The Companies Act, 1956 .
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

GOCL Corporation Limited

1. Regulations contained in Table F of Schedule | to the Compames Act, 2013 shall apply in so far only as are not

inconsistent with any of the provisions contained in these regulations and also those for which no provision has been
made in these Regulations.’

INTERPRETATION
Interpretation clause
2. In the interpretation of these Articles, unless repugnant to the subject or context:-
“The Company” or “this Company” .
“The Company” or “this Company” — means GOCL Corporation Limited.
“the Act”

“The Act’ — means “The Companies Act 1956” as amended by the Companies (Amendment) Act 1960, or any
statutory Modification of reenactment thereof for the time being in forces.

“Auditors”

“Auditors” — Means and includes those persons appointed as such for the time being by the Company.

. “Board”

“Board’- means a meeting of the Directors duly called and constituted, or as the case may be, the Directors
assembled at a Board, or the requisite number of Directors entitled to pass a circular resolution in accordance with
these Articles. -

“Capital”

“Capital” - means the capital for the time being raised or authorized to be raised, for the burposes of the Company.

1. Article 1 of the Articles of Association is amended vide shareholders’ special resolution dated 23.09.2015.




“Debehture" h i ) -9
“Debenture” — includes Debenture Stock. -
“Directors”

' “Directors” — means the Director for the time being of the Company, or as the case may be, the Directors
assembled at a Board.

“Dividend”
“Dividend” - included bonus.

“Gender”
Words importing the masculine gender also include the feminine gender.

“In writing” and Written”

“In writing * and “Written - Include printing, lithography and other modes of representing or reproducing words in a
visible form.

“Marginal notes” and “Catch lines”

“The Marginal iotes” and “Catch lines"- hereto shall not affect the construction hereof.
“Member”

"Member” = means the duly registered h"olders, from time to time of the shares of the Company.
“Meeting” or General Meeting”

'Meetih_g or General Meeting” — means the meeting of Members. “Annual General Meeting” means a General
Meeting of the Members held | accordance with the provisions of Section 166 of the Act.

“Executive Committee” .
“Executive Committee” - means the Executive Commiittee constituted or proposed to be constituted under Articles
149. .

“Meeting Extraordinary General Meeting”

“Extraordinary General Meeting = means an Extraordinary General Meeting of the members duly called and
constituted and any adjourned holding thereof.

“Month”
“Month” — means a calendar month

“Office”
" *“Office” - means the Registered Office for the time being of the Company.

“Paid-up”
" “Paid-up” — includes credit a paid.
“Persons”

“Persons” — includes corporations and firms as well as Individuals

“Proxy” ; : :
‘l‘:l:;(l:xy' =-.means any instrurruaent whereby any person is authorized to vote for a member at a. General Meeﬂpg or
“Register of mémbers"
Register of Members” — means the Register of Members to be kept pursuant to the Act.-
“The Registrar” '
“The Registrar — means the Registrar of Companies.
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“Secretary”

“Secretary” - includes a temporary or Assistant Secretary and any person or persons appointed by the Board to perform
any of the duties of a secretary. -

“Seal”
"Seal" — means the Common Seal for the time being of the company.

“Share"”
“Share” — means share in the share capital of a Company, and included stock except where a distinction between stock
and shares is expressed or implied.

"ADRH

means American Depository Receipts
“ADR Fasi'ity” '

means a ADR Facility with the Depository Bank established by the Company to hold the subscribed shares and nay

shares of nay other shareholders as established pursuant to the Deposit Agreements and subsequently as amended or
replaced from time to time.

“GDR"
means Global Deposit Receipts

“GDR Facility"
means a GDR Facility with the Depository Bank established by the Company to hold the subscribed shares and any
shares of any other shareholders, as established pursuant to the Deposit Agreement and subsequently as amended or
replaced from time to time.

“Deposit Agreement/s”
means the agreements between the Company and the foreign Bank acceptable to the Board.

“Singular number”

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

“Special Resolution”

“Special Resolution” shall have the meaning assigned thereto by section 189 of the Act.

“Year and Financial Year”

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

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

_ CAPITAL AND INCREASE AND REDUCTION IN CAPITAL
Amount of Capital

< 3. The share capital of the Company consists of Rs. 46,08,55,020/- (Rupees Forty-Six crores Eight Lakhs Fifty
Five Thousand Twenty) divided into 23,04,27,510 (Twenty Three Crores Four Lakhs Twenty Seven Thousand
Five Hundred and Ten) Equity shares of Rs. 2/- each.

“  Face value of Equity Shares sub-divided into Rs.2/- each, pursuant to Special Resolution passed on 28.09.2007

<+ Capital Reduced from Rs.25,00,00,000 to Rs. 15,08,55,020 pursuant to Scheme of Arrangement sanctioned on 16.04.2014
*+ Capital Increased from Rs. 15,08,55,020 to Rs. 21,08,55,020 pursuant to Scheme of Arrangement sanctioned on 27.11.2018
% Capitel increased from Rs. 21,08,55,020 to Rs. 460,855,020 pursuant to Scheme of Arrangement sanctioned on 21.03.2023
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Certified True Co

Increase of capital by the Company and how carried into effect

4. The company in General Meeting may, subject to provisions of Section 81 of the Act from time to time, by an Ordinary
Resolution increase the capital by the creation of new shares, such increase to be of such aggregate amount and to be
dividend into shares of such respective amounts as the resolution shall prescribe. The new shares be issued upon such
terms and conditions and with such rights and privileges annexed thereto, as the resolution shall prescribe and in
particular, such shares may be issued with a preferential or qualified i fight to dividends, and in the distribution of assets of
the Company, and with a rights of voling at General Meetings of the Company inconformity with Section 87 and 88 of the
Act. Whenever the capital of the Company has been increased under the provisions of this Article, the Directors shall

comply with the provisions of Section 97 of the Act.

New capital same as existing capital

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

otherwise.

Redeemable Preference Shares

6. Subject to the provisions of Section 80 of the Act, the Company shall have the power to issue Preference Shares which,
are or at the option of the Company are liable to be redeemed and the redemption may be effected in the manner and
subject to the terms and provisions of its issue, and failing this the resolution authorizing such issue shall prescribe the

manner, terms and conditions of redemption.

Provision to apply on issue of Redeemable Preference Shares
7. On the issue of redeemable preference Shares under the provisions of Article 6 hereof the following provision shall take
effect-
a. no such shares hall be redeemed except out of profits of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares made for the purpose of the redemption:
b. no such shares shall be redeemed unless they are fully paid:
the premium, if any payable on redemption must have been provided for out of the Company's Share Premium

Account before the shares are redeemed:;
where any such shares and redeemed otherwise than out of the proceeds of a fresh issue, there shall out of profits

d.
which would otherwise have been available for dividend, be transferred to a reserve tund, to be called the “Capital

C.

©
g Redemption Reserve Account”, a sum equal to the nominal amount of the shares redeemed and the provisions of
= the Act relation to the reduction of the share capital of the Company, shall, expect as provided in Section 80 of the
3 5, Act, apply as if the Capital Redemption Reserve Account were paid-up share capital of the company. k
E -:-j Power of Company to purchase its own seécurities:
5 5
2 A TA Notwithstanding anything centained in these Articles but subject to the provision of the Companies Act, 2013 or any other
= > law for the time being in force the Company may pursuant to a resolution of the Board or Shareholders, may purchase its
2 & own Equity Shares or other Securities, by way of a buy- back arrangement.
o o
~ £
O © Reduction of Capital etc.,
Q U s
) A) The Company may, by a Special Resolution reduce in any manner, subject to any authorization and approvals
= required under law:-
8 a) Its share capital,
b) Any Capital Redemption Reserve Fund, or
c) Any Securities Premium Account

B) Notwithstanding Clausc (1A) above, any amounts standing to the credit of the Securities Premium Account may also
be utilized, other then for capitalization, for any of the purpose in-accordance with the provisions of law.

C) In the account/books of the Company, the words, "Share Premium Account” shall be substituted with the words
“Securities Premium Account”.

Sub-division and consolidation of shares.

9. Subject to the provisions of Section 94 of the'Act, the Company in General Meeting may, from time to time, sub-divide or
consolidate its shares, or any other them and the whereby any share is sub-divided, may determine that, as between the
holders of the shares resulting from such sub-division one or more of such shares hall have some preference ar special
advantage as regards dividend, capital or otherwise over or as compared with the others or others. Subject as aforesaid
the Company in General Meeting may alsa cancel Shares-which have not been taken or agreed to be taken by any

person and diminish the amount of its hare capital by the amount of the shares so cancelled.

< Article 7A of the Articles of Association is inserted vide shareholders’ special resoéution dated 27.07.2022.
Crited e Loy
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o4 For GOCL Corporation Limited
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Modification of rights St EL T,

10. - Whenever the capital, by reason of the issue. of Preference: Shares or otherwise, is divided into different
classes-of shares,-all or any of the rights and: privileges, attached to each class may, subject to the
provisions. of Sections 106 and- 107-of the Act:be modified, commuted, affected.or.abrogated, or dealt
with by agreement between: the.Company and any person:purporting to contract:on:behalf of that class,
provided such agreement is ratified in writing by holders of at least three-fourths:in-nominal value of the
issued shares of the class or is confirmed by a special resolution passed at a separate Meeting of the
holders of the issued shares of that class and all the provisions.in:the articles..contained:-as to General
Meetings shall, mutates mutandis, apply to every such meeting, but so that the quorum thereof shall be
two persons at least holding or representing by proxy three-fourths-of:the nominal-amount-of the issued
shares of the class. This Article is not to derogate from any power the Company would have if this Article
were omitted.: ;

SHARES AND CERTIFICATES
Regrster and Index of Members

“11. ~ The Company shall cause to be kept a Reglster and Index of Members in"accordance ‘with Sections 150
and 151 of the Act

Shares to be numbered progressively and no share to be sub-divided

12.  The shares in the capital shall be numbered progressively according to their several denominations, and
except in the manner herein before mentioned no shares shall be sub-divided. Every. forfeited or
surrendered- share shall contmue to bear the number by which the_ same was onglnally drstmgurshed

Restnctron on allotment .

13.  The Board shall observe the restrictions as to .allotment of shares to the public contalned in Sections
69 and 70 of the Act, and shall cause to be made the returns as to allotment provrded for in Section
75 of the Act.

Further issue of capital

14. (1) = Where at any time after the expiry of two years from the formation of the Company or at any time
' after the expiry of one year from the allotment of shares in that Company.made. for the first time
after its formation (whichever is earlier) the Board decides to increase the caprtal of the Company
by the issue of new shares, then, subject to.any directions to the contrary. which may be given
by the. Company in General Meeting, and subject only. to those directions such further_shares
shall be offered to the persons who at the date. of the offer, are holders. of the equity shares of
the Company, in proportion, -as nearly as circumstances admit, to the: caprtal -paid up on those
shares at that date; and such offer shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen days from the date of the offer within which
the offer, if not accepted, will be deemed to have been declined. After the expiry of the time
specified in the notice. aforesaid, or on receipt of earlier intimation from the person to whom such
notice is given that he declines to accept the shares:offered, the Board may. disposeof them in
such manner as it thinks most beneficial. to. the. Company. The provnsuons of Section 81 (1) (c)

will not apply to .such increase of:capital. ,

(2) Notwithstanding anything contained in Clause (1), the further snares therein referred to may be
offered to any persons (whether or not those persons include the persons-referred:to in Clause
(1) in any manner whatsoever either).

-~

(i) if a specral resolution to that effect is passed by the Company in general meetmg or

(ii) where no such special resolution is passed, if the votés cast (whether-on a show of‘hands
or-on a poll, as the case may be) in favour of the proposal contained in the resolution
moved in that general meeting (including the -casting vote, if any, of the" Chairman) by

- _members who, being entitled so to do, vote in.person or, where proxies are allowed, by. -

proxy exceed the votes, if any, cast agamst the proposal by members so entitled and voting -

" and the Central Government is satlsﬁed on an application made by the Board.in.this
behalf, that the proposal is most beneficial to the Company.
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(3):  Nothing in Clauses (i) and (ii) of the Article shall apply to the increase of ‘the subscribed" capital
caused by an exercise of option attached to debentures issued or loans raised to convert such
debentures: or loans into-shares in' the Company or to subscribe for ‘shares in the ‘Company
(whether :such’ option is conferred in Article 67 or otherwise) provided that the terms-of the issue
of such debentures or of such loans-include a term providing for such option and such term has
been ‘approved by ‘a special:resolution passed by the Company in general meeting before the -
issue’ of the debentures or the raising of the loans and also, the same has either been approved
by-the: Central Government before: the ‘issue of the debentures or the raising of the’ loans oris

in conformlty with :the ' rules, if any, made by that Government in this behalf.

Shares under control of Directors -

15.

Subject to the provisions of these Articles and of the Act, the shares shall be under the control of the
Directors, who may allot or otherwise dispose of the same to such persons on such terms and conditions
and at such times as the Directors: think fit and with*full. power.to give any person the option to call for
or be allotted shares of any class of the Company either (subject to the provisions of Section 78 and
79 of the Act) at a premium or at par or at a discount and for such time:and:for such consideration as
the Directors may think fit. The Board shall cause to be made the returns as to allotment provided for
inSection. 75 of the Act. - ;

Provided that option or right to call of shares shall not be given to any person exoept with the sanction
of the Company in General Meeting. ‘ ;

Power also to Company in General Meeting to issue shares

16.

In addition to and wnthout derogatmg from the powers for that purpose conferred on the Board under
Articles 14 and 15 the Company in General meeting may determine that any shares (whether forming
part of the-original capital or of any lncreased capital of the Company) shall be offered to such persons
compliance with the provisions of Sections 78 and 79 of the Act) at a premium or at par or at a discount,
as such General Meeting shall determine and with full power to give any person (whether a Member or
not) the option to call for or be allotted shares of any class of the Company either (subject to compliance
with the provisions of Sections 78 and 79 of the Act) at a premium or at par or at a discount, such option
being exerciseable at such times and for such consideration as may be directed by such General
Meeting; or the Company . in General Meeting may make any other provision whatsoever for the issue,
allotment or dlsposal of any shares.

Acceptance of shares

17.

Any appllcatton signed by or on behalf of ‘any applicant for shares in the Company, followed by an
allotment of any share therein, shall ‘be an acceptance of shares within the meaning of these Atrticles;

“and every person who thus or ‘otherwise accepts any shares and whose name IS on the Register shall,

for the purposes of these Artvcles, be -a Member.

- Deposit and calls etc., to be a debt ‘payable immediately

18.

- iThe money (if any) which the Board shall, on the allotment of any shares being made by them, require

or-direct to be paid by way of deposit; call or otherwise, in respect of any shares allotted by them, shall
immediately on the inscription of the name of the allottee in the Register of Members as the name of
the holders of such shares, become a debt due to and recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.

Liability - of Members

19.

Every Member, or his heirs, executors or administrators, shall pay to the Company the portion of the
capital represented by his share or shares which may, for the time being remain unpaid thereon, in such
amounts, at such time or times, and in such manner, as the Board shall, from time to time, in accordance

-with the Company’s -regulations: require or fix for the payment thereof. - : ¢

Share Certificates

20.

(a) Every member or allottee ' of shares, shall be entitled, without payment, to receive one certificate
specifying the name of the persons in whose favour it is issued, the shares to which |t relates

*

Added vide Special Resolution passed on 28-1-1963.
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(b)

©

-and the amount paid:up thereon. Such certificate’shall be:issued only-in pursuance of a resolution
passed by the Board and:-onsurrender to:the Company of:its letter of allotment or of its fractional
coupons of requisite value, save in cases of issues against letters:iof . acceptance of renunciation,

or in cases of issue of bonus shares. Provided that if the letter of allotment is lost or destroyed, .

‘the Board may impose such reasonable terms; if any,: as:itithinks fit, as to-evidence and indemnity
and the payment of ‘out-of-pocket expenses incurred by the Company-in-investigating evidence.
‘Every such ‘certificate shall be issued under the seal of the Company, which shall be affixed in

- the presence of two Directors or persons acting-on‘behalf of the Directors under a duly registered

power-of-attornéy.-and the ‘Secretary - or some- other person appointed by the:'Board for the
purpose, and the two Directors or their attorneys and-the Secretary or other-person shall sign the
share - certificate; provided that if the composition of the Board permits it, at least one of the
aforesaid ‘two Directors:shall-be a person other than a Managing or a“whole-time Director or if
- the.:Company has then-a Managing ‘Agent, a“director appointed by-the  Managing Agent in

o pursuance of Section:377 of ‘the "Act or a “director to: whom "Section-261 of the Act applies.

Particulars of every share certificate issued shall-be entered in the Register of Members against
the name of the person to whom it has been issued, indicating the date of issue.

Any two or more joint allottees of a share shall, for the purpose of this Article, be treated as
a single Member, and the certificate of any:share;:which may: be ‘the subject of:joint: ownership;
may-be delivered to any one of such joint owneérs on behalf of all of them. For any further:
certificate the Board shall be entitled, but shall not be bound; to prescribe a charge not exceeding

““Rupee one. The Company shall comply with provrsrons ‘of Sectron 113 of the Act, and the Rules ’

framed thereunder

‘A Drrector may- sign a share certificate by affrxmg hrs signature thereon by: means of any -
machine, equipment or other mechanical means, such as engraving in‘metal or lithography, but
not by means of a rubber stamp, provided that the Directors shall be responsible for the safe
‘custody of such machine,; equipment-or other rmaterial ‘used for’ the purpose.:

Renewal of: share oertrf’ cate

21,

: @

(b)

©

-‘No certrfrcate ‘of any share or shares shall be issued elther in exchange for those: whrch are sub-

= divided or:consolidated or:in replacement of those which are defaced; torn or old, decrepit, worn
out, or:where the cages on the reverse for recording transfer:-have ‘been duly 'utilised unless the

- certificate “in ‘lieu" of ‘which it is ‘issued is ‘surrendered to ‘the Company :The Company ‘shall be
entitied to charge such fee, not exceeding Rupees two per- certificate, issued on splitting or
consolidation of ‘share ‘certificates or any replacement of shares certlflcates that are defaced or
torn-as the Board thlnks frt B3 SRR G : »

Provided that no fees shall be charged for issue of new certrflcates in replacement of those which
are old, decrepit or worn-out.or where the.cages- on the:reverse for recordrng transfers have been
fully utilized.

.-When a new share certificate has been issued in pursuance of clause (a) of this Artrcle ‘it shall
state on the face of it and against the stub or counterfoil to.the effect that it is issued |n lreu .of

. share certmcate No...;...,%.,:...._.. sub-drvrded/replaced/on consolldatron of shares

_If share certificate is lost or destroyed a new certmcate in lieu thereof shall be issued only with
_the prior consent of the Board and on payment of such fee, not exceedlng Rupees two as the

: Board may from time to time.fix, and on such. terms, if any, as to evidence and indemnity as to

(d)

(e)

: ;payment of out-of-pocket expenses .incurred by the Company .in rnvestlgatmg evrdence as the

Board thinks fit.

When a new share certificate has been issued in pursuance of clause (c) of this Artrcle it shall
state on the face of it and against the stub or counterfoil to the effect that it is “dupllcate issued
in lieu of share certificate No............. ” The word “duplicate” shall be. stamped. or punched in bold -
letters across the face of the share certificate.

Where new share certificate has been issted in pursUance of clause (a) or clause (c) of this
Article, particulars of every such share certificate shall be entered in a Register of Renewed and
. Duplicate Certificate indicating against the name of the persons to whom the certificate is issued,

Added vide:Special Resolution passed:on:28-1-1963
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the. number.and date of issue of share certificate in lieu of which the new:certificate is issued ‘and
the necessary changes: indicated in the Register of Members by suitable cross references in the
“Remarks” colum.n., :

) All-blank-forms to be issued for issue of share. certificate :shall -be printed and the:printing shall
- . be done only onthe authority of a resolution. of the Board. ‘The blank forms shall be consecutively
machine-numbered and the forms and the block, engravings, facsimiles and: hues relating to the
printing- of such forms shall-be ‘kept in the custody of the :secretary. or-such other persons as
the Board may appoint for the purposes; and the Secretary -or:the other. person aforesaid shall

be responsible for rendering an account of these forms:to the Board.

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

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

The flrst named .of joint-holder deemed sole holder

22.

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

Company’s regulations. .

Coihpany not bound to recognise any interest in share other than that of registered holder

23.

‘24,

Com)nission may be paid

25"

Except as ordered by a Court of competent jurisdiction or as by law required;-the Company shall:not
be bound to recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share or (except.only as. is by these Articles otherwise expressly provided) any.:right in
respect of a share other than an absolute right thereto, in accordance with these Articles; in the person
from time to time registered: as the holder. thereof; but the Board:shall be at liberty at their sole discretion
to register any share:in:the joint names of-any two or more persons or the survivor:or survivors of them.

_ None-of the funds of the Company: shall be applied in the purchasé of any shares: of the. Company and

it shall not give any financial assistance for or in connection_ with-the purchase or subscription of any

" shares in the Company or in its holding Company save as provided by Section 77 of the Act.

UNDERWRITING AND BROKERAGE

\

Subject to the provisions of Section 76 of the Act, the Company may at any time pay a commission to
any person in consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally)
for any shares or debentures in the Company, or procuring, or agreeing to procure subscriptions
(whether absolute or conditional) for any shares or debentures in the Company; but so that the commission
shall not exceed in the case of shares five per cent of the price at which the shares are issued, and

_in the case of debentures two and a half per cent of the price at which the debentures are issued. Such

commission may be satisfied by payment of cash or by allotment of fully or partly pald shares or partly
in_one way and partly in the other.

Brokerage

26.

‘The Company may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL

Interest may be paid out of capital

27~

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

Directors _may make calls

28." the Board may, from time to time; by a resolution passed at a meeting of the Board (and not by circular
resolutron) make such call-as it thinks fit'upon the Members in respect of all’ moneys unpald on the
“shares (whether on account of the nominal value of the shares’or by way of premium) held by them
~respectively~and ‘each -Member shall pay: the -amount of ‘every call so made on him to the person or
persons and at the times and places appointed by the Board provided however, that no call shall exceed
thirty per cent of the nominal amount of the share:or'be made ‘at less than three months’ interval from
the last preceding call. A call may be made payable by installments. A call may be postponed or revoked

- as the: Board may determrne

Notice z of calls

29. Twenty—one days’ notice in writing of any call shall be given by the Company-Specifying the time and
place of payment, and the person or persons to-whom such call shall be paid.

Calls: to date from resolution

4 G
30. - A call shall be deemed to have been made at the time when the resolution authonsmg such call was
HrE passed ata meetmg of the Board. '

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

32. . .The Board may, from time:to.time. at its discretion extend the time fixed for the payment of any call, and
may extend such time as to call or any of the Members who from residence at a distance or other cause,
the Board may deem fairly entitled to such extension; but no Member:shall be entitled to such extension
save as a matter of grace and favour. : : g

Calls to. carry interest

33. If any Member fails to pay any call due from him on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed
for the payment thereof to-the time of actual payment at-such rate as shall from time-to time be fixed
by the Board not exceeding 10 per:-cent per annum-but-nothing in this Article shall render it obligatory
for the Board to-demand’ or recover any interest from any such Member and the Board shall be-at liberty
to waive payment: of such interest either wholly ‘or in part. =5 -

Sums deemed to be:calls

34.  Any sum which, by the terms of issue of a share, becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premiums, shall for the purposes
of these Articles be deemed to be a Call duly made and payable on the date on-which by the terms
of issue the same becomes payable, and in case of non-payment all the relevant provisions of these
“Articles as 1o payment of interest and expenses forfelture or otherwrse shall apply as if such sum had
“become payable by virtue of a call duly made and ‘notified. :

Proof on trial of suit for money due on share

. =85.. On the trial or-hearing of any notice or suit-brought by the Company against any Member or his
= . representatives for the recovery. of any money claimed to be due to the Company-either. on a call or
_otherwise in.respect of his shares, it shall be sufficient to prove that-the name of the Members in respect
of whose shares the money.is sought to be recovered appears entered on the Register of Members as
the holder, or as one of the holders at or subsequently. to the date.at: which the-money sought to be’

~recovered is alleged to have become due, of the shares in: respect: of -which-such money .is :sought to

_be recovered, that the resolution making thecall-is_duly recorded. in- the. minute book; and the notice of
such call was duly posted to the member or his representatives sued in pursuance of these ‘Articles; and

1m-9



.it-shall_not be necessary to prove the-appointment. of-the Directors who made such call, nor. that a

quorum of Directors was present at the Board at which any call was made, nor that the meeting at which
any call was.made was duly-convened or_ constituted: nor. any other matters whatsoever, -but-the proof.
of the matters aforesaid shall be conclusive of the debt.

Partial payment not to preclude forfeiture

36.

Nerther the receipt by the Company of a portion of any money which shall from time to-time:be due from

-any.:Member to-the Company. in: respect-of his shares; either by way of principal- or interest, -nor any

indulgence -granted by the  Company in respect of payment-of-any such money,-shall preclude the
Company from thereafter proceedmg to enforce a forfeiture of such shares as hereinafter provided.

Payment in anticipation of calls may carry mterest

37.

(1)  The Board may, if it thinks fit, agree to and receive from any Member v,rlii)ling‘ to advance the same,

all or any part of the amounts of his shares beyond the sums actually called up, and upon the
moneys so paid in advance, or upon so much thereof as from time to time, and- at any time
thereafter as exceeds the amount of the calls then made upon and due in respect of the shares
on account of which such advances are made, the Board may pay. or allow:interest, at:such rate
(not exceeding without the sanction of the- Company in General. Meeting -6 percent) as the
Member paying the sum in advance and the Board agree upon. The Board may either agree to
repay at any time any amount so advanced or may at any time repay the same upon giving-to
the: Member three months’ notice in- writing. :

(2)  No Member paying any such sum in advance shall be entitled to voting rights mrespect of the
moneys so paid by him until the same would, but for such payment, become presently payable.

~Company’s lien on shares

* 38.

The Company shall have a first and paramount lien upon all the ‘shares (other than fully paid up shares)
registered in the name of each member (whether solely or jointly with others) and upon the: proceeds
of sale thereof for all moneys (whether presently payable or-not) called or payable at a fixed time in

. respect of such shares and no equitable interest in any share shall be created except upon the footing

As to
39.

and condition that Article 23 hereof is to have full effect and such lien shall extend to all dividends from -
time to time declared in respect of such shares. Unless otherwise agreed the registration of a transfer
of shares shall operate as a waiver of the Company’s lien if any on such shares. The Board may, at
any time, declare any share to be exempt, wholly or partially, from the provisions of this Article.

enforcmg lien by sale

For the purpose of: enforcing such lien, the Board may sell the shares subject thereto in such manner
as it thinks fit,-and for that purpose, may cause to be issued a duplicate certificate in respect of such
shares and may authorise-one of their members to execute a-transfer thereof-on-behalf of and in. the
name of such member. But no sale shall be made unless a sum in respect-of which-the lien exists is
presently payable and until notice in writing of the intention to sell, shall have been served on such
member, his executors or administrators or his committee, curator or other legal representative- as:the
case may be and default shall have been made by him or them in payment of the payable sum as

aforesaid for fourteen days after the date of such notice. -

Applicatioh of proceeds of sale

40.

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

If _money payable on share not pald notice to be given to Member

415

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

: ‘Company by-reason of such -non- payment

Revised vide Special Resolution passed on-28-1-1963 -

II-10




: Terms of notice

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

In default of payment shares to be forfeited =

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

Notice of forfeiture to a Member

44.  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 of Members, but no forfeiture shall be; in-any-manner,
invalidated by any omission or neglect to give such notice or to make any such entry as aforesaid.

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

45.- - Any share so forfeited shall be deemed-to be the property: of the Company; and-may be sold;-re-allotted,
or otherwise disposed of, either to the original holder thereof or to any other person upon: such terms
and. in such- manner as the Board shall think fit. 3

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

46.  Any Member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company, on demand all calls, installments, interest and expenses owing upon
or in respect of such shares at the time of the forfeiture, together with interest thereon from the time
of the forfeiture until- payment, at such rate not exceeding 9:per cent per annum as the Board may
determine and the Board may enforce the payment thereof, if it thinks fit.

Effect of forferture

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

Evidence of forfeiture

48 - A-declaration in writing that the declarant is a:Director or:Secretary of the Company, and that a share
in-the  Company has been duly.forfeited-in-accordance with.these ‘Articles  on:a date:stated in the
_-declaration-shall be conclusive evudence of the facts therein stated as agamst all persons claiming to be
- entitled to -the share. :

Validity of sale under Articles 39 and 45

49.  Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein before
given, the Board may appoint some person to execute an instrument of transfer of the shares 'sold and
cause the purchaser’s ‘-name to be entered in'the Register in respect of the shares sold, and the

~purchaser shall not be-bound to see to the regularity of the proceedings; or to the application of the

purchase ‘money, :and ‘after his-name has been entered-in the Register in respect of such shares, the
validity of. the sale shall not be impeached.by any person and the remedy of any person aggneved by
the sale shall be in damages. only and against the Company exclusively.

Cancellation of share certificates-in respect of forfeited shares

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

Power to annul forfelture

51... The Board may at any time. before any share SO forferted shall have been sold re-allotted or otherwise
dlsposed of, annul the forfeiture thereof upon such conditions as it thinks fit. ~... . : -

TRANSFER AND TRANSMISSION OF SHARES - . - :
Register of Transfers

52... (a) The Company shall keep a “Register of Transfers and therein shall be farrly and dlstmctly entered
.- particulars of every transfer or transmrssnon of: any share.

‘Form of transfer

(b)  The instrument of transfer of any share shall be in wrrtmg in the usua| common from or as near
- thereto as circumstances will admit:- . - ,

GULF OIL Corporation Limited

T B I L B S S BN OF iciiacsovisisssneinenasssisssnnasmisasassssbsivrosonsis broaves 85 5vinasionsre
............................................................. in consideration of the -sum -of ‘Rupees -......... s
paid 10 MB DY ol iiomiiiimmninminisiipaisinmistiseresissins v OF esussmvniibesiedseiiios sbsauose ol S veiivineeh
(hereinafter: called “the said Transferee’) do hereby transfer to the said Transferee ...l
share or (Shares) NUMDET .........ccceieiivveresesssssonssinsiseiesisesesnsssasssnsencsessassinsaeioees i 1HE undertaklng called

GULF OIL Corporation Limited to hold unto the said Transferee his ‘or (her) executors, administrators
and assigns, subject to the several conditions on which | held the same immediately before the execution
hereof, and | the Transferee do hereby agree to take the said share or (shares) subject to the said
conditions aforesaid. .

As Witness our hands the .................. day of oo P ek 10 e gy
: WitneSs to the signature of, etc. : ; )

To be executed by Transferor and Transferee

(c)  Every such instrument of transfer shall be executed both by the transferor and the transferee and
attested and the -transferor shall be: deemed to remain_the holder of such share until-the name
of the transferee shall have been entered in the Register of Members in respect thereof.

Hk

To be executed by Transferor and Transferee

53... 'The Board shall have power on giving less than- seven days’ previous notice by advertisement in:a
newspaper circulating in Hyderabad to close the: transfer:books; the register of members or register of
debenture holders at such time or times and for such period or periods, not exceeding thirty days at a
time and not exceeding in the aggregate forty five days in each year, as it may seem expedient.

Directors may refuse to register transfers

_54.  Subject to the provisions of Section 111 of the Act and subject as hereinafter mentioned the Board may,
at its own. absolute and uncontrolled discretion and without assigning any reason, decline to-register or
acknowledge any transfer of shares, (notwithstanding that the proposed transferee be already a Member),
but in such case it shall, within two months from the date on which the.instrument of transfer was lodged
with the Company, send to-the transferee and the transferor notice of the refusal to: register such transfer.

# Provided that registration of a-transfer shall not be refused on the ground of the transferor being either:
alone or jointly with any other person or persons indebted to the Company on any account whatsoever
“except a lien on the shares.

b Clauses (d) to (j) deleted vide Special Resolution passed on 28-1- 1963
* added vide Special Resolution passed on 28-1-1963
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Power of: Boand/Commrttee to -refuse: subdrvrsron of shares in. certain -cases.

| B4A..

P P E

The Board/Commlttee ‘may -refuse any apphcatron for sub- dlvrsron or consolrdatron of number of shares

or of certlflcates for shares of the Company into“denomination of less than 50 shares except where

such sub-division or consolidations requrred to be made for compliance with listing reqwrements ofa-
Stock Exchange in exceptlonal crrcumstances and” for avordlng any which the Companys shares are

or may be listed: Provided nevertheless that the Board/committee may at its discretion and in exceptional

circumstances and for avoiding any hardship or for any-just and sufficient cause (on:. .each:of which the

Board's decision shall be. final-and conclusive) accept any applrcatron for sub-division or consolidation

of - number of shares: or- of certmcates for shares-into denommatron of less than 50 shares

Power of Board/Commrttee to refuse transfer of shares ‘in certam cases

54B."

a)

d)

‘;except in the case of

The Board/Commrttee may not accept any applrcatron for reglstratron of transfer of Iess than 50 shares

a transfer of shares made to comply with-any law.or statutory order or regulattoh ‘or an order or a decree
of a competent Court or listing requirements of Stock-Exchange-on.which.the company’s:shares are-or
may be listed;

a single transfer by a member holding less than 50 shares of all the shares so held by him to one or
more Transferee; / =
a transfer by a ‘member- holdrng less than50 shares to one or more transferees where after such

transfer the shareholding of the said transferee or transferées, as the case may be, will not be less
than 50 shares and;

a transfer of not less than 50 shares in the aggregate in favour of the same ‘transferee by several
transferors by two or more instrument of transfer submrtted together to the Company

Provrded nevertheless that the Board/Commrttee may at lts dlscretlon and in exceptlonal circumstances -
and for.avoiding-any hardship .or for any just.and: sufficient cause-(on-each of which the decision of
the Board/Committee shall befinal and conclusive) accept-any appllcatron for registration or transfer
of Iess than 50 shares

Notice of app{ioa‘tion; ; yyhen' to l;e given

55.

Where in the case of partly pald shares an apphcatlon for registration is made .by the transferor the
Company shall .give. notice of the - applrcatton to the transferee in..accordance : with the provisions of
. Section.. 110 of the Act. v : 2

Death of one or more joint holders of shares

56.

In the case of the death of any one or more of the persons named in the Register of Members as the
joint-holders of any shares, the survivor or survivors shall be the only persons recognised by ‘the
Company “as .having any title to or interest in such share, but nothing herein.contained sshall ‘be taken
to release the estate of a deceased jomt-holder from any. hablllty on shares held by hrm jointly with any
other person. : ;

Title -to Shar_es:of deceased member

57.

“The-executors o’r-admin“rstrators, or-holders of a Succession Certificate or the legal representatives of

a’ deceased (not ‘being one of two or more joint-holders) shall be the only person recognised by the
Company as having any title to the shares registered in the name of such Memb‘er, and the Company
shall not be bound to recognise such executors or administrators or holders of Succession. Certificate

* Inserted by aépr:ejoia:lﬁeso(ution at 28091992 v RN
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or the legal representatives ‘unless such executors or: admmlstrators shall ‘have: flrst obtarned Probate or
Letters of Administration, or Succession Certificate as the case may be, from a duly constituted Court -
" in, the Union of India; provided that in any-case where: the Board in-its absolute-discretion may thinks

fit, the .Board may dispense with production of Probate - -orLetters of Administration-or Succession

L b Certlfrcate, upon.such terms as to indemnity or otherwise, as the Board, in.its absolute. discretion. may
- think necessary, and under Article 61, register the name of any person who clalms to be absolutely

- 57A.

578B.

57C.

entltled ‘to the shares standrng rn the name of a deceased Member as a Member.

Nommatlon

A holder or |omt holders of shares in-or debentures (including leed deposrt holder under Sectton 58A:
of the Companies Act, 1956), of the Company may nominate, in accordance with. the provisions of -

Section 109A of the Companies Act, 1956 (including amendment thereto or.any re-enactment: thereof) -

and in the manner prescribed thereunder, any person to whom all the rights in the “shares in- or

._debentures of the Company shall vest in the event of death of such holder(s). Any nomination so made

shall be dealt with by the Company in accordance with and in manner prescnbed under the provisions

- of Section 109B of the Companies Act, 1956 or any other statutory modification or re-enactment thereof

for the tlme belng in force
Transmrssron of- Secuntres by- Nominees L S R N

A nominee, upon production of such evudence as may. be requured by the Board and subject as herelnafter :

provrded elect, either :-~ - 4

0] _ to be registered .himself as holder of the shares or. debentures, as the case may be, as the
deceased shareholder or debenture holder, could have made; T -

(i) to make such transfer of the share or debenture, as the case may be as the deceased shareholder

or debenture holder,. could have made; S EiE
i)y~ if the nominee elects to be reglstered as holder of the Share"orb'd’ebenture, himse,!j/herself, as the
-~ case may be, he/she shall deliver or send to the Company, a notice in writing signed. by him/her-
_stating-that-he/she so elects- and notice shall- be accompanied with. the death certificate of the
- deceased shareholder or debenture holder as the case may be; ; -

(iv) - a nominee shall be entitled to the same dividends and other adVantaoes to which he/she would 4
be entitled to, if he/she were the registered holder of the share or debenture, be entitled.in respect :
of it to exercise any right conferred by membership in relation to meetrngs of the Company.

Provided that the Board may, at any time, give: notice requmng any’ such person to elect to be

registered himself/hersélf or to transfer the share or debenture, and if the notice: is not complred'
with within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or ‘

- other construing that the notice have been complied wrth

'Dematerralrsatlon of Securities

Definitions:

1) For the purpose of this Artlcle 'Beneficial Owner' means a person or persons whose name 48
*  recorded as such with a Depository; 'Member' means the duly registered-holder from time to time
- of the:shares of the Company and includes the Subscribers of the Memorandum of the Company v
and the Beneficial Owner(s) as defined in clause (a) of sub-section (1) of Section 2-of the
Depositories ‘Act, 1996; 'SEBI' means the Securities & Exchange Boardof India; ‘Depository’
means a company formed and registered under the Companies Act, 1956, and. which has been -
granted a certificate of registration-to act as a Depository under the-Securities & Exchange Board -
_ of India Act, 1992; and 'Securities' means such Security .as may be specified ‘by SEBI from time
to trme = . : : .

‘De‘materi’alisation of InveStors )

- 2) : Notwithstanding anything contained in these Artlcles the Company shall be entltled to dematenallse 5

its existing Securities, rematerialise its Securities held in the Depositories and/or to offer |ts fresh
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shares in a dematenalvsed form pursuant to the Depositories: Act;?1996~and’ the rules framed
: thereunder from tlme to time, if any

Optlon for lnvestors : FEL

3) Every person(s) subscnbmg to Securities offered by the Company shall have the optlon to receive . .
Security certificates or to hold the Securities with a Depository. Such a ‘person who is the =~~~

~--Beneficial Owner of the Securities can at any time opt for a_Depository, if permitted-by-the law,
-2 I respect of any Secunty in the manner. provided by the. Depositories Act, 1996, and the
: ,__Company shall,-in the. manner and within the time prescnbed |ssue to.the Beneficial- Owner the
requrred certmcates of Securmes 5 »

If a person opts to. hold theur Secunty with-a Deposrtory, the Company shall |nt|mate such'
'.:Deposnory the detaus .of allotment .of the Securlty, and-on receipt. of the information,-the Depository
shall enter in. its_record the nameof. the allottee gbe Beneﬂcuary Owner of the Secunty

Seoqlri_tie:sjn Depository to be .in fungible, form

4) All Securities held by a Depository: shall be: dematerialised .and- be in fungible  form::Nothing
contained in Section 153, 153A, 187B 187C and 372 of the Act shall apply to a Deposntory in
respect of the Secuntres held ‘by |t on behalf of the Beneficial Owners. -

nghts of Depos:tones and Beneficial Owners

5) (@) = Notwithstanding anything to the‘contrary contained in the Act or these'Articles, a Depository
" shall be deemed to. be registered owner for the purpose of effecting transfer of ownership
of Security on behalf of the Beneficial Owner' :

'_(b) Save as otherwuse provided in (a) above, the Depository as the registered owner of the
Securities shall not have any votmg rights or any other rights in respect. of the Securities
held by it. .

(c) Every. person holding Securities of the Company and whose name is entered as the

- < Beneficial Owner in the records of the Depository shall be deemed te be @ member of the

Company. The Beneficial Owner of Securities shall -be entitled to all'the rights and benefits

and be subject to all the liabilities in respect of his/her Securities” which:are held by a
Depository.

Service of Documents

6) Notwithstanding anything contained in the Act or these Atrticles to the contrary, where Securities
- -are-held-in a Depository, the records:of the beneficial ownership:may be served by such Deposrtory
on the Company by means of electromc mode -or by delivery of floppies- or- dlSCS

Transfer of Securmes -

7) Nothlng contalned in Section 108 of the Act or these Articles shall apply to a transfer of Securities
effected’ by atransferor and transferee both of whom are entered as Beneficial Owners in the
records of ‘a Depository. P ; : : :

Allotment of Securities Dealt within a Depository

8) Notwithstanding anything contained- 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 Securmes

Distinctive Numbers of Secuntles Held in Depository

9)‘ Nothing-contained.in the Act or: these Artucles regarding: the necessity-of havmg distinctive numbers
for Securities issued by the Company. shall apply to: Securities held with a:Depository.
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Register and Index of Beneficial Owners

10) The Register and Index of Beneficial Owners maintained by a Depository under the Depositories
Act, 1996, shall be deemed to be the Register and Index of Members and Security holders for
the purposes of these Articles.

Registration of persons entitled to shares otherwise than by transfer

58 Subyject to the provisions of the preceding two Articles, Viz 56 and 57, any person becoming entitied to
shares in consequence of the death, lunacy, bankruptcy or insolvency of any Member, or by marriage
of a female member or by any lawful means other than by a transfer in accordance with these Articles
may, with the consent of the Board (which shall not be under any obligation to give), upon producing
such evidence that he sustains the character in respect of which he proposes to act under this Article,
or of his title, as the Board think sufficient, either be registered himself as the holder of the shares or
elect to have some person nominated by hm and approved by the Board, registered as such holder,
provided, nevertheless, that if such person shall elect to have his nominee registered, he shall testify the
election by executing in favour of his nominee an instrument of transfer in accordance with the provisions
herein contained, and, until he does so he shall not be freed any liabtiity in respect of the shares

Persons entitled may receive dividend without being registered as member

59. A person entitled to a share by transmission shall, subject to the nght of the Directors to retain such
dividends or moneys as herein after provided be entitled to receive and may give a discharge for, any
dividends or other moneys payable in respect of the share

Transfer to be presented with evidence of title

60.  Every instrument of transfer shall be presented to the Company duly stamped for registration accompanied
by such evidence as the Board may require to prove the title of the transferor his nght to transfer the
share and generally under and subject to such condition and regulations as the Board may from time
to time prescribe; and every registered instrument of transfer shall remain in the custody of the Company
unti! destroyed by order of the Board.

Conditions of registration of transfer

61. Before the registration of a transfer, the certificate or certificates of the shares or share to be transferred
must be delivered to the Company along with (save as provided in Section 108 of the Act) a properly
stamped and executed Instrument of transfer.

*62
The Company not liable for disregard of a notice on prohibiting registration of a transfer

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

COPIES OF MEMORANDUM AND ARTICLES TO BE
SENT TO MEMBERS

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

64 AnyMembert, beneﬁcial_owner. debenture holder, security holder or beneficial owner or gny other person entitied to copies
of any(documents/ reglstfars / records to be kept or maintained by the Company in physical or electronic form under the
provisions of the Companies Act, 2013 or the Rules thereunder or any earlier enactment or rules, shall be provided copies

thereof upon request on payment of fee of ¥10 per page or such other fee as may be prescribed f ime to ti
may be determined by the Board.” o8 iy T i tﬁf'\me Bl e
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~BORROWING POWERS

Power to borrow
65.. . Subject. to:the provisions:of Section: 292 and 293 .of the Act and:of these Articles the Board:may, from
i time.to time :at-its: discretion, by a resolution:passed :at:a meeting of the Board, accept deposits from
Members ‘either in. advance -of calls or otherwise iand:generally:raise or borrow:or secure the: payment

-.of -any sum:orisums of money for the Company. Provided, however, where:the moneys to be borrowed
together with the-moneys - already-borrowed. (apart: from:temporary: loans obtained. from-the-Company's

> bankers:in the:ordinary course of-business): exceed the aggregate of the. paid-up.capital of the company
.~-and'its free. reserves.(not being reserves set apart: for;any. specific purpose) the Board shall not borrow
such :moneys: without the consent of the Company in General Meeting, . to ‘be’.obtained by::a resolution .

, Wthh shall provrde for. the total amount: upto whrch moneys may be borrowed by the Board

The payment or. re-payment of moneys borrowed

66. .- The payment or repayment of. moneys borrowed as aforesald may be: secured in such manner: and upon

-..such terms, and-condition. in. all respects: as the -Board may: think -fit, and in partlcular by a‘resolution

: passed at-meeting.of the Board (and-not by circular resolution) by the issue of debentures or debenture- -

i =stock: of .the- Company, ‘charged upon all or any part of the: property of the- Company:(both present and

. future), including-its uncalled-capital -for the time being; and debentures;. debenture-stock and other

.= - securities.may: be made -assignable free.from any equmes between the Company and the person to
;Awhom the: same may . be lssued ; i :

Terms of issue of debentures _
67. Any debentures, debenture-stock of other securities may be issued at a discount; premium-or otherwise
and may be issued on condition that they shall be convertible into shares of any denomination and with
. any. privileges or_conditions :as to redemption, surrender, drawing, .allotment of shares and attending™(but
~-..not voting): at. General. Meetings, -appointment of Directors and. otherwise:: Debentures with the right to
~conversion. into, or allotment .of shares shall be issued only-with the consent-of the. Companyin.General -
Meeting.

Regrster of Mortgages efc., to be kept

68. The Board shall cause ‘a proper Regrster to be kept in aocordance ‘with the provrsrons of Sectron 143
; of the Act of all-mortgages-debentures and charges specifically affecting the :property ‘of the, and shall
cause the requirements of section 118, 125 and 127 to 144 (both inclusive) of the Act in that behalf to

be duly. completed with, (within the time. prescribed by the said-Sections. or such extensions thereof as

. may be permitted by the Court or the Regrstrar) o) far as they fall to be complled with by the Board

: Regrster and mdex of Debenture holders

69. The Company shall if at any tlme it issues debentures keep a Register.and Index of Debenture holders
o |n accordance with - Sectlon 152 of the Act. .

CONVERSION OF SHARES INTO STOCK

Shares may. be converted into stock

70. The Company in General Meetmg may convert any paid-up shares into stock, and when any shares shall
have been converted into stock, the several holders of such stock may thenceforth transfer their respective
interests thereln or any part of such interests, in the same manner and subject to the same _regulations
as, and subject to which the shares from which the stock arise might have been transferred, if no such
conversion had taken. place, or as near theréto as crrcumstances will admit. The Company may at any
time re-convert any stock into paid up shares of any ‘denomination.

e

71. ~ The holders of stock shall, according 'to the amount of stock held by. them, have the same rights,
prlvrleges and advantages as ‘regards dividends, votlng at meetrngs of the Company, and other matters
as if they held the* shares from which the stock arose; but no such privilege or advantage (except
“participation in the diwdends and profits of the Company and in the assets on w1nd|ng~up) shall be

~ conferred by an amount of stock whrch would not if exrstrng in shares have conferred the prrvrlege or -
advantage -
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MEETING OF MEMBERS .

Annual or ordinary General Meeting Annual Summary
72. . The Company shall hold:its first’Annual General Meeting within 18 months from:the :date’ of incorporation
- of the Company, and'if such General Meeting is held within-that period, it shall not'bé necessary for the
Company to- hold any annual-general meeting-in-the year of its incorporation or in the following year, but
subject to the aforesaid provisions' the ‘annual general meetings shall be’ so”held ‘that ‘notmore than
fifteen months . shall- elapse between the -date 6f one -Annual General Meeting and that of ‘the next.
Nothing contained in: the foregoing- provisions shall-be taken as' affecting the- right conferred ‘upon the
Registrar under the provisions: of ‘Section 166:(1) (c) of the Act to extend:the-time within which any
Annual General-Meeting may be held. - Every-Annual General Meeting shall be called for a time during
business hours' and'a day that is not a public holiday and shall be ‘held at the Registered Office of the
Company or at some other place as the Board may determine and the Notices calling the Meeting shall
specify it as the Annual General Meeting. The Company may: by ‘a ‘resolution passed at one" annual
general meeting fix the time for its subsequent annual general meetings. Every Member of the Company
-shall -be entitled to attend either in, person or by proxy ‘and the Auditor of thé-Company:shall have the
- right to attend and to be heard at any General Meeting which he attends'on any part of the business
* which concerns him as Auditor. At every Annual General Meeting of the Company, there shall’be- laid
on the table the Directors’ Report and Audited Statement of Accounts, Auditors’ Report (if- not-already
incorporated in_the: Audited Statement of Accounts), the' Proxy ‘Register ‘with: proxies and the ‘Register
of Directors’ shareholdings which latter Register shall remain open and'accessible: during the continuance
of the meeting. The Board shall prepare the annual list of Members;:Summary, and‘Balancé Sheet, and
forward the same to the Registrar of Companres, in accordance with Sectrons 159, 161 and 220 of the

Act.

Extraordmary General Meeting

73." The Board of Directors, may whenever it thinks fit, ‘call ‘an’ Extra-ordlnary General Meetrng and it shall
do so'upon‘a requisition in writing by any Member or'Members holding-in-the aggregate: not less than
one-tenth of the paid-up Capital upon which all calls or other sums thendue*have been pald

Requisition of Members to siate object of meeting

74.  Any valid requisition so made by Members must state the object or ohjects of the meeting proposed to
be called, and must be signed by the requisitionists and be deposited at the Office; provided that such
requisition may consist of several documents in like form each f'signe'cl by ’one’ or more requisltionists.

i v/

On recelpt of requisition, Directors to call meetmg and in default reqursrtionrsts may do so

75. .-Upon the receipt of any such reqursmon the Board shall forthwith call an Extraordlnary General Meeting,
and if they do not proceed within twenty one days from the date’of the requisition being deposited ‘at
the office to cause a meeting to be called on a day not later than 45 days from the date of deposit of
the requisition, the requisitionists, or stich of their number as represent either a majority in value of the
paid-up share capital held by all of them or not less than one-tenth of such of the paid-up share capital
of the Company as is referred to in Section 169 (4) of the Act, whichever is less, may themselves call
the meeting, but in either case any meeting so called shall be held within three months from the date
of the delivery of the reqursmon as aforesard -

Meeting called by requisitionists

76." . Any meeting called under the foregoing Articles by the reqursmomsts shall be called in the same manner,
. as nearly as possrble as that in which meetlngs are to be called by the Board.

Twenty one days’ notice of meeting to be given

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

“other meeting with the consent of Members holding not less than 95 per cent of such part of the paid-
up share capital of the Company as gives a right to vote at the meeting, a meeting may be convened
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by a shorter notice.” In the case of an Annual GeneraliMeeting, if ‘any business -other than '(t)‘the
consideration of the accounts, balance sheets and reports of the Board of Directors and Auditors (ji) the

- 1 declaration of dividend. (iii). the;appointment of Directorsiin place of those retiring (iv) :the appointment
: z.of,; ;and- fixing of the remuneration: of the Auditors, ‘is to be transacted and-in  the ‘case :of any other
2 meetrng in-any. event,-there ;shall be ‘annexed, to the notice of the meeting; ‘a“statement:setting out all

material facts.concerning: each such item:of ‘business; including’ in‘ particularthe nature of:the concern

“.or interest,-if- any, therein:.of every -Director; Managing ‘Agent, Secretaries and  Treasurers and the
:Manager (if . any).:;'Where any item ‘of business: consists of the+accordingof approval to any document

by the :meeting; the time and place :where the document can be-inspected shall be specified in the,

* statement- aforesaid: =Provided that'where; any item. of special ‘business"as: aforesaid:to be transacted
T-at.a meetrng relatesto, or:affects, any other Company, the extent of the shareholdings interest in that
e other Company ‘of -every ‘director,’ managing agents; secretaries- and- treasurers and: manager, if any of

-the:Company:shall also:-be set out in the statement but only if the extent of such shareholdings or interest

is not Iess than twenty per cent of the paid-up-share capital of that other Company.: -

Omission to give notice not to invalidate a resolution passed

78, ¢
: thereof 'shall not:invalidate -any. resolution passed atiany such*meeting. ford

79:
Quorum at General Meetmg T

80.

81.

‘The accidental omission to give any such notice as aforesaid to any of the Members or: the non recerpt

No General Meeting, ‘Annual or Extraordinary, shall be competent to enter-upon, discuss-or transact any
busmess whrch has not been mentroned in the notrce or notrces upon whrch |t ‘was convened

Y

A

Five: Members present in. person shall be a quorum for -a General Meetrng A corporation“being a
~.member’shall:be ‘deemed:to be personatly present if it is* represented in’ accordance with-'Section 187

of the Act.

If, -at the exprratlon of half an hour from the time appointed for holding a meeting of the Company, a
quorum shall not be present the- meeting, if convened by or upon the requisition of Members, shall stand

..dissolved, ‘but<in ‘any other case the meeting-shall stand: adjourned -fo:the ‘same-day:in- the next week
-+ omif-that-day-is a- ‘public holidayuntil the next succeeding day which is ‘not a: public holiday at-the same

time and:place or to such other’day-and at such other time and'place as the 'Board may determine, and
if-at such adjourned meeting, a quorum is not ‘present at-the expiration of half an hour from the time

-appointed “for.“holding ithe meeting,ithe: Members present shall be a quorum and may transact the

business for which the meeting:was called:. .= =t : : 1 i

-

Chairman of General Meeting

82

The Chairman. (if .any): of - the  Directors’ shall :be- entitled: to takethe chair: at every: General Meeting,

- whether Annual or Extraordinary. If there be no such Chairman of the Directors, or'if any ‘meeting he

shall not be present within ten minutes of the time appointed for holding such meeting or shall decline
to take the chair then the Managlng or-any.other:Senior Diréctor:present thereat shall be'entitled:to ‘take
the chair and failing him the Members present shall elect another Director as Chairman, and if no

2 ‘Director:-be- present-or:if all the Directors: present: dechne to ‘take the charr then the Members present
~.shall elect oneof their-number to:ibe Chairman.: = =T :

Busmess confmed’ to election of Charrman whrlst charr vacant

83.

No business shall be discussed at any General Meetmg except the election of a Charrman whrlst the
chair is'vacant. : i AR T 2 “

T

Charrma‘n wrth consent may: ad]ourn meetrng

84.
& meeting ‘from time to time ‘and from place to place but no business shall be transacted at any adjourned

The Chair:with the consent of the meeting may and shalf if so drrected by the meetmg adjourn any

meeting other than the business left unfinished at the meeting from which the ad;ournment took place.
Subject to the provisions of the Act, it shall not be necessary to give any ‘notice of an ad|ournment or
of the date the trme or the place of the adjourned meetrng or of the busrness to be transacted
thereat
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Questions at General Meeting how decided -

*85. / At any General Meeting;.a resolution put to-the vote of the Meeting:shall be decided on a:show:of hands,
. -unless :a:poll is (before or on the declaration of the result of the show:-of hands) demanded:by at least
* five:Members having the 'right to vote on the resolution and present in person or:by, proxy, or by the
- Chairman of the Meeting or by any member-or members present in:person or by proxy holding not less
- than one tenth of the total voting. power in respect of the re\solutlon or:by any member or members
present in ‘person. or:by proxy and holding shares:in’ the Company confemng a right to vote:on the
resolution, being shares:on-which an aggregate sum has been paid-up whrch is not:less than one-tenth
of .the total sum paid-up on all the shares conferring that right, and unless:a poll:is so demanded, a
declaration by the Chairman that a resolution has, on a show of hands been carried or carried unanimously,
or by a particular majerity or-lost and an entry to that effect: made in the Minute Book:of the Company
shall be conclusive evidence of the fact, without proof of the number or proportlon of. the votes recorded
in favour of-or against that resolution., , : 5

Chairman’s casting vote ' : s 6 &

86: . In the case of an equallty of vote the chairman shall both on a show.of hands‘and at a poll (if any) have
a castmg vote in addition:to the:vote or. votes to Wthh he may, be entitled-as a Member. "~ :

Poll to:be taken if demanded.

87. Ifa poll is demanded as aforesaid the same shall subject to Article 89 be taken at such tlme (not later
than forty eight hours from the time when the demand was made) and place and either:by open-voting
or by ballot, as the Chairman shall direct, and either at once or after an interval or adjournment or
otherwise, and the result of the :poll shall be deemed to be the.resolution:of:the meeting’at-which the -

. poll°was. demanded... The demand for:a ‘poll may be: withdrawn-at -any-time: by:the person ‘or-persons
who made the demand. i

Scrutineers at ‘poll

88. . ‘Where a poll is-to be taken, the Chairman of the: meeting shall appoint. two scrutineers to scrutinize the

* - .votes given on the poll and to report thereon to him. One of the scrutineers so appointed shall always
be a Member(not being an-officer or employee of the Company) present at the meeting, provided such
a Member is available and willing to be appointed. The Chairman shall have power-at any time before
the result of the poll is declared to remove a Scrutineers from' office and fill vacanmes in the offlce of
Scrutineers arising from such removal or from any other-cause.

In what case poll taken without adioumment

89.:. Any poll-duly demanded on the-election of a Chairman of a. meetmg or on.any questlon of adjournment
shall be taken at the meeting forthwith.

Demand for poll not to prevent transactlon of other busmess

" 90. - The demand for-a poll, except on the questions of the election of the Chalrman and of an ad;oumment
shall not prevent the continuance of a meeting for the transaction of any business other than the‘question
on which the poll has been demanded.

VOTES OF MEMBERS

Members in arrears not to vote . : : s ’ ¥
91. No Member shall be entitled to vote either personally: or by: proxy for-another: Member at:any: General
Meeting or meeting of a class of shareholders either upon a show of hands or upon a poll in respect

...of any shares registered in his name on which any calls or other sums_presently payable by him have

not been. pald orin regard to which the Company has any right-of lien.and has exercised the same.

Nﬁmber of votes to whrch_Member‘ent'(tled .

92. Sdhject to the provisions of these Articles; every Member not disqdalified by the last preeeding Article

o As amended by Special Resolution passed on 6-5-1967.
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shall be-entitled to be:present, and to speak:and-vote at such: meeting, and-on-a show. of hands every
Member present in person shall have one vote and upon a poll every Member:present:in person or by
proxyshall have one vote for every share held by him either alone or jointly with any other person or
persons. - Provided, however, if any:preference:shareholder. be present at-any. meeting-of the Company,
save as provided in clause (b) of Sub-Section (2) of Section 87, he shall have a nght to vote only on
%y resolutrons placed before -themeeting:which drrectly affect the rights: attached to-his: preference shares.

Castrng of votes by a: Member enmled to more than one vote

93. - Ona poII taken ata meetrng of the Company a Member entitled to more than one vote, or hlS proxy,
: or other person entitled to vote for him as the case may be, .need. not,-if. he votes, use all his votes:or
cast in the same way all the votes he uses.

Votmg by Members of unsound mrnd and minors

9_4. : A member of unsound mind or in respect of whom .an order has been made by any court having

: jurisdiction-in lunacy, may vote, whether on a show of hands or on a poll, by his.committee: or.other legal
guardian; and any such committee or guardian may, on poll, vote by proxy; if any Member: be a minor,
vote in respect of his share or shares shall be by his guardian, or any one of his guardlans |f more than
one to-be elected in case of dispute by the Chairman of the meeting.

Votes of joint Members : o ; B L R

"95.  If there be joint registered hotders of any shares, any one of such person may vote at any,meeting'or
may appoint another person (whether a-Member or.not):as:his proxy:in:respect.of such shares; as: if

he were solely entitled thereto but the proxy-so appointed shall not have any right to speak at the.

meeting. and, .if-more:than one- of such joint-holders:be present -at any-meeting, that-one of the said

person so present-whose name standshigher on-the -Register shall:alone -be -entitled to speak and to

vote in.respect of such shares, but the other or others:of the joint-holders:shall be entitled to be present
at the meeting.. Several executors:or:administrators:of a. deceased Member:in whose name shares stand
shall for the purpose of- these Articles be deemed joint- hoIders thereof. 5

Voting in person or by proxy

96.  Subject.to the provisions..of these Articles,-acorporation being a member may-vote by:any proxy or
representative- duly authorised in. accordance: with Section 187-of the Act and ‘such representative shall
be entitled to. speak, demand.a poll, vote; appoint a proxy and.in all other-respects, exercise the rights
of an individual Member and shall be reckoned as a Member for all purposes. The President of India
or Governor of a State if he is a member of the:Company;.may.-act-and vote: at -any-meetingthrough
any person appointed by him as his representative under Section 187A of ‘the Act and the person so
appointed shall be deemed to be a member and shall be entitled to exercise the same rights and powers
(including: the  right to vote by proxy) as the President or:the Governor could exercise as a: member of
the Company. g i

Vote in respect of shares of 'deceased‘. and .insolvent . Member -

97. .. Any-person entitled under Article 57 to transfer any. shares may vote-at-any General Meeting-in respect
thereof in the same manner as if he-were the registered: holder.of such shares; provided that; fortyeight
_ hours at least before the time of holding the meeting or adjourned meeting, as the case may be, at which
“he proposes to vote he shall satisfy. the Directors -of -his: right to transfer.such shares and: give such
jndemnity--(if any) as the Directors may require orthe Directors shall have prevrously admltted his -right

to vote-at such: meetmg in respect thereof. ; ;

: Appomtment of proxy

98. Every proxy. (whether o Member or not) shall be appornted in wntlng under the hand of the appointer

. or his attorney, or if such appomter is'a corporatron under the.common seal of such corporatron or the
hand of its Attorney, who may’ be the appointee, and any Commrttee or guardran may . appoints such
proxy The proxy SO appomted shall not have any nght to speak at the meetlngs

'Proxy elther for speclfied meetmg or for a perrod

99." - An mstrument of proxy may appoint proxy either for the purposes of a partrcular meetrng specmed in
' . the instrument ‘and any adjournment thereof or it'may appoint a-proxy ‘for the purposes-of ‘every meeting
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of .the Company, or-of every meeting to be held before a date specmed in the mstmment and every
' adjournment of any such meetrng z

No proxy except for a Corporatron to vote on a show of hands 3

-100. “‘No Member present only by proxy shall ‘be entttled to vote on 'a ‘show of”hands unless such Member
is a Corporation present by a Proxy who is not himself a Member or a person appornted for the purpose
by the President of India or the Governor-of a State under Section:187A"of the Act’ in “gither of which
cases such proxy shall have a vote on the show of hands as |f he were a Member

Deposrt of instrument- of appointment .

101. The instrument appointing a proxy and the power of attorney or other authonty (if any) under which it
is signed or a notarially certified copy of that power or authority, shall be ‘deposited-at the office not'later
than forty eight hours before the time for holding the meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy shall not be treated ias ‘valid. No
-instrument apporntmg a proxy shall be valid: after the explratlon of twelve months from the date of its

* .execution. ;
)

Form of Proxy

102. - Every instrument of proxy whether for a specified meeting or otherwise shall as: nearty as crrcumstances
wrll admrt be in any of the forms set out ln Schedule IX of the Act

Valrdrty of votes grven ‘by proxy notwrthstandmg death of member -

103. A vote given in accordance wrth the terms of ‘an instrument or proxy shall‘be valid notwnthstandnng the
previous death of the principal,-or revocation of ‘the: proxy-or“of any ‘power of attorney under which such
proxy- was signed or the transfer of the share in respect of which-the vote is given, provided that no
intimation in writing of" the death revocatron or transfer shall have been recelved at ‘the' Otf' ice before the
meeting. : :

Time f'ortquections of votes

104 No‘objection shall be made to the validity of any vote, except at the meeting or poll ‘atwhich such vote -

shall' be tendered, and every vote whether given personally or by proxy; not disallowed’ at such meetrng ) i

or poll shall be deemed valld for alt purposes of such meetrng or poII whatsoever
'Chairman of any Meetmg to be the Judge of valrdrty of any vote -

‘105 " The Charrman of ‘any- meeting shatt be the sole judge of the valrdlty of ‘every vote tendered at such
“'meeting.: The Chairman present at the taking of a poll shall be the sole judge “of the validity of every
vote tendered at such poll.

Minutes of Gen_eral Meetrng and inspection- thereof by members

"106. - The Company shall cause to be kept minutes of all proceedings of general meetings which:shall contain

a fair and-correct summary of the proceedings thereat and-a book containing ‘such minutes shall be kept

~“at the Registered Office of the Company ‘and shall be open, during business hours, for stich penods not -

- being less in the aggregate than two hours in each-day as the Directors may determine; to'the inspection

- of ‘any Member without-charge. The-minutes aforesaid shall be kept by making; within fourteen days -

of the conclusion of every such meeting concerned, entries thereof in the said book which shall have

its pages consecutively numbered. - Each page of the book shall be initialed or signed and the last page

of the record of the proceedings of each meeting in the book shall be dated and’signed:by the Chairman

e, of the same meeting within the aforesaid period of fourteen days or in the event of the death or. mablttty

~of the Chairman within that period, by a director duly authorised by the Board for that purpose. In no

case shall the minutes be attached to any such book by pastmg or otherwise. Nothmg herein contained

shall require or be deemed to require the inclusion in‘any such mlnutes of any matter which, in the

opinion of the ‘Chairman of the meeting (a) is, or could reasonably be regarded as defamatory of any

person, or (b) is irrelevant or immaterial to the proceedings or (c) is.detrimental to the interest of the

- Company. The Chairman of the meeting shall exercise an absolute discretion in regard to the inclusion

or non-inclusion of any matter in the minutes on the aforesaid grounds.: The minutes kept in accordance
with the aforesaid provisions shall be conclusive evidence of the proceedings recorded therein.
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: : DIRECTORS,
Number of Directors - ¥ e £
107. Until otherwise determined by a General Meeting and subject to Section 252 of the Act the. number. of
- Directors shall not be less than three nor more than twenty excluding any ‘Nominated Directors™. If at
....any. time, the Company shall appoint Managing Agents it may (but subject to Section 377 of the Act)
be provuded by the Managing Agency Agreement that such Managing Agents shall have power-to appoint
_two -persons as.special Directors of the Company, with power at any time.to -remove any Director so
; appornted and appoint another Director in his place or.in the place of a Director so appointed . who resigns
or otherwrse vacates his :office. Provided that nothing in"the_Article_shall be deemed authorised -and
nothmg in-any such Agreement shall authorize the Managrng Agents to appoint the Charrman of the
-.Board.: Provided further that, if at any time, the total number of:Directors. does not exceed five. the
.,.Managmg Agents. §f\all be, empowered to appoint one Director. only.and: where after the. Managrng Agents
have appointed two Directors, the total number of Directors is. reduced for any. cause-to five, or.less than
five, the Managing Agents shall determine which of them shall continue to hold office and intimate the
choice to the Company before the expiry of one:month from:the-happening. of the..cause-and: only-the
Directors so chosen shall continue to hold office with effect from such expiry. Subject to Section 255

of the Act; a Director:so appointed shall not.be liable to retlre by rotation.“The first:Directors of the.the
Company shall be; i

- Shri C.C. Desai. -
Shri Navroz B. Vakrl
Shri Ashok Desai

Nomrnated Drrectors YR E g

** 108 (a) Every person, other than a person-who has left at the Office of the. Company a .notice.under

Section ‘257 of the Act signifying his candidature for the Office of a Director, proposed as a

=Candidate ‘for the. office of .a Director shall sign;-and.file with: the:Company, his consent:in writing

to.act:as -a Director, if appointed and:person other than -a Director re-appointed-after retiring by

srotation shall not act as a ‘Director- of ithe::Company: unless- he thas- within:thirty .days of his

appointment signed and filed:with the Registrar; his consent in writing to:act-as such Director.

(b) - If-it is provided by any Trust Deed securing or otherwise -in connection with any issue of

*debentures of the Company or in any agréement for underwriting the issue of ‘shares of the

“Company or for loan or any other form of financial assistance to the Company that any person

“or persons-or-any other Company or Corporatlon or body' (heremafter referred to as the ‘Nominating -

Body’) 'shall ‘have power to nominate one or more Directors of the ‘Company, then in the case

-of any and every such issue of debentures. or such. agreements, the nominating. body may
exercise such power from time to time and ‘appoint one .or_more. Directors accordlngly

(c) *Subject to the provisions. of Section 255 of the Companles Act, so long as any monies are
© = = owing-by-the.Company=to ‘any Finance Corporation- or Credit Corporation or-any -Financing
Company:-or Body being- institutional creditors™ (which:Corporation ‘or: Company: or Body'shall be
“included -in-'the ‘above  mentioned -definition of ‘a ‘NOMINATING BODY’), the Directors may
=i7i-authorise ‘any=such ‘nominating- body to. appoint from time to"time:‘any :person' or persons as
“:_Directors of the Company: (which  Director/s isfare hereinafter: referred toas the:‘nominated
Director/s,) and may agree that the nominated Director/s shall not be liable.to retlre by rotation
and need not possess any qualification shares to" ‘qualify him/them for the office of such
Director/s provided that the.number of Directors so nominated by each such nomlnatrng body

. shall not.exceed two. ‘

(d) *"Subject to the provisions of ‘Section 255 of the Compames Act, 11956, and: subject to the

- approval of the Reserve Bank of India, so long as Nitro Nobel AB, Stockholm, Sweden (which

shall be included in the definition of a ‘nominating body’) with whom the Company has collaboration

_.;agreement hold not less than forty per cent of the paid- -up ‘equity-capital -of the Company, Nitro

... .-Nobel AB, shall :be entitled to::appoint on the:Board of the Company one of their nominee
.~..Directors as -a non-rotational Director. »

~+:(e) . The nominating body may at any time and from trme to time remove any-such nominated
v CDirector/s appointed by-it and- “may-at the time*of ‘such’ removal and also-in“the case of death or
resrgnatron of 'the: person or persons so‘ appointed -at" “any “time, appoint’ any other person or
““persons- as the nominated Diréctor/s: in hrs/therr place. “Stich appointment” or ‘removal shall be -

“Revised from ‘Debenture Directors’ by Special Resolution passed on 3-12-1963 o ol i T
Amended by Special Resolution passed on 3-12-1963 : i :
‘As amended by Special Resolution passed on 15-10-1968
As amended by Special Resolution passed on 4-10-1976.

-

-
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made in writing signed by such nominating ‘body or any Director or ofﬂcer thereof and shall be
dehvered to the Company- at its Regustered Office. : :

Appointment of Alternate Dlrector

"*109 The Board may appoint an Alternate Director recommended for such appomtment by the Director,
g (hereinafter called the ‘Original’ Director) to act for him during his absence for a period of not less than
three months from the State in which the meetings of the Board are ordinarily held. An alternate Director
appointed under this Article shall not hold office as such, for a Ionger period than that permissible to
~“the Original Director in°whose ‘place he has been appointed and shall vacate office if and when the
Original Director returns to the said State. If the term of office of the Original Director is “determined
before he so returns to the ‘said state any provision in the Act or in these Articles for the “automatic
reappointment of retiring Diréctors in default of another appointment shall apply to the Ongmal Director

and not to ‘the Alternate Director.

Directors may fill up vacancies and add to their number

110. - Subject to the provisions of Sections 260, 261;:262, 264:-and 284 -(6) of the Act; ‘the Board shall -have
power, at any time, and from time to time to appoint any other qualified person to:be a Director, either
to fill a casual vacancy or as an addition to the Board, but so that the total number of Dlrectors shall
not at any time exceed the maximum fixed as above.

Qualification of Directors
111.  No qualification shall be necessary for any Director.
Remuneration of Director

@112. The remuneration of each Director ‘inclusive of Directors:ex-officio shall be at such- rate for-each meeting
of the Board or Committee of the Board attended by him as the Board -may from time to time determine
not however exceeding Rupees five thousand or such other amount(s) as may be prescribed by the
Central Government through notification: from time to time for each-such meeting attended by him. If

_.any Director being willing, shall be called upon to_perform extra services or special exertions or efforts
(which expression.shall .include work: done by a Director as Member -of any Committee formed by the
Directors) or to travel on-the Company’s business the Board may. arrange with. such-Director for such
special .remuneration for-such extra services or special exertions or. efforts either by way of a daily
allowance or-payment.of a lump-sum of money or otherwise as they-may think fit. '

Traveling expenses incurred by Director not a bonallde resident of Hyderabad or byl Director going out
of Hyderabad on Company’s business :

*113. - The :Board may allow and pay to. any Director for the purpose of attending a meeting-such a sum as

S the Board may. consider fair compensation-for traveling, boarding; lodging and other-expenses in-addition

to his fee-for attending such meetings, and, if any Director be called upon ito-go-or-reside outside the

- town where-he -normally resides on the Company’s business,:he shall be entitled-to be reimbursed and
“.repaid any-travelling or other expenses incurred in connection with the busmess of the Company.

~

Remuneratron of the members of the Commiittee

114. (1) The Board may, sub]ect to the provisions of Sections 198, 309, 310 and 311 of the Act, from time
to time fix the remuneration to be paid to any members of their body constltutmg a committee
appointed by the D:rectors in terms of these Articles and may pay the same.

Further remuneration of Dlrectors

**(2) Subject to Section 309 (7) of the Act, the Company may be a Spemal Hesolutlon determine that
such of the Directors:as are neither in the whole-time employment of the company, nor Managing
Directors and whose remuneration does not include anything by way of monthly payment shall,
in addition-to any other remuneration to which they are entitled for the time being, be paid-annually

1% (one percent) Commission on the net profit-of the; Company computed.in-the manner referred
to in Section 198-(1) of the: Act.. ‘In the absence of any direction to the contrary contained in the
resolution aforesaid, the commission of 1% shall-be: distributed-among- such Directors ‘in equal

: share.
A As amended by Special Resolution passed on 8-5-1967.
*. Amended by Special Resolution passed on 18-12-1965, .

s Amended by Special Resolution passed on 13-11-1964.
@ Amended by Special Resolution passed on 18-9-2000.
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Provided: that the, Company in general meeting may: with the approval of the Central Government %
authonse the payment. of Commission. at-a rate exceeding one ‘percent. ,

Subject to the provisions: herein contaln, if any Director :be : called--upon-to:perform ‘any extra
services or special exertions or efforts (which expression shall include the work done by a Director

-.as:a Member-of -any committee formed: by the Directors): the Board may:arrange with :such

.. Director for such special remuneration for: such extra services or special exertions-or efforts either

“by:way of a- fixed sum or otherwise as. determined by the Board and such:remuneration may be

elther in. addition to or in substltutuon of his remuneratlon above prescnbed

- - Directors ‘may act. notwithstanding vacancy

115. . The continuing. Directors may act notwithstanding any vacancy in their. body; but, if and so long'as their
_number is reduced below the minimum ‘number fixed by Article 107 hereof, the continuing Directors -not
_ - being Iess than two may-act for.the purpose of increasing:the;number ‘of Dlrectors to that number or

. of summomng a General; Meetlng, but for no:other: purpose -

When office of D:rectors to become vacant

116 Subject to Sectlon 283 (2) and 314 of the Act, the ofﬂce of a Dlrector shall become vacant if:

(b)

©
@ |
e

()

"
(i)

-zt
i, ~is a partner or any private Company of which he-is:a Director, accepts, a loan; or any guarantee
-.or secunty ‘for-a loan from: the Company in contraventlon of Sectron 295 of the Act; or

(k)
i

he falls to obtam w1th|n the time- specmed in sub-sectlon (1) of Sectlon_270 of the Act, or at any
txme thereafter ceases to hold,-the share qualification, - if any, required ot h|m by these Articles;
or ¥ !

_ he |s found to be of unsound mind by a Court of competent 1unsd|ct|on or

f khe applres to be adjudlcated an insolvent; or -‘ Moy : : 2 i Lo

he is. adjudged an- msolvent' or:

‘he fauls to pay any.call made on h|m in respect of shares .of the Company held:by hlm whether

alone or- jointly. with. others, within six months from the date fixed for the payment:of such calls,

y unless the Central Government -has; by:Notification m the” Offlmal Gazette, removed the

dlsqualmcatlon incurred by such failure; or 2

he or any of his relatives or partners or any firm of which he or any of his relatives or partners
or any. private company of which he is a Director or Member (or any Director, Managing Agent,

Secretaries. and: Treasurers. or.Manager-of such :a:private Company):withoutthe sanction of ‘a

2

% Special-Resolution of the Company in General ‘Meeting; accepts:or holds: -any office’ of profit under

the Company ‘other than that.of Managing:Director, Managing Agent, Secretaries and Treasurers
or Manager, Legal-or Technical Adviser; Banker or Trustee for the holders of ‘debentures of the -

‘ Company or any- subsidiary .of the. Company unless the remuneration reoerved from' such subsidiary

- -..in respect of such office or: place is paid-over to the Company( or

g

.. Directors. for.a. continuous penod of: three months, whlchever is: Ionger, wuthout Ieave of absence

g

he absents htmself from. three consecutrve meetmgs of the Dlrectors or from-all meetmgs of the

from the. Board or

- he .becor_nes disqualified by an order of Court tinder Section 203 of the Act; or

Py - P
he is removed in pursuance of Section: 284 of the *Act; or=: -

he (whether by himself or-any person for his: benefit or-on this account).or-any firm-in which‘he

“he acts |n contraventlon “of Sectnon 299 of the Act;-or.

'-he has become bound to retire under the provnsmns of Section: 280 of the Act and no resolutton
has been passed in accordance with-the - prowsmns .of Sectlon 281 of:the Act or
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«~..(m) . ‘he is ‘convicted by a Court: of any offense ‘involving moral-turpitude ‘and is" sentenced in respect ‘

Directors may contract with Company

117,

Drsclosure of mterest

118,

thereof to- rmpnsonment for-not less ‘than :six: months or:

~_(n) by nottce in: wrmng to the Company, he resugns hlS offlce or - g < et

“ (o) - havmg been appornted a Dlrector by virtue ‘of h|s holdrng any offrce or other employment in the

:Company, or. as a nominee of the-Managing Agent ‘of the Company, he ceases 1o 'hold such office
or other employment in the Company, as‘the-case may be, the Managlng Agency comes to an
end. ‘

L

- A Director or his relative, a firm in'which such Director or relative is a partner, any other partner in such
. firm; or a private Company of which the Director is a Member or Director-may enter into any contract. -
- -with the Company for the sale,purchase or supply of goods, material, services or for underwriting the

subscription of any shares in, or debentures of the Company, provided ‘the sanction of the Board is
obtained -by a resolution passed at the meetmg of the Board before the date on which the contract is
entered into or within three months thereof in accordance with section' 297 of the Act. No sanction,.
however, shall be necessary to any such contract for the sale or purchase of goods or materials from
or to the Company by the Director, relative, firm, partner or Company (as the-case may be) for cash
at prevailing market prices or for the sale, purchase or supply of goods, materials or services in.which
either the Company or such person, firm or company regularly.trades or does business provided that
in either case, the value of such goods and materials or-the ‘cost of such services do not exceed Rupees
Five thousand in the aggregate in any calendar year comprised in the period of the contract. The .
Director, so contracting or being so interested, shall not be liable to the Company for any profit realised
by any such contract by reason of ‘such Director holding that office or the fiduciary relation thereby
established but it is declared that the nature of his interest must be disclosed by him at a meeting of

* the Board at which the contract is determined, if his interest then exists, or’ in any other case at the first

meeting of the Board after the acquisition of his interest. - Provided however that a Director, relative, firm,
partner or company as aforesaid may, in the circumstances:of urgent necessity, enter, without obtaining
the consent of the Board, into any contract with the Company for the sale, purchase or supply of any

- goods, materials or services even'if the value of such goods-or costs of such services exceeds Rupees

Five thousand-in the aggregate in the any year comprised in_ the penod of! the contract, but in such a

- case, the:consent of the Board shall be obtained at a meetrng within' 3 months of the date on which the

contract was entered into.

For the purposes of the last precedlng Artlcle a general notice given to the Board by a Dlrector to the

effect that he is-a Director-or a Member of a specified body corporate orisa; Member -of ‘a specified
firm and is-to. be regarded' as concerned or interested-in any ‘contract or arrangemen_t»whrch may, after
the date of the notice, be entered into with the body-corporate or firm, shall be deemed to'be a sufficient. -
disclosure of concern or interest in‘relation to any contract or arrangement so made. Any such general
notice shall expire at the: end of thefinancial year in which it'is given but may bé renewed for further
periods of one financial year at a time by-a fresh notice given in the last-month of the financial year in

which it would: have otherwise expired. ‘No such general riotice;'and no renewal thereof, shall be of effect -~
_ unless, either it is given at- a-meeting: of the Board or the Director concerned-takes reasonable steps

to secure that it is brought-up and read at the first meeting of the Board after it is given. Nothing in
this Article or in the preceding Article, in so far as either of them incorporate the provisions of Section -
299 of the Act, shall apply to any contract or arrangement save by Clause (6) of Section 299 of the Act.

=~z

Interested Director not to participate in Board’s proceedings

119.

-No Director shall as a Director, take any part in-the discussion of or vote on any contract or arrangement’

entered into or:to be entered into by or on behalf of the Company, if-he is in any way, whether directly
or mdlrectly, concerned or interested in such contract or arrangement; nor:shall” his presence count for
the purpose of forming a quorum-at the time of any such discussion or vote; and if he does vote; his
vote shall be void; provided that the Board or any of its number; may vote on any contract of indemnity
against loss which it or any one or more of its numbers may suffer by reason of becoming or being
sureties. or. 'surety for the Company, nothingin this Article -shall ‘apply to any contract or arrangement
entered into or-to be entered into with a public company, or a‘private-company which is“a subsidiary of
a public company, in which the interest of the Director aforesaid consist solely in his being a Director
of such Company and the holder of not more than shares of such number or value therein, as in requisite
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Fletlrement and rotatlon of Dlrectors

',Eligl)bil:'ty._ ,-tg(_,‘ureo,;electlon 5 Dt L gy T

124; ‘A;;reti‘fi_ng Dir_ectorbsh*all be eligible for re-election. =" o e ot

sto-qualify him:for appointment ‘as a Director thereof, .he: havmg been nominated‘as: such ‘Director by this -
Company or in his being a member holding not-more than:two percent of its’ paid-up share capital. This
Artlcle is sub]ect to the provrsrons of sub sectlon (2) (e) of Sectton 300 of the Act

Reglster of contracts in whrch Dlrectors are mterested

120. The Company shall keep a register in accordance with,.Section 301 of the Act (as amended by the
Companles (Amendment) Act 1960) and shall enter therem such of the particulars as may be: relevant
:havmg regard to,the application thereto, of Section 297 or. Section; 299 of the Act as the case may. be.
The register aforesald shall also specify, in relatlon to. each Drrector ot the, Company, thé names of the

. bodies corporate and firms of which notice has been glven by him: under the preceding two Articles.
jrin ‘Nothtng in. this, Artlcle shall_apply to any case_to which, clause (8A)..of section 301 applies or to any
" ‘contract or agreement for the sale, purchase or supply of any. goods, ‘materials. or services of the value

of such goods or materials or the cost of such services does not exceed Rupees one thousand in the - -
aggregate‘in one year. The register shall be. kept at the Registered Office of the. Company. and ‘shall

be open to-inspection at such office,- and extracts may be taken therefrom and copies thereof may be

. r,requlred by .any. Member. of the Company to the, same extent;.in.the same manner.and. on payment of
,;‘the 'same fee as in. the case of the Register of Members ot the Company and the provrsnons of Section
“163 of the Act shall apply accordlngly Aot ppe i R

D:rectors may be Drrectors of Compames promoted by the Company

121. A Director may be or become a Director of any Company promoted by the Company, or in which it may
.be interested as-a vendor, shareholder, or otherwise, and no such Dlrector shall be accountable for any
benefits received as Director or shareholder of such Company “except in so “far’as ‘Section 309" (6) or
Sectlon 314 of the Act may be appltcabte v ;

* 122 Subject to the provusnons of Artlcles 107, 108 and 134 at every: Annual General Meetlng of the Company,
one:third: of such: of the Directors: for:the time being as ‘areliable’ to retire by: rotation or-if their number
is-not three or multiple of three the: number. nearest to “‘one-third shall: retire from office:=The Nominated
Directors and the Directors nominated by the Managing Agents, if any, shall not be subject to retirement

“+.under’ thisclause and shall-not be:taken-into' account in‘determining the rotation of retirement or the
“<~number: of- Dlrectors to rettre In the: followmg Artlcles ‘Retmng Dlrect()rs means a Dlrector retiring by
: rotatton Sy o , : ; g

Ascertamment of Dlrectors retmng by rotat:on and flllmg of vacancles

123. Sub]ect to Sectlon 256 of. the Act. the Dlrectors to rettre by rotatton under the last. precedmg Article at
" every Annual General Meeting ‘'shall be those who have been Iongest in offlce since their last appointment,
but as between persons who became Directors on the same day, those who are to retire shall in default
of and subject to any agreement among themselves be..determined :by_lot.. '

Company to appomt successors

125. . Subject to Sections 258 and 261 of the Act the: Company -at:the General:Meeting: at whlch»a Dlrector
retlres in manner aforesald may fill up the vacated offlce by electmg a person thereto

~.Prov1$:ons in default of appomtment A

- 128. "(a) §i lf the place of the retmng Dlrector is not so0 fnlled up and the meetlng has not expressly resolved

not to fill the vacancy, the.meeting. shall stand.adjourned ill.the same day .in the.next week, at
the same time and place or if that day is a public holcday. 1ill the next succeedlng day WhICh lS
_not -a public hohday, .at-the same time.and place. . . ; \

© Mt ‘the adlourned n eetmg also, ‘the” place of the retlnng Dtrector is’ not” fllled up and that
“"meethg( so’ has not expressly resolved ‘ot to fill ‘the” vacancy, the r'_
deemn ave been re-appomted at’ the ad]o‘*urned meetmg, unless~

* Amended by Special Resolmion pas‘sed on 3-12-1 963.
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; Cpina(i) o tat that meeting:or at the previous meeting a resolution for' the re-appomtment of such
g s Drrector has ‘been: put. to the meeting and-lost; or ; . 3

(i) - the retiring Drrector has by a notice in wntmg addressed to the Company or lts Board
- ,expressed his unwrllmgness to ‘be so: re-appointed; or: - - R et B T e

’ '(iit): ~ he rs not quahfred or rs dusquahfred for apporntment or :

= (iyj a resolutron whether specral or ordmary, is requrred for the appountment or re-appomtment
Rl : by vrrtue of any provrsrons of the Act or ’, g ; : :

'(i/_)’ ; ithe proviso to sub-sectton (2) of Sectron 263 or sub-sectlon (3) of Sectron 280 of the Act
“is-applicable to the case.

iAee

: Company may mcrease or reduce the number of D:rectors

127. ~ Subject to Section 258 of the Act’ the Company: may, by Ordinary Resolutlon from time to time, increase
““or reduce the -number of Directors, and may alter their qualification and the Company may ( subject to
the provisions of Section 284 of the Act) remove any' Director before ‘the expiration' of period of office
- and appoint another qualified person in his stead. The person so appointed shall hold office during such
time as the Director in whose place he is appointed would have held the same’if he had not been S0
removed »

Notice of candr'dature for office of Direétor except m certain case

“128. (a)  No person, not being a retiring Director, shall be eligible for election to the office of Director at
any General Meeting, unless he or some other:Member intending to propose him:has, and at least
fourteen clear days before the meeting, left at the office a notice in writing under his hand
signifying his' candidature for-the office of Director or the intention of such-Member- to :propose
him and unless he has by himself or by his agent authorised in writing, signed- and fi Ied with the

; --Ftegrstrar of: Compames a- consent in wrmng to act-as such Dlrector ;

(b),- -On the recerpt of the Notrce referred to in clause (a) of this Artlcle the Company shall rnform rts
shEl members of the candidature of-a person for the office of Director or.the" intention-of a member
- to propose such person as a candidate for that office, by serving individual notices on the .

‘members not less than seven days before the meeting; provided that it shall not be necessary - A

for the Company to serve; individual notices upon the members if the.Company advertises such
candidature or intention not less than seven days before the meetlng in at least two newspapers
circulating in Hyderabad, of whlch one |s published m the Englrsh Ianguage and ‘the® other in the
regional Jlanguage. :

Register of Directors,-etc. and hotification of change to Registrar

129. (a) ~ The Company shall keep at its Registered Office a Register containing the particulars of its
“Directors, Managing Agents, Managers,. Secretaries and Treasurers and: Secretary .and other
persons mentioned in Section 303 of the Act, and shall otherwnse ‘comply wrth the provisions of
the saud section in_all respects. ; . -

. Reglster of shares .or debentures held by Drrectors = i FaR et

(b) The Company shall in respect of each of its Directors, Managmg Agents Secretarles and Treasurers
and Managers also keep at its Registered Office a Register, as required-by: Section:307 of the
Act, and shall otherwise duly comply with the provr_srons of the said section in all respects.

"z "Diseiosure" by Director ofjappairitmenf to any other ‘body Ve‘orporate
130. (a)  Every Director (including a person deerned to be a Director by virtue of the Explanation to sub-
. -section (1) of Section 303 of the Act), Managing Director,. Managang Agent, Manager, or Secretary
- of the Company ‘'shall, within twenty days of his apporntment to, as the case may.be, relinquishment -
of,-any of the above offrces in .any. other body .corporate,. drsclose to the Company the particulars

relating to his office in the other body corporate whrch are requrred to be specmed under sub- :
-section- (1) of- the Sectlon 303 of-the- Act.-
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Disclosure by a Director of his.holdings of shares and Debenture of the Company etc.

Board of Directors may appoint Managing Directors
131.

b) Every Director and every person deemed to be a director of the Company by virtue of sub-section (10) of
Section 307 of the Act, and every managing agent, secretaries and treasurers and manger shall give notice to

the Company of such mattes relating to himself as may be necessary for the purpose of enabling the Company
to comply with the provision of that section.

MANAGING DIRECTORS

Subject to the provisions of Sections 197A, 267, 268, 269, 309, 310, 311 of the Act, the Board of Directs shall have
power to appoint and to re-appoint and, from time to time to remove one or more persons as Managing Director of the
Company. Upon such Managing Directors or either of them ceasing from any causes whatsoever to be Directors of the
Company-then and upon any subsequent vacancy occurring the Board of Directors may appoint some suitable and
competent person or persons in the employ and experienced in the business of the Company to fill the vacancy or
vacancies thereby caused. The person or persons from time to time appointed to fill such vacancies shall also be
appointed a Managing Director or Managing Directors for a fixed term not exceeding five years at a time and upon such
terms as the Board of Directors think fit, and subject to the provisions of Section 292 of the Companies Act, the Board of
Directors may by resolution vest in such Managing Director or Managing Directors such of the powers vested in the
Board of Directors generally as it thinks fit, and such powers may be made exercisable for such period or periods, and
upon such conditions and subject to such restrictions, and generaliy upon such terms as to remuneration and otherwise s
it may determine. The remuneration of a Managing Director may be by way of monthly payment, fee for each meeting or
participation in profits, or by any or all theses modes.

131 A “ Subject to the provisions of Section 268 and other provisions of the companies act, 1956, the Board of

Directors may appoint, in addition to the Managing Director one or more whole-time Executive Directors, not
being Mangers, as defined in Sections 2 (24) and 197 (A) of the companies Act, 1956 to whom the Managing
Director may, from time to time, sub-del2gate such powers vested in him as may be considered necessary,
provided that substantial powers of management are not so sub-delegated and the whole-time Executive
Directors shall be rotational or no-rotational as may be decided by the Board.”

Management

132.

The Managing Director, Managing Directors shall not exercise the powers to:-

() make calls on shareholders in respect of moneys unpaid on the shares in the Company;
(i) issue debentures and :
(iii) - except as may be delegated by the Board under Section 292 of the Act, invest the funds of the Company, or
made loans and borrow moneys. !

Certain persons not to be appointed Managing Directors

133.

The Company shall no$ appoint or employ, or continue the appointment or employment of any person as its managing of
whole-time Director who:

a) is-an undischarged insolvent, :or has at any time been adjudged an insolvent;

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

c) is._ or has at any time been, convicted by a Court of an offense involving moral turpitude.

Special position of Managing Directors

134.

Subject as hereinafter provided, a Managing Director shall not, while he continues to hold that office, be subject to
retirement by rotation in accordance with Article 122. If he ceases to hold the office of Director he shall lapso facto and
immediately cease to be a Managing Director. Provided that if at any one time the number of Managing Directors shall
exceed one-third of the total number of the Directors for the time being then such number of the Managing Directors as
shall be in excess of such one-third shall be liable to retirement by rotation in accordance with Article 122 and for the
purposes of this provision the Managing Directors not liable to retire by rotation shall be the senior Managing Directors or
such number of the senior Managing Directors as shall not exceed the said one-third.

Inserted by tha Special Resolution passed on 4-10-1976
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PROCEEDINGS OF THE BOARD OF DIRECTORS ’
Meetings of Directors _ ¢

135. The Directors may meet together as a Board for the dispatch of business from time to time and (unless the Central
Government, by virtue of the Proviso to Section 285 of the Act, otherwise directs) shall so meet at les once in three calendar months
and they may adjourn and otherwise regulate their meetings as they think fit, provided that not more than two calendar months in
which such'meetings is held and the date of the next meeting.

#“Participation of Directors in a meeting of the Board may be either in person or through video conferencing or other audio visual
means in the prescribed manner, as permitted by the applicable laws from time to time.”

Quorum

136. Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one-third of its total strength (excluding

Directors, if any whose places may be vacant at the time and any fraction contained in that one-third being rounded.off as one), or
“ two Directors, whichever is higher. Provided that where at any time the number of interested Directors exceeds or is equal to two-

thirds of the total strength, the number of the remaining Directors, that is to say, the number of Directors who are not interested,

shall be the quorum during such time, provided that such number is not less than two.

#"Participation of Directors by video conferencing or other audio visual means shall also be counted for the purposes of quorum as
permitted by the applicable laws from time to time”.

Adjournment of meeting for want of quorum
137..If a meeting of .the Eoard could not be held for want of quorum, then the meeting shall automatically stand adjourned to such
other time as may be fixed by the Chairman not being later than seven days from the date of originally, fixed for the meeting.

When meeting to convened

+ 138. A Director may at any time and the Secretary of the Company shall upon the request of a Director convene a meeting of the
Board by giving a notice in writing to every Director for the tie being in India, and at his usual address in India to every other
Director. Seven clear days notice at least of every meeting of the Board shall be given in writing to every Director at his usual
address provided however that a Board Meeting may be convened at a shorter notice for the purpose of transaction any urgent
business provided all members of the Board then in India concur in the meeting being so convened.

Chairman

139. The Directors may from tlme to time elect from among their number, a Chairman of the Board and determine the period for
which he is to hold office. ' If at any meeting of the Board, the Chairman is not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be Chairman of the meeting. -

139A. ** The Directors may elect from among their number a Co-Chairman.of the Board and determine the period for which he is to
hold office. Such Co-Chairman shall preside over the meetings in the absence of the Chairman.

139B. *** The Directors may elect from among their number a Vice Chairman at their meetings and determine the period for which
he is to hold office. Such Vice-Chairman shall preside over the meetings in the absence of the Co-Chairman.

139C. ***The Board shall be entitled to appoint any person who has rendered significant (distinguished) sefvices to the Company
or to the industry to which the Company’s business relates or in the public field as the Chairman Emeritus of the Company.

The Chairman Emeritus shall hold office until he resigns hls office or.a special resolution to that effect is passed by shareholders in
a general meeting.

The Chairman Emeritus may attend any meetings of the Board or Committee thereof but shall not have any right to vote and shall
not be deemed to be a party to any decision of the Board or Committee thereof.

The Chairman Emeritus shall not be deemied-to be a director for any purposes of the Act or any other statute or rules made
thereunder or these Artwles lncludlng for the purpose of determining the maximum number of Directors, which the Company can
appoint.

If at any. time the Chairman Emeritus is appointed as a director of the Company, he may, at his discretion, retain the title of the
Chairman Emeritus.

Nothing contained herein shall be deemed or prohibit or restrict power of the Company to make payment or provide facilities in any
manner to the Chairman Emeritus for any services rendered by him to the Company but shall however not be entitled to any fee for
attending any meeting of the Board of Directors or Committee thereof.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds,
matters and things as'may be necessary, usual or expedite to give effect to this Resolution.

Questions at Board Meetings how decided

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

Power of Board Meeting .

141. A meeting of the Board for the time being at which' a quorum is resent shall be competent to exercise all or any of the
authorities, powers and discretions which by or under the Act or thee Articles of the company are for the time being vested in or
exercisable by the Board generally.

142, Directors may appoint Committees and delegate its power:

Subject to the restrictions contained in Section 292 of the Act, the Board may delegate any ‘of their powers to a Committee or
Directors consisting of such Directors or Dlrectors or one or more Directors and a Member or Members of the Company as it thinks
fit or to the Managing Director, the managing

* As amended by Special Resolution passed on 8-5-1967
**  As amended by Special Resolution passed on 2-12-2005
*** As amended by Special Resolution passed on 3-12-1963

*** Inserted vide Special Resolution passed on 23-9-2011
# inserted by Special Resolution passed on 30.09.2013
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al officer of the Company or a-branch
ime. revoke and discharge any such

agent, secretaries and treasurers; the: manager or any other. pnn i
office;'or to-one or more of :them: together- -and it'ma

- Committee  of ‘the Board- either: wholly or in:part; and he ~as’ to persons or:purposes; but every
- .Committee -of the Board so: formed: shall ‘in: the exercise of the powers so' delegated conform to any
- regulationis that may from:time to time. be imposed -on it- by: the Board. ‘Al acts ‘done by any such

Committee of the:Board‘in- conformity. with: such:regulations:and: in fulfillment-of the' purposes of their

*apponntment but not otherwise, shall have the like force and effect as if done by the Board. Provided
that such-delegation: shall not be:in:respect of matters enumerated in- sub-clauses:(d),«(b), (c); (d) or
«- (e)-of :clause-(1) (as modified by -Explanation:il -thereof). of Section 292 save:and except that the said

',powers may. be delegated only to the extent permitted by:and subject:to the restnctrons .and limitations

contained in clauses (2) (3) and (4) of Sectlon 292

»Meetmg of Commlttee, how to be governed

143 The meetmgs and proceedmgs -of any such Commtttee of .the: Board consnsttng of two or:more Members

Resolutlon by clrcu(ar

144.

1 45.

-:.shall-be:governed: by the*provrsmns herein-contained for regulating the meetings and: proceedings of the
Directors, -so-far as:the. same are applicable thereto-and are not superseded:by. any regulatrons made -

by the Dlrectors under the last precedmg Article.

)

No resolutlon shall be: deemed to have been duly passed by the: Board or by a Committee thereof by
circulation, unless the resolution has been circulated in, draft, together with the necessary papers, if any,

to-all the Directors; or.to all the Members of the Committee; then-in India. (not being less in number than

~

the quorum fixed for a-meeting of the:Board or Committee, as the case may be) and to all‘other Directors

or Members: of 'the Committee, at their usual address in-India and has been approved by such of the
Directors:or:Members -of the:Committee as are then in lndla, or by a: majonty of such of them, as are
entitled to -vote: on the resolution. . ;

. Acts of Board or Commrttees valrd notwithstandmg informal appomtment

All acts done by any- meetrng of the Board orbya Commrttee of the Board or:by any-person_acting
as a Director shall, notwithstanding that it shall afterwards be discovered that there was some defect in
the appointment of such Directors or persons acting as aforesaid, or that- they or any of them were
dlsquallﬂed or_had-vacated office or that the appointment of any of them had been terminated by virtue

- -of:any provisions contained in the Act or in these Articles, be as valid ‘as if every such person had been
:duly: appointed; and was qualified to be a Director and had not:vacated his:office or his appointment.had -

not been terminated. - Provided that nothing:in this ‘Article shall-be deemed-to:give validity to acts done
by a Dlrector after his appomtment has been shown to the Company to be |nval|d or to have terminated.

et -y

Minutes or proceedmgs and of Dlrectors and Committees to be kept

146

The Company shaII cause mlnutes to: be duly entered in‘a book or: books provtded for the purpose:
(t) of the names of the Dlrectors present at such meetlngs of the Board and of any Commtttee of
the Board . 5

a5 (i) 4 of aII orders made by the Board and Commlttee of the: Board;’

o (i) - of all resolutions and proceedings- of meetlngs ‘of: the Board and Commlttees of the Board and

Powers of erectors

147.

R

(iv) - in-the:case: of each. resolution- passed ata meettng of the Board or Commrttees of the Board

the names of those Directors, |f any, drssentlng from or not: concurnng |n the resolution. -
down by Article 106 and the minutes so entered and signed shall be received as conclusive evidence
of the proceedings recorded therein.

POWERS OF DIRECTORS

e

“The busmess -of the Company shall be managed by the Board who may exercise all such powers of the

“Company and do all'such acts and things as are not, by the Act, or any other Act’or by the ‘Memorandum
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- or by the Articles of the Companyrequired to be exercised by the Company in General Meeting, ‘subject !/
-nevertheless to these Articles, to the provisions of the-Act, or any other Act to such ‘regulation being not |
- inconsistent ‘with the aforesaid ‘regulations or provisions, as may be prescribed. by ‘thé Company in "
General Meeting but no regulation made by the Company in General Meeting shall invalidate any prior
act of the:Board which would have been valid-if that regulation had not been made. Provrded that the

.Board shall not, except with the ‘consent ot the Company in General Meeting: ’
(a) sell lease; or otherwise drspose of:the whole or substantrally the whole of the undertaklng of
- the"Company, or where the Company:owns more than one undertaklng of the whole or substantially
the whole, of any such undertaking; :

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

~(c) invest otherwise than in trust securities the amount of compensation received by the Company ‘
in respect of compulsory. acquisition of any such undertaking as is referred to in clause (a), or
of any premises or properties -used for any such undertaking and without which it cannot be
carried on or can be carried on only wnth difficulty or-only after a consrderable tlme

(d)  borrow moneys where the moneys to be borrowed together with the moneys already borrowed
" by the Company, (apart from temporary loans obtained from the Company’s bankers in-the
ordinary course of business), will exceed the aggregate of the paid-up capital of the Company and

, |ts free reserves, that is to say, reserves not set apart for any specmc purpose t

(e) contnbute (subject to the limits laid down by Section 293 and 293A of the Act as amended by
-"the Companies (Amendment). Act-1960) to charitable and other funds:not directly:relating to the
‘business of the Company or the welfare of its employees, any amounts:the aggregate of which
T o will, in-any financial year, exceed twenty-five thousand rupees or five per:cent-of-its' average net
/ profits as determined in accordance with the provisions of Section 349 and’350 of the Act during

the three financial years |mmedrately precedlng whichever is greater
(i) Provided that the powers specmed in Section 292 of the Act shall subject to these Artlcles
. be.exercised only at meetrngs of the Board, unless the same be delegated to the extent

therein - stated;

(ii) Provided further that in respect of the matter referred to-in clauses (d) and- (e) such

*consent shall be: obtained by a resolution which shall specify the total‘amount upto which

money may be borrowed by the Board under clause (d) or the total amount which may be
contrlbuted to a chantable or other fund in any financial year under’ clause (e)

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

(iv).  Provided finally that (notwithstanding anything contained m this Articles) neither the Company
in general meeting nor the Board shall contribute to any political party or for any political -
purpose, to any individual or body, any amount or amounts which will,-in any financial year,
exceed twenty-five thousand rupees or five per cent of its average net profits as determined
in accordance with the provisions of Section 349 and 350 of the ‘Act during-the three
financial years immediately preceding (whichever is greater) and the Company shall disclose
in its profit and loss account any amount or amounts contributed by it“(under this proviso)
to any political party - or for any political purpose or any individual'or body during the
financial year to which that account relates, giving particulars of the total amount contributed

and the ‘name: of the party, individual or body to which or to whom such amount has been
contnbuted :

Certam powers of the Board
148. - Without prejudice to the general powers conferred by the last precedtng Article and so as not in any way
to limit or restrict those powers, and without prejudice to the other powers conferred by those Articles,

-, - but subject to- the restrictions contained in the last preceding Articles, it is hereby-declared that the
~Directors shall have the following powers, that is to say, power:- ; ,
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(1

@
i payable thereat under the provrsrons of Sectron 76 and- 208 of the Act..
@
__‘,,Company any property, nghts or privileges' which the Company is authorised to acquire at or for

~such price. or consrderatron .and generally on such terms and conditions as they may think fit;
‘ and in any such purchase or other acquisition to accept such trtles as the Directors may believe -

i s

6)

@

To pay the costs, charges and expenses prelrmmary and incidental to the promotion, formatlon
establishment and regrstratron of the Company.

To pay any charge to the capital account of the Company any commission or rnterest lawfully

Subject to Sectrons 292 297 and 360 of the Act to purchase or otherwrse acqurre for the

or may . be advrsed to be. reasonably satrsfactory(

: ‘At their drscretron and subject to the provrsrons of ‘the Act to pay for any property, rights. or
; pnvrleges acqurred by or services rendered to,the, Company, either wholly or partlally, in cash or

in shares, bonds debentures mortgages or other securities of the Company, and-any. such shares .
may be issued either as fully paid up or with such amount credited as paid- up thereon as may

. be agreed upon; and any such. bonds, debentures, mortgages or-other securities may be either
_..specifically charged upon all or any part. of the property of the. Company and its uncalled capital
.~ 'or_not so charged s ; :

To secure the fulflllment -of .any contracts or engagement entered -into by the Company by

‘mortgage .or, charge of all or any of the property of the:Company and its uncalled capltal for the
.. time being ‘or..in. such manner:as they ‘may think fit. J

<4

To. accept from any Member so far as.may. be permrssrble by Iaw. a surrender of hrs shares or

; any -part. thereof on such terms and condrtlons as shall-be agreed

~To appornt any person to accept and hold.in trust for the Company any property. belongrng to the
. _~Company, or in which it is interested, or for any; other purposes;:and. to execute and do all such
.deeds, and. thrngs as may be required in relation:to any such trust and to provide: remuneration

~...of such- trustee or trustees

®).

To |nst|tute, conduct defend compound or abandon, any legal proceedrngs by or against the

.Company or its officers, or otherwise concerning the affairs of the Company, and also to compound '

- and. allow-time. for payment or satisfaction of any debts due, and .of -any claims or demands by

& OF agalnst the: Company, and to refer any difference to- arbltratlon either according to Indian law

b ~:or-according to any foreign law.and either in India.or abroad “and-observe, perform or challenge

an

: any. awards. made thereon.
9) .
o).

To ‘act on behalf of the Company in all matters relatrng to bankrupts and rnsolvents
To make and grve receipts, releases and other dlscharges for moneys payable to the Company'
and for the claims. and demands of the Company 7

Subject to the provrsrons of Sectrons 292, 293 (1): (a), 295 369 370 372:and 373 of the Act ’

,,;to invest and-deal. with :any -moneys of the: Company - not: |mmed|ately required for the purposes

- - thereof, upon such security(not being shares of the Company),. or: without security and in such

(1é)

A manner. as. they: may think. fit, and:from time:to time:to:vary:-or realise such investments. Save

as. provided-in-Section- 49 of the Act; all investments: shall ‘be made and held in-the Companys
own name

To execute in the name and on behalf of the Company in favour of any- Dlrector or other person

who may incur or be about to incur any personal liablitity whether as principal or surety, for the

- benefit of the. Company, such mortgages of the Companys property’ (present and’ future) as they

(4 1

‘think fit; and any ‘such mortgage may contain a power of sale and such other powers provisions,

convenants and agreements-as ‘shall be agreed: upon; -+ %

- To determine from time to time who shall be entitied to sign, on the Company’s behalf, bills, notes,

-recelpts acceptances ‘endorsements, cheques; cjrvrdend warrants releases,_contracts and

documents and to glve the necessary aulhorlty for such purpose

~To dlstnbute by way -of bonus amongst the ‘staff of the Company a share or shares in the profits -

- of the Company, ‘and to glve to any offlcer or other person employed by the Company a commission
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(15)

(16)

(17)

(18)

(19)

(20)

on the profits of any partlcular business or transaction; and to charge such bonus or commission
as part of the working expenses of the Company. .

To provide for the welfare"of Directors or ex- -Directors or employees or ex-employees of the
Company and the wives, widows and families or the dependents or connections of such persons,

. by building, or contributing to the building of houses, dwellings, or chawls; or by grants of moneys,
‘pensions, gratumes allowances, bonus or other payments or by creatmg and from: time to time

subscribing or contributing to provident and other associations, institutions, funds or trusts and by
providing or subscribing or contributing towards places of instructions and recreation, hospitals
and dispensaries, medical and other attendance and other assistance (subject to the limit laid
down by section 293 and 293A of the Act as amended by the Compames (Amendment) Act 1960)
as the Board shall think fit, and to subscribe or contribute or otherwise to _assist on to-guarantee
money to charitable, benevolent, religious, scientific, national, political or other institutions or
'objects which shall have ‘any moral or other claim to support of aid by the Company, either by
reason of locality of operation, or of public general utility or othenmse

Before -recommending any dividend, to set aside out of the profits of the Company such sums
as they my think proper for depreciation or to the Depreciation Fund; ‘or to Insurance Fund, or
as a Reserve Fund, or Sinking Fund or any special fund to meet contingencies or.to repay
debenture, or debenture-stock, or for special dividends or for equalising dividends or for repairing,

“.improving, extending -and mamtamlng any of the property’ of the Company and for such other

purposes (including the purposes ‘referred to in the preceding clause), as the Board may, in their
absolute discretion, think conducive to the interest of the. Company, and subject to Section 292
of the Act, to invest the several sums so set aside or so much thereof as require to be invested

~“upon-such investments-(other than shares of the Company) as they may think fit;-and from time

to time to deal with and vary such investments ‘and dispose .of and apply :and expend all or any
part thereof for the benefit of the Company, in such manner and for such proposes as the Board;
in their absolute discretion, think 'conducive to thé interest of the Company notwithstanding that
the matters to which the Board apply or upon which they expend the same, or any part thereof,
may be matters to or upon which the capital moneys of the Company might rightly be applied or
expended; and to divide the Reserve Fund into such special funds as the Board may think fit, with
full power to transfer the whole or any portion of a Reserve Fund or division of a Reserve Fund .

© to another Reserve.Fund or division of a Reserve Fund and with full power to employ the assets

constituting all or'any of above funds, including the Depreciation Fund, in the business of the
Company- or in the purchase or repayment of debenture or debenture-stock, and’without- being
bound to keep the’same separate from the other assets, and without being bound to pay interest
on the same, with power however to the Board at their discretion to-pay. or allow to the credit of
such funds interest at such rate as the Board may think proper, not exceeding nine per cent per
annum.

To appoint and at their discretion, remove or suspend such General Managers, Managers,
Secretaries, Assistants, Supervisors, Scientist, Technicians, Engineers, Consultants, Legal, Medical
or Economic Advisers, Research Workers, Labourers, Clerks, Agents and Servants for permanent,
temporary or special services as they may from time to time think fit, and to determine their
powers and duties, and fix their salaries, or emoluments or remuneration, and to require security

- in such instances -andto-such -amount as they may think fit. And from time ‘to time to provide

for the management and transaction of the affairs of the Company in any specified locality in. India
or elsewhere in such manner as they think fit, and the provisions contained in four next following
sub-clauses shall be without prejudice to the general powers conferred by this sub-clause

To comply with the requirements of any local law which in thelr oplnlon it shall m the mterest of
the Company be necessary or expedient to comply with. i

From time to time-and-at-any time to establlsh any Local Board for managing any of the affairs
of the. Company. in any specified locality in India.or elsewhere and to appomt any person to be
Members of such Local -Boards, and flx their remuneration. '

Subject to Section 292 of the Act, from time to time and at any-time to delegate to any person
so appointed any of the powers, authorities and discretion for the time being vested in the Board,
other than their power to make calls or to make loans or-borrow-moneys; and to authorise the
Members for the time being of any such Local Board, or any of them to fill up any vacancies
therein -and. to act notwithstanding vacancies and any such appointment: or delegation may be
made . on such terms, and subject to such conditions as the Board thinks fit and may at any time
remove any person so appointed, and may annul or vary any such delegation.
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v (21) At any time and from time to: time by Power of Attorney under the seal of the Company, to
appoint any person or persons to be the Attorney or Attorneys of the Company, for such
purposes and with such powers, authorities and discretions (not exceeding those. vested in or

. exerciseable by. the Board under.these presents and excludrng the power to make calls and
; _,exctudrng also except in their limits authorised by the Board the power to make loans and borrow
i moneys) and for such p od and subject to such condrtrons as the Board may. from time to time
think fit; and.any such; pporntment may (lt the Board think’ flt) be made in favour of the Member
or any of the Members of any Local Board establrshed as aforesaid or in favour of any company
or the shareholders, directors, nominees or-managers of any company or firm or otherwise in
favour of any fluctuating body. of persons whether nominated. directly or rndrrectly by the Board -
-and any such Power of Attorney may ‘contain such powers for the protection or convenience of
. persons_dealing with such Attorneys as the Board may think fit, and may: contain powers -
""enabllng ‘ ny such delegates or attorneys as aforesaid to sub-delegate all or any of the powers,
' authontres and drscretlon for the tnme bemg vested m them .

(22) - Subject to Sections, 294 297 and 300, of the Act, for orin. relatron to any of the matters aforesard
~ or otherwise for the purposes of the Company to ‘enter into all such negotiations and contracts

_.and rescund and vary all such contracts, .and execute and do all such: acts, deeds and thlngs
N the name and on behalf of the Company as they may consrder expedrent '

(23)* From time to_time. give guarantees to banks and flnan\mal mstrtutrons in respect of: Ioans and/
. 'j;:_,:or advances sanctroned to. the Companys subsrdlanes v

N EXECUTIVE COMMI‘IT EE
Executlve Commrttee e ;

149. . The Directors may, from time to time, appornt an Executive Commrttee consrstmg of not'less than three
and the followung provrsnons shall apply thereto, that IS to say

(:a)’ : The Dlrectors may from time to tlme determme who shall be. members of the Executive Committee

provided that at least one of the members of the Executive Committee shall be a Director and

-~ all-of the members thereof shall be either the 'Managing Agents-(or one or'more directors or
partners thereof) or the Manager Secretary, employee' or: shareholders ‘of the: Company.

(b) .- --Subject to- the provisions of the Act; the Directors may, at.any time and from:time to time, make
- .. such regulatrons as: they may: think. expedient. in regard to the Executlve Commlttee and in
partlcular in regard to its powers and. duties.:: ; .

(c) - . Two members of-the Executive.Committee .or - one-thurd the ‘number. thereot whrchever is*less,

|n the Executrve Comm;ttee by the Dlrectors.i,

(d) Subject to any regulations made by the Dlrectors and subject to the provrsrons hereof the

.+ Executive Committee shall make such regulations as it thinks fit regardmg its‘own meetlngs and

proceedings, Minutes of all meetings. or proceedlngs of the Executrve Commrttee shall be’ placed
“““pefore ‘the Board at ‘the next convenient meeting ‘thereof:’

(e) t,_:.,,,Subject tothe. provisions of the Act, the Directors may from time to time.fix and. determme the
remuneration .to be paid to each member of the Executlve Committee and such- remuneration
,may, subject as aforesaid, be by way of salary; commission, or participation in, profits or otherwise,
-or:by all any of those modes, and shall be.in addition-to-any member of the Executive Commlttee
as a Director or otherwise under the provrsrons of these - Articles. . ;
: THE SECRETARY
A Secretazy

150. Subject to the. provisions of Section 197A, the Directors may from time to time appoint, and at their
% discretion, remove, a’ person’ hereinafter called “The Secretary” to perform any functions which by the
Article or the ‘Articles for the time being of the Company are to be performed by the Secretary, and_ to
execute any other duties which may from time to time be assigned to the Secretary by the Directors.
»The Directors, may also at any time appoint some _person (who: need not be the Secretary) to keep the
' ﬂ‘regrsters requlred to be kept by the Company

rpgra’fed by;S\pe_cra_I Resolution passed on 9. 11. _1974.
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MANAGING AGENTS

Power to appoint Managing Agents.

151. " The Company in general meeting may subject to the provisions of Sectlons 1 97A and 325A of the Act
~and subject to obtaining the approval of the Central Government appoint any individual, firm or body
*_corporate to act as the Managmg Agent or Agents, as the case may be of. the Company subject to the
'supenntendence control and dlrectlons of ‘the Board. a

General 'management to be in the ’hands‘ of Managing'Agents et
152, Subject to’ the provrsrons of the Act, the Managing Agents shalt be entltled to the management of the
~ whole affairs of the Company, and they shall exercise their powers as such Managrng Agents " subject
to the superintendence, control and direction of the Board of Directors of the Company

‘Managmg Agents to exercrse certain powers only with the approval of’ fhe'Board

153. The Managing Agents shall not exercise any of the fotlowrng powers except after obtalmng the previous
approval of the Board of Directors of the Company in regard to each-such exercise:-

R (T Power to appoint as an - offlcer or member of the staff of the Company, payable from its - funds
(as distinguished from the funds of the Managing Agents or from out of -any. remuneration payable
to them by the Company) any person :

(a) Ona remuneratlon or scale of remuneration exceedmg limits Iald down by the Board in th|s i
behalf; or :

(b‘)\ Who is relative of any Dlrector or member of the Managrng Agents

(2) . Power to purchase capital assets tor the Company excepts where the purchase pnce is wrthm the
B limits prescrlbed by the Board in this behalf ’

s

(3) . Power to sell the capital assets of the Company except where the: sate pnce is' wrthrn the limits
’ prescribed by the:Board in this behalf; 2

(4) Power to: compound or sanction the ‘extension of time for the satlsfactro'n ‘or payment of any claim
- or.-demand-of the:Company against (rncludrng any debt clatmed to be due to: |t from) the Managtng
Agents or any associate of the Managing Agents. ‘

(5)  Power to compound any claim or demand made agalnst Company includingany’ ‘debt claimed to
ko be: due from-it by the’ Managlng ‘Agents’ or any’ associate ‘of ‘the’ Managing' Agents the term
¢ “associate” to have the meaning assrgned to it ‘as defined in Section 2 (3) of the Act.

' Further Restnctlons on Managmg Agents Power

154 "~ The Managrng Agents shall not exercrse any of the followmg powers on behalf of the Company, viz.:- .

»

i (a) - The power to make calls on shareholders in respect of moneys unpaud on therr shares;
(b) . The power to issue debentures ‘

(c)  The power to borrow moneys otherwise than on debentures except to the extent delegated to
them by the .Board" of Dlrectors at a meeting of-the Board. B

(d) The' power to invest the funds_of the.Company excepts to the extent delegated to them by the
Board of Directors at a meetmg of the Board; ;

. . and .
(e} The power to make loans except to the extent delegated to them by the Board.

Receipts and cheques.

155 Recerpts srgned by the Managlng Agents for any money or goods or property recerved in the ual goods
or property lent to, or payable, or belonging to the Company, shall be effectual discharges on behalf of
and against the Company for the moneys, funds or property which in such receipts shall be acknowledged
to ‘be recovered, and the person paying any such money shall not be bound to see. to the appltcatron
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nor be answerable for any mlsapplncatlon thereof. The Managing Agents shall also have power to sign and endorse
cheques and other negotiable instruments on behalf of the Company -

Agents to have Power to delegate:

156. The Managing Agents shall be authorized to sub-delegate all or any of the power, authorities and discretions
for the time being vested in them and in particular from time to time to provide, by the appointment of any
attorney or attorneys, for the management and transaction of the affairs of the Company in any specified
locality, in such manner as they may think fit.

Agents may contrac_t with and work for Company eftc.

157. Notwithstanding anything in these Articles contained but subject to the restrictions imposed by the Act, the
Managing Agents are expressly allowed generally to work for and (subject to the provisions of the Act) to
contract with the Company and especially to do the work of Managing agents of the company as provided by
the preceding Articles and by any .agreement which may from time to time be subsisting between the
Company and the Managing Agents; and also to do any work for the Company, upon such terms and
conditions and at such remuneration as may from time to time be agreed between them and the Company.

: ’ THE SEAL
The Seal its custody and use

158. (1) The Board shall provide a Common Seal for the purposes of the company, and shall have power from
time to time to destroy the same and substitute a new Seal in lieu thereof, and the Board shall provide
for the safe custody of the Seal for the time being and the Seal shall never be used except by the
authority for the Board or a Committee of the Board previously given and in the presence of a Director
of the Company or some of the person appointed by the Directors for the purpose.

(2) The Company shall also be at liberty to have an ofﬁcial Seal in.accordance wﬂh Sectlon 50 of the Act,
for usein any terntory. district or place outside India.

Deeds how executed

159. Every Deed or other instrument to which the Seal of the Company is required to be affixed shall unless the
same is executed by a duly constituted ‘attorney be signed by one Director or by some other person
appointed by the.Directors for the purpose, provided nevertheless that certificates of shares shall be sealed

as provided as per the Articles in that regard hereinbefore contained in accordance with the Companies
(Issue of Share Certificates) Rules, 1960.

DIVIDENDS
Division of Profits ‘

160. The Profits of the Company, subject to any special rights relating thereto created or authorized to be created
by these Articles and subject to the provisions of these Articles shall be divisible among the Members in
proportion to the amount of capital paid-up on the shares held by them respectively.

The Company in general Meeting may declare a Dividend

161. The Company in General Meeting may declare dividends, to be paid to Members according to their
respective rights but no dividends shall exceed the amount recommended by the Board, but the Company in
General Meeting may declare a smaller dividend.

Dividends to be paid only out of profits.

162. No dividend shall be declared or paid except in accordance with Section 203 of the Act and no dividend shall
carry interest as against the Company. The declaration of the Board as to.the amount of the profits of the
Company shall be conclusive. Here a dividend has been declared, either the dividend shall be paid or the

- warrant in respect thereof shall be posted to the shareholder entitled to the payment of the dividend within
forty-two days from the date of the declaration of the dividend.
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Interim dividend =

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

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

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

Dividends in proportion to amount paid up

* All dividends shall be apportioned and paxd proporhonate to the amount pald on the shares during any portion or
portions of the period in respect of which the dividend is paid but if any share is issued in terms providing that it shall
rank for dividend as form a particular date, such share shall rank for dividend accordingly.

Retention of dividends until completion of transfer under Article

164. The Board may retain the dividends payable upon shares in respect of which any person is under articled 60
entitled to become a Member, or which any person under that Article is entitled to transfer, until such person
shall become a Member in respect of such shares or shall duly transfer the same.

No members to receive dividend whilst indebted to the Company

165. No member shall be entitled to receive payment of any:interest or dividend in respect of his share or shares,
whilst any money be due or owing from him to the Company in respect of such share or shares or otherwise
howsoever, either alone or jointly with any other person or persons; and the Board may deduct from the
interest or dividend payable to any Member all sums of money so due from him to the Company

Transfer of shares must be registered

166. A transfer of shares shall not pass the right to any dividend declared thereon before the registration of ihe
transfer.
Dividends how remitted

t

167. Unless otherwise directed any dividend may be paid by cheque or warrant or by payslip or receipt having the
force of a cheque or warrant sent through the post to the reglstered address of the Member or person
entitled or in case or join-holders to that one of them first named in the Register in respect of the joint
holding. Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.
The Company shall not be liable or responsible for any cheque or warrant or payslip or receipt lost in
transmission, or for any dividend lost to the Member or person entitled thereto by the forged endorsement of
any cheque or warrant or the forged signature of any payslips or receipt or the fraudulent recovery of the
dividend by any other means. If two are more persons are registered as joint-holders of any share or shares
any one of them can give effectual receipt for any moneys payable in respect thereof. ,

" Unclaimed dividends
170. @Where the Company has declared dividend but which has not been paid or claimed within 30 days from
v the date of declaration of the dividend, the Company shall within 7 days from the date of expiry of said
period of 30 days, transfer the unpaid/unclaimed dividend amount to a special bank account to be opened
‘by the Company in any Scheduled bank titled ‘Gulf Oil Corporation Limited Unpaid Dividend Account'.

Any money transferred to the unpaid dividend account of the Company; which remains unpaid or unclaimed
for a period of Seven years from the date of such transfer, shall be transferred by the Company to the fund
established under sub section (1) of Section 205C of the Companies Act, 1956.”

No interest on dividends )

171.  No unpaid dividend shall bear interest as against the Company.
Special provision in reference to dividends » ,

172 Any General Meeting sanctioning or declaring a diividend in terms of these Articles may direct payment of

* Incorpcrated by Special Resolution passed on 28-1-1963
' As amended by Special Resolution passed on 18-12-1965
* Incorporated by Special Resolution passed on 28-1-1963

@ Replaced by Special Resolution passed on 23-9-2011.
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of such drvrdend wholly -or.in part, by the - distribution of specrfrc assets and in particular of paid-up
shares, debentures or debenture-stock: of the. Company or. of any other. -company, or.in any one more
of such ways, and the Board shall give effect to su aayndxwhere any difficulty arises in regard-
of the distribution they may settle the same as the die o) t, and articular may issue fractional
certrfrcates, and.may determine. that cash payme ,,alr be: rnade to’ any ‘Members, uponithe  footing -of
~ the value so fixed in order to adjust the rights of all. parties;-and may vest any such speclf c assets in
. ._trustees upon such trusts for the persons entitled.to-the drvrdend as may seem expedient to the Board.
Where reqursrte the Drrectors shall comply:with Section 75 of the Act,-and the Directors may- appomt

any ‘person. to' sign any contract. thereby. required on behalf of the persons entitled to the dividends and
such appomtment shall be effective. .

Drvidend and call together

173 Any General Meetrng declarmg a drvudend may on the reoommendatron of the Drrectors make a call on
the Member of such-amount as the meeting fixes, but so:that the call on each ‘Member shall not exceed
the dividend pay,able to him, and so that the call be made payable at the time as the dividend; and the
..dividend may, :if so- arranged between the Companya andthe: Members, be set off agarnst the-calls.

Caprtahsatlon )
174. . (a)... The»Cornpany« in- General :Meeting- may resolve that any. moneys, investments: or other assets
; forming part of the undivided profits of the Company standing to the credit of the Reserved Fund,
or any Capital Redemption Reserve Fund, or in the hands of the Company and available for
dividend (or representing premiums received. onthe.issues. of-shares' and.standing-to:the credit .
of the Share Premium Account) be capitalised and distributed amongst such of the shareholders
- .as; would: be ‘entitled -to. receive the -same if. distributed -by way of - dividend- and:in the same -
proportlons on the footing that _they become entitled-thereto.as: capital. sand.that- all:or.any: part of
_ such capitalised fund be applred on behalf of such shareholders in paying up full either at par or -
- . at such.premium:as’the resolution may provide,.any;unissued shares. or-debentures: or debenture--
stock of the Company which :shall :be- distributed accordingly . or in or.towards. payment of the
uncalled liability on any issued shares or debentures or debénture-stock, and that such- distribution
or payment shall be accepted by such shareholders infull; satrsfactron oftheir- rnterest in the: said
caprtalrsed sum. .
- (b).. ‘A Genera! Meetmg ‘may resolve that any surplus moneys ansrng from the realrsatron of any
ok caprtal assets -of the Company, or any.investments. representing the same, or any .other
undistributed proﬁts of the Company not subject to charge for income-tax, be. distributed among -
the Members on the footing that they receive the same as caprtal

.(c). _ For the purpose of giving effect to any resolutron under the precedmg paragraphs of thrs Artrcle

s 1Res Board may. settle any difficulty:-which- may -arise in' regard. to the drslnbutron as it think

._-expedient and in partrcular ‘may: issue fractional certificates, and:may fix the value for distribution

- -.of any: specific assets, and .may-determine. that::such: cash. payments shall’ be- made’ to any

-Members upon.the footing.of the value so fixed or that fractions of less value than:Rs:10/- may

. be disregarded in order to ad}ust the: rights of all parties; and may vest any such cash;or specific

assets ‘in trustees upon such trust: «for- the persons entitled-to the dividend-or capitalised fund

_as may seem expedient to the Board. Where requisite, a proper contract shall be delivered to

the Registrar for Registration in accordance with Section 75 of the Companies’ Act, 1956, and

the Board may appoint any. person to sign contract on behalf of the persons entmed to the
dividend or capitalised fund, and such apporntment shall be effectrve ik e

FresSte e TG s e ACCOUNTS

v

Drrectars to keep true accounts. s

2175, * The Company shall keep at the office or at such other.place in India as the Board thrnks fit, proper books
 ir account rn accordance with- Sectlon 209 of the Act wrth respect to:

alt sums ot money received: and expended by the Company and the matters in respect of which
verpts and expenditure take-place; e : : ‘

(b)) ‘sales an ot :
{0 ey~ the assets and Irabmtres of the Company ‘Provided: that ‘all- or any of ‘the* books of ‘account

aforesaid may be kept: at such other place ‘in: India: as the: Board: of Directors’ may decide and when ‘
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the Board of Drrectors S0 decrdes the Company shall, within seven days of the" decrsron file wrth
; the Regrstrar a notrce in wntmg gnvrng the full address of that' other place g

Summansed returns of Branch Offlces to be mentloned

176.. “When'the Company has a branch office, whether in:or outside Indla ‘the Company shall be deemed to
have complied with this Article if proper Books-of Account relating to the transactions “effected at the

branch office are kept at the branch office and proper summarized returns made up to ‘date at'intervals ..

of not more than three'months, are sent by the branch: office to the Company at its*Registered' Office
or other place in India ‘at which the Company’'s Books of Account are kept as aforesaid. :

Books to show true and fair view of the Company’s affairs
177. (a)  The Books of Account shall give a true and fair view of the state of affalrs of the Company or
i branch office as the case may be and explain |ts transactron and shall be open to inspection by
any Director dunng busrness hours

(b) © The books of accounts shall also be-open to the inspection of the Reglstrar or other persons
authorised by the Central Government pursuant to the provisions, in that regard, contarned in the
provision to Section 209 (4) of the Act.

(c) *  The books of account of the Company relating to a period of not less than eught years lmmedrately
preceding the current year ‘shall be preserved in good order % :

As- to lnspectlon of accounts or books by Members

178 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 accounts and books' of-the -Company or‘any of them shall
be open to the mspectlon of Members not being Directors, and no- Member (not being a Director) shall
have any right of inspecting any account or book or document of the Company except as conferred by *
law or authorised by the Board or by the Company in’ General Meeting: ;

Statement of Accounts to be furnished to General Meeting

179. The Directors shall from time to time, in accordance with Sections 210,212,215,216 and 217 of the Act,
cause to be prepared and to be laid before the Company General Meeting, such Balance Sheets, Profit
and - Loss Accounts and Reports as are required by these sections, and by the form"set out in part |
of Schedule VI of the Act. : !

{2

Acco_unts to be sent to each members.

180. A copy of every such Profit-and Loss Account and Balance Sheet (including the 'Auditor’s' Report and

3 every other document required by law to be annexed:or ‘attached to the Balance Sheet)'shall at least
twenty-one days before the meeting at which the same are to belaid before"the Members of the -
Company, to holders of debentures issued by the Company (not being debentures which exfacie are
payable to the bearer thereof), to trustees for'the holders of such debentures and to all persons entitled
to receive notices of General 'Meeting of the Company

AUDIT ' \

. Accounts to be audited.

181. Auditors shall be appointed and thelr rights-and. duties regulated in accordance with Sectrons 224 10233
of the Act.

First Audltors to be appointed by the Board

182 " The_first Auditor or Auditors of the Company ‘shall be appornted by the Board wrthrn one month of the
date of registration of the Company and the Auditor or Auditors so appointed shall hold office until the
conclusion of .the first: Annual General Meeting provided that:the Company may, ata: General ‘Meeting,
remove any such Auditor or all of such Auditors and appoint in his or their-places any-other person or
persons who have been nominated for appointment by any member of the Company. and of whose
nomination notice has been given to the members of the Company not less than fourteen days’ before
the date of the meeting; Provided further that if the Board fails to exercise its powers under this Article,
the Company in General' Meeting :may appoint- the first. Auditor.or Auditors. A
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Accounts when audited and approved:-to be: conclus:ve except ‘as to errors d:scovered w:thm three
months.

’183, Every account of the Company when audlted and approved by a General Meetlng shall be conclusuve

':except as regards any error ‘discovered therein within three months next after the* approval thereof.

Wherever any such error is dlscovered within that penod the account ‘'shall forthwith be corrected, and
thenceforth shall be conclusive. v

DOCUMENTS AND NOTICES
Serwce of documents of notlces on. Members by Company

184. (1) A document or notice may be served or gtven by the Company or any Member either personally
: - or by sending it by post to him to his registered address:or (if- he -has no registered -address-in
India) to the address, if any; in India supplned by him to the Company for serving documents or

v notlces on h|m . ; 3 S

(2 Where a document or notice is sent by post, service of the: document or notlce shall be: deemed
' to be effected by properly addressing, prepaying and posting a letter containing the document
or notice, provided that where a Member has:intimated to the Company in advance that documents
or notices should be sent to him under a certificate of posting or by registered post with or without
acknowledgment due and has deposited with the Company a sum sufficient.to defray.the expenses
of doing so, service of the document or notice shall not be deemed to_be effected unless it is
-sent'in the manner intimated by the Member and such service' shall be deemed to have been
effected in the case of a Notice of a Meeting, at the expiration of forty-eight.hours after the letter
. containing the document or notice is posted and in any.other case, at the tlme at which the letter

. would be dellvered in the ordinary course. of _post. .

By advertisement.

185. A document or notice advertised in-a newspaper circulating in the neighborhood of the office shall be
deemed to be duly served or sent on the day on which the advertusement appears on or_to_every
Member who has no registered address in-India and has not supplled to the Company an address within
‘India for the serving of documents on or the sending of notices_to him.

’

On joint-holders.

186. A document or notice may be served or _given by the company on or to the joint-holder -of share by
serving.or giving the documents:or notice on or to the ;omt-hotder named first in the Register of Members
in respect of the share.

On personal representatives etc.

1}87. A document or notice may be served or given by the Company on or to the persons entitled to a  share
in consequence of the death or lnsolvency of a Member by sending:it through the post in a prepaid letter
addressed to them by name or by the title or representattves of the deceased, or assignee of the
insolvenit or by any like description, ‘at the address (if any) in India supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been so supplied) by serving the
. document or notice in any manner-in which the same-might have been given if the death or msolvency
had not occurred.

To whom documents or notices- must be served or given.

188.. Documents or notices of every General Meeting shall be served or given in some manner hereinbefore
authorised on or to (a) every Member, (b) every person entitled to a share in consequence of the death
or insolvency of a Member and (c) the auditor or auditors for the time being of the Company: - Provided
that when the notice of the meeting is given by advertising the same in a newspaper circulating in the
neighbourhood of the registered office of the Company under Article 184, the statement of material facts
referred to in Article 77 need not be annexed to the notice, as required by that Article but it shall merely
“be ‘mentionedin the advertisement that the statement had been forwarded to the members of the
Company
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Merﬁber,bound by. documents or notice served. on or given to previous holder.

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

- Document or notice by comp}-my and signature thereto A
190. Any document or notice to be served or given by the Company may be signed by a Dlrector or some
person duly authorised by the Board of Directors for such’ purpose and the signature thereto may be

. written, printed and lithographed.

Service of document or notice by Member.

191. . All documents or notices to be served or given by Members on or to the Company or any officer théreof
shall be served or given by sending it to the Company or officer at the office by post | under a certlflcate
of postlng or by registered post or by eavmg it at the off ce

WINDING - UP
Liquidator may divide assets in specie.

192. The qumdator on any wrndmg up (whether voluntary, under supervusron or compulsory) may with the.
sanction of a Specnal Resolution, but subject to the rights atlached to any preference share capital, divide”
among the contributories in specie any part of the assets of the Company and may, with the like
sanction, vest any part of the assets of the Company in trustee upon such trusts for the benefit of the
-contrlbutorles as the Liquidator with the like sanction shall think. fit.

\

~_INDEMNITY AND RESPONSIBILITY
Directors’ and others’ right to indemnity.

*193. Every Director, Managing Director, Agent, Auditor, Secretary and other Officers for the time being shall
be indemnified out of the assets of the Company against any: liability incurred by him in defending any
proceeding whether civil or criminal on which judgment is given in his favour or on which he is acquitted

-or in connection wrlh any application under Section 633 of the Act in which relief .is. granted. to- him.by
the Court.

Secrecy clause.

194. No member shall be entitled to visit or inspect any work of the Company without the permission of the
Directors or to require discovery of or any information respecting any detail of the Company’s trading;
or any matter which is or may be in the nature of a trade secret, mystery of trade, secret process, or
any other matter which may relate to the conduct of the business of the Company and which in the

‘ opmlon of the Directors, it would be inexpedient in the interest of the Company to disclose.

4 As amended by Special Resolution passed on 18-12-1965.
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Witriess to

Name Occupation- Number of
‘ addresses and shares' taken Signatures -
' descriptions of by each :
the Subscribers Subscriber
1. Mr..Ashok Desai - 1, “Ratnakar” One (1) 2
- Son of - = Narain Dabholkar Road
«Mr. C.C. Desai * Bombay-6. -
Sd. A. Desai Industrialist
2. - Mr.ltaat Hussain 5, “Orion” One. (1)
Sonof = ' Oomer Park ”
Mr.Hafazat Hussain Warden' Road F :
o 2 Bombay
Sd. I. Hussain - Industrialist
3. Mrs.Lina Mayadas “Southlands” One (1) Sd. Ajay Balram
Wife of " 5th Floor i S
Mr.- Karam . Mayadas 177 Colaba Road, AK. Balram
o Bombay - 5 C/o. Anchor
et - , Line Limited,
Sd. L. Mayadas - Industrialist Neville House
: ‘ CoA Ballard Estate
Bombay - 1
4. Mr.Satinder 7, Setalvad Rd., One (1)
Kumar Verma Flat D.Gr.,Floor Business
Son ‘of Jeevan Jyot, Executive
Mr. M.N. Verma  ° Bombay-6
_-Sd. SK. Verma Engineer
5. . Mr Pratap “Ocean View” One (1) .
R: Saraiya B. Desai ‘Road,
‘Son of:.. ‘Bombay-26
Mr. R.G. Saraiya ’
. -Sd. PR. Saraiya- - Businessman
6. Mr. Virendra Tata Institute of One (1) ¥
Gupta Fundamental
Son of - Research, ‘Sd. S. Gopala-
© . Mr. R.L. Gupta  Appolo Pier Road | Krishnan®
T Bombay-1 S.. Gopalakrishnan
| Clo.Indo-Swing
Sd. V. Gupta Scientist Pvt: Ltd., :
i Fort House
7. Mr. Chandulal 44, Friends Colony " One (1) 221, Dr.D:N.Rd.
- Chunilal Desai New Delhi-14 : Bombay-1
Sonof .- ;
Mr. Chunilal’ Desali RS.to .
‘ bl T Mr.C.C. Desai
- 8d. C.C. Desai Industrialist - - &y

" Dated the Thirteenth day of April 1961
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