fit.

Notice of Meetings.

Three clear day’s notice at least of every meeting of the Board shall be given by
the Secretary of the Company, if any, or by any person or persons nominated by
the Executive Chairman, in writing to every Director at his usual address. Provided,
however, that the O hairman of the Board shall have the powers to convene g meeting
of the Board or to request the Secretary of the Company to convene 2 Meeting of
the Board by giving a shorter notice, Such notice or shorter notice may be sent by
hand delivery or post or by cable or telegram depending upon the circumstances,

Quorum.

Subject to Section 287 of the Act, the Quorum for a m&glﬁﬂf #he ) Bogmd:SHATD.,
be one third of its" total (streng th (excluding Dﬁgrﬁﬂ?s’f"'?lcany, whose places may
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be vacant at the time and any fraction contained in that one-third being rounded off
as one) or two Directors, whichever is higher provided that where at any time the
number of interested Directors exceeds or is equal to two-thirds of the total strength
the number of the remaining Directors, that is to say, the number of Directors who
are not interested, present at the meeting being not less than two, shall be the quorum
during such time.

Adjournment of meeting for want of quorum.
If a meeting of the Board could not be held for want of quorum, then the meeting
shall automatically stand adjourned to such other date and time (if any) as may be

fixed by the Chairman not being later than seven days from the date originally fixed
for the meeting.

When meeting to be convened.

The Secretary shall as and when directed by the Directors to do so, convene a meeting
of the Board by giving a notice in writing to every other Director.

Chairman and Vice Chairman.

The Executive Chairman or Chairman shall be the Chairman of the Board. If at any
ml_!et'mg of the Board, the Executive Chairman or Chairman is not present within fifteen
minutes after the time appointed for holding the same or if the Executive Chairman
or Chairman is unable or unwilling to take the chair, the Vice-Chairman shall be entitled
to take the chair at such meeting. If there be no such Executive Chairman or Chairman
and / or Vice-Chairman or if he / they are unable or unwilling to take the chair, or
if he / they are not present within fifteen minutes of the time appointed for holding
the meeting, then the Directors present may choose any one of their number to be
the Chairman of the meeting. '

Questions at Board Meetings how decided.

Questions arising at any meeting of the Board, shall be decided by a majority of vote
and in the case of an equality of votes the Chairman shall have a second or a casting
vote.

Powers of Board Meeting.

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

Directors may appeint Committee.
Subject to the restriction contained in Section 292 of the Act the Board may delegate
any of their powers to Committees of the Board cnnsi'gﬁpfﬁuch Member or Members
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of its body as it thinks fit, and it may
such committee of the Board either w
purposes, but every committee of the Board so formed shall in the exercise of the powers
so delegated conform to any regulations that may from tme to time be imposed on
1t by the Board. All acts done by any such Committee of the Board in

such regulations and in fulfilme

conformity with
nt of the purpose of their appointment but not atherwise,
shall have the like force and effect as if done by the Board.

from time to time revoke and discharge any
holly or in part and either as to persons or

Meeting of Committee how to be governed.

The meeting and proceedings of any such Committee of the Board consisting of two
Or more members shall be governed by the provisions herein contained for regulating
the meeting and proceedings of the Directors, so far as the same are applicable thereto

and are not superceded by any regulations made by the Directors under the last
preceding Article,

Resolution by circulation,

No resolution shall be deemed 1o have bee

Committee thereof by circulation unless the resolution has been circulated in draft,
by the Secretary of the Company, if any, or by any person or Persons nominated
by the Executive Chairman, together with the fiecessary papers if any to all the
Directors or to all the Members of the Committee, then in India (not being less in

fixed for a meeting of the Board or Committee, as the case
may be), and to all other Direct

Committee at their usual address

ors or Members of the Committee
a, or by a majority of such of them, as are entitled to vote on

n duly passed by the Board or by a

as are then in Indi
the resolution.

Acts of Board or Committee not valid not withstanding informal appointment.

- All acts done by any meeting of the Board or by a Committee of the

any person acting as a Director shall notwithstanding that it shal] 4
discovered that there was some defect in the appointment of such Director of persons
acting as aforesaid, or that they or any of them were disqualified or had vacated
office or that the appointment of any of them had been terminated by virtue of any
provisions contained in the :

Act or in these Articles, be as if every such person had
been duly appointed and was qualified to be a Director and

had not vacated his
office or his appointment had not been terminated: provided that nothing in this
Article shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have terminated.

Minutes of proceedings of the Board m
166. (a)

board, or by
fterwards be

eetings.

The Company shall cause minutes of all proceedings of every meeting of the Board

and Committoe thercof to be kept by making within thilf/ dA6iss thélcoridlasioniaf- |7
ror AL AU INLIL o4 e } & g ,
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every such meeting entries thereof in books kept for that purpose with their pages
consecutively numbered.

(b) Each page of every such book shall be initialled or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by the
Chairman of the said meeting or the Chairman of the next succeeding meeting,

() Innocase the minutes of proceedings of a meeting shall be attached to any such book
as aforesaid by pasting or otherwise.

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

{e)  All appointments of officers made atany of the meetings aforesaid shall be included
in the minutes of the meeting.

(ff  The minutes shall also contain :
(i) The names of the Directors present at the meeting; and

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

(g) Nothing contained in sub-clauses (a) to (f) shall be deemed to require the inclusion
in any such minutes of any matter which, in the opinion of the Chairman of the
meeting;

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

tii) is irrelevant or immaterial to the proceedings; or

detrimental to the interest of the Company.

'-g
5
¥ & 5 =an shall exercise an absolute discretion in regard to the inclusion
LV ; & “q of any matter in the minutes on the grounds specified in
- u&
151 & & &
;*'? A, -e_*"? &Q"
b ¥ 6_;'3-‘ & B cordance with the aforesaid provisions shall be
LN Fy orded therein.
t‘-‘-'-n_‘hl-._gi _a\\,j—- @ /
FF
Directors & é} & F
162. Y o uch powers of the Company and do all such acts and

Subject &
i y & o ,-rn ames A t, or any other Act or by the Memorandum
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every such meeling entries thereof in books kept for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialled or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and si gned by the
Chairman of the said meeting or the Chairman of the next succeeding meeting.

In no case the minutes of proceed ings of a meeting shall be attached to any such book
as aforesaid by pasting or otherwise.

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

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

The minutes shall also contain :
()  The names of the Directors present at the meeting; and

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

Nothing contained in sub-clauses (a) to (f) shall be deemed to require the inclusion
in any such minutes of any matter which, in the opinion of the Chairman of the
meeting;

(f)  1s.or could reasonably be regarded as defamatory of any person;

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

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

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

Minutes of meetings kept in accordance with the aforesaid provisions shall be
evidence of the proceedings recorded therein.

Powers of Directors
The Board may exercise all such powers of the Company and do all such acts and
things as are not by the Companies Act or any other Act or by the Memorandum

For ARCHIDPLY INDUSTF
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or by the Articles of the Company required to be exercised by the Company in General
Meeting, subject nevertheless to these Articles, to the provisions of the Act, or any
other Act and to such regulations being not Inconsistent with the aforesaid regulations
Of provisions, as may be prescribed by the Company in General Meeting but no
regulation made by the Company in General Meeting shall invalidate any prior act
of the Board which would have been valid jf that regulation had not been made.
Provided that the Board shall not, except with the consent of the Company in General

Meeting accorded by an ordinary resolution -

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

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

(c)  invest otherwise than in trust securi ties the amount of tompensation received by
the Company in respect of the compulsory acquisition of any such undertakings
as 1s referred o in clause (a) or of any Premises or properties used for any such
undertaking and without which it cannot be carried on or can be carried on only
with difficulty or only after a considerable time;

(d) borrow moneys where the moneys to be borrowed together with the moneys
already borrowed by the Company (a part from temporary loans obtained from the
Company’s bankers in the ordinary course of business), will exceed the aggregate
of the paid-up capital of the Company and its free reserves that is to say, reserves
hot set apart for any specific purpose. Provided further that the pPowers specified
in Section 292 of the Act shall subject to these Articles be exercised only at meeting
of the Board unless the same he do!egatﬁd to the extent therein stated; or

()  contribute to charitable and other trusts not directly relating to the business of the
Company or the welfare of its employees, any amounts the aggregate of wh ich will,
in any financial year exceed twenty-five thousand rupees or five percent of jts
average net profits as determined i accordance with the provisions of Sections 349
and 350 of the Act during the three financial years immediately preceding,
whichever is greater,

Certain powers of the Board.

168. (a) Without prejudice to the general powers conferred by the preceding Article and so

as not in any way to limit or restrict those Powers, and without prejudice to the
other powers conferred by these Articles, but subject to the restrictions contained

in the last preceding Article, it is hereby declared that the Directors shall have the

following powers, that is to say power to adopt allgpre - 1iFRG, LTD.,
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entered into by the promoters either by entering into a contract or with any other
person, firm or company on behalf of the Company by way of ratification or
substitution and to remunerate person or company for services rendered or to be
rendered for the formation or promotion of the Company or for the acquisition of
any property, licence, trademarks, letter of intent, allotments, know how or similar
thing by the Company.

Without prejudice to the generality of the foregoing, upon the adoption of
preliminary contracts, if any, entered into by and between the promoters and any
other persons, the Board shall have power in its absolute discretion to issue and
allot fully paid Equity or Preference Shares of the Company or by issue of Fully
and/or Partly paid Convertible / Non-Convertible Debentures or such other
Securities or partly by one and partly by other, in any combination, in one or more
trenches may be thought fit by the Board, for consideration in cash or otherwise
than in cash to the Promoters or to any other person in terms of the agreement that
may be entered into between the Company and the Promoters or to any other
person including.

(i) To pay cost, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.

(i) To enter into contracts for the acquisition of fixed assets, net current assets,
selling rights etc and to enter into non-compete agreements with any other
person, firm or company on behalf of the Company by way of ratification
or substitution and to remunerate person or company for services rendered
or to be rendered or for the acquisiion of any property, licence,
trademarks, letter of intent, allotments, know how or similar thing by the
Company and for the purpose to pay for such consideration as may arise
therefrom by issue of fully paid Equity or Preference Shares of the
Company or by issue of Fully and/or Partly paid Convertible /
Non-Convertible Debentures or partly by one and partly by other, in any
combination, in one or more trenches as the Board may deem fit.

(iii) To pay and charge to the capital account of the Company any commission,
brokerage or interest lawfully payable thereon under the provisions of
Sections 76 and 208 of the Act.

(iv) Subject to Sections 292, 297 and 360 of the Act to purchase or otherwise
acquire for the Company any property, rights or privileges which the
Company is authorised to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit and

in any such purchase or other acquisition to a wﬁ -titla-as| the
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(v) At their discretion angd subject {o Provision of the Aqp to pay for any property,
rights, or privileges acquired by of services rendered to the Company, eithar
wholly or Partially, in cash or i shares, bonds, debentures, mortgages or other
Securities of the Company, and any such sharpg may be issued eithar as fully paig
4P or with such amoung credited as paijg up thereon as may be agreed upon; and
any such bongds, debentures, mortgages or other secur; ties may be either specially
charged upon all or any part of the Property of the Company and it uncalled
capital or not sp charged.

Company by mortgage or charge of a]] orany of the Property of the Compan y and
its uncalled Ccapital for the time being or in sych manner as they may think fit,

(vii) To accept from any member, as far a5 may be permissibjo by law, a surrender of
his shareg or any part thereof, on such terms ang conditions as shajj be agreed,

(viii) To apPpoint any person o acceptand hold in trugt for the Compan_v any property

longing to the Company, in which it js interested, or for any other pPurposes, and

to execute and do all such deeds and things as may be required ip relation to any
trust, and to provide for the Temuneration of such trustee Or trustees,

(ix) To institute, conduct, defend, €ompound, or abandap any legal Proceedings by or
against the Company or s officers or otherwise concerning the affajys of the
Compa ny, and alsg to Compound and ajlow time for Payment or satisfaction of any
debts due ang or any claim o demands by or against the Cumpany and to refer

any differences tg arbitration, ang observe and perform any awards made th ereomn,

(x}  To act on behalf of the Company in 4y matters relating to bankruptcy and
jnsuivenc_v.

(xi) To make and give receipts, releases, and other discharges for moneys payable to
the Company ang for the claims and demands pf the Company,

(xii) Subject to the Provisior

(xiii) To execute in the name
other person who ma
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principal or surety, for the benefit, of the Cum[{&any: such mortgages of thai
Company's property (present and future) as they think fit, and any such mortgage
may contain a power of sale and such other powers, provisions, covenants and
agreements as shall be agreed upon.

To determine from time to time 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 them necessary authority

for such purpose.

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

To provide for the welfare of Directors or ex-Directors or employees or
ex-employees of the Company and their wives, widows and families or the
dependants or any connection of such persons, by building or contributing to the
building of houses, dwellings, or chawls, or by grants of moneys, pension,
gratuities, allowances, bonus or other payments or by creating, and from time to
time subscribing or contributing to provident fund and other associations,
institutions, funds, trusts and by providing or subscribing or contributing towards
places of instruction and recreation, hospital and dispensaries, medical and other
attendance and other assistance as the Board shall think fit, and to subscribe or
centribute or otherwise to assist or to guarantee to charitable, benevolent, religious,
scientific, national or institutions or objects which shall have any moral or other
claim to support or aid by the Company either by reason of locality of operation,
or of public and general utility or otherwise.

Before recommending any dividend, to set aside out of the profits of the Company
such sums as they may think proper for depreciation or to Depreciation Fund or
to an Insurance Fund or as a Reserve Fund or Sinking Fund or any special fund to
meet contingencies or to repay debenture or debenture-stock or for special
dividends or for equalising dividends or for repairing, improving, extending, and
maintaining any of the property of the Company and for such other purposes
(including the purposes referred to in the preceding clause), as the Board may, in
their absolute discretion, think conducive to the interest of the Company and
subject to Section 292 of the Act, invest the several sums to set aside for so much
thereof as required to be invested, upon such investments (other than shares of the
Company) as they may think fit, and from time to time to deal with and vary such
investments and dispose of and EPPIF and expend all or any part thereof for the
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benefit of the Company in such manner and for such purposes as the Board in their
absolute discretion, think conducive to the interest of the Company
notwithstanding that the matters to which the Board apply or upen which they
expend the same, or any part thereof may be matters to or upon which the capital
moneys of the Company might rightly be applied or expended, and to divide the
Reserve Fund into such special funds as the Board may think fit with full power to
transfer the whole or any portion of a Reserve Fund or division of a Reserve Fund
to another Reserve Fund or Division of a Reserve Fund and with full power to
employ the assets constituting all or any of the above funds, including the
Depreciation Fund, in the business of the Company or in the purchase or
repayment of Debenture or debenture stock and without being bound to keep the
same separate from the other assets and without being bound to pay interest on
the same with power however to the Board at their discretion to pay or allow to
the credit of such funds interest at such rate as the Board may think proper, not
exceeding nine percent per annum.

lo appoint, and at their discretion remove or suspend such general managers,
managers, secretaries, assistants, supervisors, clerks, agents and servants for
permanent, temporary or special services as they may from time to time think fit,
and to determine their powers and duties and fix their salaries or emoluments or
remuneration, and to require security in such instances and to such amount 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 specified localities in India or
elsewhere in such manner as they think fit and the provisions contained in the four
next following sub-clauses shall be without prejudice to the general powers
conferred by this sub-clause.

To comply with the requirements of any local law which in their opinion shall be
in the interests of the Company necessary or expedient to comply with.

From time to time and at any time to establish any local Board for managing any
of the affairs of the company in any specified locality in India or elsewhere and to
appoint any persons to be members of such local Boards, and to fix their
remuneration,

Subject to Section 292 of the Act, from time to Hme and at any time to delegate to
any persons so appointed any of the powers, authorities and discretion for the time
being vested in the Board, other than their power to make calls or to make loans or
borrow moneys, and to authorise the Members for the time being of any such local
Board, or any of them to fill up any vacancies therein and to act notwithstanding
vacancies and any such appointment or delegation may be made on such terms
and subject to such conditions as the Board may think fit, and the Board may at
any time Temove any person so appointed, and may. i%rﬁFi vary any such
|
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At any time and from time to time by power of Attorney under the Seal
of the Company, to appoint any person or persons to be the Attorney
or Attorneys of the Company for such purposes and with such powers,
authorities and discretion (not exceeding those vested in/or exercisable
by the Board under these presents and excluding the power to make calls
and excluding also except in their limits, authorised by the Board, the
power to make loans and borrow moneys) and for such period and subject
to such conditions as the Board may from time to time think fit; and any
such appointment may (if the Board thinks fit) be made in favour of the
members or any of the Members of any Local Board, established as
aforesaid or in favour of any Company, or the shareholders, directors,
nominees, or managers of any company or firms or otherwise in favour
of any fluctuating body of persons whether nominated directly or
indirectly by the Board and any such Power of Attorney may contain such
Powers for the protection or convenience of persons dealing with such
Attorneys as the Board may think fit, and may contain powers enabling
any such delegates or altorneys as aforesaid to sub-delegate all or any
of the powers authorities and discretion for the time being vested in them.

Subject to Section 294 and 297 of the Act, 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.

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

Simultaneous appointment of different categories of managerial personnel

169. The Company may employ at the same time more than one of the following categories
of managerial personnel, namely;

(a) Chairman

(b) Vice Chairman

(¢) Managing Director

(d) Chief Executive Officer and

(e) Whole time Director
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THE SECRETARY

Secretary

Subject to the provisions of Section 383A of the Act, the Board of Directors may,
from time to time appoint and, at their discretion remove any individual (hereinafter
called "the Secretary’) who shall have such qualifications as the authority under the
Act or these Articles are to be performed by the Secretary, and to execute any other
purely ministerial or administrative duties which may from time to time be assigned
to the Secretary. The Board of Directors may also at any time appoint some persons
(who need not be the Secretary) to keep the registers required to be kept by the
Company.

THE SEAL

The seal, its custody and use,

(@) The Board shall provide a Common seal for the purpose of the Company and shall
have power from time to time to destroy the same and substitute a new seal in lieu
of the same, and the Board shall provide for the safe custod y of the seal for the time
being, and the Seal shall never be used except by the authority of the Board or a
Committee of the Board previously given,

(b) The Company shall also be at liberty to have an official seal in accordance with
Section 50 of the Act, for use in any territory, district or place outside India.

Deeds how executed.

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 attorney, be signed
by two Directors or one Director and Secretary or some other person appointed by
the Board for the purpose provided that in respect of the Share Certificate the Seal
shall be affixed in accordance with Article 22 (a).

DIVIDENDS
Division profits.
The profits of the Company, subject to any special rights relating thereto created or
authorised to be created by these Articles and subject to the provisions of these
Articles, shall be divisible among the members, in proportion to the amount of capital
paid-up or credited as paid-up on the shares held by them respectively.

The Company in General Meecting may declare a dividend.

The Company in General Meeting may declare dividends to be paid to members
according to their respective rights, but no dividends shall exceed the amount
recommended by the Board, but the Company in General Meeting may declare a
smaller dividend. For ARCHIDPLY -
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Dividends only to be paid out of profits.

No dividends shall be declared or paid otherwise than out of profits of the financial
year arrived at after providing for depreciation in accordance with the provisions
of Section 205 of the Act or out of the profits of the Company for any previous
financial year or years arrived at after providing for depreciation in accordance with
these provisions and remaining undistributed or out of both provided that :

(a)  If the Company has not provided for depreciation for any previous financial year
or years it shall, before declaring or paying a dividend for any financial year,
provide for such depreciation out of the profits of the financial year or out of the
profits of any other previous finantial year or years;

(b) If the Company has incurred any loss in any previous financial year or years the
amount of the loss or an amount which is equal to the amount provided for
depreciation for that year or those years whichever is less, shall be set off against
the profits of the Company for the year for which the dividend is proposed to be
declared or paid or against the profits of the Company for any previous financial
vear or years arrived at in both cases after providing for depreciation in accordance
with the provisions of sub-section (2) of Section 205 of the Act or against both,

Interim dividend.
The Board may from time to time, pay to the Members such interim dividends as
in their judgement the position of the Company justifies.

Capital paid up in advance to interest but not to earn dividend.

Where Capital is paid in advance of calls such capital may carry interest but shall
not in respect thereof confer a right to dividend or participate in profits.

Dividends in proportion to amount paid-up.

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

Retention of dividends until completion of transfer under Article 64.

The Board may retain the dividends payable upon shares in respect of which any
person is, under Article 64 entitled to become a Member or which any person under
that Article is entitled to transfer, until such person shall become a member, in respect
of such shares or shall ::Iu]j,r transfer the same.

For ARCHIDPLY INDUSTRIES LTD.
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Unclaimed dividend

184. (a) No unclaimed dividend shall be forfeited and the same shall be dealt with in
accordance with the provisions of Section 205A, 205B, and 206A or other
provisions, if any, of the Act as may be applicable, from time to time.

(b)  Where the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, transfer the total amount of
dividend which remains unpaid or unclaimed within the said period of 30 days,
to a special account to be opened by the company in that behalf in any scheduled
bank, to be called " Unpaid Dividend Account”

. Any money transferred to the unpaid dividend account of a company which
remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the company to the fund known as Investor
Education and Protection Fund established under section 205C of the Act.

No interest on dividends.
185, No unpaid dividend shall bear interest as against the Company.

Dividend and call together.

186. Any General Meeting declaring a dividend may on the recommendation of the
Directors 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 payable to him and so
that the call be made payable at the same time as the dividend; and the dividend
may, if so arranged between the Company and the member, be set off against the
calls.

Capitalisation.

187. (a) The Company in General Meel:ing' may by a special resolution resolve that any
moneys, investments or other assets forming part of the undivided profits of the
Company standing to the credit of the Reserve Account or Fund, or any Capital
Redemption Reserve Account, or in the hands of the Company and available for
dividend (or representing premium received on the issue of shares and standing
to the credit of the Shares Premium Account) be capitalised and distributed
amongst such of the shareholders as would be entitled to receive the same if
distributed by way of dividend and in the same proportions on the footing that
they become entitled thereto as capital and that all or any part of such capitalised
value or sum or fund be applied on behalf of such shareholders in paying up in
full either at par or at such premium as the resolution may provide, any unissued
shares or debentures or debenture stock of the Company which shall be distributed
accordingly or in or towards payment of the uncalled liability on any issued shares

or debentures or debenture-stock and thatmwch gistnibo i i
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188,

accepted by such shareholders in full satisfaction of their interest in the sa id
capitalised sum, provided that a Share Premium account and a C apital Redemption
Reserve Account may, for the purpose of this Article, only be applied in the paying
of any unissued shares to be issued to members of the Company as fully paid bonus
shares,

(b) A General Meeting may resolve that any surplus moneys arising from the
realisation of any capital assets of the Company, or any investments representing
the same, or any other undistributed profits of the Company not subject to charge
may be distributed among the members on the footing that they receive the same
as capital.

(c)  For the purpose of giving effect to any resolution under the preceding paragraphs
of this article, the Board may settle any difficulty which may arise in regard to the
distribution as it thinks expedient and in particular may issue fractional certificates
and may fix the value for distribution of any specific assets, and may determine
that such cash payments shall be made to any members upon the footing of the
value so fixed or that fraction of less value than Rs. 10/- may be disregarded in
order to adjust the rights of all parties and may vest any such cash or the specific
assets in trustees upon such trusts for the person entitled to the dividends or
capitalised funds as may seem expedient to the Board. Where requisite, a proper
contract shall be delivered to the Registrar for registration in accordance with
Section 75 of the Act, and the Board may appoint any person to sign such contract
on behalf of the persons entitled to the dividend or capitalised fund, and such
appointment shall be effective.

ACCOUNTS
Directors to keep true accounts.

The Company shall keep at the Office or at such other place in India as the Board
thinks fit proper Books of Account in accordance with Section 209 of the Act with
respect to :

1

(a) all sums of money received and expended by the Company and the matters in
respect of which the receipts and expenditure take place;

(b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company.

Where the Board decides to keep all or any of the Books of Accounts at any place
other than the office of the Company, the Company shall within seven da["_'PDor the

decision file with the Registrar a notice in wiiting: giving. the full addvéss of' that
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193.

194,

195.

196,

197.

63

Auditors

Auditors shall be appointed and their rights and duties regulated in accordance with
Sections 224 to 233 of the Act

DOCUMENTS AND NOTICES

Service of decuments or notices on Members by Company.

(a) A document or notice may be served or given by the Company on any member
either personally or by sending it by post to him to his registered address or (if he
has no registered address in India) to the address if any in India supplied by him
to the Company for serving documents or notice on him. Simultaneously, with the
despatch of the notice or documents as the case may be, confirmation of the same
shall be forwarded to all those members of the Company who may be outside India.

(b) Where a document or notice is sent by post, service of the document or notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
rnm‘aining the document or notice, provided that where a member has intimated
to the company in advance that documents and notices should be sent to him under
a certificate of posting or by registered post with or withoutacknowledgement due
and has deposited with the Company a sum sufficient to defray the expenses of
doing so; service of the document or notice shall not be deemed to be effected unless
itis sent in the manner intimated by the member and, such service shall be deemed
to have been effected in the case of a Notice of a meeting, at the expiration of forty-
eight hours after the letter containing the document or notice is posted and in any
other case at the time at which the letter would be delivered in the ordinary course
of post.

By advertisement

A document or notice advertised in a newspaper circulating in the neighbourhood
of the Office shall be deemed to be duly served or sent on the day on which the
advertisement appears on or to every member who has no registered address in India
and has not supplied to the Company an address within India for the serving of
documents on or the sending of notice to him.

On joint holders.

A document or notice may be served or given by the Company on or to the
joint-holders of a Share by serving or giving the document or notice on or to the
joint-holder named first in the Register of the Members in respect of the share.

On personal representatives etc.

A document or notice may be served or given by the Company on or to the persons
entitled to a share in consequence of the death or insolvency of a member by sending

it throughthe post in prepaid.letter addresseflotoAthBni Tyl name or by“theltide or
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representatives of the deceased, or assignee of the insolvent or by any like description
at the address (if any) in India supplied for the purpose but the persons claiming
to be entitled or until such an address has been so supplied by serving the document,
or notice in any manner in which the same might have been given if the death or
insolvency had not occurred.

To whom documents or notice must be served or given.

198. Documents or notices of every General Meeting shall be served or given in some
manner herein before authorised on or to (a) every member, (b) every person entitled
to a share in consequence of the death or insolvency of a member, and (c) the Auditor
or Auditors for the time being of the Company.

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

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

Documents or notice by Company and signature thereto.

200. Any document or notice to be served or given by the Company may be ﬂrgned by
a Director or some person duly authorised by the Board of Directors for such purpose
and the signature thereto may be written, printed or lithographed.

Service of document or notice by Member.

201. All documents or notices to be served or given by members on or to the Company
or any Officer thereof shall be served or given by sending it to the Company or Officer
at the Office by post under a certificate of posting or by leaving it at the office.

WINDING UP
Liquidator may divide assets in specie.

202. The Liquidator on any winding-up (whether voluntary, under supervision or
compulsory) may with the sanction of a Special Resolution, but subject to the rights
attached to any preference shares capital, divide among the contributors in specie
any part of the assets of the Company and may with the like sanction, vest any part
of the assets of the Company in trustees upon such trust for the benefit of the
contributors as the liquidator, with the like sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY

Directors’ and others’ right of indemnity.

203. Every officer ox AgapiCHiDEHY HNSE L B %”Cﬂmﬁmﬁﬁﬁa‘llf& sthnified out
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proceedings, whether civil or criminal, in which judgement is given in his favour
or in which he is acquitted or discharged or in connection with any application
under Section 633 of the Act, in which relief is granted to him by the Court.

SECRECY CLAUSE

Secrecy Clause.

204, (a) Every Director, Manager, Auditor, Treasurer, member of a Committee, servant,
agent, accountant or other person employed in the business of the Company shall,
if so required by the Directors, before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy respecting all transactions and affairs of
the Company with the customers and the state of accounts with individuals and
in matters relating thereto, and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the person
to whom such matters relate and except and so far as may be necessary in order to
comply with any of the provisions in these presents contained.

(b) Nomembers shall be entitled to visit or inspect any works of the Company without
the permission of the Directors or to require discovery of or any information
respecting any details of the Company’s trading, or any matter which is or may be
in the nature of a trade secret mystery of trade, secret process of any other matter
which may relate to the conduct of the business of the Company and which in the
opinion of the Directors, it would be inexpedient in the interest of the Company to
disclose.

GENERAL POWER

205. Wherever in the Companies Act, it has been provided that the Company shall have
right, privilege or authority or that the Company could carry out any transaction
only if the Company is so authorised by its articles, then and in that case this
regulation hereto authorises and empowers the Company to have such rights,
privilege or authority and to carry such transactions as have been permitted by the
Act, withoul there being any specific regulation in that behall herein provided.
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We, the several persons, whose names, addresses and descriptons are subscribed, are
desirous of being formed into a Company in pursuance of this Articles of Association and
we respectively agree to take the number of shares in the Capital of the Company set opposite
to our respective names.

- | Names, Addresses, Occupation No. of Equity MName, Addresses,
No and Father's/Husband’'s Name of Shares taken by | Occupation and Father's
: Subscribers | each Subscriber MName of Wilnesses
1. |sd/-
DEEN DAYAL DAGA 100
S/o Sri Kashiram Daga (One Hundred)
Assam Timber Products Ltd.
Makum Road
TINSUKIA (Assam) |
INDUSTRIALIST
i .
= =
| 2. |5d/- 5 ] )
SHYAM DAGA 100 o < z
S/a Sri Deen Dayal Daga (One Hundred) u"::j < 5 E o ;
Assam Timber Products Ltd. & = B 2 5
12-A, Lord Sinha Road = S sF BB
CALCUTTA - 700 071 = ey E
BUSINESS o S = _'4:3 g< 2
2 S -2 8 =
¢ 89950 ¢«
3. | 5d/- D - R
USHA DAGA 100 g FoauZo §
W/o Sri Deen Dayal Daga (One Hundred)
Assam Timber Products Lid.
Makum Ropad
TINSUKIA (Assam)
4, |Sd/- 100
N. 5. ADKOLI {{}ne I‘ll.il.ﬂ.Cl.]'I:_'l.']:II
5/0 Late Subaraoc Adkoli
609, |. P. Nagar, I Phase, 100 Road
BANGALORE - 560 078
(IFS. RETD.)
Bangalore CDHH“HGSQPRFP_Q&F-.N@ 67

Dated : 22nd day of August, 1995. '
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67
gl Names, Addresses, Occupation No. of Equity Name, Addresses,
[:;]' and Father's/Husband’'s Name of Shares taken by Occupation and Father's
o, ; b . : ;
Subscribers cach Subscriber Name of Wilnesses
i 5d/-
SANDEEP BHARADIA " ;lﬂﬂd .
| S/o Sri Rajendra Prasad Bharadia (Ore Hundred) I
1, Sarat Bose Road I
CALUTTA - 700 020 ? .
INDUSTRIALIST l B rj
E .
£ 5 4 z
50 £ =
6. |Sdy/- & «dg 3 E
100 u ZH ge° 2
SANGEETA BHARADIA s Hundred = o B2 =
W /o Sri Sandeep Bharadia (One Hundred) L E. g '“r‘ 5= ;
1, Sarat Bose Road = w3 E=
~ AT 1] | = -2 s s B
CALCUTTA - 700 020 | = : [ o
- ; | ] e 7=
BUSINESS g =502 2 £
= g o9 <2 =
il - St o
2 A0HURJ U
7. | sd/-
AWADHESH MEHTA ACA, AICWA - ]1I”U o
S/o Sri J. P. Mehta (e Bemared)
C/o0. The Mysore Chip Boards Ltd.
Hunsur Read, Hinkal
MYSORE - 17 |
SERVICE |
|
| —
|
700
Total '
J (Seven Hundred)
Bangalore

Dated : 22nd day of FAngust, 1985.
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