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NO. 5146

IN THE OFFICE OF
THE REGISTRAR OF COMPANIES UNDER ACT VIl OF 1813.

IN THE MATTER

OF

The Indian Wood Products Company Limited

I do hereby cerrity thal pursuant to Act VIL 1913 of the Legislative Couneil of
India, entitled "The Indian Companies Act. 1913." Memorandum of Association and
Articles of Assaciation (nnnexed ) have been this day filed and registerced inmy office.
and that the said Company has been duly incorporated and 15 a Company hmited by
shures, pursunnt tw the provisions ol the said Act.

Daredd this 23 vl day of December: One Thausand Nioe Hiundved and Nincteen.

Menio ol Fees Rs |as| e
'rf':‘:‘-._\-\_::::\h L

e Far Registieding IHe Company 625 i) f,-’r *LJ\
' Riltn Arbcws of ASsociabion il o ] Seal of INe
Jaimt Stork )
Companies undar j
W Aawiaften

\ y/

» .‘:b“-\?‘-__ -"-::”{J_J i
Tatal 828 0 o =

Rupees Srx Hundred and Twenry-Eight only,

{SD.) W. STATHER HALE

) _ ‘Regigirar of Companies
Enterpd by NIRMAL CHUNDRA MUIEHER Under Act. Vil of 18713
Ledgar Viol. XLV Balng Na 3557 ' '
" : &Iﬁg A e 15120
Corfifisate N 5146 For 181620,

Sd. SATISH CHLINDRA DATTA,
Heed Gark
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THE INDIAN COMPANIES ACT, 1913

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
The Indian Wood Products Company Limited

|. Thenameof the Company s “THE INDIAN WOOD PRODUCTS COMPANY

LIMITED™.
The Registered Office ol the Company will be situated in Bengal.

The ohject for which the Company is established are:-

(1) Toaequire certain forest concessions and with a view thereto to enter into .
and carry into effect, with or without modification, either before or after
the execution thereof the agreement referred 1o in Article 3 of the Articles
of Association of the Company.

(2) Tomanufscture dyewood and tannin extracts, cutch, katha, caffeine and
other viegetable extracts of every description.

*(2A) To carry on the business of purchase, sale, desl, trade, manufacture,
export and or import all kinds of food products, ingredienisand all kind of
spices including processed foods, health foods, protein foods, food
products, agro foods, fast foods, packed foods, milk foods, hzalth and diet
drinks, extruded foods, frozen foods, dehydrated foods, prevooked foods,
canned foods, preserved foods, bakery products and confectionery items
such as breads, biscuils, swests cakes, pastries, cookies, wafers.
condoles, leman drops, chocolate, toffees, tinned fruiis, chewing gum.
bubble gum. detergents, tea and coffee, vegetables, fruits. jams, jelly.
pickles, squashes, nutrient. health and diet foods / drinks, extruded foods. '
confectionery ltems, sweels, corcals products and any ather foud ,
products in and outside India end 10 carry in Indin or elsewhere the : :
business to process, prepare, disinfect, compound, mix, clean wash, i
concentrate, crush, grind, segregnte, pack, repack, add. remove. heat.
grade, preserve, frecze, distillate, boil, sterilize, improve, extract refine,
buy, sell, resale, impon, expon, barter, transport, store, forward,
distribute. dispose, develop, handle, collaborator, stockist, lasioner.
middleman, export hiuse, job warker or otherwise to deal inall types and
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(3)

(4)

(5)

(6)

(7)

(8)

(2)

{10)

(

(2)

descriptions, of spices, foods, and vegetables, packed food, pawders,
pastes, liquids, drinks, beverages, juices, jams, jelly, squashes, pickles.
concentrates, extracts, essences, flavours, syrups, sarbats, falvourcd
drinks, cream, chesse, butter and all other items whether natural,
artificial or synthetic.

* [Amended by Special Resolution passed on | 5th February, 2018 |

To extract or obtain by the distillation of wood, acetic acid, tar, ruphdm und
other chemicals and to make merchantablo; huy.sall und deal in the same,

To acquire, construct, build and equip charcoal ovens and bye-product plant
and to carry on business as the proprietors of such plant,

Tocarry on business of oil and manure manufacture and to prepare, refine,
buy, sell and deal in-01l, manure and chemical substance of every deseription
anid the products obtained in the munufaciure of oil, snd to buy, s¢lland desl
inoleaginousseeds, plants and other vegetable produce of every description.

To carry on the business of manufscturing: chemists and druggists, and
manufucturers of and dealers in pharmaceutical, medicinal, industrial and
other preparaticn and articles, compounds. oils, paints, pigments. dye-ware
and drugs.

Tocarry on business as Timber Merchants, Saw Mill Prnprhmumd Timber
Growers and to buy, sell, grow. prepare for marker, manipulate. impor,

expont and deal in timber and wood of all kinds, and to manufacture and degl
in articles of all kinds in the manuficture of which timber or woods is used
and all bye-products of any such nunnﬁmrelndmbuynrmmuw
acquire, clear, plantand work timber estates. oy

To carry on the business of extricting pﬂmpm.dnwhg. transporting,
purifying and dealing in petroleum and other mineral ails, and o search for,
inspect, examine, and explore, work, take on lease, purchase or otherwise
mequire lands and plins which mey seem to the company to be capable or
possibly capable of affording a supply of mineral oil, and 1o establish. utilise
and tumn to account pumping stations, pipe lines, refiners and other works and
canveniences suitable forany ef the purpose aforesaid.

Tn establish and carry an and to promofe the establishment and carmying on,

upon any Property in which the Company is interested, of any business
which may be convemiently carned on, upon or in connection with such
property, and the establishment of which may scom calculated to enhance the
value of the Company’s interest in such property. or to facilitate the dispasal
thereol. '

To advance and lend money to builders, tenants, and others whe may be
willing 1o built on or improve any land or buildings in which the Company is
mterested, and generally to advance mongy to such persuns and om such
terms as may be arranged.

To construct, maintain, alter and imprave any tanks, wells, reservoirs,

walercourses: railways. tramways, ropeways, wharves, jetties, piers,
docks, canals and other buildings and works cafeulated directly or

The Indian Wood Products Compaty Limined




(13)

(14}

(1%

(169

indirectly toadvince the interests of the Company and to contribate
to the eapense of constructing. mainiammng and maproving such
wintles.

To carry on usiness as carriers by land arid soaner anmd s aras iy
bie expedient, the busingss of peneral mere Tt and other businesses
which muy seem w the Company capalile of bging convenietitly
carried on in connection with any ul'the above or eatevhred direetly
or indirectly 1o render profitable or enlinee the salue of the
Cotmpany’s property orrights for the fime being,

To nequire ansl ke pyeris a golig concem any existiog business o1
congern carrving on any of the businesses aforesmid  lor sugh
considerition. whether i cash or shares or secutities of the
Campany. us may he thought expedient.

To carry on the business of banking in all s branches and
depurtments, including the horrowing. raisimg o ‘Taking up money.
the: lending or advanang money on speurities and property. the
discounting, biving. selling and dealing m hills of exchonge.
pIOMISSOry notes. Coupons. drufis, bills of lnding. warrams,
debentures. certificites, sorip dnd other instrunents and securitics.
whether transterable o negotiable or not, the granting and issuing of
letters of credit and ciular notes, the buying. selling and dealing in
bullion and specie. the acquiting, holding. 15suing on COMMISSion,
uinderwriting and dealing with stocks. funds. shares. debentures,
dehenture-stocks. bonds, nbligations and other seeuritios.

To carry on any other business which may seem to the Company
capahle of being conveniently carried on in connection with any of
the ibove, or calenfated. directly or indirectly to enhance the value
aforrender profitahle mny ofthe Company’s property orh whts.

To acquire by purchase, leass. exchange. or otherwise. Finds,
buildings and hereditments of any tenune o description and any
estite or interest therein, and any rights aver or connected with land.
and in any movahle property and i particular works: quarTies.
minerals. easements, muchinery. plant, stock-in-trade. hoats, vessels
and rolling-stock. and either to retain the sane for the purpose of the
Company’s business of 1o Him thie smTie 10 DECount J5 May scem

expedient.
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(17)

(18}

(19

(24}

(Z21)

fad)

T carry onthe business of financmg. toundertake bill discounting.
o purchase. finance. discount, ‘rediscount bills of exchange,
promissory notes and other negotiable instraments and sécuritics to
#cT s a disconnt and acceptance house, 1o hrrow, 10 lond and
generally to carry on the bisingss of finaneing. fuctoring, consumer
financing, housing finance and 1o act as Tactors or in any other

capacity.

To apply: for purchuse. oF otherwise acquire any piitents, brevets
dinsention. Ticences, concessions and the like. conferring any
exclusive or no-exclusive ar limited rght 1o usc. or any seeret or
ather infotmation a8 to any invention which may seem capable of
being used for any of the purposes of the Company. br the
acyuisition af which mity scem calculated directly or indircetly fo
benefit the Company. and touse, exereise. develop, or grant licences
m respect of or otherwise wm to account the property, rights. or
infornsation so sequired

Tomanutieture. impon. export. buy. soll, exchange, alter. improve,
manipilate, prepure for market, and otherwise deal in ull kinds of
plant, machineey, apparitis. woals, (tensils, substances, materinls
and things necessiry or convenient for carrving on any of thé abave
specified bustness or procecdings, or usually dealt in by persons
engnged inthe hke Business. .

Toudoptsuch means of making known the products of the Company
s mity seem expedicnt and in particulor by advertising in the press
by circutars. by purchase and exhibition of works af art of Interest,
by publication of hooks and periodicals, and by SIANLING. Prizes.
rewands and donatians

Tovesublish and support, or wid m the establishment and support. of
associations, institutions. funds: trusts.and conventences caleilated
o bevehit employees or ex-employees of the Company, or its
predecessors i businzss or the dependents or eonnections of such
persons, and o gram ponsions and  allowanees, und to moke
paymients towards insurance. and to subseribe or guarntec moncy.
forcharitable or benevolent objects, or forany exhibitionor for any
public. general, oruseful object.

Thie Toufn, Waisd Produces Compiany Limiied




(23

124}

126)

84

To acquire ond undenuke all or any pant of the business property and
Habilihes ol wny person or Company currving on uny business which this
(ompany 15 authorised 1o carry on, or possessid of propeny sufable [or
the purposes of the Compuny.

To enter into §ny doangement with any Govemmment of authority.
suprenie. mumcipal. tocal, or otherwise that may seern conducive i the
Company's objects or any of them, and 1o oban {rom any such
Government or aythority. all rights, concessions. and prvileges (orany
Forest gquirmy e OF Mg objects Or PUrpeses ot Tor any wiber ohjects or
purposes whatsoey erwhich the Company may think it desrabletoo bian,
and 1o carry aul, excereise and comply Witli any such arrangements, nghts.

prvileges and concessions,

To amalgimate. entér into partnership, or mio uny. arrmgemeit for
sharing profits or Josses. o inte any anion of interest, jomt adventure,
rociprocal concession o Caoperibion W fh any peisen Oof parsens. or
compuny orcompanies Gty ing on, oF engdged i, orabout o carry or. of
crgmge it or bamg authurised (o carry an. oF engage 1n any business or
reankaction which this Company 15 authorised o carry on, oF ehgnge in, or
any business or mmsachon capable of heing conducted so s directly o
indireetly 1o benelit this Company. '

* | Arnended by specil resolution passed in General Meeting held on Jlst

Murch, 1975 and confirmed by order of the Company Law Board dated
28t April. 1976].

Generally w purchase. take on |ease, or in exchange, hire or otherwise
acquire any immovable or movable property and any rights or privileges
which the Company may think necessary or convenient with reference o
any of these objects and capable of being profitably dealt with
connection with any of the Company's property or rights for the time
betng.

To sell or dispose of the undertking of the Company. of any part thereofl
for such consideration its the Company may think fit. and 1n particular for
shares, debentures. or securities ol aty nlhnr.cm@ny having objects
altogether, or in part, similarto those ofthis Company.
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(27)

(e

(29)

{30

(33)

(34)

To profnIote any company oF companics fior the purpase of sequinng ull or
any of The property, rights, and [iabiities of his Company, or forany other
purpose which may seem direcily or indirectly caleulated to benufit this

Company.

To invest and dedl with the moneys of the Compuny. not immediatety
reguired, upon stich securities und tn such manner s may. from time 1o
time, be determined.

Tor burtow or rtise or secure the payment of money in such manner as the
Company shall think fit, and n particular by the issue of debentures or
debenture-stock. perpetunl or otherwise charged upon all or ary of the
Company’s properfy (both present dnd - fiture) mncluding s unealled
cupita and o purchase. redeem. and pay offuny sue h seeurifics,

To take or otherwise sequire and hold shares in any other company having
ahjects altogethes. or in part similar to those of this Company. or ciImying
o any business capuble of being conducted so is directly or indirectly 10
benelit this Company.

To undertake and execuleanyarsts e nndertaking of which nvay scemto
the Company desisabile.md either gratuitously or athervise.

To driw, make, aceepl, discount. execuic, and Issue bills of exchange.
promissory hotes. bills of lacting, wamnts, debentures, and other
negotiableor transterahle instruments o securities.

To remunctite sy persons or company. for services rendered, or 1o be
rendered in placing or assisting o plave or guaranteeing the placing ol any
shares in the Company's capital, or any debentures, debenture-stock, or
other sceurities of the Company, or in arabout the formation or promotion
of the Company, or the acquisition of property by the Company. or the
conductofits business.

To do all orany of the above things, either us principals. dpents, lrustees,
contractors. or atherwise, and eithier alone or in conjunction with others,
and either by or through agents, sib-contraclons, lrusiees or otherwise.
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{33

1360

"(137)

"(38)

*(39)

*(40)

il

To scil. mmprove, manage, develop, exchunge, lease, morigage.
dispose of. turn toaccount. or otherwise dedl with all o any part of the

propserty g righits of the Conypany.

To distribyie uny of the property of the Company in Kind ymongst the
Haembérs.

Tor carry on the business of manufaciuring, producing, compressing.
provessingand filtering of and dealing in oxygen. dissolved acetylene.
pittogen, agon. hvdrogen. Carbon-di-oxide. nitrous oxide, freon
carbonic scid and other gases or kindred substances orany compoiinds
thereon by-uny process and o manufacture and deol in eylinders.
receivers und contwiners therelore.

To purchase or otherwise acquire. use, deal in, sell or otherwise
dispuse of 4l kinds of bearings and bushings, machinery. fols.
appliances. implements, utensils and apparatus of evary lype and

description.

To aeguire from or sell 10 any person. firm, body corporaie or
unincorporate. whether in India or elsewhere, fechnical and financial
information. know-how., process engineering, manulicluring,
operating & commercial data, plans, lay-outs and blue prints useful for
the design. ercction and operation of any plant or provess of °
munufacture and to acquire grant of Ticence other rights and benelins in
the foregoing matiers, 1o render any Kind of technical and firnneial
consultimcy sefvices ind to carry on the business of market research
organisers. sales promotion agents, general advisers, technical and
miurketing consultunts.

To buy. sell, manufacture, repair, alter, improve. exchange let out on
hire, itmport. export and deal in all plant. machinery. tools, utensils,
appliances. apparatus. products. muteriuls, substances, articles and
things capable of being used in any business which this Company is
competent 1o carry on or tequired by any customers of or persons
having dealings with the company or commonly dealt i hy persons
engaged in any such business or which may seem capable of being
profitably dealt with in connection therewith and to manufacture,
experiment with, render marketable and deal in all products of
residual and by-products incidental to or obtained in any of the
business carried on by the Company,

The Tndion Wi Producis Company Limited
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"1 To cary on all or any of the business of manufacnaen. smporters.
exporters, mstallers.  maintainers, repairers of ‘and dealers in
electronic applianices ineluding  television. rapc-necordes. v iden
casseltrecorder and tele-communication requitites.

H42) o clilfivate tea, coffee. cinchona, rubber and other prodece. and
carry un the business of rea planters Imﬂlmm*m
work the business of cullivatars, winners and wqm
vegetadle. mineral o other produce of the sedl. 0 propare,
mntfacture und render marketahle any such prodoce. and seil,
dispane of and deal n any such produce. cither m s prepancd.

manu fictuncd or raw stite

* [Amended by Special msu[uﬂm-mmml g
and confirmed by order di, 3-10-1985 of the Coe p. .
Fastern Rugion Bench. )

"43)  Tocarry on the business of leasing and C-rurchass 1 =t
finince the sequisition of or to mlﬂ'ﬂm__,h
purchase or deferred pavinent basis all Iyp-% e
machinery, equipmient, tools, hurdwate. drese ﬂm
implements, instruments of Upjraraiis, nstaliathos ﬂﬁﬁr
domestic, industrial, commercial. mmm:u
and goods, articles aml commotiities ﬁdt%hﬂ
to subsudise. finance or assist in subsidising or i : alc am
maintenance of any g00ds :'n,!i:ﬂll_minni.h e snd o
hire purchase or other dgreerents or any mehis w
proprietny orcontructuat L

* [Amended by special resolution passed on 10" Judy 1992 and
confirmed by order dr 213,95 of the Company Law Besrd Esstern

Region Bench |

44} To iy on the business ofenetuticn nlmﬁ‘ﬂﬁ#w
thermal. Bio-miss, Co-genermion. Ocenn W‘WII
any other form by which gnerey | power can be produced andso install
power planis. machinery. appuanitus. instruments and pplouces
required or capahle of being used in connection with EONCTATION.
distribution, supply. aceuulations or use of electriciey and other
allied purposes and to sapply and distribute - electriciny 1w
State/Central Power Grids or to any other person or persans.
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#(45) To purchase, take on lease, or in exchange or otherwise acquire.
Srect, maintain, equip, construct, FECORSIUCE, MEPEIT, TENOVALE ar.
adopt movable or immovable property including  buildings,
residential bunglows, quarters, offices, chawls, warchouses,
godowns, structures, erections, workshops, mills, factories,
foundries or places, for manufacturing plants, machinery,
accessories, implements, appliances, apparatus and other things
fiound necessary or convenient for the purpose of the Company and
o 10 extend the business of the Company by purchusing,
 scquiring, getting. transferred, adding (o, altering and enlarging all
' aeany of the buildings, mills, factorics, premises, places being the
mﬂ'ﬂtﬂmmy or on all or any of the lands for the time
being the prcperty or in possession of the Company and by
expending from time to time such sum or sums of money-as may be
wyﬂuxpadmmfm improving, adding to altering. repairing
and maintaining the buildings, structures, machinery, plants and
property, for the time being of the Company and to sell or morigage
?‘lﬁmﬂmhmall or any portion of the same as may be thought

| |I :
- desirable.
[*Amended by special resolution passed on 22nd Sept, 1995 and
confirmed by order dt. 15,2.96 of the Company Law Beard Eastern
To guarantee the pugrmﬁtt of money unsecured or secured by of
._mﬁlsundcr or in respeet of promissory noles, bonds, debentures,
stocks. contracts, morigages, charges, obligations. instrurnents and
securities of any company or of any authority, or of any person
w whether incorporated or not incorporated and
|mll y to guaraniee or become sureties for payment of any money
by any person or for the performance of any contract or obligations
by any person. .
[*Amended by special resolution passed in General Meeting held on
215t September. 1998] _
) T venture in to the business of investors, hedgeres, arbitrageurs.
market-makers In currencies, securities, com-modities gnd other
fmstruments in Spot Markets and in Futures and Derivatives thereo!

F

m&ﬂmk and/or Commaodity Exchanges or otherwisc.

The lndisn Wil Products Company Limited
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*(48) To carry on the business of manufacturing, constructing, assembling
producing, buying, selling, letting ‘on hire, ex-porting, importing, J
rading, distribution or dealing in trucks, lorries, buses, jeeps, vans,
motor cars, motor cycles, scooters, mopeds and automobiles, and
vehicles of all Kinds and deseription and all’ parts. sparcs,
components, accessories, equipment and apparaus for use n
connection therewith and gencrally to carry on the business of
manufacturers, repairs, assemblers, engineers and carriage builders
of motors. smnibuses taxi-cabs, lomies, motor cars, and all other
vinds of vehicles and vessels for the transporialion of persons and
goods, whether propelled or moved by petrol. diesel, electricity.
steam, oil vapour or ather motives or mechanical power,

[*Amended by special Resolutions passed in General meeting held
on 27th February, 2014.]
And it is hereby declared that the word “Company.” Save when used in
refererice to this Company in this clause shall be decmed to include any
partrership or other body of persons, whether incorporated or not
incorporated. and the intention is that the objects specified in any paragraph
of this clause shall, except when otherwise expressed in such paragraph, be
i nowise limited or restricted by reference toor interference from the ferms
of any other paragraph:
4. Theliability of the members is limited

= The Authorised Share Capitsl of the Company is Rs. 15, 00, 00,000
(Rupess Fifteen Crores) divided into 7. 50, 00,000 (Seven Crore Fifty
Likhs) Equity Sharesof Rs. 2/- cach
(Amended vide Ordinaty resolution passed by the members through
Postal Ballot on 07" February, 2019

"For The lndion Wood Products CO« Lids

St e
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We. the several persons whose names and addresses and subscribed. are

desirous of being formed info a Company in pursuance of the Memorandum of
Association, and respectively agree 10 take the number of shares in the capitad of

the Company el opposie aur respective names:

Mumiss af
S takien Mt Atz iosd Oesctption of

Nites A ddrouses gnd Teemplion of
Wilnchn

Yitmambems Py e
Somoribt

H N GLADSTONE | Crie —r
67, Gamll
Londean, E C.. .

" Marchant

H HATESON.
67, Corrivil,
Landon. E.C.
Tarchant

]
By their Altomey

W 0 GRAZEBROOK

E H BRAY
67, Corohll,
Landan E. C..
Marchar

K. C. MITRA.
W 0, GRAZEBROOK Qne n.;.immm .
Clive Bulidfings. - Messss, O, Dignam & Co.

Calcita, © Soliciors,

Merchant Caleutm

A A WILLIS, O

Cirves Bulidirgs,
Calcutta,

perchant

H. E. YEOMAN, Cmne
Commarcal Bulding,
Crinutta,
Siask Hroker

GERALD STAPLEDION Oni

32, Dalhouse Squend.
Caiita,

Solicior =

Totnl . Seven

Dated the 23rd day of Decamber, 1918
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THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES

il

ARTICLES OF ASSOCIATION
OF

THE INDIAN WOOD PRODUCTS COMPANY LIMITED

Adopied by Special Resolution pased at the Annual General
Meeting of the Company held on the 28th Seprember: 2013
PRELIMINARY
the Context ofherwise requires words or expression contained in Interpretation

<< Aticles shall bear the same meaning as in the Act or any statutory
ion thereof in force at the date al which the article become binding

The marginal notes hereto shall not affect the construction héreof and in
pmems. unless there be something in the subject or context inconsistent

“The Act means the Campﬁriicshct. 2001 3 orviny statutory modification
or re- enactment thereof for the time being in force and any previous
Company law. so far as may be applicable

“The Company” means The Indian Wood Products Company Limited '
“The Directors™ mean the Directors for the time being of the Company. I

“The Board of Directors™ or “The Board™ means the Board of Directors
for the time being of the Company.

“The Offica” means the Registered Office for the time being of the
Company -

The Indian Wond Products Company Limited
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“Dividend” includes any interim dividend'

The Register” means Regisier of Members to be maintained by the Cofipuny
as required under Section 88 of the Act and where shares are held in
detmuterialized form. includes the Reégister of beneficial owners muintained

by a Depository.

“The Registrur™ means a Registrar of the Companics. West Bengal
“Month™ means calendar month

“Seal” mean the Common Seal of the Company:

“Proxy™ means an instrument whereby any person is suthorized (0 vote for a
member at-a zeneral meeting on a poll

“Depositories Act, 19967 shall include any statwtory modification or
re-enactment thereof for the time being in force

“Depository™ shall mean a depository as defined in clause (€) of sub-section
(1} of section 2 of the Deposilories Act, 1996 ;

“In writing” includes printing, lithography. typewriting and any other usual
substitutes for writing.

“Member™ in relation to 8 company, means —

(i) the subscriber to the memomndum of the company who shall be
deemed 1o have agreed to become member of the company. and on its
registration, shall be entered as member in its register of membery;

(1) every other person who agrees m writing 1o become a member of the
company and whose nume is entered in the register bl members of the
company.

(iii) every person holding shares of the company and whose name is
entered as a beneficial owner in the records of & depository ;

“*Memorandum™ means the memprandum of association of & company
as originally framed or as altered from time to time in pursuance of any
previous company law or of this Act,

“Paid-up share capital” means such aggregate amount of money credited
as paid-up.
“Share™ means a share in the share capital of a company and includes
stock.

The Indian Wood Products Campany: Limited




3

“Subscribed capital” means sut:h part of the capital which is for the time
being subscribed by the members of a company.

“Inywriting™ and * Written™ include printing. lithography and others modes
of representing or reproducing words in a visible form.

Waords importing the singular number only include the plural number and
VICE Versi,

Wards importing the masculine gender only include the feminine gender
and vice versa.

Wards importing persons include corporation.

2. Save as reproduced herein the regulations contained in Tuble “F™ in the
m Schedule to the Act or in the Schedule to any previous Companies Act
“shall not apply to the Company. 1

3. Save as permitted by Section 68 10 70 of the Act. the funds of the Company
il not be employed in the purchase of. or lent on the security of. shares
of the Company and the Company shall not give. directly. or indireedy. any
finuncial assistance whether by way of loan, guarantee, the provision of
security or otherwise, for the purpase of or in connection with any purchase
ot or subscription for shares in the Company or any company of which it may.

Jor the time being. be o subsidiary.

SHARES

2 (i) Ihe Authorised Share Capital of the Company be read as is given in
Clause 3 of the Memorandum of Association of the Company.

(i) Notwithstanding anything contained in these Articles. the Company
shall be entitled w demmerialize its equity shares. debentures and other
‘mirketable securities in uccordance with the applicable law und/or
regulations promulgated from time to time.

ﬂEI Every person subscribing o or holding securities of the Company
shull have the option o receive the securiny certificares or o hold the
securities in clectronic form with o depository,
1f & person apts o hold his security with a Depository. the Company

~ shull imtimate such Depositories, the details of allotment of the security

~inthe manner provided by the Depositories Act and the Company shall,

" in the manner and within the time preseribed, issue (o the heneficial

owner the required Centificate(s) of Securities.

ﬁvmmmthsmdmg anything to the contrary contained in the Act or these
articles, a depository shall be deemed to be the registered owner for the
purpose of effecting franster of ownership of securities on behalf of'the

beneficial owner.

Table*F hot
tov apply

Company not to
purchase its gwn
shures

Capim] and
Vigrintion of
Rights
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Save as otherwise provided above. the depository as the registered
owner of the securities shall not have any rights or any other rights in
respect of the securities held by it.

The beneficinl owner of securities shall be entitled 1o al| the rights and
benefits and be subject 1o all the lisbilities in respect of his securities
which are held by a depository.

(v)Where the securities are held with a depository, the records of the
transfer of szcurities in the name of the beneficlal owner may be served
by such depository on the Company by means of eléctronic mode ar by
delivery of discs.

5. Subject to the provisions of these Article the shares shall be undér the
control of the Board whe may allot or otherwise dispose of the same to such
persons on such terms and conditions. and to such times. either at par or ot a
premium and for such time, and for such consideration as the Boards thinks
fit. Provided that no calls of or options upon shares shall be grantad except
with the sanction of the Company in general meeting and provided further
that if at any time il is proposed to increase the subscribed capital of the
Company by the allotment of further shares. then. subject to the provisions of
Section 62 of the Act, the Board shall issue such further shares in manner set
out in Section 62 of the Act save that the Board may determine whether or
not any offer of shares made in such manner shall include a right exercisable
hy any person concerned to renounce all or any of the shares offered 1o him
in favor of any other person,

6. As regards all allotments made from time to time the Company shall duly
comply with Scetion 39 of the Act.

7. If the Company shall offer any ol its shares o the public for subscription.

a) The amount payable on application on each share shall not be less
that 5 percent of the nominal amount of the share.

b) The Company shall comply with the provisions of sub-section 4 of
Section 39 of the Act.

8. The Company may exercise the powers of paying commissions subject 1o
the compliance of Sub Section 6 of Section 40 of the Act, provided that the
rate percent or the amount of the commission paid or agreed to be paid shall
be disclosed in the manner required by the said section and the commission
shall not exceed 5 percent of the price at which any shares, in respect whereof
the same is paid. arc issued or two and half percent of the price at which any
debentures are issued as the case may be. Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or partly
m one way and partly in the other. The Company may also on any issue of°
shares or debentures pay such brokerage as may be lawful,

The Indian Weood Products Company Limited
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9. If. by the conditions of allotment of any shares. the whole or pant of the
amount or issue price thercof shall be payable by instalments, every such
instalment shall. when due, be paid (o the Company by the person who for the
time being shall be the member registered in respect of the shares or by his

execitor or adminisirator Or SUCCessor.

10. Members who are registered jointly inrespect of'a share shall be severally
as well as joimly liahle for the payment of all mstalments and calls due in
respect of such share,

11. Save as herein otherwise provided. the Compuny shall be entitled to
treat (the member registered in respect of any shares as the absolute owner
thereof and accondingly shall not. except as ordered by a Court of competent
jurisdiction. or as by statute mqmrtrd be bound to recognize any trust, benami
ur equitable of other person or any interest in such shares on the part of any
othier person or any tnterest in any fractional part of a shure whether or not it
shall have express or other notice thercof.

12. Shares may be registered in the name of any person, company or other
body corporate. Not more than thrée persons shall be registered jointy as
‘members in respect of any shares.

CERTIFICATES

3. The certificates of title o shares afdd duplicate thereof when necessary
<hall be issued under the Senl of the Company and in accordance with any
Rules framed under the Act therefor.

14, Every member shall be entitled free of charge to one cerificate for all
the shares of each class registered in his name, or of the Board so approve to
severnl certificates each for one or mare of such shares. bit in respect of each
sdditional centificate, the Company shall be entitled 1o charge a fee of Rs, 2/-
or such less sum as the Board may determing. Unless the conditions of issue
of any shares otherwise provide the Compuny shall-within twe months after
date of allotment or dfter the receipt of the application for registration
d‘lhc transter of any of its shares, complete and have ready for delivery the
sentificates of such shares. Every certificate of shares shall specily the number
s denoting numbers of the shires in respeet of which it is issued and the
s=ount paid up thereon. In respect of any share registered in the joint name
wf several members the Company shall not be bound to issue more than one
gertificate. Save as hereinafter otherwise provided delivery of a certificate to
e of several members regisierid jointly in respect thereof shall be sufficient
very to all such members. ‘
y certificate dispatched (o the person depositing the same or papers refating
s shall be deemed to have been duly defivered to the person entitled
sch certificate and the Company shall not be liable for any loss of the

e dispuiched as aforesaid.

Insinlmenis on
shire 10 be
dirly puid

w

L inbility off
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15. If any certificate be surrendered for subdivision or consolidation or
replacement. the Board may order the same fo be cancelled and may issue
o new certificate in lieu thereof: and if any certificaic be lost be lost or
destroved. then, upon proof thereof fo the satisfuetion of the Board. and on
such indemnity as the Board may deem adequate being giver. o new certificate
in lieu thereof shall be given to the party entitled 1o the shares 1o which: such
lost or destroved certificate shall refate. Forevery certificate issued under this
Article there shall be paid to the Company the sum of Rs. 2= or such smaller

sum as the Board may determing.

lii case of destruction or loss the member (o whom such new cerlificate
is given shall also beur and pay 1o the Company all legal costs and other
expenses of the Company incidental 10 the investigation by the Company
of the evidence of such destruction or loss and o the prepurition ol such

indemnity.

15A, The provisions of Articles (4). (5). (6) and (7) shall mutatis mutandis
apply 1o debentures of the compuny.

CALLS

16. The Board may. from time 1o time. subject to the terms on which uny
shares may have been issued, and subject 1o the provisions of the Act. make
such ealls as the Board thinks fit upon the members i respect of all moneys
unpaid on the shares held by them respectively, and hot by the conditions of
allotment thescof made payable ot fixed fimes, and eiach member shall pay
v amount of every call s miade on him w the persons and ot the times and
places appointed by the Board. A cull may be made payable by instalments
and shall be deemed 1o have been made when the resolttion of the Board

authorizing to raake such call wos possed.

17. No call shall exceed one-fourth of the nominal amount of a share, or be
madé payable within one month afier thiee lust preceding call was payable. Not
Jess than ane month's notice of any call shall be given specifying the time and
place of payment and to whom such call shall be paid.

I8 If the sum payable in respect of any call or instaiment be not paid on
or before the day appointed for payment thereol, the member for the time
being in respect of the share for which the cdll shall have been made or the
instalment shall be due shall pay inerest for the same at the tate of 10 pereent
Per annum from the day appointed for the payment thereof to the time of the
actual payment or at such lower rte (il any) as the Board may determine.
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19. 11" by the terms of issue of any shares or otherwise any amoun! is made
pavable at any fixed time or by instalments at fixed times. whether on account
of the amount of the shares or by way of premium; every such amount or
istalment shall be payable as if it were a call duly made by the Board and of
which due notice had been given, and all the provisions herein contuined in
respect of calls shall relate 10 such amount or instalment accordingly.

3(), On the trind or hearing of any action or suit brought by the Company against
ny member or his representatives 1o recaver any debt or money cluimed o
he due to the Company in respect of any of his shares. it shall be sufficient o
prove that the name of the defendant is. or was. when the ¢liim arose, on the
Register as & member. or one of the members. the shares for which such claim
i made. and that the amount claired is not entered as paid in the books of the
Company und it shall not be necessary to prove the appointment of the Board
who made any call, nor thut a guorum was present at the Board meeting al
which any call was made not that the meeting ar which any citll was made was
duly convened or constituted. nor any other mitter whatsoever, but the prool’
of the matters aforesaid shall he conclusive evidence of the debt.

31. The Board may. if it think fit. receive from any member willing fo advance
the same, all or any part of the money due upon the shares held by him
beyond the sums actually called for. and upon the money so paid or satisfied
in advance, of so much thereol as from time 1o time exceeds the amount of
the calls then made upon the shares in respect of which such advance has
been made; the Company may at its discretion pay interest al such rate nol
exceeding |2 percent per annutn as the member paying such sum in advance
and the Board agrees upon. Money so paid in excess of the amount of calls
shall not rank for dividends nor shall entitle the member 1o any voting rights
in respect of mongey so paid. The Board may at any lime repay the amount so
edvanced upon giving to such member not less than three manths notice in
writing.

22, A call may be revoked or postponed at the diseretion ol the Board.

FORFEITURE AND LIEN

23, If any member fails 10 pay any call or instelment on or belore the day
appointed for the payment of the same the Board may at any time thereafier
during such time as the call or instalment remains unpaid, serve a notice
am such member requiring him to pay the same, (ogether with any mierest

‘may have accrued and all expenses that may have been incirred by the
Eumpany by reason of such non-pay ment.

34 The notice shall npme o day (oot being less than fourteen days from
. date of the notice) and a place or places on and 4t which such call or
setaiment and such interest and expenses s aforesaid are to be pald. The
e shall also state that in the event of non-paymeni at or betore the time,
g atthe plice appointed. the share in respect ol which such call was made
stulmen is payable will be liable to forfeit

Amount poyable
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25, If the requisitions of any such notice as aforesaid be not complied with
any share in respect of which such notice has been given may, at any time
thereafter, betore payment of all calls or instalments interest and expenses
due in respeci thereof be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared in respect of the forfeited
share and not actually paid before the forfeiture, Neither the receipt by the
Company of & portion of any mongy which shall from time to time be due
from any member of the Company in respect af his share. either by way of
principal or interest. nor any indulgence granted by the Company in respect of
the payrment of any such money shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such share as herein provided.

26. When any share shall have been so forfeited, notice of the forfeiture shall
be given to the member in whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture. with the date thereof. shall forthwith
be made in the Register, but no forfeiture shall be in any manner invalidated
by uny omission or neglect to give such notice or 10 make such entry as
aforesaid.

27. Any share so forfeited shall he deemed fo be the property of the Company,
and the Board may sell, re-allot or otherwise dispose of the same in such

manner as it thinks fit.

28. The Board may, at any time. before any shate so forfeited shall have been
sold. re-allotted or otherwise disposed of, annul the forfefture thereof upon
such conditions as it thinks fiv

29. A person whose share has been forfeited shall cease to be a member in
respect of the forfeited share, but shall notwithstanding. remain liable to pay.
and shall forthwith pay to the Company, all calls, or inStalments, interest and
expenses, owing upon or in respect of such share at the time of the forfeire,
together with interest thereon, from the time of forfeiture until payment. at 12
percent per annum and the Bourd may enforce the payment thereof, or any
part thereol, without any deduction or allowance for the value of the share at
the time of forfeiture, but shall not be under any obligation o do so.

30. A duly verified declaration in writing that the declarant is a Director or
Secretary of the Company, and that certain share in the Company has been duly
forfeited on a date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persong claiming to be entitled to the share
and such declaration and the receipt of the Company for the consideration. if
any, given for share on the sale or disposition thereof shall constiture a good
titie to such shates: and the person to whom any such share is sold shall be
registered as the member in respect of suth share and shall not be bound to
see to the application of (he purchase money nor shall his title to such share
be aflected by any irregularity or invalidity in the proceedings in reference o
such forfeiture. sale or disposition.
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r 3=I.. The Company shall have a first and puramount lien upon every share not
being fully paid up registered in the name of cach member (whether solely or

jointly with athers). and upon the proceeds of sale thereof for moneys called
‘or payable v & fixed time in respeet of such share whether the lime for the
it thereof shall have actually arrived o not and no equitable interest in
any share shall be created except upon the footing and condition that Article
11 hereof is to have full effect, Such lien shall extend to all dividends from
Jime 10 time declared in respeet of such share. Unless otherwise agreed. the
registration of a transfer of a share shall operate as a waiver of the Company s
Fien, if any. on such share,

32, For the purpose of enforcing such lien the Board may sell the share subject
ghereto in such manner as it thinks fit. but no sale shall be made until such
wme for payment as aforesaid shall have arrived and until notice in writing
of the intention 10 sell shall have been served on such member, his executor
or sdministrator or his committee, Curator bonis or other legal representative
s the case may be and default shall have been made by him or them in the
peyment of the moneys called or payable at a fixed time in respect of such
share for seven days after the date of such notice.

% or 1owards payment af such part of the gmount in respect of which the lien
sists a5 is presently payable and the residuc. if any, shall (sibject to a like
Sen {or sums not presently payuble as existed upon the share before the sale)
id 1o the person entitled to the share at the date of the sale.

34 Upon any sals afier forfeiture or for enforcing 4 lien in purported exereise
' of the power hercin before given, the Board may appoint some person o

cute un instrument of transfer of the share sold and cause the purchaser’s
meme (0 be entered in the Register in respect of the share sold, and the
perchase shall not be bound to see to the regularity of the proceedings, nor
o the application of the purchase money. and after his name has been entered
she Regisier in respect of such share the validity of the sale shall not be
smpeached by any person. and the remedy ofuny person aggrieved by the sale
I e in damages only and against the Company exclusively.

e

35 Where any share under the powers in that behalf herein contained is sold
8 the Board and the certificate in respect thereof has not been delivered up
% the Company by the member farmerly registered in respect of such share,

A

- - Box wrd may issue a new certificate for such share distinguishing it in such
g a5 it may think fit from the certificate not so delivered up.

33 The net proceeds of the sale shall be received by the Compiny and applied

Company s lien
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Application of
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TRANSFER AND TRANSMISSION

36. Subject 10 the provisions of the Act. no transfer of a share shall be
registered unless a proper instrument of transfer duly stamped und executed
by or on hehalf of the transferor and by oron behalf of the transferce has been
delivered to the Company togethier with the cerificate or i o sueh certificate
is in existence. the Letter of Allotment of the share. The instrument of transfer
of any share shall specify the name. futhet s/husband’s name. address and
occupation (if any) of the trunsferee, and the trunsferor shall be deemed 10
remain the member in respect of such share until the name of the wansteree
is entered in the Register in respect thereol. Each signature to such transfer
shall be duly attested by the signature of ane credible withess who shall add
his address and oceupation. Shares of different class shall not be included in

the same instrument of transfier.

37. Application for the registration of the transfor of a share may be made
gither by the transferor or the transferee. provided that, where such application
is made by the teansferor. no registration shall in the case of a partly paid
shate be cfected uiloss the company mives hotice of the application to the
transferce in the manner preseribed by Section 36 of the Act. und subject to
the provisions of these article the Company shall, unless objection is mude by
the transterce within two weeks from the date of receipt of the notice, enter in
the Register the name of the transterec in the same manner and subject to the
same conditions as if the application for registration of the transfer was made
by the transferee

18, The instrument of transfer of any share shall be in writing in the usual
commion furmas tay be prescribed by the Act ar the Rules framed thereunder.

39, Subject 1o the provisions of Section 5§ of the Act. the Board, without
Assigning any reuson for such refusal, may within Thirty days from the date
on which the instrument of trnshir was delivered to the Company. refuse
10 register any transfer of a share upon which the Company has a hien. and.
in the cuse of a share not fully paid up. may refuse 10 register a transfer wa

wransferce of whom the Board does not approve.
40, No transfer shall be made o 2 minor or person of unsound mind.

41, Every instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the share which is the subject of the -
instrument of transfer or, if no such certificate is in existence. by the letter
of Allotment of the share and such other evidence as the Board may require
to prove the title of the transferor of his right to transter the sharc, Fvery
instrument of transfer which shall be registered shall be retained by the
Company, but any instrument of transfer which the Board may refuse the
register shull be returned to the person depositing the same.

ngindhnmﬁndﬁudm&mpmy Limited
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42 1f the Boird iefuses 1o register the transfer of or the transmission by Natice of refusal

operation of law of the right to uny share, the Company shall. within thirty 10 registor

days from the date on which the instrument of transfer or the intimation of traigler
 uch tramsmission was lodgod with the Company: send 1o the transferee and  ~ 1

the trmsleror or 10 the person giving intimation of sueh wansmission notice

of the refusal,

43 The exceutor or administkator or other legal representative of a deceased Transmssion

membar (not being one of seyeml members registered jointly) shall be the of 'mﬂ;ﬁg

onls person recognised by the Company as having any title to the shares

registered in the name of such member. in case of the death of any one-or more

of the membets registered jointly in respect of any share, the survivor shall be

the only person recognised by the Company as having any title 1o or inlerest Ax i
i such share. but nothing herein contained shall be taken to release the estate survivorship
of i deceased meniber from any liubility on the share held by him jointly with

any other person. Before recognizing any executor or administator or other

lega) representative the Bourd may reguire him 1o obtain a Grant to Probate

of Letter of Administrgtion or other legul representation, as the case may be,

from a competent Court in India. Providied nevertheless that in any case where

the Bisard in its absolute discretion thinks fit it shall be lawful for the Board Lo
dispense with the Production ol Probate or Letters of Administration or such

wihier legal representation upan such terms s o Indemnity or vtherwise as the

Board. in its absolute discretion. may consider adequale.

44 Any committee or guardian of & lunutic o1 minor or any person hecoming A% 10 Lranster
entitled 1o or o transfer any share in consequence of the death or bankrupley __M‘;i?"'“;‘::
i . K A

or insolvency of any member upon producing such evidence that he USRS georeaged. or

the character in respect of which he proposes W act under this Article or of is ——
title 4 the Board thinks safficient. may, with the Consent ol the Board {which members.
the Board shall not be bound 1o give). be registered as a member in respect ne—
of soch shares. or may. subject 1© the regulations as to transfer hereinbelore i ﬁ:;cm

contained. transfer such share, This Articles is bereinatter refierred 1o us “The
Transmission Article™

45.41) If the persan so bevoming entitled under the Transmission Afticles  Flection under
shall eleet to be registered as a member in respect of the share himself. _The
he shall deliver or send to the Company a notice in writing signed by THenimEsoa
hitn stating that he so elects, Article

(2) i the person dforesdid shall elect o transfer the share, he shall testify
his election by executing an instrument of transfer of the share.

(3) Al the fimitations. restrictions and provisions of these Articles relating
10 the right fo transfer and the registration of instruments of trunsfer of’
a share shall be applicable o any such notice or transfer as aforesaid
as if the death, lunacy. bankruptcy or insalvency of the member had
not aecurred and the notice or transfer were transfer signed by that
member. -
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46. A person so becoming entitled under the Transmission Article to a share
by reuson of the death, lunacy. bankruptey or insolvency of the member shall,
subject 10 the provisions of Article 79 and Section 123 of the Act. be entitled
to the same dividends and other advantages w which he would be entitled if
he were the member registered in respect of the share.

Provided that the Board may at any time give notice requiring any such person
to eleet cither 10 be rogistered himsell or o transfer the shares, and it the notice
is not complied with within ninety days, the Board may thereaficr withhold
pavment of all dividends. bonuses or other moneys payable in respect of the
shares, until the requirements of the notice hss been complied with.

47 Subject 1o the provisions of law and mles framed by the competent
authorities, it shull be permissible for & holder / joint holder of any security
(including any debt security or deposit) 10 nominate @ person or persons in
whose favor such security shall be transmitted in the event of the death of
stich holder / joint holder. The Company may, on such intimation backed
by evidence of the death of such helder as the Board may require, enter
the name of the nomince(s) as the holder / joint holder of such secunity.
potwithstanding anvihing to the contract contained in any will, restament or
any other instrument indicuring interest of any other person in such securty.

Where the nominee is a minor, it shall be lewful for the holder / joint holder
of the shares or debertures, 1o make the nomination 1o appoint uny person to
become entitled 1o shares in, or debentures of, the company in the manney
prescribed under the Act. in the event of his desth. during the minority.

INCREASE AND REDUCTION OF CAPFITAL

48, The Company in general megting may. from time to time, by Ordinary
Resolution increase the capital by the creation of new shares of such amount
us may be deemed expedient.

49, Subjeet to any special rights or privileges for the time being attached to
any shires in the cspital of the Company then issued, the new shares may be
issued upon such terms and conditions. and with such rights and privileges
attached thereto as the geneml meeting resolving upon the creation thereol,
shall direet, and, if no direction be given. us the Board shall determine, and in
particulars such shares may be issued with a preferential or qualified right 10
dividends and in the distribution of assets of the Company.

Subject to the provisions of these Articles and of section 55 of the
Act, the Company shall have power o issue Preference shares with are; or al
the option of the Company are to be liable to be redeemed and the Board is
authorized to exercise suvh powers in sugh manner a8 it may think fit

Thie ndian Wead Mhmmm Lin“
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20, Before the issue of any new shares; the Company in general meeting - Provisions
sy make provisions as to the allotment and issue of the new shares, and telnting '; “‘:
5l

i purticulat may. in secordance with the provisions of section 62 of the .
Act. determinine to whom the same shall be offered in the first instance and
whether ut par or at a premium or, subject 1o the provisions of Section 53
of the Act, at a discount; in defiuit of any such provision or so far as the
same shall not extend. the new shares may be issued in conformity with the

provisions of Anicle 5
How far new

51 Tixcept so far as otherwise provided by the conditions of issue ar by

ihese presents, any capital mised by the creation of new shares shall bhe shares to rank
considered part of then existing Capital of the Company and shall be subject i 'ﬁiﬁ
o the provisions herein contained with reference Lo the payment of calls and '
instalmdhts. transfer and transmission. forfeiture. lien and otherwise.

2. If. owning 1o any inequality in the number of aew shares to be issued. and New shares
the number of shares held by members entitled to have the offer of such new

shares, any difficulty shall arise in the upportionment of such new shares or

any of them amongst the members, such difficulty shall. in the absence of uny

direction in the resolution creating the shares or by the Company in genernl

meeting. be determined by the Board.

L]

)

53 The Company may from time to time by special tesolution, reduce its  Reduction of

capital and any Capital redemption reserve Accouiit of Shure Premium capiii et
Account jin any muanner and with and subjoct W any incident authorized and
consent required by low
54, Notwithstanding anything contained in these Articles and in eonsonance Buy back of
with Sectich 68 & 70 of the Companies Act, 2013 the Bonrd ol Directors shares
miry buy back such of thu'l_:‘dmmny's' own shares or securities as it may think
necessary, subject to such limits, upon such (s and conditions and subject
1o such approvals. as may be permitted by the luw
ALTERATION OF CAPITAL
55. The Company in general meeting may:- Power 10
(a) Consofidate and divide oll or any of its share capital into shares of ﬁ”t-"d!'“drk:'::
larger arnount than its existing shares. il
(b) sub-divide its existing shares or any of them into shares of smaller o
amount than is fixed by the memorandum so however. that in the sub- ' f
division the proportion between the amount paid and the amount, il . cor
any unpaid on cdch teduced share shall be the same as it was in the J 4

case of the share from which the reduced share is derved.

(¢) cancel uny shares which ar the date of the passing of the resolution,
have not been taken or agreed o be taken by any person and diminish
the amount of its share capital by the amount of the share so cancelled.

(d) Convert all ot any of its fully paid up shares in (o stock and reconvert
that stock into [ully paid up shares of any denomination.

T Indizn Woad Products Company Lisnitaeel
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subdivision into 56, The resolution wherehy any share is subdivided may determine thi

ﬁr;qum"'“_ as between the members registered in respect of the shares resulting from
stich subdivision, one of more of such shares shall have some preferenie OF

herwise over or &5

special advantage us regards dividend. capital, voting or ot
the provisions of

compared with the others or other. subject. nevertheless, ©
Qeetions 43, 47 and 48 of the Act,

tion 66 of the Act, the Board may aceept

| : .
Surrendes of 57, Subjeet to the provisions of see
terms and conditions as shall be

shiares from any mentber the surrender on such
agreed of all or any of his shares,

1 Dematerialiaution $8,(1) Notwithstanding anything contained in these Articles. the Company
of Securitles shall be entitled to dematerialize its securitics and to offer securities in'a
dematerinlized form pursuant (o the Depositories Act, 1996

Option for 2) Every person subscribing 10 securities bffered by the compiny shall
investors have the aption o receive security certificates or to hold the securities with

a depository. Such a person Who is the beneficial owner of the securities

can al any time opt out of a depository, if permitted by the faw, in respect
of any sceurity iy the manner prcwidc:[ ty the Depositories uct and the
Company shall in the manner and within the time preseribed. issue the

beneficial owner the reguired certificates of seeurities.

If u person opts 1o hold his security with & depository, the company shall

intimate such depository the details of allotment ol the security. and on
receipt of the information. the depository shall enter in it record the name
' of the allottee as the beneficiil owner of the secarity.

|

Securities in 3) Al securities held by a depository shull be dematerialized and be in
Pepositariestabe  fungible form.
in fungible for

anything to the contrary contained in the Act or

Right of 4)(m) Notwithstanding

HOsioses these Articles, a depository shall be deemed 1o be the registered owner for
nnd Beneficial N S el n ;

i the purpases ol effecting transfer of ownership of security on behalf of the

benehficial owner

b Save as otherwise provided in (a) above. the depository as the registered
awnier of the securities shall not have any voling rights or any other rights
in respect of the securities held by it
¢l Every person holding securities of the Company and whose name s
entered as the beneficial pwner in the records of thie depository shall be
deemed to be o member of the company. The heneficial owner of securities
<hall he entitled to all the rights and benefits and be subject to all the
liabilities in respect of his securities. which are held by a depository,

The Indhan Woed Products Company Limited
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otwithstanding anything in the Act or these Articles to the contrary,
where securities are held in a depository. the records of the heneficial
“ownership muy be served such depository on the Company by means of
electronic mode or by defivery of floppies or discs.

iing cantained in Section 56 of the Adt or these Articles shall apply
o a transfer of securities effected by a transferor and transferce both of
whoti are entered as beneficial owners in the records of & depesitory
7) 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.

#) Nathing contained in the Act of these Articles régurding the necessity of
having distinctive numbers for securities issued by the company shall
“apply Lo sécurities held with a depository

9) The Register and Index of beneficial owners maintained by a depository

under the Depositories Act. 1996 shall be deemed 1o be the Repister
and Index of Members and Security holders for the purposes of these
Articles:

MODIFICATION OF RIGHTS

59 Whenever the capital ( by reason of the issue of Preference shares or
wtherwise) is divided into different classes of shares, all of any of the rights
“and privileges attached to cach class may. subject to the provisions of Section
4% of the Act be moedified. commurted. affected, abrogated, varied or dealt
with the consent in writing of the holders of not less than three fourths of the
* issued shares of that cluss or with the sanction of 4 spectal resolution passed at
2 separate meeting of the holders of the issued shares of that class and all the
‘srovisions hereinafier contained a8 1o géneral meetings shall mutatis mutandis
apply 10 every such meeting. except that the quorum thereof shall be not less
than two persons holding or representing by proxy one-fifih of the nominal
amount of the issued shares of the class. This article i not by implication
10 curtnil the power of modification which the Company would have if this
Article were omitted. The company shall comply with the provisions of
Section 117 of the Act as to forwarding a copy of any such agreement or
resolution 1o the Registrar.

BORROWING POWERS

60. The Board may, from time to time, al its discretion, subject lo the
provisionsof Section 179 of the Act, mise or borrow, either from the Direclors
or from elsewhere and secure the payment of any sum or sums of money
for the purposes of the Company; provided that Board shall not without
the sanction of a general meeting borrow any sum of money which together
with the moneys already borrowed by the Company (apart from temporary
loans as defined by the Act, obtained from the Company’s bankers in the
ordinary course of business) will exceed the aggregate for the time being of the
paid-up capital of the Company and its free reserves, that is to say, reserves not
set aside for any specific purpose.
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61. The Bomrd may raise or seeure the repayment of such sum or sums in stich
inanmer and upon such terms and conditions in all respects us 1t think fit, and.
in particular, by the issue of bonds. perpetual or redeemable. debentares or
debenturesstock. or any mortgage, o other security on the undertaking of the
whale or any part of the properTy of the Company (both present and future).
including its uncalled capital for the time being.

62. Any debentures, deberure-stock, bonds or other securities muy be issued
ut & discount. premium or otherwise and with any special privileges as 1o
redemption. surrender. druwings, llotment of shares and otherwise. Provided
that debentures with the right 10 allotment of or conversion inty share shall
not be issued except with the sanction of the Company in general meeting.
Debentures, debenture-stock, bonds and other securities may be made
assignable free from any cquities between the Company und the person w0
whont the sume may be issued.

63. Save as provided in Section 36 of the Act. no transfer of debentures shall
be registeried unless a proper mstrument of tranisfer duly stamped and executed
by the transferor and trunsteree has been delivered to the Company wgether
with the certificate or certificates of thie debemures.

4. 1T the Board refuses to ragister the transfer of of the wansmission by
operation of law of the rigght 1o any debentures thie Company shall, within two
months from the dite on which the instrvimen ol trnsfer oF the intimation of
such transmission was lodged with the Company. send to the transferce and
w0 thee tranisferor or 1o the person giving intiriation of such transmission notice
of the refusal. .

GENERAL MEETING

&5, o addition o any other general meeting. Avintil Genieral Meeting of the
Company shall be held within such intervals as are specified in Section 96 of
the Act. at such time and places as may e determined by fhe Board and shall
be specificd ns such in the notice convening the meeting, Any ather meeting
of the Company shall except in the case where un extra ordimary general
meeting is convened under the provisions of the next following Anicle be
cutled o “pencral meeting”.

66. The Board may, whenever it think fit, call 8 General Meeting provided
however i at any time there are not in Indis Direetors capuble of acting who
are sufficient in number to form & quordm, any director muy call a Creneral
Meeting in the same manner. &5 nearly as possible, as that in which such @
meeting may be called by the Bourd subject to the provisions of settion 100
of the Act.

&7. The Board shall, on the réquisition of such number of members as hold,
at the date of the deposit of the requisition, rot less than one-tenth of such of
the paid up capital of the Company asat that date carried the right of voting in
regard o the matter to be considered at the meeting, forthwith proceed to call

mhﬂlnnWmdedud!CmpnnyUmw
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gy geoernl meeting, and in the case of such requisition, the

seovisions shall spply:- i
sesquisition shall state the matters for the consideration of which

| i 10 be called. shull be signed by the requisitionists and

be deposited at the Office. The requisition may consist of several
nent ﬁ‘lﬁmiﬁmmﬂh signed by one o more requisitionists,

gt two o more distinel matters are specified in the requisition.
; ..'“_'i“-' or shall be valid only in respect of those matters in regard
he requisition has been signed hy the member or members

sard does not. within twenty-one days from the diite of deposit
requisition in regard 10 any matiers. proceed duly to call a
eting for the consideration of these matters on 4 day 00t later than
Soy Bue duys from the date of deposit. the requisitionists or such of
em s are endbled 50 10 do by virtue of Section 10014) of the Act may
shemselves call the meeting bur any megting so called shall not e held
e three months from the date of deposit

=ty SQIME Manncr as nearly as possible as thatin which mectings are o
S culled by the Board but shall be held at the Office.

Where two or mone persons hold gny shares jointly a requisition or
BT calling & meeting signeidl by one or some one of them shall for the
senases of this Articke have the same forve and effect as if it had been

Ssgmed by all of them,

| Amy reasonable expenses incurred by the requisitionists by reason of

ailure of the Board duly fo call a mecting shall be repaid 1o the

fsationisis by the Company and any sum so repaid shatl be retained

.' Company out of any sum due or to become due from the Company

o way of fees or other remuneration for their services to such of the
Directors as arc in default,

 notice of resolutions and circulating statements on the requisition

Seve as pro ded in Section 101 of the Act not less than twenty-one day’s
< dall be given of every general meeting of Hhe Company. Every notice
weting shall specify the place and the day and hour of the mesting and
| ontain @ statement of the business 1o be transacted thereat. Where any
| Besimess consists of “special business™ as hereinafter defined there shall

B " A E -
waed 10 the notice a statement complying with Section 102 of the Act.

ey mesting called under (his Artiele by the requisitionists shall becalled

The Compan) shall comply with the provisions of Section 111 of the Act

o

a

¥

members’ ¢
resalutions

Matice of
Meeting
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Provided that & genera! mecting may be called after giving a shorter notice if
consent is given in writing or by electroric mode by not less than ninety-five
percent of the members entitled o vote at such meeting,

Nitice of every meeting of the Company shall be given to every member
of the Company, to the Auditors of the Company and to any person entitled
1o & share in consegquence of the death or inselvency of a member in any
manner hereinafier authorized for the giving of notices to such persons.

Nothing herein contained shall be deemed to curtail the right of the
Company under Scction 101 of the Act,

PROCEEDINGS AT GENERAL MEETINGS

70. The ordinary business of an annual general meeting shall be receive
consider the Profitand Loss Account, the Balance Sheet and the Reports of the
Directors and of the Auditors. 10 elect Directors in the place of those retiring.
to appoint Auditors and fix their remunerdtion and to declare dividends.
Any other business transacted at an ynnual general mesting and all business
transacted at any other general meeting shall be deemed special business.

71. Mo business shall ke ransacted at any general meeling unless a quorum
of members is present ot the time when the meeting proceeds 1o business.
Save as herein otherwise provided the quorum for general meetings shall be
provided in Section 103 of the Act.

72. Any act or resolution which. under the provisions of these Articles of
af the Act. is permitted or required 1o be done or passed by the Company
in general meeting shall be sufficiently so done or passed if effecied by an
Ordinary Resolution as defined in Section 114(1) of the Act unfess either
the Act or these Article specifically require such act to be done or resolution
passed by a Special Regolution us defined In Section 114(2) of the Act.

73. The Chaimerson of the Board shall be entitled to take the chair al every
general meeting. [ there be no such chaimerson or if' at any meeting he shall
not be present within fifteen minutes after the time appoinied for holdmg such
mesting, or is unwilling to act. the members present shall choose another
Director as Chairperson and if no Director be present. or if all the Directors
present decline to take the chair. then the members present shall. on a show
of hands or on a poll if properly demanded. elect one of their number, being a
member entitled to vote. to be Chairperson of the meeting.

74. I within fifieen minutes from the time appointed for the mesting a quorum
be nol present. the mecting, if convened upoen such requisition as aforesaid,
shall be dissolved; but in any other case it shall stand adjoumed 1o the same
day in the next week. at the same time and place, or 10 sach other day and
at such time and place as the Board may be notice appoint and if at such
adjourned meeting o guarum be not present within fiftcen minutes from time
1o tune appointed for holding the meeting. the members present not less than
two shall be a quorum.

Tha Indian Weed Produsts Company |Limised
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am submitied 10 meeting shull be decided in the first instance
i made or by 4 show of hands, and in the case of an equality of
& show of hands and on a poll, the Chairperson of the meeting

meral Meeting and general meeting, unless a poll is
@ectamtion of the result of the show of hands) demanded by
= of the meeting of his own motion, or any other member or
48 person or by proxy and holding shares in the Company
50 wote on the resolution not being less than one-teath ol the
respect of the resolution or on the which an aggrepate
s than Rupees Five Lacs has been paid up a declaration by
4 resolution has or has not been carried. or hus or

ied cithe! ‘unanimously, or by a particular majority, and an
Bt i the book containing the minutes of the proceedings of
i ¢ - conclusive evidence of the fact, without prool of the
pestion of the votes cast in favour of, or against the resolution.

be demanded as aforesaid it shall be taken forthwith on o

# of adjournment or election ol'a Chairperson of the meeting and
| ier case in such manner and at such time not being later than
it hours from the time when the demand was made, and at such

‘:_ “hairpersor of the meeting direets, and. subject as aforesaid.
or after an interval or adjournment or otherwise, and the

ol | he poll s hll be deemed 1o be the decision of the mesting on the
o o6 which the poll was demanded.

! | _l’fﬂl]-'mﬂy be withdrawn at any time,

& poll is to be taken the Chairperson of the meeting shall

s serutinizers present at the meeting provided such o strutinizer

—
g -

o e 10 report 1o him thereon.

ol = member entitled to more than one vote, or his proxy or
o entitled 1o vote for him. as the case muy be, need not, il he

as< al hvms. or cast in the same way all the votes he uses.
¢ demand of a poll shall not prevent the continuance of 4 meeting

e sensaction of sy business other than the guestion on wh ich a poll

i pinEs N

b Uhairperson of & general meeting may adjourmn the same with
maent of meeting where quorum is present from time to time and
| pisce 1o place. but 1o business shall be transacted at any adjourned
petmg other than the business left unfinished at the meeting from which
¢ sdoumment took place.

= in addition to the vote to which he may be entitled .

e and willing to be appointed, 1o scrutinize the votes given on.
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(2) When o meeting is adjourned. it shall not be necessary to give any notice
of ‘an adjournment or of the business o be transacted al an adiourned
mesting provided it does not excead 30 days or maore.

VOTES OF MEMBERS

79, Subject to any special rights or restrictions #s 1o voting upon which any
shares may be held, on i show of hands every member present in person and
entitled to vote shall bave one vote and wpon a poll every member present in
person or by proxy shall have one vote forevery share held by him, provided
that no company o body corporate shall vole by proxy so long a5 a resolution
al its board of directors under the provisions of section 113 of the Act is in
foree and the representative named in such resolution is present at the gencral
meeting at which the vote by proxy is wendered.

79(A). A member may exercise his voie al & meeting by electronic means in
accordance with section 108 and shall vote only once.

80. Where a company or & hody corporate (hereinafier called “member
company™) is o membet of the Company. a person. duly appointed by
resolution in gecordanee with the provisions of section 113 of the Act to
represent such memben company at a meeting of the Company, shall not. by
reasan of such appointment, be deemed 1o be o proxy. and the lodging with
the Company at the office or production at the meeting of a copy of such
resolution duly certified by ane Director of such member Company as heing
a truz copy of the resolution shall be accepted by the Company as sullicient
evidence of the validity of his appointment. Such & person shall be entitled 10
exereise the same tights and powers, including the right fo vote by proxy on
behalf of the member company which he represents. a4 that member company
could execreisc.

B1. Any persan entitled under the Transmission Article to wransfer-any share
may vote at any. general meeting in respect thereollin the same manner as it he
were the member registered in respect of such share, provided that lory-eight
hours at least before the time of holding the mesgting or adjourned meeting.
as the case may be. at which he proposes to vote he shall satisfv the Board
of his right 10 transfer such share. unless the Board shail have previously
admilted his right to vote at stich meeting in respect thereof. [T any member
be a funatic. idiot or non compos mentis. he may vote whether on a show of
hands or at a poll by his committes. curator bonis. or other legal curator and
such last-mentioned parsons may give their votes by proxy.

82. Where there are members registered jointly in respect of any share any
une of such persons may vote at any meeting cither personally or by proxy in
respect of such share as il'he were solely entitled thereto: and ifmore than one
of such members he present al any meeting either personally or by proxy., that
one of the said members so present whose name stunds [iest on the Register in
respect of such share alone shall be entitled to vote in respect thereof. Several
executors or administrators or successors of a decreased member in whose
name any share is registered shall for the purposes of this Article be deemed
to be members registered jointly in respect thereof.
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ey be given ¢ither personally or by proxy. or, in the cuse
mc. b -I representative duly amhnnznd 4 aforesaid,

t j;":_;g-u proxy shall be in writing under the hand of
1 s Attomey duly authorised in writing or if such appointer

e be lir:lur its common seal or the hand of its officer or
sorised. A proxy who is appointed for a specified meeting
inl Proxy. Any other proxy shall be called a General

Wmmd a proxy through he is not a member of the

L tice convening a meeting of the [‘umpuny shall state

entitled to nttend and vote at the meeting is entitled to
procies <10 attend und vote instead of him.

sointing a proxy and the Power-of-attorney or other
der which it is signed or a notarially certified copy of that
hall be deposited at the Office not less than forty-eight
for holding the meeting at which the person numed in
Er $ 10 vole in respect thereof and in default the instrument

oil mot :'maﬁd s valid,

LE =

id notwithstanding the previous death or insanity ol the
'_ an of the instrument. or transfer of the share in respect
¢ is wiven, provided no instrument in writing of the death,
- or or transfer of the share shall have been received by the
affice befure the vote is given, prov ided nevertheless that the
.m:atmg shall be entitled 1o require such evidence as he
n !.h].nk fis of Thl: sue execution of an instrument of proxy

all be entitled to exercise any voting right ither personally
muetmg of the Company in respect of any shares registered

' ".’ wHuh ‘any calls or other sums presently pmahle by him have
il of in regards 1o which the Company has, and has- exercised. any

: as to the admission or rejection of a vote. either. on
.hd:.. or on g poll made in due time shall be veferred (o the
i 'oi‘the eeting who shall forth-with determine the same. and
ination made in good Fuith shall be final and conclusive.

Mo ' ection shall be raised 1o the qualification of any voler except at
1 " i wadjnurmd meeting at which the vote objection 1o is given
lﬂl every voie not disallowed at such meeting shall be valid

i- s

vy Hmﬂm with the termys of an instrument appointing
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DIRECTORS

-

Number of 89 Until otherwise determined by Special Resolution. the number of the
Direcioo. Directors of the Company shall not be less than three nor mare than Tifteen. “

Pgnynnin:np' _ 90. Not IH;L tlmn mrh'i i‘dr; of the total number of Directors shall be persons
retive by rotation  where period of office is liahle 10 determination by retirement of Directors by
rotanon.

Chairperson 91. The Directors may elect one of them as Chairperson of the Board.

Dirtctars in 92. Al the date of the adoption of these Article. thetfollowing persons are the
office at the Directors of the Company -

date af

adoption of

these Articles

Mr. Krishna Kumar Mohta
M. Bharat Mohta
Mr. Krishna Kumar Damam

' Mr. Rajendra Prasad Chetani
Mr. Sanjay Kumar Maheswary
Me. Vinod Kumar Maheshwary
Mr. Vinod Mimant
Mrs. Sunita Sarda

Power of Bonrd 93, The Bourd shall have power at any time and from time 1o time to appoint

:.:-.l ﬁniml umy person as @ Director as an addition to the Board but so that the total
Di :;:" number of Direetors shall not at any time exceed the maximum number fixed

hy these Article, any Birector so appointed shall hold office only until the
next annual general meeting of the Company and shall then be eligible for

re-glection.
Qualification 94. Unless otherwise determined by the Company in general meeting a
Sheres of Director shall not be required to hold dany qualification shures.
Directars '
Dirgctor’s fees  O5(n), The réemuneration of Dircctors by way of a fee for cach mecting of the
:':““EF'“M Board or of any Committes of the Board attended by them shall he such
i eiai sum as determined by the Board of Directors but not exceeding the sum

as may be prescribed from time to time by the Companies Act, 2013,

(b) All other remuneration. if any. payable by the Company w each director, in
respect of his services as a director weather in the whole fime employment
of the Company or not, shall be determined in accordance with any
subject to the provisions of the Act. The Ditectors shall be entitled 1o be
paid their reasonable travelling and hotel and other expenses incurred in
the execution of duties as directors.

The Indian Wend Products Company Limited
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96, |fany Dircetor, being willing. shall be called upon to perform extraservices
or to make any special exertions in going or residing away from Kolkata
for any of the purposes of the Company or in giving special attention to the
business of the Company or as a member of a Committee of the Board then.
subject to Seetions 197 of the Act, the Board may remuncrate the Director
so doing either by a fixed sum or by a percentage of profits or otherwise and
<uch remuneration may be either in nddition to or in substitution for any other
remuneration to which he may be entitled.

97.The continuing Difectors may act notwithstanding any vacancy in their
hody: but so that if the number falls below the minimum above fixed the
Bourd shall nut, except tor the purpose of filling vacancies. act so long as the
number is below the minimum.

98(1). The office of a Director “ipso Facto” become vacant if:-

a) he is found 10 be unsound mind by a Court of competent jurisdiction; or
h)  he applies 1o be adjodicated an insolvent: or

¢) heisadiudged an insolvent: or

d)  he convieted by a Court of any offence involving moral furpitude and
is sentenced in respect thereof to imprisonment for not less than six
months: or

el he failsto pay any call in respect of shares of the Company held by him,
whether alone or jointly with others. within six months from the last date
fixed for the payment of the call unless the Central Government has. by
notification in the official Gazetie, removed his disqualification incurred
by such failure; or

f) he absents himself from three consecutive meetings of the Board or
from all mectings of the Board for a continuous period of three months,
whichever is longer. without obtaining leave of absence from the Board:
or

g)  he(whether by hiiselfor 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 guaranice or security for a loan, from
the Comparnly in contravention of Section 185 of the Act: or

h)  he acts in contravention of Section 184 of the Act; or

) he become disqualified by an order of Court / Tribunal: or
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(i1 he be removed from office in purswant of Section 169 of the Act; or
(k) By notice in writing to the Company he resigns his office: or

(Iy aneffice or place of profit under the Company or under any subsidiary
of the Company is held in contravention of sub-clause (1) of Section
188 of the Actand by the operation of that Section he 1s deemed o

vacate oflice: ar

(m} he having heen appointed a Director by virtue ofhis holding any office
dr other emplovment in the Company. ceases 10 hold such office or
other employ arent tn the Company,

(2y Notwithstanding uny tutter or thing in sub-clauses (¢). (d). and (i) of
clause (1) the disqualification referred into in thuse sub-clauses shall not

be ke elfeet:
(a) for thirty davs trom (he date of adjudication, sehtence or arder: or

(b) Where an appeal or petition s preferred within the thirty days aforesaid
against the adjudication, sentence or convietion resulting in the sentence,
or order until the expiry of seven days frani the date on wliieh such appeal
or petition is disposed olT: or '

(¢) where within the seven days aforesaid. any further appeal or petition
is prefernsd in respect of the adjudication, sentence. conviction or order.
and the appeal or petition, it allowed. would result in the removal of the
disqualification. until such further appeal or petition is disposed off.

99. No Director. no pariner or relative of u Director. ho firm in which a
Birector or his relative is o partner. no private company of which a Director is
4 director or member and no direetor. or munager of such a privite company
shall in contravention of the provisions of Section 188 of the Act. hold any
office or place of profit under the Company or under any subsidiary of the
Company (unless the remuneration received from such subsidinry in respect
of such office or plice is paid over 1o the Company or its holding company in
so far as such remuneration is over and above the remuneration to which he
is entitled a5 a director of such subsidiary ) except that or a managing director,
manager. banker. or trustee for the holder of debentures:

A Director of this Company may he or become a director of any company
promoted by this Company or in which it may be interested as a vendor,
sharcholder or otherwise and no such Director shall be accountahle for any
benefits received as 4 ditector or member of such company.




100. Subject to the provisions of Section 188 of the Act neither shall a
Beecor be disqualified from contracting with the Company either as vendor.
weer or otherwise for goods materinls or services or for underwriting
subseription of any shares in or dehentures of the Company nor shall any
£8 comtract oF arrangement enteted into by or en behalf of the Company
a relative of such Director, or a firm in which such Director of relative is
gartmer or with any other partner in such firm or with & private company of
ehich such Director is a member ordirector be avoided not shall any Director
mmg or being such member or 5o inlerest be liable to sccount o
e Campany for any profit realized by any such contract or urangement by
won of such Director holding office or of the fiduciary relating thereby

LD

M0} Every Dircctor who s in any way. whether direetly or indirectly,
womcermed or interested in a contract or arrangement. entered into or o be
entered into. by or an behalf of the Company shall disclose the nature of his.
LONCEIn OF INErest il i meeting of the Board as required by Section 184 of
he st A genersl notice, renewable in the last month of each financial year
‘of the Company. that a Director is a director or a member of uny specified
‘Body corporate of is u member of any specified firm and is to be regarded
a5 concemed or interested in any subsequenl contract or arrangement with
thut body corporate or firm shall be sufficient disclostire concem or interest
0 relation w any contfact or arrangement so made and, alter such general
notice. is shall fot be necessiry 1o pive special notice relating to any particular
contriet or arrangement with such body corporate or firm. provided such
_general notice s given at u meeting of the Board or the Director concerned
‘mkes reasonahle steps 10 secure that il is brought up and read at the first
meeting of the Board after iU is given.

102. No Directorshall, as a Director, take any part in the discussion of, or vote
on any contract or arrangement in which he is in any way. whether directly or
indirectly concerned or interested. nor shall his presence cotmt for the purpose
of forming & quorum at the time of such discussion or vone. This prohibition
shall not apply to (4) any contract of indemnity aptiinst any loss which the
Directors or any of them may suffer by reason of becoming o being sureties
or a stirety for the Campany: or (h) any contract or arrangement entered into
or be entered into by the Company with & public Company. or with a private
company which is a subsidiary of u public company. in which the interest
of the Director consists solely in his being 4 director of such company and
the holder of not more than shares of such number of value thetein as is
requisite to qualify him for appointment as a director thereof. he having been
nominated as such director by the Company; or { ¢) any other contract or
arrangernent 1o which Seetion 184 shall not apply
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ROTATION OF DIRECTORS

103. At cach annual general meeling of the Company one third of such of the
Director for the time being as are linble to retire by rotation, or if their number
is not three or @ multiple of three. then the number nearest 1o one-third shall
retire from office, Neither ¢ pominated Director ner an additionnl Director
appuinted by the Board under articles 92 hercof shill be liahle o retire by

rotation within the meaning of this Article.

104. The Directors to tetite by rotation at every annual general meeting shall
be those who have heen longest in office since their last appointment. but as
between persons who became Directors on the same day those to retire shall
in default of and subject o any agreement among themselves. be determined
by lot

105, Save as permitted by section 162 of the Act, every resolution at @
genera) meeting for the sppointment of & Director shall relate 10 one named

individually only.

106. The Company at the annual general mesting al which a Director retires
by rotation in manner aforesaid may fill up the vacated office by appointing

o

the retiring Director or some other person thereto.

If the place of the retiring Director is nol so filled up and the meeting s nof
expressly resolved not (o fill the vacancy. the mecting shall stand adjourned.
till the same day in the next week, at the same time and place or if that diy
is & public holiday, till the next succeeding day, which is not a public holiday:
at the same time and place. If a1 the adjourned meeting slso. the place af
the retiring Director is not filled up and that meeting also has not expressly
resalved not to fill the vacancy, the retiring Director shall be deemed 1o have

been re-appointed at the adjourned meeting unless:-

(a) at the meeting or at the previous meeting @ resolution for the
re-appointment of such Director has been put to the vote and lost; or

(k) the retiring  Ditector has by natice in writing addressed 1o the Co
or the Board expressed his unwillingness to be re-pppointed: or

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

(dy  resolution. whether special or ordinary, is required for his appointment.
i virtue of any provisions of the act: or

(e) the proviso o sub-section (2) of Section 162 of the act is applicable 1
the case.

mh‘mwm pfﬂduﬂtcﬂmm drniped
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107, The Company may. subjeet to the provisions of Section 169 of the Act.
by ordinary resolution of which special notice has been given. remove any
Director hefore the expiration of his period of office and may by ordinary

resolution of which special notice hus been given, appoint another person”

in his stead. if the Director so removed was appointed by the Compuny in
general meeting or by the Board under Article 108. The person so appointed
shall hold office until the date up to which hig predecessor would have held
office if e had not been so removed. If the vacancy created by the removal of
a Director under the provisions of this Articles is not so filled by the meeting
a1 which he is removed by the Board may at any time therealter fill such
vaganey under the provisions of Articles 108

108. I any Director appointed by the Company in general meeting vacales
office as a Director before his term of office expires in the normal course
the resulting casual vacancy may be filled up by the Board. but any person
so appointed shall retain his office so long as the vacating Director would
have retained the same if no vacancy had occurred. Provided that the Board
may hot fill such a vacancy by appointing thereto any person who has been
rermoved from the office of Director under Article 107

109, No person not being & retiring Director shall be eligible for appuintment
to the office of Director at any general meeting unless he or some member
intending to propose him. as. nol less thun fourteen days before the mesting,
lefi ut the office a notice in writing under his hand signifying his candidate
for that affice of director o the intention of such member to proposc himasa
candidate for that office as the case may be along with a deposit of Rs.1,00.000
or such sum as may For the time being be preseribed under Section 160 of the
Companies Act, 2013, which shall be refunded to such person ur, as the case
may be. to such member il the person succeeds in getting elected as a Dircctor.
On receipt of such notice the Company shall comply with the requirements of
Section160 of the Act.

ALTERNATE DIRECTORS

110, The Board may appoint any person 1o act as Alternatc Dircctor for a
Director during the letter's absence for a petiod of not less thun three months
from the State in which meetings of the Board arc ordinarily held and such
appointment shall have eflect and such appointee, whilst he holds office as an
Alternate Director. shall be entitled 1o notice of meetings of the Board and 1o
attend and vote thereat accordingly, and also *ipso facto; vacate office if and
when the dbsent Dirsctor teturns 1o the State in which meetings of the Board
are ordinarily held or the absent Director vacates office as a Director.
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MANAGING /WHOLE TIME DIRECTOR

Power fo appolni 111,017 Subject 1o the provisions of the Act. and these Articles. the Directors

Marirging/Whole may from time 1o time appoint one or more of theirbody 1o be Managing
time Director e St 3 : £
s Director (which expression shall include a Joint or Deputy Managing

Director) or Whele time Dirsctor of the Company or Manager for
such term not exceeding five years at a time and upon such terms and
conditions as they may think fit, and may from time to time (subject
10 provistons of any contract between him und the Company) remove
ot dismiss him from office and appoint another in his place.

remunemtions

(2) Subject to the provisions of the Act. and of these Articles. a Managing
Director or Whole time Director shall not while he continues 10 hold
that office. be subject to retirement by rotation under the act, but he
shall, subject 1o the provisions of any contract between fum and the
Company be suhject 1 the same provisions as to the resignation and
remsoval as the other Directors of the Company. and he shall ipsi
facto and immediately ceast to be a Manuging Director or Whole
time Director if he cepses 1o hold the office of the Director for uny
catise. provided that if gt any time the number of Directors (including
Managing Director or Whole time Director) as are nor subject 10
fetirement by rotation shall exceed one third of the total number of
Directors for the time being, then such Managing Director or Whole
time Director as the Directors shall from time o lime select. shall be
liable 1o retitermen by rolation in aceordance with the Act 10 the imtént
that the Directors not liahle to retireiment by rotation shall not exceed
one third of the total number of Directors for the time being.

(3) Subject to the provisions of the Act, and of these Articles and' of
any contract between him and the Company the remuneration of &
Managing Director or Whale time Directar or Manager shall from
time to time be fixed by the Directors, subject 10 the approval of the
Company i General Meeting and may by way of a fixed monthly;
payment, Commission an profits of the Company or by participation
in such profits, any or all of these modes or any other mode not
expressly prohibited by the Act. A Managing Dircctor or Whole time
Director shall. in addition 10 the above remuneration. be not cntitled
to & fee for dttending meeiing of Board or Commitice of Directors.
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{4) Subject to the provisions of the Act and of these Articles. the
Management of the Company shall vest in Managing Director or
Whole time Director or Manaper, subject to the peneral supervision,
control and direction of the Board of Directors. The Board of Directors
may from time to time, as they may think fit, entrust and to conter upon
a Managing Director or Whole time Director or Manager for the time
being such of the ndditional powers, exercisable under the Articles or
atherwise by the Directors. for such time and to be exerciged for such
ohjects and purposes and upon such terms and conditions, and with
sueh restrictions as they think expedient. The Board of Directors may
subject to the provisions of the Act and of these Articles confer such
powers either collaterally with, or 1o the exclusion of or in substitution
Tor all or any of the powers of the Directors in that behalf, and may
from timg to time revoke, withdrw. alter or vary all or any of such
pOWers.

PROCEEDINGS OF DIRECTORS
2. The Board shall meet wgether m least a1 @n inerval of not more than Meeting of
'_ fmmdreed and twenty days from the last dare of the previous meeting was Diirectars

i for the dispatch of husiness and may adiourn and otherwise regulate its

g and pruutullm_.rb as It thinks ft. Notice in writing of every meeting
Buard shall be given not less then 7 days to very Director for the time
g in Indin. and his usual address in India to-every other Director. Unless
wise determined from time o time and at any time by the consent of
e Directors for the time being in Indie. meetings of the Board shall take
e at the Office

® A Director may at any time. or Secretary shall. upon the requestofa ~ Whe iy
L --l:l uunucneumwurlg ul‘ Il',,t' B‘Jur{l comveme el ng

I8 The Board may elect a Chairperson of ils meeting ‘Chairperson

5 The quorum for a meeting of the Board shall be determined from time Quorum
e in pecordance with the provisions of Section 174 of the Act If a
slmil not be prissent within fifleen minutes from the time appointed
2 a4 meeting of the Board, it shall be adjourned until such date and
{’halrgcmn of the Board shall appoint.

L Amecting of the Bourd at which a quorum be present shall be competent Power of

rcise all or any of the authorities, powers and discretions by or under e
Articles for the time being vested in or exercisable by the Board.
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117. Subject 1o the provisions of the act. questions arising at any meeting
shall be decided by a majority of votes. and. in case of an equality of votes,
the chairpersun shall hiave a second or casting vote. _

118. The Board may. subject to the provisions of the Aet, from time (o time
and at any time delegate nny of its powers to- @ Committee consisting of such
Director or Directors as it thinks fit. and may from time 1o time revoke such
delegation, Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time be irposed
upon it by the Board

119, The meatings and proceedings of any such Commitiee consisting of twe
or more membess shall be governed by the provisions hercin contained for
regulating the meeting and procecdings of the Board so far as the same are
applicuble thereof, and are not supersedied by any regulations made by the
Board under the last preceding Article.

120. Acts done by a person as a Director shall be valid, notwithstanding that
il may afterwards be discovered that his appointment was invalid by reason
of any defect of disqualification or had terminated by virtue of any provisions
contained in the Act or in these Articles. Provided that nothing in this Anicle
shall be deemed 1o give validity to actsdone by a Director aiier his appointment
has been shown to the Company 1o be invalid or w have lemiinated.

121, Save i those cases whete a resolution is required by the Act, o be
passed at a meeting of the Board, a resolution shall be as valid and effectual
as it has been passed at a meeting of the Board of Committes of the Board,
as the case may be, duly called and constituted, if s draft thereof in writing is
cireulated. together with the necessary papers, if any, to all the Dircctors, of
to 21l the members of the committee at their usual address in India. and has
been approved by such of them as are then in India or by a majority of suc
of them, as are entitled 1o vote on the resolution,

MINLTES

122, (1) The Board shall cause Minutes to be duly entered in books provides
for the purpose

(a) of the names of the Directors present ul euch mesting
of any Committee of the Board and in the case of each 1es9
at the mesting. the names of the Directors, i any, dissent

concurring in. the resolution.

(b} of all orders made by the Bouard and Committees of the Board;
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(¢) of all appeintments of Directors and other officers of the Company:
and

(o) ofall proceedings of general meeting of the Company and ol meetings
of the Board and Committees of the Board.

The minutes of each meeting shall contan & fair and correct summary of the
proceedings thereat. The Board shall comply with the provisions of Section
118 of the Act in recording the minutes of the meetings.

PROVIDED that no matter need be included in any such Minutes which the
Chairperson of the meeting. in his absolute discretion. is of opinion —
{a) is. or could reasonably be régarded s, defamatory of any person;
(b} is irrelevant or immaterial to the proceedings: or
() is detrimental 10 the interests of the Company

POWERS OF THE BOARD

123. Subject to the provisions of the Act; the control of the Company shall be
vested in the Board who shall be entitled 1o exercise all such powers, and 10
do all such acts and things as the Company is authorized o exercise and do
: Provided that the Board shall not exercise any power or do any act or thing
‘whith is directed or required. whether by the Act or any other statute or by
‘the Memorandum of the Company or by these Articles or otherwise, to be
exercised or done by the Company in general meeting. Provided further that
in exercising any such power or doing any such act or thing. the Board shall
be subject to the provisions in that behalf contained in the Act or any other
statute or in the Memorandum of the Company or in these Articles, or inany

regulations not inconsistent therewith and duly made there under, including

regulations made by the Company in general mecting, but no regulation made
by the Company in genertl meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made.

124, Suhject to the provisions of Section 181 of the Companies Act, 2013 the
Bourd of Directors may contribute or donate to charitable and other funds
not directly related to the business of the Company or the wellire of the
employees any amounts within such limit as approved by the Shareholders.

LOCAL MANAGEMENT

125. Subject to the provisionsof the Act, the following regulations shall have
effect: -.

(1). The Board may from time to time provide for the management of the
afTairs of the Company outside India (or in any specified locality in
India) in such manner as it shall think fit and the provisions contained
in the four next following paragraphs shall be without prejudice to the
general powers conferred by this paragraphs

Cienerl power of
Company vested
in the Board

Povier ta
JContribuie tr
[hopate
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Local (2) The Board. from time to time, and at any time, may establish #ny Local

Birectonute Dircctoratesor agencies for managing any of the affairs of the Company

s otitside Indin, or i any speeified loeality in India. and may appoint any
person 1o be members of such Local Directorale or any managers or
agents and may fix their remuncration and. save as provided in Section
179 of the Act, the Board. from time to fime and at any time, may
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board and may authorize
the members for the time being of any such Local Direéctorate or any
of them to fill up any vacancies therein and to act notwithstanding
vacancies: and any such appointment or delegation may he tade on
such terms and subject to such conditions as the Board may think 1it
and the Board may, ol any time, remove any person S0 appointed and
may annual or vary any such delegation.

Power of (3) The Board may, a1 any time, and from time to time by Power of

Abioracy Attornev under Seal. appoint any persons o be the Attorneys of the
Compiny far such purposes and with such powers, authorities and
discretions ( not exceeding those which may be delegated by the Board
under the Act) and for such period and subjet to such conditions as
the Board muy. from time to time, think fit. any such appointment
may, if the Board thinks fit, be made in favour of the members or
any of the members of nny Local Directorate established as aforesaid
or in Favour of any company or the members, directors, nominees
ar officers of any company or firm, or in favour of any fluctuation
body of person whether nominated dircetly or indirectly by the Board:
and wny such Power of Atfoney may contain such provisions for the
protection or convenience of persons dealing with such Attoreys as
the Board thinks fit,

Sub-delegation (4) Any such delegates ar Attomeys as aforesaid may be authorised by
the Board 1o sub-delegnie ull or any of the powers. authorities and
discretions for the time being vested in them.

Seal for Foreign (5) The Company may exerciss the powers with regard to having an
Repmter ateond Official seql for use abroad, and such powers shall be vested in the

Board. and the Company may cause to be kept at the registered

office of the Company and as may be permitied by the Act. a Foreign,
Register of Members or debenture-holders resident in any 1
State or country and the Board may. from time to time, make such
regulations as it may think fit respecting the keeping of any
Foreign Register. such regulations not being inconsistent with
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Pravisions of Section 88 of the Act; ‘and the Board may. from time 10 time
make such provisions as it may think fit relating thereto and may comply
with the requircments of any local law and shall, in-any case. comply with the
provisions of Section 88 of the Act.

THE SEAL

126. The Board shall provide for the safe custody of the Seal and the Seal
chall never be used except by the authority previously given by the Board
or a Committee of the Board authorised by the Board in that behalf and save
as otherwise provided for in Article 14 thereof one Director at leust shall
sign =very instrument to which the Seal is affixed provided nevertheless,
that any instrument bear in the Seal of the Company and issued for valuable
consideration shall be binding on the Compuny notwithstanding any
irreguilarity touching the authority of the Board to issue the same

ANNURAL RETURN

127. The Company shall comply with the provisions of the act as [0 the
making of Annual Reéturns.

RESERVES

128 The Board may. from time 10 time before recommending any dividend.
set apart any and such portion of the profits of the Company as it thinks fit
as Reserves to meet contingencies or for the liquidation of any debentures,
dehts or other liabilities of the Company. for equalization of dividends. for
repairing, improving or maintaining any of the property of the Company and
for such ather purposes of the Company as the Board in its absalute discretion
thinks conducive to the interest of the Company: and invest the several sums
so set aside upon such investment (other then shares of the company) as it
may think fit. and from time to time deal with and very such invesiments and
dispose of all or any part thereof for the benefit of the Company. and may
divide the Reserves into such Special Funds as it thinks fit, with full power
o employ the reserves or any parts thereol in the business of the company.
and that without being bound to keep the same separate from the other assets.

129, All moneys carried 1o the reserves shall nevertheless remain and be
profits of the company applicable. subject. to due provisions being made for
actual foss or depreciation. for the payment of dividends and such moneys
and all the other moneys of the Company_not immediately required for the
purpose of the company may, subject to the provisions of Section 186 of the
Act, be invested by the Board in or upon such investments or securities as it
migy select or may be used as working capital or may be kept at any Bank on
deposit or otherwise as the Board may, from time to time, think proper.

Custody
af
Seal

Annnal Relurns

Reserves
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CAPITALISATION OF RESERVES

Capitalizationof 130, Any general meeting may resolve thal any moneys. inveestments, or

Reperves

Fractional
certificates

How profit shall
be divisible

othet assets forming part of the undivided profits of the Company standing
io the credit of the reserves or any capital Redemption Reserve Account.
or in the hands the Company and availuble for dividend or representing
premiums received on the issue of shares and standing to the eredit of the
Share Premium Aceount be capitalized and distributed amongst such of the
members 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 capitalized fund be applied on
hehalf of such members in paying up in full any unissued shares. 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, and
that such distribution or payment shall be aceepted by such membets in full
salisfaction of their fhterest in the said capitalized sum. Provided that any sum
standing to the eredit of a Share Premium Account or a Capital Redemption
Reserve Account may, for the purposes of this Articles only be applied in the
paying up of unissued shares to be issued to members of the Compiny as fully
paid bonus shares,

131. For the purpose of giving effect to any resalution under the last preceding
Articles and Article 140 hereof, the Board may seftle any difficulty which
may arise in regard to the distribution as it thinks expedient and in particular
muty isstie fractional certificates, and may fix the value for distribution of any
specific assets, and may determing that cash paymenis shall he made to any
members upon the footing of the value so fised in order to adjust the rights
of all partics and may vest such cash or specific assets in trustees upon such
trusts for the persons entitled to the dividend or capitalized funds a8 may seem
expedient 1 the Board and the Bouard maty appoint aiy person to sign such
cantract on behalf of the persons entitled to the dividend or capitalized funds;
and such appointment shall be eflective,

DIVIDENDS

132, Subject (o the rights ol members entitled to shares (ifany ) with preferential
or special rights atiached thercto, the prolits af the Company which it shall
froin time to time be determined to divide in respect of any year or other
period shall be applied in the payment of a dividend on the Equity Shares of
the Company but so that a partly paid up share shall only entitle the member
redistered in respect thereof to such a proportion of the distibution upon a
fully paid up shares as the amount paid thereon bears ia the nominal amount
of such share and so that where capital is paid up in advance of calls
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footing that the same shall carry interest, such capital shall not whilst
interest, rank for dividend or confér a right to participate in profits.

. The Company in genetal meeting may declare o dividend 10 be paid
members according to their rights and interest in the profits and may,
et 10 the provisions of Section 127 of the Act fix the time for payment.

No larger dividend shall e declared than is recommended by the Board,
the Company in general meeting may declare a smaller dividend,

No dividend shall be payable except out of the profits of the Company or
of moneys provided by the Centrul or a State Government for the payment
{he dividend in pursuance of any guarantee given by such Government
 as provided under section 123 of the Act and no dividend shall carry

st apainst the Company.

136 The deetaration of the Board as to the amount of the net profits of the
Company shall be conclusive,

137, The Bourd may. from time 1o time, pay to the members such interim
dividends as appear fo the Board to be justified by the profits of the Company.

138, The Board may deduct from any dividend payable to any member shall
sums of money. if any, presently paydble by him to the Company on account
of calls or otherwise in relation to the shares of the Company.

139. Any general meeting declaring a dividend may make a call on the
members of such amount as the meeting fixes, but so that the call on each
members shall not exceed the dividend payable to him. and so that the call
be mads payable at the same time as the dividend and the dividend may. if so
arrunged between the Company and the members, be set off against the call

140. Save as otherwise provided in Section 123 of the act. no dividend shall
e paid except in cash

141. A transfer of shate shall not pass the right to any dividend declared
thereon hefore the registration of the transfer by the Company.

142. The Board may retain the dividends payable upon shares in respect off
which any person is under the Transmission Articles entitled to become a
member or which any person under thar Anicle is entitled w transter until
such person shall become a member in respect of such shares or shall duly

transfier the same

143, No dividend shall be paid in respeet of any share except to the member
registered in respect of such share or to his order-or to his bankers but nothing
contained in this articles shall be deemed to require the bankers of i member
to make a separate application to the Cpmpany for the payment of dividend.
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144. Any onc of several persons who are registered jointly as members in
respect of any share may give effectual receipt for all dividends, bonuses and

other paymént in respeet of such share.

145. Notice of any dividend, whether interim or otherwise, may at the option
of the Company be given to the persons entitled to share therein in the manner

hereinafter provided.

146, Unless otherwise directed in accordance with Saction 123 of the act
any dividend, interest or other moneys pavable in cash in respect of a share
mayv be paid by cheque, money order or warmnt sent through the ordinary
post to the registered address if the member or in the case of members who
are registered jointly to the registered address ol such member first named in
the Register or to such person and such address as the member or members
who are registered jointly. as the casc may be, may direct. and every cheque,
money order or warrant so senl shall be made payable to the order of the

o to whom it is sent-and the Company shall not be responsible for the

lass of them.

147. Unpaid or unclaimed dividends will be dealt with in accordance with
the prevalent provisions of Section 123 'and 124 of the Companies Act 2013

BOOKS AND DOCUMENTS

148. The Board shall cause to be kept in accordance with Section 128 of the
act proper books of account with respect (o —

1) all sums of money received and expended by the Company and the
mutters in respect of which the receipt and expenditure take place

by aill sales and purchases of goods by the Company

¢} the assets and liahilities of the Company

149, The books of account shall be kept at the ()ffice or at such other place in
india as the Board thinks fit, and shall be open to inspection by any Direetor
diuring business hours.

150, The Board shall. from time to time. determine whether and to what
extent. and at what time and places and under what conditions or regulations,
the hooks of account and books and documents other thin those referred toin
Articles 122(2) and 174 of thie Company, or uny of them, shall be open toth
inspection of the members not heing Directors; and no member (nor &
Director) shall kave any right of inspection any beoks of accoun or b
document of the Company except as conferred by luw or authorised by
Roard or by the Company in general meeting.
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flesting the Board shall lay before the Company Balance Shect
et L.¢ Account made up in secordance withthe  and Proft ind
W the Act and such Balance Sheet and Profit and ~ Loss Account
§ With she requirements of Section 128, 129, 132.
i he Act so fitr as they are applicable to the 3
= #Bnmi shall not be bound to disclose
g or extent of the trading and ransaclions of the
e 1 cvery Balance Sheet lnid before the Company  Annual Repor
gy ing with Section 134 of the Act. of Divetons;
iy  Sheet (including the Profit and Loss Account.  Copies to be seni
= m~'du=unrenl required by law to be annexed or 10 members and
pest) shall, 25 provided by Section 136 of the Act, not ot
o s before the meeting. be sent to very such member.
= srusice and other person Lo whom the same is reguired fo be
: _': vshall comply with Scetion 137 of the Act as to filing copies Copies of
e Sheet and Profit and Loss account and document required to be  Balance Sheet ctc
B¢ or attached thereto with the Registrar. 10 be filed.
AUDIT
|
d e al Jeast in every vear books of account of the Company shall be  Accounts 1o be
mmed by one or more Auditor or Auditors sudited
: ammuzlly.
. The appointment of Auditors shall he in accordance with the provisions Appaintment
bcsion 139 of the Act read with the rules made there under of Auditors
7 Where the Company has Branch Office the provisions of Section 143 of Audit of* |
met dhsall apply Aceounis of
. . - - El‘hl'll‘ilﬂfﬁw I
of Company.
AF tﬂtk'e of. and other communications relating to any gencral meetitig  Right 1o Auditor
Cempany which any member of the Company isentitled to have sent 10 to muend genenal
mehing

- _ *ﬂ be forwarded 1o the Auditor of the Company; and the Auditor
e entitled to attend any peneral meeting and 1o be heard at any general
=2 which he attends an any part of the business which concerns him as
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159. The Auditors Report shall be read if there is any qualification before the

Company in general meeting and shall be open to inspection by any member
ol the Company. ‘

160, Every Balance Sheet and Profit and Loss account when audited and

adopted by the Conipany in general meeting shall be conclusive.

161. The remuneration of' the Auditors shall be fixed by the Company in
General Meeting or in such manner as may be determined therein.

SERVICE OF NOTICES AND DOCUMENTS

162 (1) A potice or other documents may be given by the Company to any
member either personally or by sending it by post to him to his registered
address ar (i he has no repistered address in India) w the address, if any,
within India supplied by him to the Company for the giving of notices to him.

(2) Where a nolice or other document 15 sent by posi:-

(a) service thereof shall be deemed to be effected by properly addressing.
prepaying and posting o letter containing the notice or documeni.
provided that where o mémber has intimated to the Company in advance
that notice or documents should be sent to him under a certificate of
posting ar by registered post with or without ncknowledgement due and
has deposited with the Company a sufficient sum 10 defray the expenses
of the doing so, service of the notice or documents shall not be deemed to
be effected unless it is sent in the manner intimated by the member: and

(b) such service shall be deemed to have been effected.,
(1) in the case of a notice of u mieeting at the expiration of forty-eight
hours after the letter coninining the same is posted, and

(i) irt any other case, ot the tirne al which the letier would be delivered
in the ordimary course of post

163, A nutice or other document advestised in o newspaper circulated in the
neighborhood of the Office shall be deemed o be duly served on the dale
on which the advertisement appears on every member of the Company who
has no registered address in India and has not supplied to the Company an
uddress within India for the giving of notices (o him. Any member who has no
repistered address in India shall, if' so required to do by the Company, supply
the Company with an pddress in India for the giving of notices to him.
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164. A natice or other document shiall be deemed to be served duly by
the Company on the members regisiered jointly in respect of 4 share by

mmmthﬂnmbﬁlmﬂ first in the Register if sent in the manner .

165, -wmmmm be served by the Company on the
persons entitked 10 2 share in consequence of the death or insolvency of a
through the post in 8 prepiid letier addressed 1o them

tives of the deceased, or assignee of the

fing the nodice i smy manner in which the sime might
166, Any nofice required to be given by the Compuny to the members or any
and not expressly provided for by these Articles or by the act shall be

167. Any notice required o be or which may be given by adver Ssciniont shall
he advertised once it one or more newspapers circulated h'ﬂm" "L’._‘_“.. e
of the Office. Ehhlm

168. Any notice given by advertisement shall be deemed 1o hive been on the
diy on which the advertisement shall fisst sppear.

169. Every person who by operation of law, transfer or other means whatsoever
shall become enititied 1 any share shall be bound by every notice in respect
of such share whicl previously to his nrame and address being entered on the
Register has been duly given 10 the person from whom he derives his title o
such share,

170 Subjest to the provisions of Article 165 any notice or document delivered
or sent by post to-or left at the registered address of any member in pursuance
of these Articles shall, notwithstanding such member be then deceased and
whether or not the Company has notice of his deceased, be deemed to have
been duly served in respeet of any shares. whether registered solely or jointly
with other persons, until some other person bo registered in his stead as the
member in respect thereof and such service shall for all purposes of these
presents be deemed @ sufficient service of such notice or document on his or
her heirs. executors or administrators and ull persons. ifany, jointly inferested
with him o her in any such share.
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Service of 171, Subject to the provisions of Section 318 of the Acl, in the event of a

process in winding up of the Company. every member of the Company who is not for

winding up the time being in Calcutta shall be bound. within eight weeks after the passing
of an effective resolution 1o wind up the Company voluntarily or the making
af an order for the winding up of the Company 10 s¢rvice notice in writing on
the Company appointing some house-holder residing in the neghbourhood of
the Office upon whor all summonses, notices, process. orders and judgments
in relation to or under the winding up of the Company may be served, and. in
defauly of such nomination, the Liquidator of the Company shall be at liberty,
an behalf of such member to sppoint some such person. and service upon any
such appointee whether appointed by the member or the Liquidator shall be
deemed to be good personal service on sach member for dll purposes. and
where the Liquidator makes any stich appointment he shall withall convenient
speed, give notice thereof o such member by advertisement in some daily
newspaper circuluting in the neighbourhood of the Office or by registered
letter sent by post and sddressed to such member at his address as registered
in Register and such notice shall be deemed to be served on the day on which
the advertisement appear or the letter would be delivered in the ordinary
courts of the post. The provisions of this Article shall not prejudice the right
of the Liguidator of the Company to serve any notice of other document in
any other manner prescribed by these articles.

KEEPING OF REGISTERS AND INSPECTION

Registerseteto 172 The Company shall duly keep and maintain at the Office. in accordance
bemaintained  \ith the requirements of the Act in that behalf. all the statulory Registers,

by Company  __pich will include inter alia the following.
(1) A Register of Charges pursuant to Section 83 of the Act,

(2) A Register of Members pursuant to Section 88 und, whenever the
Company has more then S0 members, unless such register of Members
is in a form which itself constitutes an index, and index of members.

pursuant to section 88 of the Acl.

(3) A. Register of Debenturc-holders pursuamt to Section 88 and,
whenever the Company has more than 50 Debenture-holders. uniless
such Register of Debenture holders itselfl constitute an index, an index
Debenture holders pursuant 1o section 88 of the Act.

(4) A Register of Contracts pursuant to Seetion | RO of the Act.

(5) A Register of Directors. Manager. Managing Directar and Secretsry
pursuant to section 170 of the Act.
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holders of shares shall be bound to aceept and shall be bound by any valuatido
or distribution so authorised. and waive all rights in relation thereto. save only
in case the Company {5 proposed 1o be or is in the course of being wound up.
such statutory rights (if any) under Section 319 of the act as are in capable of
being varies or excluded by these Articles.

SECRECY

177. Every Dircctor, Managing /Exceutive Director, Chief Accounts Officer,
Seerctary, Ttustee for the Company, its members or debenture-holders.
members of & Commitiee, officer, servant. agent. accountant, or other person
employed in ‘or about the business of the Company shall. if so tequired by the
Bourd before entering upon his dutics, sigh a declaration pledging himself to
observe a strict secrecy respecting all transactions of the Company with its
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 tp his knowledige i the discharge of his duties
except when required so to do by the Board or by any meeting of by & Court
of law and cxcept so far s may be necessary in order 1o comply with any of
the provisions in these Articles contained

1 78. No member or other person (nol being a Director) shall be entitled to enter
tipon the property of the Company or to inspect or examine the Company’s
premises of properties of the Compuny without the permission of the Board -
subject 10 Arficle 150 to require discovery of or any information respecting
any detuils of the trading of the Company or any matier which is or may be in
the nature of a trade scerel, mystery or trade, or seeret process or of sny matier
whatsoever which may relate to the conduct of the business of the Company
and which i the opinion of the Board it will be inexpedient in the interest of
the members of the Company to communicate.

WINDING UP

179, If the Company shall bé wound up and the assets ivailable for distribution
among the members as such shall be insufficient to repay the whole of the puid
up capital such assets shull be distributed so that as nearly as may be the losses
shall be borne by the members in proportion to the capital paid up or which
out 1o have been piid up at the commencement of the winding up on the shares
registered in their name respectively. And ifin a winding up theassets available
for distribution among the members shall be more than sufficient to repay the
whole of the capital puid up at the commencement of the winding up. the excess
shall be distributed amongst the members in proportion to the capital ot the
commencement of the winding up paid up or which out to have been paid up on

The Indian Weod Pinducts Compary Limited




13

the dhares fegistered in their names respectively. But this Article is fo be
without prejudice o the rights of the miembers in respect of shares issued
upon special terms and conditions.

-

180, If the Company shall be wound up. whether voluntarily or otherwise, Distribution of
the Liquidators, may. with the cnction of a Special Resolution divide among assets in specle
the contributories. in spécie or kind. noy part of the assets of the Company

and may with the like sanction. yist any part of the assets of the Company in N
Trustecs upon such trusts for the benefit of the contributories of any of them.

as the Liguidators, with the like symetion, shall think fit.

INDEMNITY

181, Every Director, whether Managing / Executive Director, Chief Accounts indemity
Officer. secretary or officer of the Company or any person (whether in officer

of the Company or not) employed by {he Comipany and-any person appoinied

a8 Auditor shall be indemnitied out of the funds of the company against all

lighility incurmed by him as such Director, Managing Director / executive

Director, Chiefl accounts officer, Secretary officer or employee or Auditor in

defending any proceedings, whether civil or criminal, in which judgment is

given in his favout. oF in which he is acquitted. or in connection with any

applicable under Section463 of the sct in which relief is granted to him by

the Court.

182 (i) Without derogation of powers vested i the Board of Directors or i the Leunl
Managing / Whole-Time Director by virtue of any law or the Agt or the proceedings
Articles of the Compaiy. the Managing Director/Whole-Time Director
is empowered to institute, conduct, defend. compound or abandon any
actions suits and Legal procsedings, both civil and criminal on behalf of
the Company and also compromise or submit the same for arbitration.

(i) The aforesaid persons may delegate the powers vested above o any
other person.

That the regulations contuined in the printed document submitted to this
meeting and for the purpose of identification signed by the Chairman thereof
be and the same are hereby approved and adopted as the Article of Association
of the Compuny with effect from 28ih Seplember, 2015 in substitytion for and
1o the exclusion of all existing Articles thereof.
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