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The CompanIes Ad, 1966

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GOCL Corporation Limited
1. Regulations contained in Table F of Schedute I to the Comj>antes Act, 2013 shall apply in so hr only as are not

inconsistent with any of the. provisions oontained in these regulations and aIs-o those for which no provision has been
made in these Regulations.1

INTERPRFrATioN

InterpretatIon clause

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

“The Company” or “thIs Company"

'TIle Company- or -this Company" - means GOCL Corporation LimIted.

-the Acf

TIle Acf - means -TIle Companies Act 1956- as amended by the CompanIes (Amendment) Act 1960, or any
statutory ModificatIon of reenaciment thereof for tho time being in R>rms.

“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 cinular resolution in awordanoe with
these Articles.

“Caplbl"

-Capital' - means the capItal for the time being raised or authorized to be raised, for the purposes of the Company.

1. Articb I of the ArtklesofAsuxi8tbn is amend<1 vile shareh<icbr{ qncW r8Hiutk#1 dated 23XB.2cn5.
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“Debenture”

-Debenture- - Includes Debenture StaR.

'Dlrectors”

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

“Dividend”
•DMdend' - included bonus.

-Gender-
Words importiAg the masculine gender also include the feminine gender

“In wrItIng” and Wdttert”

-In writing - and WVdtten - Include printing, lithography and other modes of representing or repn>ducing words in a
visible form.

“MargInal notes” alid “Catch IInes”

-Tbd Matbtnit hdtes• dad -Catch lines-- hereto shall not affect the oons&uction hereof.

UMember"

-Memberb - means the duly registered holders, from time to time of the shares of the Company.

“MeetIng” or General MeetIng”

'Meeting or General Meeting- - means the meeting of Members. -Annual General Meeting- means a General
Meeting of the Members held I aocoHlanoe with the provision sof Section 166 of the Act.

-ExecutIve CommIttee"
-Executive Committee- - medns the Executive Committee constituted or proposed to be constituted under Articles
149.

“MeetIng ExtraordInary General Meeting”

-Extraordinary General Meeting - means an ExtraonJinary General Meeting of the members duly called and
oonstituted and any adjourned holding thereof.

“Month-
-Month- - means a calendar month

“OffIce-
-Office- . means the Registered Office for the tIme being of the Company.

-PalcFup-

-Paid-up- - includes credit a paid.

-Persons- ' .

•Persons- - includes corporations and firms as well as IndIviduals

'lPFaxy-
-proxy- _ means any Instrument whereby any person is authorized to vob for a member at a. General MeetIng or
Poll.

-RegIster of members”

Register of Members- - means the Register of Members to be kept pursuant to the Act.

“The Registrar-

TIle 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" - means share in the share capital of a Company. and inQluded stock except where a distinction between stock
and shares is expressed or implied.

Share

''ADR"
means American Depository Recebts

fIADR Fa:iljty"

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 o,
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 $ubscriDea snares 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"

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

"Special Resolution’'

"Special ResolutionT 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

Save as aforesaid any words or expressions defined in the Act shaH. 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 I#vided 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. 45,08,55,020 to Rs. 21,08,55,020 pursuant to Scheme of Arrangement sanctioned on 27.11.2018
Capital increased from Rs. 21,08.55,020 to Rs. 460.855.020 pursuant to Scheme of Arrangement sanctioned on 2\ ,03.2023
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Increase of capital by the Company and how carried into effect

4

New capital same as existing capital

5.

Redeemable Preference Shares

6.

Provision to apply on issue of Redeemable Preference Shares

7.
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wer of Company to purchase its owa securities:

7A Notwithstanding anything contained 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
own Equity Shares or other Securities, by way of a buy- back arrangement.

'duction of Capital etc,,

Subdivision and consolidation of shares.

9.

Article 7 A of the Articles of Association is inserted vida sh8rehold8rs' special resolution dated 27.07.2022.e:+

The company in General Meeting may. subject to provisions of Section 81 of the Act from date 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 arnounts as the resolution shall prescribe. TIle 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 pefeential or qualified/ight to dividends, and in the distribution of assets of
the Company. and with a rights of voting at General Meetings of the-Company inoonformRy WIth Section 8{ and Be 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.

Exception so far as otherwise provided by the conditions of issue or by these presents, any capital raised by the creation
of new shares. shaH 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

Subject to the provisions of Section 80 of the Act. the Cornpany 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.

On the issue of redeemab fe preferenoe Shares under the provisions of ArtIcle 6 hereat the fOllowIng provISIon shall take
effect
a. no such shares hall be redeemed ex apt 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:
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 proaeds of a fresh issue, there shall out of profits
which would otherwise have been avaitable for dividend. be transferred to a reserve hInd, to be called the -CapItal
Redemption Reserve Account-. a sum equal to the nominal amount of the shares redeemed and the provisions of
the Act relation to the reduction of the share Capital of the Company. shall. expect as provided in Section 80 of the
Act. apply as if the Capital Redemption Reserve Account were paid.up share capital of the company.

b
C

d

subject to any authorization and approvalsThe Company may. by a Special Resolution reduce in any manner,
required under law:-

a) Its share capital.
b) Any Capital Redemption Reserve Fund, or
d Any Securities Premium Account

A)

Notwithstanding Cl8usc (IA) above, any amounts 8t3ndin9 to the cr8dit of the S8wrtties Premium Aocount may also
be utilized, other then for capitalization, for any of the purpose in accordance with the provisions of law

B)

C) ::gi%In the accounUb90ks of the Company. the words, -Share Premium Account” shall be substituted with the words
"Securities Premium Aaount"

Subject to the provisions of S8ctioA 94 of the Act. the Company in General Meeting may, from time to time. sub<livide or
consolidate its shares, or any other them and the whereby any share is $ubdMded, may determine that as between the
holders of the shares resulting from such 6ub+livi8ion one or more of such shares hall have some preference or special
advantage as regards dividend, capital or otherwise over or as COmpared with the others or others. Subject as aforesaid
the Company in General M8eting may also 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

CCI'tII ICd IIIIe L }}\
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Modification of rights
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10. Whe.rlever the ,capital, by reason of the issue of -PrQferencQ Shares or otherwise; is „divided into different
classes -of_. share.s, laN 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 of:abrogated, or dealt
With by agreement betweeh-the.eompany a.nd gny person' purporting to contraet’ on,behalf of that class,
provided such agreement is.ratified ii wrjting. by holders of at lbast-three-fourths' in;aominal value of the
issued shares of the class or is confirmed by a'special resolution passed at a separate'Meeting of the
hold6rs of the issued shares of that clas$ and all the provisions.in'the articles,.COntained,as to General
Meetings shall, mutates mutandis, apply to bvery 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
W_e're_.omitted. I-':- - “- ''-=' - - - ; -- ' :- = _, 1- -’ ---- '\ ' ’ ----’ ' ' --n
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Register -and Index of Members

/1 1. The Company shall cause to be kept a Register and Index of Members in accordance with Sections 150
and 151 of the Act.
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Shares to be numbered progressively and no share to be suMivided

12. The shares in the capital shall be numbered progrdssively accordind fa theif several 'denominations; and
except in the manner herein before mentioned no sharps shall be sub;divided. . ,Every* forfeited or
surrendered- shard 'thaN continUe to Mar the number by w'hibh thi,wmd Iwas odgihally- d.igtingyi shed.

Restriction on allotment
?IC:
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13. The_ Board shaH 9_bserve the restrictions as to .al16trnent .of shares, tb the .public contained in Sections
69 ind 70 of the Act, 'and shall cause to be made the Fbturns as {o allotfnent, provjded ,for in Section
75 of the Act.

Further issue of capital
; ;
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14. (1) Where at any time after the expiry of two years from the forrhation of thd Company or at any time
after the expiry of One year from the allotment of shares in that Company.m4de for the first ,time
after its formation (whichever is earlier) the Board decides to increase the daf)itil'of the Cbmpany
by the issue of ,new Shares, then, subject to any directions to the CQnt nIV which mdy be given
by the Compqny in General Meeting, and subject only TQ those diQctions such further.shares
ghail be 6.ff9red’ to- the persons who at the ’date of the _offer, are holders ,d the equity shares of
the ComFiaiy, in proportion, -as nearly a's dircumstances admit, to the,capital -pdd .up on those
shares at that date; and such offer shall be made fy a notice specifying the number of shares
offered and limiting a time not being less than fifteen. cjay$ from the gate of the offer within which.
the offer, if not adcepted, 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
nQtice is given thgt ,he declines to accept the shares offered, the Board may dispose 'of 'them in
such manner as it thinks most beneficial to the C,ompany. The provisIQns of Section '81- (1) (c)
will not apply to such increase, of capital.

} \ :+
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(2)
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Notwithstanding anything contained in Clause (1), the further shares 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).

P P

L

(i) if a special resolution to that effect'is passed_ by'the Company in geribral’ meeting or

(ii) where no such special resolution is passed, if the-voteB,-cdst (whethdr-b-n a show~bf"hands
or on a poll, as the case may be) in favour of the proposal contained in the re.solution
moved in that general meeting (including the casting vote, if any, of "thd;-Chairrhan)~ by
members who, being entitled so ,to do, vote in person or, where proxies are alIQWed, by
I)Fdxy exceed the vbtes, if any, cast qgainst the prdposal by meMbers so 'dhfitted and voting
and the Cenfral GQvernment is satisfied, on ah application made by the Board- in,this
behalf, that the proposal is -most beneficial to the Company

t-
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(3) Nothing in Clauses (i) and (ii) of the Article shall apply to the increase of*tHe--sub$cribbd=eapitaF
caused by an exercise of option attached to' cfebentures issued or loans raised to convert such
debentures-' or -loans into'-shares - in the' Company or to gubscribe fbi .’$harbs-' in the Cdmpan9
(whether ,such=Qption is Conferred in Article 67 or otherwise) provided-that tbd terms -af the issue

’ , of-sach deb6ntUres oi of,SUch ,lobns;includd" i term: >roviding„for such bpHon ancfgUch term -has
been apbraved by a gp8cia!'{egolution passed by the 'Clorhpa6y in’ geflbral rfleeting b8bre the ’
issue'ol-the debentures-or the raising 'of the loans and aIs'o, the same-'has either been approved
by„-the=-e.e-ntral Governm6.ni before the issue of the debentures- or the FaisiriO of the"bans or is
in conformity with -the: rules, if any, made by that Government in this behalf.

Shares under control of Directors AT: jf. I

a n I n + I :I:B b

15. Subject to the provisions of these Articles and of the Act, the shares shall be under the control Qf 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 Director$’ think 'fit arid wjtty'fall- 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 Secti6n 78 and
79 of the Act) at a premium or at par or at a discount and for such tima3nd: for„such,considetation as
the Directors may think fit. The Board shall cause to be made the returns as to allotment provided for
.in Section 75 of the Act.

Provided that option or right to call of shares shall not be given to any persoh exdept with the sanction
of the Company in General Meeting.

tV

R>wer also to Company in General Meeting to issue shares

16. IA addMo6 to and wih6ut d&rogating fmm the powgn +or that b.urdbse cohfebr6d on- the 'Bogd' under
Article's 14'ahd 15 the--Cofhpany in (ierieral meeting may deterfdinb that- any- 6hafbg- (Whether 'k>rming
part of the original capital or of any increased capital of the Company) shall b~q.off9rea tQ such persons
(whether Members or not) in such proportion and on such terms and condRioris-ahd either (subject to
coripliance with the provisions of Sections 78 and 79 of the Act) at a premiUm ,Qr qt par or at, a. di'scour&
as such General-Meetjng-’shall determine and with fujl power tp_ give any peBdr{.(Whether a'MeMber or
-not) tha dj>tian to call far or be allotted shares of any class of the Cdrhpany either ~(sdbject td--*Compliance
with the provisions of Sections 78 and 79 of the Act) at a premium or at par or at a discoant, such option
being exerciseable at such times and for such consideration as may be dicected by such G9neral
Meeting; or the Company .in General Meeting may make any other provision Qhatsdeder fdr the igsue,
allotment or disposal of any shares,

Accppta IIce of shares

17. Any 'application- sidned tV or on b6tialf of 'any applicant br ghares in;'the Cbmpan9, followed by an
allOtment= of any'share therein, $hall :be an -acceptance of shares within_ !he meaning of- these Articles;
dfId eveiy persdn who thus or*:6therWise a6cepts any shares and whose hafnd? is; oh the Register shall,
for the purposes' of these Articles, be a Member.

Deposit and oalls etc., to be a debt payable immediately

1 8. 'The 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 dtherwise; in respect of any shares allotted by them, shaH
imfnediately on the inscription of the name of the aIlottee in the Register of Me-fn6ers.is the name of
the holders of such shares, become a debt due to and recoverable by the Compa’ny from the allottee
thereof, and shall bb paid by him acmdingly.

LiabIlity of Members

19.
+

Every Member, or hiS hQirs, executors or administrators, shall pay to. the Company the portion of the
cqpttal 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 COmpdny is :regulqtiQn$:'require or fix for the payment thereof. . ' '

Share Cbrtificates

20. (a) Every member;br altottee'#shah, shall be entitled, witho-ut payment, -tb Fdceive one c8rtifieate
sPecifying the name of =tha pendns in whose favour it is issued, thd shajes to which it retateg

Added vide Special Resoldtioh passed on 28.1.1963.
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and the. am6unt paid=ub thereon. Such certificate:shajl be. issued only-in punu.ance of a resolution
pasged by the Board and*,on surrender to=the Gornpany“aRts.letter bf allotnen{ or of its fractional
coupons of requisite value, save in cases of issups agairist letters~;of,'acce"ptarIce of renunciation,
or in cases of issue of bonus shares. - Provided that if ’the~letter of allotmeht is !QSt or destroyed,
,the Board ,may imp66e such reasonable terrnsr'if:ahy,L&$}itithinks fit,' a$ to:evide-nedand fn€Jemnity
and the payment'ot!_out4f.pocket expenseg-_&murred:’tV;the Company;in-inveggaating widence.
-Every sueh ;cbrttfioat6' $baIt. be. issued„'Under +he seal of the eornpany, which ihall. be affixed in

power-of-attorndyT4n8’:.the-=gecretary;or - some40ther’person- appointbd by' 'the;;Board for the
purpose, and-the--’twO’ Di&etors' or their attomQys’ and .the:,Sdcrbtary :or other' person *shall sign' the
share -_eertificate; provided that if the composition of the Board permits it, -at least one of the
afor6said two' Dir6'ctor$$shal['be a person' other'tha-n 'a .Mpnpging: br a;wholotimb Director or if
the..-Company has then„a ''Manabing ;Agent,.’'a'.$#fector appdinted .by'"the' Managing - Agent in

.©o®uMce of Sectidn ' 377 of 'the' Act or -a -cjirecltor to: wham =SeCtiOn'-261 of the " Act applies.
Particulars of every share"terttficate issued’shall.bd;enteredi in the -Regi$ter of . MQmben against
the name of the persdn to whom it has been issued, indicating }he date of issue.

k& li

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 anVySbate}$which’:[nay; be :the"--sUbj6dtToFjoint*oVVndtship*,:
may- be delivered to any one of such .joint owners on behalf of all of them. For any further
certificate-the Bbard;shallbe entitled,' but Shall n6fbd boubdi*to’prebdbe a' etldrge not:exdeeding
Rupe-b one. The Company;shall comply with proVisions of Section#11;3 of'the Act, and'the Rules
framecl thereunder.
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(b)
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(c) ' IA;.Director may-$ign a' share 'certificate by affixind*-hiSrsignatu ce;;thereon tv' means of any +

machine, equipment or other mechanical means„ such as engraving)in;fneMk or lithography, but
not by Fneans of a rubber stamp, provided that the Directors shall be responsible for the safe
:cus'td'dr ’of sueh machine, equIpment-'or*-'otheiWtenal' ;Wed foi TW'.'purpose:

Renewal of ' share certificate :';}:}

21. ::(d)&g

.bi
+

:No'-cert{fieate 'of ,Iany Share or shares shall be. issued either in-occh-ange:-for those. which 'are sub
r divided =orcorlsolidate'd or'in'.replgcement"of-thosd' Wtfdi are defaeedi"torn dr old, decreptt, worn

entitled to charge such fee, hot exceeding Rupees- two per certtHcpte, is$uqd on splitting or ,
consolidation of-'; share ':Certificates or-ahy. replacemefIt-of +hares ter$ficdes thgt aFef<iefaced - or

Provided tha( no fees shall be charg'ed for issue df new ceftificates in.-reFilacement of -those which
are old, decrepit or worn-,Out'or wheJqtb9,.cqgq${Qp:the_ RW(Pg foF recording transfers hqve bqeJi
fully utilized.

(b) When a new share certificate has~ been.'issued in pursuance of clap£b ja) bt tRig- Ah8ib:=iPgKill

In: VI

, I. Bdard'may from_tihe to tih6_fix, and oh such.jerQ$, if:bny, ag'to egdddce ,anti'ingemnify as to

Baird thinkg fit:

(d) When a new share certificate has-been issued in p6rsuance of clause (c) of this Artiqls,,,k,sIPH
itatb on the face.of it and against the stub or counterfoil tb the effebt that it is “duplicgi6 *is's Oed
in lieu of share certifieate No.............” Tbe word..“dupjicatq”_$ball b%'.§!anne&Qf ,p,u.nch9d; in bold
letterb across the face of the share certificate.

(e) Where new share cert#££tb Ags ’b&h is adds A -F;&-r§Laice- of clause , (a) or clause (c) of this
Article, .particu19rs of every such share certificate shall be'intend .in_9 Reg!$!er,gf Re_gp\Eeg .gOd

Duplicate Certiicate indicating against the name of .the pers6hg'-la Whdfn ttWdificafd -ig-igsue'd,

Add.ed vida .Special Resolution passed';an 28-1'1963
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the number.and date of igsue 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” column.

All blank-forms to be issued for issue of share.certificate shall be printed and the printing shaH
be dQne only on the authority of a resolution of the Board. "The blank form.s shall be conseeu lively
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.

l
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The Managing Director of the Company for'the time being or, if the Company has no Managing
Director, every. Director of the ’eqmpany shall be responsible for the maintedance, pre$ervation
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). '

pSd
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(h) All books referred to in sub-Article (g) shall be preserved in good order permanently.
!'{

I: }; _r: - T:

The first named of joint-holder deemed sole holder ::$ga $::

22. If any share stands in the names of two' or more persons, the person first 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 an
installments and cans due in respect of such shares and for all incidents thereof-'according to the
Company’s , regulations.

I

+! 11 : 1V =f b ;+

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

23. 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 thereoD 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 $,me registered- as the holder thereof; but the Board shall be at liberty at their sole discretion
to register any share jn the joint names of any two or more persons or the suIvivor or survive(s of them.

+ q =
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’ 24.
vIiI:. 'eq T iiI'_ .-' -; ; t _ ++' i V: : +-::!–-- ; ind C:

None of the funds of the Company shall be applied in the purchase 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 Compgny or in its holding Company save as provided by Section 77 of the Act.

l

UNDERWRITING AND BROKERAGE

Commission may be paid
,L= - \ bq+ t+

25. - Subject to the provisibnb of Section 76 of thQ Act; the Company day at ariy 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 nat exceed in the case of shareg five per cent of the pride 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
commissi9n may be satisfied by payment of cash or by allotment of fully or partly paid shares or partly
in one way and partly in the other.

Brokerage
ref

r f'ln lr :U .

} }i- _ . ? . O-'

26. Ttre Company may pay a reasonable sum for brokerage.
J.
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INTEREST OUT OF CAPITAL + ;
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Interest may be paid out of capital
r& rl .-'T Fr . :r. Yr\q h;

27.. Wherd 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:'oh-go much of ’that.'shard.'cdpital as is for the limb’being paid
up, br the period; at the 'rate' and-- subject fa the =ed6ditions ifftl 'restrictions provided by Sectibri' 208 of

J*-= ' the Act, and may charge the same, to' cdFital as'paft:oflhq Mt;6f'dOnstrUction of',the;works of 'tirilding,
or the provision of plant.

Directors may make calls

28.

;tinT

Notioe of calls

29. Twentyorie days’ notice in writing of any call shall be given by the' Company* specifying the time and
place of payment, and the person or pers6ns' to whom such call -shall be paid.

Calls to date from resolution - -

30. A paIl shall be deemed to haVe been made at the_time_when the resolution authorising such call was
pass-ed at a -meeting Qf the Board.

al i

&C

Several IIability of joint-holders

31.

32. The Boara'may, from time to _time,at its discretion 'extend- the time fixgd for the payment of any call, and
mBy extend sueh time as. to call or any of the Members who;&Qm residence a! 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 grqQQ. and favour.

Calls to carry interest

33.

Sums deemed to be calls

34. Any sum which, by the terms of issue of a share, becomes payatle 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 pf ngn-Rqyment'All the relevant. prQvisIQns of these
Articles -as -to.’payment 6f interest and exae6ses, fOrfeitU@ or QjhdrWise shall*apDly as -if iiiQh-sum had
bedome-payablb t& virtue of a call daly ’dade and 'n6tified. - -' :’ - 1-

i{ \ :

Proof on trial of suit for money due on share

. -35.

Hdl
FrY

P = r :iT i : 1 :Bi:i n \ :

the Board-may, from time to time, by a resolution passed at a meeting of the- Board (and nQt by circular
resdlution) make such call:as tt'thinks fit"uj>on th6 Mefnbers’ ih resbect of all- moneys unpaid.- on the
-shares (WHether on adcount -of'!he n6Fninal value' of*thd sh–areg- dr’ by way of 'bfertiiilm) 'hblei:;by them
respectively-:an'd each Member-shan pay :the'amoUht of eVery call to 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 shdre;bF;th made at less than thre'i months’ ihtetV61 from
the last preceding call. A call may be made ppyaUe by installments. A call may be postponed or revoked
ag’the’Beard :r6a9-deterrr$rIb: :-, - ' - -- ': ' -" *

I)IS +y , F:{; i

Lgc

I( n \ ; ::: ? I E n+P & \ > =q::

TIle j9jnt holden,of._a share snaII be jointly and sevQrally Ii,able' to pay -all calls in respect thereof.

3 : r = + }=+ + :

r ) : T &ar;:i

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 #om -time=to time be fixed
by the Board not dxceeding 10 per;cent per annum- but-nothin-g -in this Article shall render if 6bligatory
for the Board to-demand or’recover" any interest from any such Member and the Board shall bd,at liberty
to waive payment- of such interest either wholly or in part. ' .'-* -' -

ie

'}(++

Oh the trial or hearing of any nai-ee o} guit br6Light by the d}’oripany agaihsi’-any' MdFpber or hig
repres9ntativqs for the recovery,,of 9ny money claimed to be !!ye , to the Company,either on ,a call or
otherwise in_(espect of his shares, it shall be sufficient to prQve that the name df thi MerDbirs in respect
of .wh6se shares the money. ii sought to be recovqred appears entered on the Register of Members as
the, _ho-Idea _or. as one of the holders at oF subsequenjly=-to_ the date, ati.which the- money sought to be
reE6vepd is alleged to have become due, of the share9 rin: respppt$ol which. such money is ,bought to
be recovered, that the resolution making the 'call _is_duly recorded in'_the minute book; and the notice of
such call was duly posted to the member or his re-presentativ4s sued in pursUance of these Articles; and

I1 - 9
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.-,-- .. it'shall .rIot. be ' necessary tp pto.ve the appoint[nent, of,',the _’E2irectors who made- such call, .n6r' 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
q; 4g= n ::+++:5 }$ :v +!! !!

\

36. Neither the reQeipt by !he Company of a portion Qf any money which shall from time tatirne_.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 pa9nlent- Qf- any such money, - shall prectude the
Company from thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

Payment in anticipation of calls may %ny interest

37. (1) The Board may, if it thinks fit, agree to and receive from any Mernber.wiiling to advance iFle sa-me,
all or any part of the amounts of his shares beyond the sums actuaRy called ub, and upon the
moneys so paid in advance, or upon so much thereof as from time to time, and at any Umd
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 Qr may at any time repay the same upon giving'to
the' Member ,three monty notice in writing.

n:$4

+ B :
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(2) No Member paying’any such sura in advance shall bg +ntitled to votihg righis b:-je£i)bd of tha
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 up6n 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) 'cdlled or-:pa9abte dt- a fixed time in
respect of such shares and ho equitable inter6st in any share shall be created except upon_!he footing
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 transhr
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 AFticle. -’

As to enforcing lien by sale

39. ,. 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, aslthe
case may be and default shaH have been made by him or them in payment of the payable sum as
aforesaid for fourteen days after the date of such notice.

f;

L L= q

Application of proceeds of sale

40. The, net proceeds of any such-sale shall by received IN the Company and applied in or tQwards ppyment
of subh part of the artlourit in respect of Which the :lien exists as is presently pdyable and the. residue,
if ani shall (subject to a like lien for sums not presently payable, as existed upi)h the shares before the
sale) be paid to the person entitled to the shares at the date of the sale. . .

:L r : b ; • \ :h = F \
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If_money payable on share not paid, notioe to be given to Member

of the 'Same or 'any buch eifension thereof - as aforesdid, the Board:may, at anytime thbr6aWet, during
such Omens the call or installment remains unpaid, give notice to him reqaiiing_ him to-pay the same
tOgether with any interest’that-may have -aCcrued and all expenses that may have been inctirred by the
CompanV by reason 'of guch'-nori-payment.+ I i:==

Revised wide Special Resolution passed on 28-1-1 963
BiBLe
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Terms of notice

or places on and -at which such call or inst4llment and such interest thereon at such ~rqte not-exceeding
9 -per cent per annum as- the Directors shall determine from the day on which such-daI1-6r iifgtallM
hugH.to have bepn paid, and expenses as aforesaid are to be pajd. The notice shall also st.qte, that,

' ’ in-'the-ev6nt bf th6 non-paym’eht at or befdr6 tfie time- aid dt'the-'place’ gppointdd;- the shaFes'tA respect
of which the caR was made or installme-nt 'is payable, will be tiabtd'lto be forfeited.

qf
fT

In default of payment shares tO be forfeit&d 'I

43.

Notice of forfeiture to a Member

44.

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

45. Any share so f9rfei'tpd shall be deemed to be the property of the (;ompany, 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.

r

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

46.

Effect of forfeiture

47.

Evidence of forfeiture

48. - A’=declatalien .in writing that the declarant is.a'Director or,Secretary of the .Company,- andThat-a share
in, the .Company has been duly lorfeited in -accordance with'.these ArtiCles on -a date stated in the
dbclaratioh'-shatt be coriclusive evidence of the faqs therein stated, as against all persons claiming to be
entitled to -the share.

Validity of sale under Articles 39 and 45

49.

Canoella Pgn of share certificates- in respect of forfeited shares

50.

O-•
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If the requirements of any such notice as aforesaid shall not be complied with,'ev6ty or ahy -share in
respect of which s_uch notice has been given, may at any time thereafter before payment of all calls or
installments, inter$st and o<penses due in rbspect -thefeof, be, forfeited by a-resolution of the Board to
that effect. Such forfeiture shall include=all dividends-;Mlaed or any other morieys payable in respect
of the forfeited share and not actually paid. before the forfeiture.

iT. :':It ! --+

When any share shall have been so forfeited, notice of-the-forfeiture 6hall be given td the Member in
whose name it good immediately prior to the forfeiture, and an entry of the forfeiture, with the date
thereof, shiH forthwith be made in the Register of Members, hIt no fbrfeiture shaH b+-in 'any-tnarinef,
invalidated by any omission or neglect to give such- notice or to make any such entry as aforesaid.

.I=_ Int - J : q: B

Any Member whose shares have been forfeited shall notwithstanding the forfeiture, be liaUe to pay and
shaH forthwith pay to the Company, on demand aN calls, installments, interest and expenses .OWing upon
or in respect of such shares -at the time af the forf6iture, together with_ interest thereon, from the time
Qf the forfeiture until pagment, at such rate not exceeding 9 der cent per a-nnum as the Board may
determine and the Board may enforce the payment the{pf, if it thinks fit.

F•= n H:1: + B H= P t H HH : : D+:ThU

The forfeiture of a share shall involve extinction, _at the tiMe of the forfeiture, df all interest in and all

claims and demands against the .Compan9, in-resif6ct of'th6 ghare and dI-other fightS incidental to the
share, exoept only such of those rights as by these presents are expressly saved.

Itta;x}}:!\ TBS

Upon any sale after forfeiture or for enforcing a Hen in purported exercise of the pcIwars' herein before
give_n, 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 df the proceedings, or to the application of the
purchase ,Money, and after his name has been 6ntered in the Register in respect of such shares, the
validity of -the sale shall not be. impeached_ by any person and the remedy of* pny person aggrieved by
the -sale shall;be in dama99s_ only .and against the ,Qompany exclusively,

\{::::

i. +-a

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 defaultjng Memb9r) staB{i,%cgDeQlled .and
become null and void and of no effect. and the Directors shall be entitled to issue a new certificate or
cbrtjficates-in respd ti ot_ the said, shares to the +prson or persQns,.enHtbd,thpreta.. ,,

R)wer 'to annul fptfeitqre -. . . _, _ . = . ..-:,--.-,:- -= : :. ,.y:N

dispoSed of,-_annul t'be &)rfeiture thereof upon such conqlitions aq, ,it t„hinks,fit.

)by

y,B

TRANSFER AND TRANSMISSIQN OF SHARES - *

Register of Transfers I n ? b Y:• : i

52. (a) -The CQrnpgny shall keep a !Regi$teJ Qf T[ansfers- and therein shall=be fairly and distinctly ,entered
particylqQ_ Qf every transfer or . PR{lsmission, of'Rny . share.

Form of transfer
B = nn t + : :: H ;i T • n :

(b) The instrument of transfer of any share shall be in writing in the ugual common from or as near
thereto as circumstances will admit:= = - - ' - ’ „ b ' ' '' - - . :

GULF OIL Corporation Limited
9

:eR ( b :

+- •

{}; if

I :: k : : 1+ r 4 r 1 ) : $ H

__„..___..______.__.,._._.____._____ irl COnsideration of,-the sum -of '„Rupees ,g.........p..A.....;..;.=d...iI
paid to me tV ........................................................................... of .--.-----...-.----------=-.-.---
(hereinafter' called’'The said Transferee’) do hereby transfer to the said;TrdflsfeF4e -.&..:....A_. 1....1.......=_

hereof, and I the Transferee. do hereby agree to take the said share or (shares) 'Subject to the said

ofI

share or (shares) number .________________ I...:.......,..........................-....,..t. in -the undertaking Galled
GULF OIL Corporation Limited to hold unto the said Transferee, his’or (her)' ocecutbrs; administrators
and assigns, subject to the several conditions on which I held the same immediately befo[e the acecution

conditions aforesaid.

Witness to the 6i6nature' of, etc.

To be executed by Transferor and Transfbree

RCc) Every such instrument of transbr shaH be executed both by the transferor and= the ir£istirgb-and
attested and the -transbror 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.

To be executed by Transferor and Transfbree

'53. 'The Board shall- have power on gMng„.le$s,thanb severi“ days’ previous ,-notice tV -acjvertisement in. a
newspaper circulattnd'in Hyderabad to 'close the’lrarisfe'F-books, the register df mefribets or register of
debenture holders at such timb 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_ab6olute 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 thi Company, send to-the transferee and the transferor notice of the_refusal b,register_such transfer„

Proad6d'IEdt , registration of a'transfer shall not be refused- on the gro'0rid; of the :ttgigGror~beirlg 'either
alone or joihtly with any other dbrson 6r'pe6ons indebtdi to tbd CtiMpan9 oi aIry-adeount' whatsoever
except a lien on the shares.

Clauses (d) to V) deleted vUe Special Resolution passed on 28'1'1963
added vida Special Fiesolytion passed on 28-1-1963 - - + 1; HS

!!
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Powet,at Boaal/Committee to_:refuse subdivision:of shares in certain cases.
tIi;t ;Rrta

S( /

.54A. . The Bdard/Comrnitide=may 'refuse any ’allplbation fdr iub-division or consolicfdtion’ of#fuhbef df shares
dr- of :ceiificafdg- f6r shares of 'the -Cd’rhp:dfiV ihto'd6hominqti6h of le bg than '50 shares elceFlt where
such'su6iaivigion br consolidations -requirbd' to bb madb- for compliance with listing rdduirerr)ents of a

or may be tigted. Ptovided ifeUerthetb'gs'tha£ thi Board/comlnittee may at its digcretion and- in exceptional
circumstances and for avoiding any hardship or for any- just and sufficient cause (on ,eaQh,of, which the
Board’s decision shall be final and conclusive) accept any application for sub-diVision or consolidation

. , of-'number_of: share9'or'of _-certificates for shares into denomination .of less -than 50 shares.
iii) rFci ! 111'

Power of;BoaKl/Committee to refuse transfer of shares in oeFtain cases
}h##+{$ 5 ( i

54B:- -:The 'Bbard/Codmittee-ma9 not accept any -applicatidd foi re6igfratioi 'df _trangtd:Ldf leg_s than 50 shares
dkcd${ ih thb casa of:

a)

d)

C)

d)

U r : r

Nbticb of : ibplicdUo$ when to Qe' given

55. Where in . the, case of partly. paiFi shares an applicatiQn for registration is mqde by the transferor the
Cotnpany.,§,he-II .,give notice of the. application _td the transje[gel.in accordance with the provisions of
Seqtionh.,1 10,lot the. Act.

Death of one or more joint holders of shares

56.

Title to Shares of deceased member

57.

_;$'

C ;'! '++ I • H= ! !: r =+ 1 R\ : p =o\ /n ot r AT

a transfer of shares made to comply with-any law or statutory order or regulatioh or an order or a decree
of a competent Court or listing requirements of Stcx8?ExQhg.Qge'Qn..whjgh Jjre 9Qmpapy's©hares are or
may be listed;

a sihdle'-transfer by a' merriE)er- hdlding .lags t'han 5(i:iiiidg & all the -shares ,SP held' by him to one or
more Transferee: /

a -transfer by a mernbef 'h61ding -leSS than$0 shares to one or more transfqrees where after such
transfer the shardholdlng dt"thd said tidh-s+eree offfans+eF6es, -as the ca98-'-rrfa-y bd;' Gill not be less
than 50 shares add;

:1

a transfer of not less- than 50 shares in the aggre’gdte--'ifr-favour- of- the same ':transferee by several

transferors. _by two or more instrument of transfer -submitted together to the Company.

PrOvided iQvertl)dless. that. the B9atq/comfriitte8 mai -at itS, discretion pnCtin 'exceptional circumstances
and for-avoiding any hardship ,or for any just.=and.sufficient'£ause-{on;each of which the decision of
the Board/Committee shall be final and conclusive) accept-any application 'for' registration of transfer
of less than 50 shares”.

if ?) tj $
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In the case of the death of any one or more of the persons named in the Register of Members as the

Comp'any o ,having any title to or interest in such sh4re, bjIt_ nothing netein.„conjdrIed ,shall be taken

to release the estate of a deceased joint-holder frorn ahy liaBility 9_n,ghare$ .hgla:by him jointly with any
other person.

+

joint-holders of any shares, the survivor or suIvivors shall be the only persons f6bbgnii6d by 'the

L ; : r= \f

: n : + t :J + •

-The- executors or 'admiristrators, or holders of a Suc6egsidn Certificate or the legal Fepresentatives of
a- decdaseii-(?Iht -bding'-one of two or more= joint-holders) ghall be the only berson bcognised by the
Company as having any title to the shares registered in the name of such Memb'6r. hnd the Company
shall not bp bound to recognise su-ch executors or administrators' or holders .of Suc9QssioIL Qettificate

Inserted'big $p;daijiesojiion- at 2'b:o9.1992.
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57A. Nolnfnatiofr
b3& Wn•:++ f+

of Section 109B of the Companies Act' 1956 or any other statutory fnodification dr re-ena6ttf6ht:thefe6f
for the time bai,ng in _force.

TranSmi$$ioh- of SecUrities by- Nofnlneeg- ;- -=: :- - f---- --- ' ' t C - --’ -n';-

proVided, dba, 'eith#-::.

d6ceised'$hbrehQlder or debp_n IUre, holder, ._could ,have _madb; +£, .- +.'

L

57B.

(ii)

(iii)

to make such .transfer of the share or debdnture, as the case may bg, ag;thditbbdBs6d s–ha'Fetfotder

'o_r dgIg_(!ture_.hQldQ{,,CQy,U,haVe .mgdqi, „ -: ' -_ - -- ;_t..-.',.,: i}},-!;

stating,that he/she so elects- and notice--shalt be am6mpanidd with the .death certificate Qf the
deceased- sharehQlder- or .debenture holder as the case- may be;

a nominee shall be entitled to the same dividends and other adva.(Rages to WhiQh hd/she :WQuld

be entitled tb, if he/she _were the registered holder of the sDarg_,o(_dgb+ntu_B;_be;Qrltitl_@h r%b®t
of it to exercise any right conferred by membbrship iff'r61atidri to'- rieetihgs of-ihblt-;dr-npa}ii

;\#Br31
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registered-himself/hersdlf,-o-r to-trahsfdr thi -ghdFe-bF’debentare, and_ if the- Haicd'is ndt’oompldd
with within ninety {ipys, tpe Board may thereafter withhold paymerr bf dR dividends,: bOnuses -or
other construing that the notice have been -complied with.
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57C. -Dematerialisation of Securities

DefinItions:

1)

rdeotdettbgTgach ’With a DepogitorV; 'Member' Means. the-dull registered-h61d4rirdftfiimd td time
c of the. $hares of the Company and includes the Subscribers of the Meinoranc_iym of the -Com})any

hnd the Beneficial Owner(s) as defined in clause (a) of sub.gection (1) -if $ection 2,-ofnthe
Depo$itories' Act, 1996; 'SEBI' beans the Securities & Exchange Board:.of'-ltrdia; :'6ep6sit6fy'
means a company formed and -registered under the Cornpanies Act, 1956, and. which has been
granted a certificate of registration„tQ .act as a Depository under the:$_eburBie.s & ExehaDge Boad
*of .India Act, 19;92; and Securities' means such Security -as m+y ,be-=spec@’by SEB_I' from time
to time

Demate’riblisation of Investors
E • I

2)

I1 - 14



nI- t

shares in a dematerialised form pursuant to the tiepositorie’s; Actii:1996;And- the rules framed
thereunder, from Mine to time, if any.

Opti6n for Investors -

X, b : 1P= iq! -: }='r;I I;gB:}

3) Every person(s) subscribing to _Securities offered by _the £;orripany qball hqv9 the,_option. to_ rQ£e.iVe

Security certificqtes or to hold thi S-ecarities with*d’*Dei)69it6ry- Sti&b bnp:6rs06 -wha b-afb
' Beneficiql.„I)wner of the Securities can at any time .opt ,for a_Depositolv, it per-mitte+ by-thd lqw,

in -respect£-of, any -g9cyrity in the Djnner_ provided'by -thQ;-,Depos'itories Aq, ,,1996, and ,the
i . . Company qhall,-in,the'mBdner_ and Within the time.breicribed, - issue to the Beneficial,Owner the
, ;:,;.'f$qdirqd- 6erjificajii,of--$eQUrities.

h tf ? :+; }+jI :iiI;
If,-4,.person_.LoRi$ to, hold their. Security with a Depositpry, thQ, Qpqlpqpy -$.hall- intirnate §uc.h
-DeF6sitory 'tha details of_ allotment of The SQcuriV, and'on rqcejpt,pt the informatiori, the. Depository
$hqU'e£rt%in.it?;,(dprd_ !he n4me'of_ the .gllqtt99£q'. Bebe{!c~iary, Owner of the Security.

Securi pe$_jn: Depository to be it! fung Bile_form b.

L Cir; {} ;} i

4) All Securities held by a DepQ$itoryj_shall be; dematerialised ,and-.be in fungible form,-.'Nothing
contbined in Section 153, 153A', 187B 187C and 372 Of the Act shall apply to a Depository in
rd$pect of the ’Securities held bV it -on b6half of the Beneficial- OWners. : '- = '

RIghts of Depositories and Beneficial Owners - ' ' - -

5)

•• n \ n = E:P =a: • ;

Service of Documents

6) Notwithstanding anything contained in the Act or these Articles to the contrary, where Securities
are,held-in a DeposItory, the records-of the'beneficial ownership rnay be_ served by: suCh Depository
on the -Company by means of electronic mode or by delivery of floppies- or-discs.

: i

Transfer .of Securities

7)

Allotment of Securities Dealt within a Depository

8)

Distinctive Numbers of Securities Held in Depository

f_or Securities issued by the Company shall apply tQ SecuritiQS h_eId.,With a Depository. . _ .-_

9) Nothing contained in the Act or these Artictes regarding the necessity:o’f .-having'distinctive numbers
i

= = • r h== += =;i
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Notwithstanding anything to the gontrary contained in ’the Act’or th9se- Articles, a Depository
shajt.be deeded to. be re6istered_9wner for the. purpose df -9ffec_ting transfer of ownership
of Security on behalf of tHe Beneficial Ownbr;

(a)

(b) . Sayq as otherwise provid9d in (a) above, the Depository._as the registered owner of the
gedurities shall not have 'in9'votIng rightg- or iny other rights in re-sj>ect of the Securjties
held by K.

== f: HI ;q-s+:-+ill-r r -=

Every person hold_ing Securities of the Company and whose name is entered as the
-Beneficial Owner in the records of the DepogitQry shall be deemed to be a member of the
Company. nIe Beneficial OWner of'Securitieg shaH be entttldd-to all thd rights and benefits
and be subject to all the liabilities in respect-'of his/her Securities which:are held by a

Depository.

(C)

.#

f • • : t:H == x ts= ht •\
; 1
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If

Nothing contained’in Section 108 of the Act or these Articles shall apply to a transfer of Securities
effebted- by'a=tran£feror and trartsfef6e bOth 'of whoM ah entered ds Beneficial Owners in the
records of-a-Depo$itory. --= - :’ ' ' - ' - - - ' - '- ' --

Notwithstanding anything contained'h the Act or thege Articles, where-Securities are dealt with
by a Depository, th9 Company shali3ntimate the details theteof to the Depository immediately on
allotment of such Securities.

U ' . r. - n - ': r , RTf; T- {- 'S :\
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Register and Index of Beneficial Owners

10) The RegIster and Index of BenefICIal Owners maIntaIned by a DeposItory under the [,)eposltones
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 SubJect to the provISIons of the precedIng two ArtIcles, VIZ 56 and 57, any person becomIng entItled to
shares in consequence of the death, lunacy, bankruptcy or Insolvency of any Member, or tv 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 obIIgatIon 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 hIm 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 liabIIIty 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 rIght 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 payatie 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 rIght 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
untIl 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 deIIvered 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 IIabIIIty or responsIbIIIty 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, tItle or Interest or notIce prohIbItIng regIstratIon
of such transfer, and may have entered such notIce, or referred thereto, in any book of the Company,
and the Company shall not be bound or requIred to regard or attend or gIve effect to any notIce WhICh

may be gIven to it of any equItable rIght, tItle or Interest, or be under any IIabIIIty 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 IIberty 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

I1 - 16



BORROWING POWERS

Power to borrow ;,T; : {:> tf:- ,; -, -J- .a: ' !

65. Subject,to:, ap provisions, iof Section.1292 and. 293 .of 'the, -Act and' of ’these Articles the'Board .may, from
Iialq'to'time .:#, its. discrejion, -by a, ye solution;,-paRsed ,etp a mepdog ot, the Board, .amept deposits from
Merrib-eIS .'pijher in,adva*nce ;of ,callS or otherwise, iahdSgenerallyF Mse or ,borrow Qr'secWe the.,payment
,9f,bny sumto t, sums of money for the Company. ProVided, howeyeG where:the,-moneys to be borrowed
W_ther with . the' rrlor)eys already=bprrowed, (apart fOEn temporary' loans' obtained from the Company's

~ barlkprs i .in .thd .ordinary course of.- business)- exceed. the aggregate of„the. paid-up',capital of' the companV
aDSl ,its :froQ reserve t(not being .reserves set epart'for,any, specific purpose) +be Board shall not borrow
such !money9, WjthQut !he con gent of - the Company., in '(aeneral. Mee%lg,, to be=,bbtained -by:la resolution
WhbII shall .pravjcIq. fer, the .total 'amount upto '.which, -tFloneys may be I)QrroWed. by- 'the Board,

The. payment or. repayment of moneys borrowed
t.,’ ++ t

a•+

3,it.I:+ +:

'i::: if i ' t/ ; '::;ii.: -1

66. , The paymen+ ,or reFlaymen! of. moneys bo[rowed .as aforesaid may .be,secured in SUch manner-and upon
SJJcll. term$ pnd copdi.ti.on: in, all ' respects as the :Board' may think ifit, and in particular by a: resolution
pq$sed-aT„meeting,of tb,e.BOatd (andrnot .by circular re$.olution) by the' issue of , debentures' or debentur&
.stQ9k of j.the_:{prr#p,Oy,;MQr99d upon all or any ,part of 'fte property of. the Company..(both ,present and
f+itu(e). inclt#ling:, iti yncalled.'Qapital ,for the time being; and debentures, . debenture-stock and other
seQuritieq,rOW, tIe mpde g$signable tree, from any- equities between the Company and the person to
.whon)rth qpa,me may . be. ,jssued.

Terms of issue of debentures
t F;}Lrc

ki-, f,}})i
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67. Any debentures, debenture'stock of other securities may be issued at a discount, prernium orothorwise
and may be issued on condition that they shall be oonvertible into' shares of any denoMination and with
any pMeges or..CQnditions as to ,redemption, surrender, drawing, allotment of shares and attendin£(but
pot voting). pt .General.,Meetings, appointment of Dira;tors and otherwise., Debentures with the right to

- o9q\erSjQl\ intb= or- allotm6nt of shares shall be jssued only with the ,consent ,of ’the Company in. IGeneral
Mdeting.

Register of Mortgages etc., to be kept

a

++

68.

-(

-P=\ {; }\! an eT

The Bc)ard shall,cay ge a PQper Fjegister to be kept,in amordance -with the provisions.of Section 143
9} the Act pf all (nortgages-debeptures and charges speci$cally affecting the property of the, and shall
cause .the requirements of section 118, 125 and 127 to la (both inclusive) of the Act in that behalf to
be 'qluly.,pornpjeteg.'wiIh, .(wigrin !he time, prescribed. by the,said- SecyRons.or such -extensions thereof as
may bb permitted by the Court or the Registrar) so far as they faII to be complied with by the Board.

Register and ind% of Debenture holders
} . l; T, + b 1b" fJ : V , I '’ it’;th
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69. * The Qorfl’pbny shall, if. qtqny_ti.me it i$sues debentures, keQP a RegisBt.and Index of DeDenture.holders
; in:.46cdrda.rice with,-.Sbctioh Zi 52. af ,iRe Act.

. , ,., ’ ' bONVERSION QF; SHARE'S IMTQ STOCK ..

Shares may. be converted into stock ,

rh

+::

/

\ 70. The Company in General Meeting may convert any Mid.up shares into $tak, -and when any bhares shatl
have been converted in.to stock, the several holders.Qf -such stQck_ Fey thenqqf6[th tran$fer th.eir re$pective
intdbgts therein, 6r.4ny'part of sOch-interests; id #T6.-gafne fn,a tina and subject td aB sartie. reg alations
as, and subject td Whi6h the shares froM which tha §tock qdge might have bben ttahsferred,- if no- such
conversion had taken place, or as near therdto as circumstances will admit. The Company may at any
time re£onvert any $tock into paid up .shares of arfV' '(fehdmihatiorf.

prMleg:as aid adoantagd-$: 4*g"regard6 dividehdg, votinG’ dt rpeetihgs of the Conpahylang .Qthai matters
ai if they haItI tha'ghb:fes :from Which the stock 'd_rosb; but hd gu9ti privilege .’or 'advafGag+ (except
barticipation in tFd aioiddHds and profits of the: CoMpany and in the aggets on winding;up) 'shall be

adVantage.

iSg---holderp of -stock'ihbtt, accordind to the am'ount if stock hdld' by_ thbm, havd:the ’&iii rights,

c6hferred by an atnduit o'f stock which wo0fd DOt-if 'exigting in share-s, have -cQri.ferr.dd th9 privilege-or

/

71 .
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MEETiNG OF MEMBERS *

\

Annual or ordinary General Meeting Annual Summary

72. The eompany shall hold its first.’Annudt General',Meeting wtthiil 18 mdnths frbr#'the'daH of ineorporation
of the Company, and\if such Gbneral M6etihg’ is''held 'within4hat period, it shall ndt'-b&’nbceqsarj for the
.ComparV;to' hold:any annual’ gehdhl meeting-in the year of its irlc6rporatidh ot .irt the kHloWihg'year, but
subject to the- aforesaid provisiOns the ahnUal general Fneetings shall be' sd'held that mdf'mare than
fifteen months. shalt elapso; between Md ~date Of one Annual Gen-eral Meeting- bha -that - of 'thd next.

- Nothing contained in the bregoing proVisions shall be taken as' affecting the right -confeFred upon the
Registrar under +he 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 far- a time during
business hours and; a day that is not a public holiday' and shall be hdd at thb’Regisbtb_d Office- of thi
Company or at some other place as the Board may determine hnd the Notices calling the Meeting shall
specif9 it as the Annual General Meeting. The Companr may' by a’ re$olution pd$sbd 'at dne' bnhual
general meeting fix'the time for its subsequent annual general meetings. Every Member of the Company
shall -be entitled to attend either iR persOn or by proxy and the Auditor of thd"Company''shall' have thi
right to attend and to be heard at any General Meeting whiCh-he attends'-ah.any pan df tHe; business
which concerns him ,as_ Auditor. At bvery' Annual Genefal -Meeting af .the .C6rhpan9; ther6 sball-i be laid
on the table the Directors’ Report and' Audited Statement of Accounts, ArditOrs’ ReF>on (if not-already
incorporated in the Audited Statement of Amounts), the Proxy Register with proxies and tfie*-'Register
of Directors' $hareholdings which latter Register shall remain open and acde$sible during the Cd6tinuance
of the meeting. The Board shall prepare the annual list of Members,=Summari and’Balanc6 Sheet, and
fOIward the same to the Rdgis Rar of Companies, in accordance with Sections 159, 161 and 220 of the
Act

F1 : +P } = = :F :

Extraordinary General Meeting
F+ i. .C

73. ’ . The Board of Directors, may whenever it thinks fit, 'can an .£xtra'ordinary ’GbA Al Mebting',and it shall
do so upon 'a requisition in wrttind tv any Member or MeMbers holding-in.the aggregate not less than
one-tenth of the paid.up Capital upon whi€>h aU caNs or other sums then dae- have beeh paid.

Requisition of Members to state object of meeting

b.e called, and must be signed by the requisitionists and be deposited at the Office; provided that subh
J requisition may consist of several .documents in like form' eaCh -’sigh6d by- oni or more requisitionists.

On receipt of requisition, Directors to call meeting and in default requisitjonists may do so

i

f

':a$'StH

74. Any valid requisition so made by Members must state the object or objects oi the meeting proposed to

/

75. Upon the receipt of any such requisition, the Board shall forthwith call an Extrqordinary General Meeting,
and if they do not procQed within tWenty one days from the-date'’of 'th6 'reqhisittoh -beihd’ dep6bEed at
the office to cause a meeting to be called on a day not later than 45 dqys from the date of deposit of
thQ 'Fequis.ition, the'rpquisttionigts, or such of their number as ref>resent,either a majority in 'val ab of the
paid-up share capital held by all of them or not less than one-tenth of_-such-of the paid-ad 'share capital
of the Company as is referred to in Section 169 (4) of the Act, wh*ichever is less, may themselves can
the meeting, but in either case any' meeting .so called shall= bd held Within three months from the date
of the delivery of the requisition as aforesaid. - - , _ L . . _ -

+

MeetIng called by requisitionists

76. . Any meeting called under the foregoing Articl$$ by the requisttiohists shall be called in thb sane: manner,
as .nearly ab possible, as that in whi6h meetings are to be daRed bV the Board. ,

Twenty one dajs’ notice of meeting to be given
\

:• ( j: :t-L

TI- Twenty one dqys’ notice, at the least of every General Meeting, Annual or_Extraordinary gncLby whQEnsoever

calldd, specifVidg the day, place .and, hour df meeting, and thi. geQ6 ial ,natdre of .the business to be
transacted th9reof, shall be given in the manna hereinafter provided to .such persons as are .under these
Artie lps entitled to receive notice from the Company. Provided that.ih-the,cpse of an Annual General
Meeting wiIh the consent in writing of all the members entitled to vote, there at, and.in the case of any

' dther 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 pt the meeting, a meeting may be oonvened

11- 18
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by h shorter notice.-- in the case of art Annual Genetal'rMe6ting, if bny bu$iness Othe'r than ii)''tHe
consideration of the accounts, balance sheets and reports,of the Board of Directors and Auditors (ii) the
declaration' of' dividend. (iii)'thejappointment'of Dira;torsi'in place of th'ose retiHng (iv) 4he appointment
.of,- 'and- fixing - of the remunefdtion of the Auditors, is to be~:'transacted, and"in' the=cage .of any other
meeting in.'any event: thdre tshall be annexed, to- tbd notice--of the meetingS.'a-,'statement getting out all
m4terial ,fqcts PQncerning eqch such-'item„of -bLisineS8 including- in' particulaElt6e''nature of ' the''concern
or interest,'}if i any, tHerein of eveTy 'Ditector;'’Managing /}gent, SecretarieK and 'Treasurers' and the
Manager '(if , any)..-' ;Where any item 'of business consists ofl the;aogording Of , approval to hny document
by the,’meeting, thi dale and }>lace ,where ' the dOcument can be inspected shaH be spQcified in the
statement aforesaid.'?qIProvided that ' where; any item. of special 'business“as.aforesaichfo be transacted

’„'at,=a- meeting velates,IO,- or,iaffects', any other Comp4ny,- the extent'ofrthe 'sha-reh-61diligs 'interest' in that
Other= Company .of==-ever,y director,+managing agents;'-gecretarieS-andY treasUrers’ 'dnd'aianager, if any of
'the©ompdnBshall-aM=be set'out in the statement.'but only if the'exten$ef such-sharehOldings'or 'interest
is not lps than !wbnty per cent of the paid-up'share capital of -that"other-Company.

X:

Omission to give notice not to invalidate a resolution passed

i Jhelaccidental omission'to'give aW such notice as. aforesaid to any of the Members or:the Non-receipt
thqreof' . shall not-ihvalidate -any.resolution ,"passed%t',any SUeh--Riee8ng. ’ - 'b' ; ?' =?': ' '

78.

79.

Quorum, at ' geieraf Meeting.

80.

81 . If, 'at the expiration of half ah 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 #re requisition of Members, shall stand

' , „ _.dgsolvbi} \tmtiin.'any other case the' meeting' shill stand' adJ"ourlled-tO’the 'sbwte'dayiin.the next week
'„x--. '*It de;if'that'day’is a.Ruble holiday until the.-next succeeding: da}.which i$'not a public holiday’at~'the sami

- .time and Iplace. or td such other day,and at such othef time and place as the -BOard hay determine, and
A if ’at such.adjourned meeting, a quorum is- not present at-the expiration of half an IIOur from the time
' appdinted 'for-holding 'the meeting,..the. Membe'rs present shall be- a quorUm, and may transact the

business for which the meeting:was,called,

Chairman of General Meeting
+

82. ' -The Chairman (if ,any) ;of the Directors: shall :be enttHdd' to take'the chair at eVory='General Meeting,
whether Annual or Extraordinary. If there be no such Chairrhad df =tha'Direetors, or_'if artV ?meeting he
shalt- not be present within ten minutes of the time appointed for holding such meeting or shall decline
to take the chair then the Managing' or,~anyothoc'Senior Dirdctorprdsent thereat $hall -be''entiH6d:kffake
the chair and failing him the Members present shall ,elect another Director as Chairmdn, and if no

.. -,. a Director be present or-if ’all-the Directors present 'd6eHne’ to itake the chair, then.thb Mernbers present
*,Nic: ,$hall ebd one of -their,number to#be--'(;Mirman.r ;}$-':-1' =1 'f, < a - - t,f: ! ' " '“ , --

Business confined! to election of Chairman whilst chair vacant
&{T: +;H• p = F ; }H{{ a+1F1q :ft + O F H e• gR = jr\r+
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63. No business shall be discussed at any General Meeting except the election of a Chairman, whilst the
'6tIair is;Vacant. ' ' f '.'.' ,- %'=f. =,,': a: : , =: -' -+

Chairmdh'with consent may adjourn meeting

/
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No General Meeting, Annual or Extraordinary, shall be competent to enter'upon, disCuss+or transact any
business which has not ban mentioned in the notice or notices upon which it was convened.

&l: .-.'i€F'.Sk_.,.' -.. I;- :es- t:\=:.."';$'-:' :;-- . #jtiLli
+ a}
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Fivo.,Mpmbers pre$ent in, person..shall be a',qu6rum for a .Gpnetal Meetiag. ' A corporation'being a
mealber' shall.beqjeemed’to be personally present*if'it is ’represented in aooordance With'Section 187
of the Act.

\\ T I'Ll ' ' t f+) frIi:\\+bb;31 .. ,>\4£-:
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The Chail'. with the consbrIt of The me6tind hay aAa shall' if go directed by the Meeting _dqjourn any
ineetind'’-from' time td tiM& 'add fFom i>the td placb-bUt;nd txisihd$$ bhatl be transatiga it dhy ;adjourned
Fneeting other'than the business left unfinished at the megjiDg from .whjch .the adjqul£lmpn\!o9K,pjace.
Subject,to the provisions ,Qf the Aet, it shall not be 'nec6ssary +o-*givfany h'otic4 at gii*=£dj6-urhmht dr
of the date, the time or the place of the adjourned meeting or of the business to .be transactQd

1therdat

/
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Questions at General Meeting how decided

'85. ' At any General Meeting@ resolution put to the vote of :the Meeting shall be deeided-on a show of hands,
unless ,a.p*oH is (before ot on the declaration of the result of' the $how of hands) demanded, by at leabt
five Members having the ~right to .vote on the resolution and, present in pbnon or'by, proxy, or by the
Chairman of the Meeting or by any membeF or members'prespnt in. person or by prdxy holding not less
than one tenth of .the, .total 'votjng , power in : respect of the rebolution-:or'by any rh6mber,-or 'meFnbers
present in person or: by proxy and holding 'shares irr the' Co hWany conferrIng a right to vote . on the
resolution, being share$ on'which an aggregate sum has been paid-up whit,H is not..less than one-tenth
of the total', sum paid-up on all the shares conferring that right, and un16ssia'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 particu19r majority oF 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 probortion cX,the votes recorded
in favour of or against that ' resolution.

/,

Chairman’s casting vote ::. . PeTt %'': +} } v :+p ; ( n \ :P; i : 4 \ T

86, in the case of an equality. of vote the chairman shall both on a.show_of'hands:and at a,poll'(if'aAy) haVb
a casting vote in addition to the .vote or.votes to which he may, be entitledras a Member: ' ::-'

FUll to be taken if demanded

87. If a poll'is demanded as aforesaid the same shall subject to Article 89 be taken at such time (not later
than forty eight hours from the tim6 when the demand was made) and pjqce arId eithen6y,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,resolutiomcMhe meeHngPat~which the
poll was demanded. The demand for a 'poll rnay be' withdrawn at any dma,tv’the moon 'or,'wrsons
who made the demand. ' ' . ' ?

!aI

Scrutineers at poll , . . - ' ' '-.: ': -

88. 1 Where a PQll. is to be taken, !he 'Chairman of !he' meeting shall appoint two scrutineors ta scIutinize the ’

’ votes given on the poll and to report ther8on to him. One of the scrutineers ,so appointed shall always

the result of the poll is declared to remove a Scrutineers .from office and fill vacancies in the office of
Scrutineers arising from such removal or from any other-cause. , ’

In what case poll taken without adjournment ~ ' ; „:\ ,.. - . ' + . ,„ =

be a Member'-(not being an-officer or employee of the Company) present at the meetIng, .prwided such
a Member is available and willing to be appointed. TIle Chairman shall have power; at any time before

89. ' Any poll duly demanded on the election *of a .Chairman of a meeting or on any }question of adjournment
shall be taken at the meeting forthwith. . ,' . -- '.' =.

Demand for poll not fo' prevent transaction of other busIness ' - -’

').;'\
-n\

90.
Pi

: { { a : • ! ;TV : +r ++

nIe demand for a poll, except on the questions of the election of the Chairman and of an adjoumment,
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.

- iI .af &B4 IiI :\ i

VOTES QF MEMBERS

Members in arrears not to vote }’:.J).

gI. No Member shall be entitt6d to vote either personally. or , t?yi proxy for another Member.at ariy3General
Meeting or meeting of a Glass of shareholders either upon a show of hands or upon a poll in respect
of any shares registered in his name on which any cans or other sum$ presently payakle by him have
not been. paid or in regatd to which 'the C;ompany 'jras. qny right-pf ,lien=and has exercised the same.

dull;ber of votes-io which Member ehtitled '\

;

92. SubjeCt td ]he provisions of these Articles, every Member not disqualified by the last preceding Article

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 Ion. a show- of hands evdrY
Member present in person shall have one vote and upon a poll every MemE>_ec;present in person or by
proxy shall have one vote for every share held by him either alone or jointly with anY other person or
persbns. ' Provided, however, if 'anyprebrence shareholder, be present- at gay meeting©f 'the *(;om®ny,
save as provided in clause (b) of Sub-Section (2) of Section 87, he shall have a right to vote onIY on

- , resolutibnb.pjaged before the _meeting' which directly .affect the rights-attached to -his preferencie shareS

C; ding of VQtes by g Member entitled to ~more than one vote

93.

Voting bi Mbmbers.Qfqnsound mind and minors

94.

Votes of joint Members

95.

Voting in person or by proxy

96.

hi

Vote in !espea of shares of deceased,p.nd insQlvent,Memb~er

fi :raZ

97. .. Any-,person entitjed under Article 57 to transfqr.any shares may vote'at any G_en.eral Meeting in respegt
,. thereof .in the. same manner-as if he'were {he*.registered holder;of .such. shares; provided.tttalifortyeight
_ hayis at jeast befQrd-the time of holding:.thame.etinb or adjqyrned meeting,,as the ca$Q~Cnay be,-at which

he proposes .to vote 'he shall .satisfy the pirector$ of -big right to ,transfer.ach shares arld give such

to vote"at suqb-lnepting iff respeQt_there9f.

99. An instrument of proxy may appQIAt proW’either for the purposes of d partiQQlar mbejing £pecified in

;},;}?j.

• the instrument and any adidurn'meht thereof or R' maP appoirit -d-proiy for thd-p&rpdgd+of ’eVery meeting

3 ISB::

df his attorney, or if such appoiriter_is ’a CQrp6rqtioO.' under the eQr$tnon .seal of such, cordQrgtiQr}, or the
hand bf Hi - Attorney: '-wha- ’hay’ be ; the a-pp6intee, and-ahy Committee or'guardian ' fnay . app6ints ,such

t

'-J
! 1

-£-: . L.- n : \ h :+g+
; : q I?

On a pott_'taken at g m8eting of the Compan+, a Me-mber' entitled to more than one vote, or- his proxy,
or other pe-rson entitled to vote for him as the case may be, -need. not,-K. he votes, _use all his votes. Or’

cast in the game way all the votes he uses.

2

It} }!tf . +:+

A -hem hr bf unsound Aind or in-- resF;ed.of whom .an order .bai be.en made ,by any'oS;uri having
jurisdiction,jn lun-acy, may vote, whether on a show of hands or on a. pojl, by his committe„e:oil)ther.legal
guardian; and any such committee or guardian may, on poll, vote b9 proxy; if any Member be-a minor,
vote in re9pect of his share or shares shall be by his guardian, or any one of his guardians, if more than
dne, to bd elected in case of dispate by the Chairman of the mbeting. J - :;$'. _ -,\ ;' :

\

\

If there be joint registered holders of any shares, gay one of such person rn4y vote at any meeting or
may appoint another person (whether a- Member on:not):'as_-his proxy'"in,;respect-of such -shares,= as if
hd were solely entitled thereto but the proxy so appointed''shall not have any right to speak at _the

meeting and, ;if more than o[Ie of buch joint-holders,be present, at any meeting, that one of the said
person' SQ present- whose name stands hIgher on the .Register shall alone be entitled to speak and to
vote in re$peat of such shares, but the oIher or oth6p:of.thebjoi@holders'shaH. be 'entitled to be, Ipresent
at the' meeting, $qveral executor+or administratQrs~of a deceased. Mernberf in.Whose name .shares stand
shall for the purpose of -these Articles be deemed joint-holders theteof. , ,-

t\
3 ::: :t+jS ab : q : :+T :$ 1 ?: i + B : i ::

SubjefX*to the provisiQ.ns_ ,of these ,Articjes,'a.Qorpo{ation being_ a nembec -_may:Vote-.byf.any proxy- or
reprQbqnbtiye .dulyb- authorisQd to,a®ordance.-wjth Sedon 187:o! the"'Ad and such--r@resenhtive: shall
be entitled to .speak, derrland-a poll, vote, appoint a,proxy and. in all .other-respects, QxercjsQ the rights
of -an individual- Member and shatt be fdckoned as a Member for in purlioses. The Presideht of India
or Governor of a State if he is a member Qf $he_@mpapyi; m,aB=act'and vote*atany*’meeting~thrQugh
any person appbinted by him as hG rdpresentative under Section 187A of -the Act dnd thi person so
appointed, shall be deemed:to be a member and shall be enBtIbd to exercise the same right$ arId powers
(inciuding:the right to vote by.,prQxy) as ,thQ Presi sIgn!_ or:the GQyerno„r could' exercise as a'-qle'mber of
the Company

_li{;+ -.%tis-:.:;>\" jq}.:#’i$;}; :': - -_’i);+'- '.-}##: +
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of ,the Company, or2of every meeting-to be, held before a' date speeifidd'’ WI -the ''ingtrament' and every
adjournment of any- suCh meeting: ’ - ' - - = '- ’- : ' ’ '- -' -: '- -

( n • = = = q = p s4 : :r nHr+b BI! !# # $i n =H === [ar!)i

;j -l :I," q:J£3.qNo proxy except&ir a Corpor8tion to vote on a show of 'ttands

is a Corporation present by a Proxy who is not himself a Member'or a person appointed for th.e purpose
by the President of India or the G(Ne"fnor'd a State-under Sec6on--'187ATof:the 'Abt;{f\16Rh*dt 6fbHicih
cases such proxy shall have a ,vote on the show of hands as if he were a Member.

I :-b : ,£: Fr. FH;• . S

Deposit of instrument of appointment
iV

P; •+ i-\i n . ' ' C=

:41

101. The instrument appointing a proxy and the dower of attorney or other. authority (tf-an;) antter which it
is signed or a notarially certified copy of that poiwei*bI-=authority, shall- he?deRbtted%t-+t©$fFice=nbfiafdr
than forty eight hours before the time for holding the. meeting at which the person namQd' in. the
instrument proposes to vote,- and- in ,default .the instaIMent of proxy-shall not be treafdd-a$’'vdlid. Nd
'instrument appointing a proxy shall be valid' after the expirati6rt of twelv6 months frotn the date of its
.eHgcutidn. : ' ' - ' - - ' -; -- --- - ' ' - - - „' - - : ’ , ' - - -. -:-- - .:’'=+

:;-. 1 1(j=

a\ ' + +- ?

Form of Proxy -TaI i;

102. Every instrument of proxy whether for a specified meeting or otherwise shall, as'hearty'as ciR:uin$td’nM
will admit, be in any of the forms set out in Schedule IX of the Act.

Validity of votes given by proxy notwithstanding death of ntember

f03. {A=vbte gtV6n in’-aecorti8wce .With tha terms ,of=an insthh6nt dr p’hky' siGN'be_Valid hotwithgtadding the

proxy' was signed’ or the -traRsfet--of the-$hare' in. regFeet„of Which .the vote is giVbh;?pr6vided that no
intimation in writihg df the~death, rew>c&tioi’,'or tt8-n'sfeF:$hall have- bden' redeived atth&'Offi66- before the
rneQting. - = ’' -- ' ' ; -: ; -::--- ' . ;- "-:}- '”’= ;- - -:- =' -': :1

} ):

j ,IH

previous death .of the principal}-'-or'.revocatiOh of;the*b?6xy%rRif arf9=liow6r of dtt6rrieif und&- Which such

; IT :: : ? '' Isr )+.b + :+ 1: 7 +t

Time for objections of votes

t04?';-'-No’;Obj6dtion,-shall be made tO the’validity -of'any vote, exdept at'the 'fndbHhd oF:pOll 'at{whieh g'ach vot6

; - or pon shall bo' deemed valid fof all purpOses of such -meetind or.poll---whatg-odVer.
-t

ChaIrman oT any Meeting to be the Judge of vaIIdity of any vote

105::'' TIle Chairmah' of- any meeting .Shall be’ the sole jddgd '6f the Validity df - every vote ,teAde-red ’gt such
meeting.: The Chairman preserit "at the takihg of a poll 'shall bb the sole jude 'of -the-+alidit9' of every
vote tendered at such poll. , - -3

iT

Minutes of General Meeting and inspection th6reof by- meMbers ;+[+f ::{:'?'::+ '_.I-t. . !: + '; ': F..: + +fi! ! : + Jgj=4

a: r r; ; =r i + ; ; • :

106. The Cornpany shall cause to be kept minutes of dI proceedings of beneral meetingg whhh,bhdll Qontbin
d fair and correct:sufnmary of the .proceedings 'thbfbdt and'a book contdinihd stich' fnihtit6s'shall'be kept
-at =the’RegiStered Office of the GOthpanV :and shall-bao>eh,'dufi Ad business=tWIg,!,f6Bdch' pbriods not
being Ie$s- in ’the aggregate-than tWO hours in each]by as thi;Directors may detefminei@he jFgpection
at 'PRy Memt}ef withQut -charge. The'Minutds’-dforegaid shall --be kdpt' bV 'mdkfnd,?within%ateen -days
of the cbnclugion of every such meeting concerned,-e'ritri6s thereof in lhe-:-baid ':bmk -WhMshall have
its pages consecutively-numbered. Each page of the book shall be initialed or sign jd and tha-last_page
of the record of the proceedirl-gs of each meeting in the book shall be dated and;gidn6d\8yW6tiaFnan
of the same meeting wit.hir} the aforesaid .perjod of.-,foyrteen gays -or' iQlhe event of -the death QF,inabiIBy

casa $HaN the rt}i6utQS be qtIdehed to div. suct\ bo9k by pasting_or’gbp_mbe. NQttfingT.herein contained

opinion of th6=Chiirma4“of tha rddeting, (a) fs,-'pr co aid rei96nabl9 -be 'regatd&fag de@matorV of any
person, dr (b) is irrelevant or immaterial to the prpce9ding& or (c) jg,deTHE„pijal IQ the iDterePt Qf t.hQ

Company The Chairman- of th9 meeting shall ex6-foia- in abs61ute-dibcretid'd’in reGard_ to- M:indtb3io tl
or .lmp'jpg!!!sion.of any matter in the,minutes on the atQ©-said-grQund&-'-The. minute kept in accordance
.with the aforesaid .prqyisions _shall 'be conclusive evidence Qt' the proceedings 'recorded therein.

1 )
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;i DIRECTORS
Number of„ Directors ’

107.

+}}#:

Nominated Directors

++
108 (a)

:+ . ) ;: +
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Until otherwise 'determined by a General Meeting and subject to Section 2.52.Qf the ,Act the,nur.nber,of
Directors- shall not be less than three nor more than twenty exclUding any 'Norhihated 6irectors'’'.' “-If at
9py;tirne, the_-CQr,pppny sIl,all appgi(II Managing Agents it.may (but subjec} to Section 377 of the Act)
bb PJQvi.iIIed..by„the Managing Agency Agreement that such Man.aging Agents shall-have power ,to appoint
two persons as spqcial Direptors of the Company, with power, at any time. to remove any Director so
aJ)PQint,eq qnd appoint #nother Direc lot in his place or in !he plaqe of a Direetor so appointed who resigns
o( otherwise v4cates ,his pffice. Provided that nothing in- tIl9 , Article. shall be deemed _authoriqed and
nQtting in any _such Agreement shall authorize the Managing Age(Its. to appoint the Chairman of - the
Bogrd. Provided ,-furthqr that, if at any time, the total number .of ,Directors ,does not exce6d_five the

have appointed tW Directors, the total number of Directo6 is. reduedd'(of any cause to five,.or-less than
five, .the Managing Agents shall determine which of them shall continue td hold office -and intimate the
choice to the Company before the expiry of one,.month fronrthe' .h4ppening_ of the_,caqse'and only'=thle
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 liBble- to tetire by.totagon. .' The_,first *Directors of the.;the
Company shall be; IT;++g

!!ShrI C.C. DesaI

ShrI Navroz B. Vakil
V=

:+. B.IT} ; At XI i. +ShrI Ashok Desai

- I, it.

Every person, other than a person-who has left at the Office of thq,€)9rnpany a,noticq.yndpr
Section 257 of the Act signifying his candidature for the Office of a Director, proposed as a

Candidate tor the. office of a.Director shall sign i.and file witht the Company, his consent-in writing
' - to .act' as a Director, if ,appointed and person other than a Director re-appointed ’dfter rdtiring by

Jootation shall not act as a -Director-- of -:the,--Company:-unless he fhas- within:.thirty,days of his
appointment signed and filed.twith the Registrar, his consent in writing to ,act as such Director.
If'it- is''proyidbtJ -by af.IV Tryst Deed se6uririg dr'otherwise -in ,cdnnectQh With 4ny issue of
deb-entarb6 'of -the 'Company or in' a6y ’agr6bfnent- f6F-0-ndeFWtiting thd isiue bf'shardg of the
Oordp4riy 'or “fo'r loan;af affy'bthbr fbim of tinaflciaFaigistah6b to thd;'C6mFian9 thdtTah9-person
dr p6rsohs or a’ny other Company or Corpo'[atbn ot body'(her6ihdftdr refdrred io-ag thb 'N-bmina.ting -

Body’) ihdll -ha++ pbwer to _nbmindtd 6hd '6F-rriore Diraltars df thb=Cdmpan9; then in- fhe case
_ _of.any antI Qy_qry $.ucb iss-ue of..d9119.nture$* Qr such .agreements,=_thp_.nQFlin4ting, body may
dxdrdisb sdbff-bbw6r fhm tiMe td -tina d'nd--appoint one .pt.-Hard .'Dirdctors- &cd}dingly .- .
'Subject. to the provisions. of Secti6n 255 of the Companie£ Act, so- long as any mohi8s are
owing by the-Company~to -any Finance Corporation or Credit Corporation or anV -Financing
Company’or Body b9ing inStitutional creditors- (which:+Corpotation or Company or B6tiy-ghall be
inclOded .ih~.the 'above mentioned 'definitidn of'a--'NOMtNATING' BODY’), the Directors may
authorise any' such ' nominating body td appoirft froFn-,timei-a ' HrEf&'any, .pers6-n or per6'ons as
Directors of the Company-(which Director/s is/are hereinafter refe’rred tO';as' the' -noMinated
Director/s,) and may agree-that the nominatec} DirectQr/s $hall not be. liable to_.retire. by rotgjign
and need n6t' possess any qualification £hdr69:'b -qDalifV him/tltiM fOr'thb dffice -bf 'gac-6
Director/s provided thBt tho.number .of Ditecjgn .so nominated by .each.-S_UPI 'nominating body
shall not exceed two. , .

approval of the Reserve Bank of India, so long as NitrQ Nobel 4\B, StpclsQdm, Sweden (wJlich
shall be indluded in the definition of a 'nominating body’) with bFori'tF6 C}6mpaRy hag'cottabora$66
Fagreeme.rit bQld not less than forty per. cent of the paid-IIP equity_ Icapital of. ,the Comppny, Nitro
Nobel AB, shall be entitled to:'appoint on the Board of .the' Company- one- of 'their nominee

___DI.rectQrs as -d no,n,rotational .Director. ., '.- '.! b'. -.,., - .,i. '.-,: , ' ,' } ,ii ' . '

The nominating b diy may at any time arid froM time' to ’time rbmdve 'dhV=.s'uch nominated
-Director/s''aDpoint6d bV=K ahd+Flag ’dt’ the -!irf16;Of Such'’reMo'ViI and at$6 in'the case of death or
r6$ignadoi 'oF'the' peison or p&rsons so' adboirited:’-atqa}$ ,tirhe; abp'oint Any other perso-rI or
pdfson-s'ag-the ilo-mi6ated Director/g’ in" higAh6ir Dlab. =Sdbh abpoi6tment';or ~rdmoval shall be

aS

"Subject to the proVisions of :Section -255,.of the- Companies: Act, :1.956, and subject to the

(b)

ttl:

(C)

(d)

Revised from 'Debenttire'Directors’ by*Special R6solutiorrpagsed Oit 3:12-1963.
Amended by Specidl Resolution passed on 3-12-1963
As amended by Special Resolution passed on 15-10-1968
As amended by Special Resolution passed on 4-10-19/6._
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made in writing signed by such noThinating body dr anV Director or-bfficer there6f and shall be
del&ered to the Company' at its Registered Office. - ’ -i * ''

AppoIntment of Alt6riate Director +

T •

n\$

;/:
, A. q:. ; +

"'109. The Board' may appoint an Alternate - Director recorhmbndbd for 'such apbointrhent- tV the Director,
- ' (hereinafter called the-'Oribinal’ Difector) to act for hiM during-his ab96ncd- foi a' 'pdHod pOt flat IAs than

three months from the Staje in whi6h the meetings of the Board ar9-6niinarily=held. An ah6rrrafe Director
appointed under thfs Article shall not hold office as such, for a longer -peFiod- ’thin that pefmissible to
the-Original Dtr8ctor in 'whose blace he has been appointed and shall vacate office if 'and when the
Original ’Dire6tor returns to -the said State. If the term of office pf the Origihal Direttor is’determined
before he so returns to- the said state ' any -provision in the Act or ih these’~Adie_bb fdr the-adtomatic
reappointment- of t6tirf6d Di-r6ctors in'default -of another apDointment- shall aFi>ly to th6 ORdindt Dirbdtor
and not to --the' Alternate Ditector.

PA+

:+ ) = \
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Directors may fill up vaaancie s and add to their number

lie. Subject to the provisions at Sections 260, 2al ',262, 264'and 2&1 (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 Directors shall
not at any time exceed the maximum fixed as above.

\

= S :

ntj + Y T : :

Qualification of Directors

111. No qualification shall be necessary for any Director.

Remuneration of Director- - i;{ TJL. . T

P 112. The remuneration of each Director inclusive of Directors exofficia 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 arnount(s) as may be prescribed by the
Central Government through notification from time to time br each such meeting attended by him. If

any Director b9ing, willingI shall be called upon tQ. perform pxtrB 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 wiIh ..such Dj rector- for such
special remuneration fQr-such _extra serviceq or special exertions or' efforts either -tv way of a daily
allowance or’payment,of a lump-sum of money or otherwise as they-may thihk fit.

Traveling expenses incurred by Director not a bona$de resident of Hyderabad or by’ DIrector going out
at Hyderabad on Company’s busIness .

r += + +n :};

'1 13. The Board may allow and pay to. any-Director for the purpose of attending a meeting'such a sum as
the Board may consider fair compensation for traveling, boarding, lodging and other expenses in addition
to his fee R,Ir attending such meetings, and, if any Director be called upon t&go -or reside outgide 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 incu-rred in connection with the business of the Company.

Rertldneration of the members of the Committee

114. (1)' ' The Board may, subject to the provisions of Sections'198, M, 310 and 311 of the Act, from time
to time fix the remuneHtion to be paid to any members of their body constituting a committee
appointed by the Directors in terms of these Articles and may pay the same.

Further remuneratIon of Directors
/

T:: if,' I
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;:{•pfi-N

= =

t =nT : :n1 •;I

Subject to Section 309 (7) of the Act, the Company may be a Special Resolu lion -determine that
such of. the Directors'-as are neither in the whole-time employment of the company,' nor Mahaging
Directors and whose remuneration does not include anything by- way Qf monthly bayment 'shall,
in.addItion.to any ot,her remuneration to which they are entitled for the titne_being, be paid.Annually
1 % (one percent) Co_qImission on 'the net profit of the, Company CQmpu_t9d:in the rRanner.-_teferred

to in Section 198 -(1) of thd Act. In -the absence ot,.any directiQn to th) CQntrary,OQntained in the
resolution aforesaid, the_comrrlbsion of 1% shall be:disjributed' amond>such Directors in equal
share

:

;•b ;

a

As arhended tV Special ResoMidn passed on 8-$1967.
Amended by Special Rqsolution passed on 18-12-1965.
Amended by Special Resolution passed on 13-1 1-1964.
Amended by SpeCial Resolution passed on 18-9-2000.
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Directorq may act notwithstanding .vacancy

,119. .The :cor;tipuing-,,Direqtors+My .act, notwithstanding any vacancy in thejr: body, but„ if and so,long' as their
. - . number-is redubed.belqw- thb ainimum :number fixed by Article _107 hereoe the continuing Directors -not

. being less than twQ-may act for-the purpose of jncreasing;the*nutnber-'of :Directors tO? that number,' or
_ of $ummoning a_GqneraJ.Meeting, but for no'other_-,purpose.

116. Subjdcf_tQ-Se9tion„283 (2) and. 314 of the. Act, the office;of -a Director-shall become vacant if:

{a)" hd_Jails to nUain within .the -time-specmed in suthsecgon-(1) of-Sectiob270 of the Act, or at any
dme,IherQ_afje.r c9ase$ tQ bold,- the . share_,qualification, if any'_';required of ~ him by these ArticleS;

3 til
WIIin pMae if Directors to Income vacant ' -* -

iF

i

{R

or

(b)

(C)

(d)

(e)

(f)

iI•IbF

hT

liet;

.Ib:

Oiq

;;

a

B}}] {= c 4 H• ; ;; ;;
' jl;;=f 9 T;i?I:

,(g)

iH%:i.
+;i;}'

(hi

(i)

a) „ IT,--he (wbpth9( .by ,hj'ms91f or .any . person for _his. he_nefit .or-.on this account), or- any firm ih which Lh'd

, : '; .b-a.pan£pr dr. any prjvate' Company e{ w,bich he. is.a Direetor„:accepts, a loan, or' any guarantee
Qi.$ecurity'’f9F a loan fr9F! the- Conipany in- c6ntFav9ntion of' Section--295:of the: Act;- or

£HXb

(k) 'IIg act9 jn,£oQtr4y9ntiorf of 8eQtion 29,9 of, the Act; ,or.

(

1: :: : +

(1) .-, ,:' 'he h&become boupd-jp retire under the:-provisions of Section.-280 of the:*Act and i no,resolution
,} I ' has _been._pass9d In' aoQOK=iapce with the -proVisions of Section 281 of':the Act;- or

T3 'd $

l=J•

PrQvi_deg,ttlat the QQnpany in general meeting may, with .the' approval of the Central Government,
authorise the payment, of Commission.at -a irate exceeding dne percent. +

Subjec$''to the provisions, herein contain, . if, any Directot :be -called.'-upondal.perform -any extra
services or special exertions or efforts (which eipre$sign shall include the work done by a Director
,as _a -Member' of any committee ,formed , by the ~ Directors) the -Board -may ,arrange With .such
Dtrqctor for s.Kgh special re-muneration.for~such extr&_servioes-or speciBl-ocertlans or efforts either
by'way of . a -fil_ed gum ..(i Qtherwi_ge -as deteur lined .by the Board :an.d -sUch: remuneration hay be
eithdr 'in addttidn_ to or in substitution of his rernuneration above prescribed.li

:')

he js_+ound tP be_ of unsound mind by a Court Of eompetent jurisdiction; or

h_e -qpilli8s..tQ be 'atlddicated an insolvent; or P'tel

.hg_ b.-4djyddptI an:insQly8nt;-por.b, \

b9 fail!_ Jo pay any,Fall £nadp on hiro ,in - respect of ghares ,of the Company held!:by ,him, whether
along.Qr- joinjly,witH .Qthbrs, within six months. from the date fixed_ for’lhe payment of such calls;
unlq$-,the Central. GoverQ_rflenI,-has, by-'Notification jn the: Official Gazette,- removed the
disqualification incurred tv guch failure; or

he or any of his relatives or partners or any firm of which he or any of his relative$ or .pqrtners
or any private company of which he is a Director or Member (or any Director, 'Managing Agent,
Segrdtqrie$ and Treasu ers. or,.Manager 'of such alprivate Company)-witt)art the sanction of a
Sp9ciaL13esoJution ef _the Company;jn Generaj;Meeting,..amepts=or hblds:an9 bftice.Of'pr6$t under
_th_e Company ’,ol_hg Than that Edf MpnagingJHrector, ,Managing.- Agent,..Secfbtarieg and Treasurers
or -,Manag6r, Legal i,or Tect]ni9al A(Mser, Banker dr,Trustee for „tha hplders of-’debentures of the
Cbffibany_or any subsid bv.Qf fhe+Q,ompany unless_the. remuneration remMedfrom=such subsidiary~
in re$peat .of,$uch offjce or -place js paid-ovbr to ,the,eotnpany For

+a

? =

r : I

,“
F : I •I ;r rr :=?1 ) : d) I r: • r{:+ B : • ;•I:+ :+

he ab.s,ents himself frqm-three con$ecutive rrleetings _of the- Directors or frotn alt. meetings of the
J)!pCtQisI for, a. contirluoys,period of?the9,.rwnlhs,.whicharer.,isllonddrj - withbut leave~.bf ’absencb
f Com -the adaM; or

he bedQrrlet 4isqy.alified_ by an oNer_of_,Court and a Section :203' of -the ' Ad:- or

+t I:[_ q :+ :nflf a w t ! I • n • T • :1: ; ;\ :1r X d+ +P : Fj• :/' I tI_\_i •

at

Are

he is removed in bursuance of Se(;Hon 284 of_the'Act; or-,

3 : : t );b
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thereof to.'imprisonrrient, for.,not less -than .six-rnohths;-br-: . -.'--. -: “

+b , f- i} } \: C) (n)

(0) '

'by no_Bce, in. Writing to th&~’Corrq>any, he re'gigns- his afm;q.br 'c . ' -' ' ;a !--'}' ' '

having bee'n,abDointed a.-1)ite(for'by vidue--of his, h61diAg bW oM@Yof'MYr .6n'plcW'm6dt: in the
Company,'’oF'as- a nominee oflthe Managing''Age(RDf ,_the Compariy,.-b+-ceigB"©h91d. such office
or other 6rhployment-in the CoMpany, ds'.the 'case may 66,. the- MaHhgiAg Aderid9 c-dmes to an

bP

end

Directors may contract with Company r : \3++ ; b }M+ e:+ :++:1 +# 3 : :+ ++;+e p+ + + p )v ?) '!t

1 1;7. A Director or his' relative, ia. Hrm in 'Which such Director oF'relative'-is 8 -pattnir,-a& bihbff£aftner -in su6h
fIrm,.. Or a private .Company;of which the D hector is -a Mahber'dr Difec&i-ffnay=*MI irltb%iV -Qontract
with the Company for the 9ale,purchaseTor supply of.dood$,- tnaterial; sbFvi6eg dr for Uhd6rWHtiQg -the
subscription of any shares in, or debentures . of,'the Company, prwided-'the;=baQiHbrf-'of the Boqrd is
obtained -by a resolution passed at the meeting of 'the Board before the date on which the contract is
entered into or within three months thereof in accordance with---secti6ri 297 Z)t=thi ' Ade; -'N6’;£aridddh,
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 of;Company- (as- the'caSe- map'bb) .for _c}sh
at prevailing market prices or for the sale, purchase or supply of goods, materials or $ervices in which
either the-.Compdny or sach person, firm or opmpany regUlarly;trades:-dr.-ddes’-bugihegg-proVided'that
in either case, the -value.of such goods and materials’or-the :COSt bf $uch serVicdg-:ddhbt dxbeed Rupees
Five thousand in the aggregate in any calendar year comprisdd- in -the period"'of the' :Contract. The
Director, so contracting or being so interested, shall not be liable to the C6mpany for pny profit fealised
by ar$ such ' contract by reajon of ’ such DirdctOr holdi6g thbt 'dffice-for thb $dubialy ''r61atioh'''tjwreby
established but it is declared that the nature of hid interest must be disclosed -by hjm at a meeting. qf
the Board at which the contract is deterrilMd, if his interegt fhdn eHstg dfid arifbIH6r'6is6 'at -the first
meeting of the Board after the acquisition of his interest. ProVided however that a Director, relatIve, firm,
partner or compaiy as aforesaid may, in the circumstances;df:d©erH'hdeiay;'*ent6e?Without obtaihing
the consent of the Board, into any contract with the Company for the sale, purchase or supply of any
goods, materials or serVices werr tf the:value of stich doods-dr costs of sucff-'set+iebb bc6eeds Rupees
Five thousand in the aggrebate in the any-yqar d6mprisbd,,iri the ;fdrba''*ofihe c3httget: but in .such a
case,,thetconsent of Ihe Board shall. be obtained at’ a mbeHrra within 3-mbnths of Mdate on which the
contract was entered into.

Disclosure of interest
a'

118. For the purposes of'the last preceding Article, a- gehetal-- dotted OVen to th6 Bodrd bfb -!>irector to the
effect 'that' he-'is'a’;D.trmor„:or a'Member of a :$@iffed Fdd9- MMtate df'ig b:Mehtbe Wa swifidd
firm and is.to. be regarded' as concdtned oF ihterested-in' anyn6ntM€i tit & MelimIt -Which may, aft6r
the date of the notice, belentered 'into' with’the-bbdy-"cofporate br iirin,' itiajI 'be dM$diMTbe a sufficieJlt.
disclosure of;concern or interest in;relation to any contract;of-bnarigefndht gd mid&-, /tnV SUch general
notice shall expire .at tha end 'oF-the’fina6cial--yeaf in;.whiCtf- it’b giv6n' Birt 'inay’b#f6rle®dd far further
periods of one financial year at a time tv-a fresh notice given in the lasbmonth of the financial .year in
which it wuld:hbve.otheMbe expired.'No sdch-96*neml NbHc4%hd nd fe-n@I "th6f6d€ shall' bed e#ect
_unless,,-4ther it- is giv9n at- arneetinb; of the - Board ,brIbe-DtMtdr1'6d6etfle{F_takbs rdabonatje stdps
to secure that it is -brought-up\ahd read at the +irst meeting-'of th&='Bddrd’altdr' it is divqht -=Nothiig- in
this Article or. in the preceding Article,' in so far as either of them incorporate the provisions of SeCtion
299 of the Ad, shall appJ9;to'any Mntract or arrangement save-W(bus& (6> 8f 'Sei}ion“2-99 of-the ACt.

f: ; I P + = ;

r:)}1. Si

Interested Director not to participate in Board’s proceedlligs

119. -No Director-shall as a Director, take' any part irtthe’discussiorr'bt or We oh an9-cdntFa'cit-dF bddFiddmen!
ente[eq-.'intQ or3to be-entered’into by or oft behalf' of\the':(jonipqV, if;he is id'arqV Way,MtetheF directly
or jndiractIyr'boneethed:'or intbrested- in;gueh contracif=or &}hhgbtn&rR;-ior-shalt his -life98nce,'courlt for
the purpose -of forming a quorum at the time of My such discussion or Oote; and if he does ,vote, hb
Vote shall bb void; provided that thd Bchrd Or'any of -its numbe( haV vote 6-n-any 6ditradt of inderhntty
against loss which it or any one or mQre of its numbers ’may suffer by reason’' of -b.®Qming or _being

$ureties or. 'surety fOr tbd eompany, hothind lin ' fhis Article ~ghall 'i'p{ilj fd' ariy;6b6trdt} di qr(ahgernetIt
entered into or to be entered.'into''with a public coMpany, bI d'-Frivdtd ooml)adV Which iS a’subsidIary- of,

a public company, in which the interest of the Director aforesaid consist solely in his being a Dir6ctor
of such Company and the holder of not more than shares of such number or value therein, as in requisite

I1 - 26
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F'. Ilo-qualify hjro;.for.appointmeAt.'as a Djrector.thdreof, .h@having 'been'_nominated?a& such ;Director tv this
Cdmpmly ot in his being a member ;holding h9t'more' thin'_tWo:'pdment of - its'paid aQ share-capital. This
Article is £ubject to the provisions of sub-section (2) (e) of Section 300 of the Act.

Register of contraCts in whIch Directors .We interested ' ';..:. I : .-' ,;' ', i

hI q++ 'Sql

120.

of su6h .goods or materials- or the COst of s,uch seriices ddes- ri6t occeed Rdp4b$-one thousand- in the
aggregbte-in one -year. The register st}all.,be,.kQPI @.!he,Begigbred Office.,aLltlb_QQJnpgpy.~qn4;phall

;

be- op dI td- inspection at such office,. and exfraits may be:tak6h th6refrom and 'c6bies thereol mai be
'„wiyjceq,by,ani, Member ,of .the ,(;Qmpgny to the, $ROe „eytpQti;in,!he -samq.rnapQer_-,ansi: on J?aytnent of

IQ:gt:4hq-: Ap,ishgII .apply.a®o.fding IV:.:: .,'-,,;' . : -._: ' ' I. .', I; . ’ : , '„ .-

E f ;IF

/*a

Pjrq4Qrs.',mq£!!p. Di{${9r£ Qf Coppani;§ ilrQmqjed by: fIre Cd;rjpbny „

121 . A DIrector may be or become a Director of. any Company prdmoted by the Company, or ii wtic“h it may
be interested as a -vendor, sharetlold6r,- Qr otherwise, and no su.Qh_ Direat9r shall be_ aHoy[itablp for ,any

SQPd6n .3i4 of the Acit -may be appicabIQ.
';A- ip Kh• + T ;'':,-

Retlrertlerit 'and ivtation of 'Dileaters ahH

i3 n :fUr

ondahtrd.'of -siloti a} The' DiretXo©- for'theltim IIning ai6tMbld-to- rbtire lv rotdtion a6=if their nUmber
is'not 'three or multiple. of :three -the .nanabef, Qedregt 'to:bne'third-shall'.retire fr+m -qfficbs;FIle Nominated
Diret:tors and the Directors nominated by the Managing Agents, if any, shall riot be'subject to retiremerit
undefthis©au96 and shall.got bb-;taken4irf@ aeoQuat-'irtMetermi.hi®-the tdtation- of regFemeh,t '9r the

tdbatod: 1::i-:::,-;>;!;ri .J':\ --; i J=.' L=--. .. ;-' ; -'i- da;t,:;-.’r.- '. -:ii :,:-'-i::: --' /:- -;'! : :’gIA,?I+

P_ q=+ $- : 'i iT.'C; rfa. 4-)

: 3

A$aertainment Qf DiniHors retiring by rotation.and filling of vacancies
F VW

but .ag between persons who became Directors on the same day, those Wha are- to retif+' shall, in 'def#ult
of dId subjecf to any agreement-.aM6ng !hems91yq$ b@.qlelei,Eitie_d by blot,

Elig}}>lfW,.,fg(,Jp91ection :
:tial

+ 1
itl$!ifFy-Pi.pet+(_shall I?+ eli_gible for.Q-e199jtori.

!: -) ;T' :f:.

P<’

:\ T : T +

y. ifSt.ar If i; LIE! I- r

\ if

Iii BIT;fr -:E;;. =:J:.
Company_tQ appoint successors

IJ:

125. . Subject to Set;lions 258 and_-261 of the Act the Coalpany%t:,th6 ©enera}£Moetingqt ;wbhh4©)itecxar
retireg, in manner abre'said may fill up the vacated 6ffice by eldctirig a person thereto.

ProvIsions in default' of appointment ,“ i; - ’ . - - - I ’ , ' ' -- -- , ’ ' *

not- to fill_the vacancy, .t+)e,mq.etFlg+bgl{ $$nd.a®yJnec,thR,$,php ddr.in 4hq ge}q,week,=,gt
the same .Mme. add pIabi at it- that-da) is a pdHit holiday, tIf IEd next su6ceedinb daP whi6h is

;; It

Ari6ncjed by Special Resolution passed on 3-12-1963.

gg
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Gala!;ally may ihcrqasd .or reduce the humber–-of .Directols

1 27.

t_he provisions of Sectjon ,284 of the Act) remove any= Director bef6ie -the"ekpjigti6fF dfbedo(I if office
and appoint another qLialified person in his steqd, The person so appointed shall'hdld-affidd during such
time as the Director in whose pi&e he is ap-poirited wduld;havd held the sdri6- if hd 'hid riot '6an so
removed

CL

128. (a)

ht. :q

li: .

== (b),

Register of

129. (a)

RegisterTof sharps or debentures held .by Directors - . ,f _ ; J
i)J

(b) The Compahy shaH in r$spect & each of its Direct&s, Managing Agent;; Secretide$-andTrea9 iraq
and Managers also keep at its Registered Office a Redistdr, as r9quind:by.Sechon;307 of the
Act, and shall olherwise duly comply with the' provisions of the Mid -section in eN respects.

E>isdlOsdre’ by-Director of'appoihtmeit to atty 6th*er bcjdy edrporate
]

130; (a)

(i)
_Director -has -been>_put- B the -meeting:and.=.lost;- Or

J ++iT

the retiring DirQctor has, tv a notice in .writing addreBsed to the Company or' its Board(ii)

-is"-appiiiable td ttid -case. ' - - *

h

;}

a

(N)

-(V):
$

Ur n =B rr• Y :n aH

Pin

any.General Meeting, unless hb or some other Member itReq cling tQ-propoqe IIimJ14$, gn(lat.'leQgt
fourteen clear_-days- bettie the' meeting, left at the bffi6d'i riotice i}i--writiF©-.und& hR- hahd
signifying his candidature 'for-'the office of Director or the intention of such -Member:_to .propose
him and unless he- has' tV:fI#ns4if or by. his agent _.authorised_in writiig, gigned' and=filM with- the
Registrqr of;f;ompanies a'consent 'in writing to aeb'as such Director.

members -otfthe candicbtu.re of ;a pagan for the' office: of Di MOtor or„the-.hib–nfibn -of ;a- me-mber
td 'propose such person as a candidate for that office, by serving - ihdMd JaI hotices; on thd
members not less than seven days before the meeting; provided that it shall not bd hecegary
for the CQmpany to serve, individual notices apc>n the members it the_lXxn®ny adyer#ses:sueJr
candidature or intention not–less than seven days -betire the meeting in ,at least -two newspapers

f4dibhajllahdtidd-e, - : :-::+-: - ’ ': - = : -' ’ :=-:-- = -- - ''-:;

Directors,, etc. and notification of dhange io RegIstrar

'+;.J; hI

; +r&

Directors, Managing Agents, Managers,_Secretaries and Treqsureo and .Secretary. and Other
pdrsons mentioned in Section 303 Qf the Ait, and shall oth&rwise -6omply ®ith the drovisions -of
the said section in all respects.

q
fL n n:: i ::a{ a4;E:

+ T :J

':3 :B?::' J . _, i

relating'-tO his office in; dId other body corporate wti6h are riqUiied to: be g@ied-uhdeF;§ab
.se€#ion (-1 )“ of - the--Section 303 bf - the- Act,

I ::L +=:VJ $::_' ' ,:.='Q'ITIB
b n + • X
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DIsclosure by a Director of hIs.holdlngs of shares and Debenture ofa8 Company eto.

b) Every DIrector and every person deemed to be a director of the Company by vIrtue of $ub8ec8on (10) of
Section 307 of the Act and every managing agent secretarIes and treasurers and manger shall gIve notioe to
the Company of such maRes relating to hImself as may be necessary br the purpose ofinabHng {he Company
to oomply with the provIsIon of that sectIon.

MANAGING DIRECrORS
Board of Dlreetors may appoInt ManagIng Dlrwtor$

131. Subject to the provisIons of SwUon8 1974 267, 268, 269, -309, 310, 311 of the AQ the Board of DIrects shall have
power to appoint and to rbappoint and, from time to tIme to remove one or more persons as Managing Director of the
Company. Upon such Managing DlrBcton or eIther of them ceasIng from any eau as whatsoever to-be–DIrectors of the
Company then and upon any subsequent vacancY owaning the Board of Directors may appoInt some $uttable and
competent person or persons in the employ and exlndenmd in the business of the Company to III the vamnq or
vacancies thereby caused. TIle person or persons from time to tIme appointed to fill such vacancies shall also be
appointed a Managing Director or ManagIng Directors for a fixed term not exceedIng five years at a time and upon such
terms as the Board of DIrectors think fIt, and subJect to the provisIons of SectIon 292 of the CompanIes AA the Board of
Directors may by resolution vest in such ManagIng Director or ManagIng Dlncton such of the powers vested in the
Board of Directors generally as it thInks fit, and such pawns maybe.made exerasable hr such period or periods, and
upon such aondttions and subJect to such restrictIons, and gene@$ upon such tomB as to remuneration and otherwise $
it may determine. TIle remuneration of a ManagIng DIrector may be by way of monthly paymenl fee breach 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 mtnpanbs aQ 1956, the Board of
Directors may appoinl in 8ddtUon to the ManagIng DIrector one or more wholetime Ex8wttv8 Dlectors, 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, subdel&gate such powers vested in hIm as may be eon$1dend .necessary,
provided that substantial powers of management are not so sub48l898ted and the wholbtime ExecutIve
DIrectors shall be rotatIonal or nerotatlonal a8 may be decided by the Board.-

Management

132. The ManagIng DlncXor, Managing Dlncton shall not exeK;i so the pawn tO:-

(i)
(ID

(iii)

make calls on shareholders in respect of moneys unpaid on the shares in the ComputE
Issue debentures and

except as may be delegated by the Board rinder SectIon 292 of the Ad, Invest the fIInds of the Company, or
made loans and borrow moneys.

CertaIn persons not to be appolnted ManagIng DIrectors

133. nIe Company shall na: appoInt or employ, or continue the appoIntment or employment of any person as it8 managing of
whoMme Director wh?:

a)
b)

C)

is an undischarged insotvenl or has at anytime been adjudged an In80lvene
su spends, or has at any tIme suspended payment to hIs credItors, or makes, or has at any time made, a
composItion with them; or
is, or has at any time been, convIcted by a Court of an offense involving moral turpttudB.

Spedal posItIon of ManagIng D/reefon

134. Subject as herelnaRer provkl8d, a Managing Director shall not, whIle he oontlnuw to hold that gIna, be subJect to
retirement by rotation in anordanoa wIth ArtIcle 122. If he oea8e s to hold the aRice of DIrector he shall lap so facto and
Immediately aea go to be a Managing Director. Provided that if at any one time the number of Managing DIrectors shall
exceed onethird of the total number of the DIrectors for the tIme beIng then such number of the Managing Directors as
shall be in exoess of such onbthird shall be IIable to nOnment by rotatIon in aeeordan08 wIth Ar6de 122 and br the
purposes of this provisIon the ManagIng Dinctors not liable to retIre by rotation shall be the senIor ManagIng Directors or
such number of the senIor Managing Dlnctors as shall not eK:eed the saId on&thlnt.

Inserted by the Special Resolution passed on +lC>1976
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PROCEEDINGS OF THE BOARD OF DIRECTORS ,
MeetIngs of Dlncton ’
135. The Directors may meet together as a Board for the dispatch of business from time to time and (unless the Central
Govemment, by virtue of the Proviso to SecHoh 285 of the AX, otherwise directs) shall so meet at les on a 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 theetlng.

FParticipaUon of DIrectors in a MeetIng of the Board may be eIther in person or through vIdeo conferencing or other audio visual
means in the pnscdbed manner, as IBrrnittsd by the applicable laws from time to time.-

QuoIum
136. SubJect to Section 287 of the AcR the quorum for a meetIng of the Board shall be onethIrd of its total strength (excluding
Directors, if any whose places may be vaant at the time and any fraction aontained in that onethird beIng rounded off as one), or
two Directors, whIchever is higher. Provided that where at any time the number of interested Directors exoeeds or is equal to two
thIrds of the total strength, tha number of the remaInIng bIrdtors, that is to say, the number oftDirectors who are not interested,
shall be the quorum during sadr tIme, provIded that such number is not less than two.

#Participation of DiRe$618 by vIdeo conferencing or other audio visu pI means shall also be counted for the purposes of quorum as
permitted by the applicable laws #vm tIme to tIme-.

Adfoumment of meeting for want of quorum
137. If a meeting of the Board could not be held for want of quoIum, then the meeting shall automatically stand adjourned to such
other.time as may be fiibd by the ChaIrman hot beIng later thai seven days from the date of originally, fixed for the meeting.

When meetIng to oonvahed
+ 138. A Director may at any time and the Seaetary of the Company shall upon the request of a Director aonvene 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 eonv8ned at a shorter notIce for the purpose of transaction any urgent
business provIded all members of the Board then in IndIa eonalr in the meeting being so eonv8ned. I
ChaIrman
139. TIle Directors may &om time to tIme elect from among theIr number, a ChaIrman of the Board and determIne the period for
which he is to hold otfxn. If at any meeting of the Board, the Chairman is not prw8nt wtthln fIve mInutes after the time appointed for
holding the same, the Dindon present may choose one of their number to be Chairman af the moetlng.
139A H Tbe Directors may elect fTom among their number a CoChairman of the Board and determIne the period for whIch he is to
hold offi u. Such CoChairman shall preside over the meetings in the absenoe of the ChaIrman.
139B. m no Directors may elect from among theIr number-a Ma ChaIrman at their meetIngs and determine the period for which
he is to hOld offia. SUch Mce<;halrman shall presIde over the meetings in the ab sena of the Co<;haRman.
139C. "'The Board shall be entitled to appoInt any person who has ©ndend sIgnificant (distinguished) s8fvloe s 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 imerttus shall hold offi68 until he resIgns his aSioe or a special resolutIon to that effect is passed bY shareholders in
a general meeting.
Ttie Chairman Erherttus 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 Emeritug shall not be deemed to be a dIrector for any purposes of the Act or any other statute or IUles made
thereunder or these Articles including for the-purpose of determIning the maximum number of Directors, which the Company can

aint
If ;t any bha the Chairman Emeritus is appointed as a director of the Company, he may, at his discretion, retain the tide of the
Chairman Emeritus.

NothIng contaIned hereIn shall be deemed or prohIbIt or resbid power of the Company to make payment or provide facilitIes in any
manna to the Chairtnan Emeritus for any serVIces rendered by him to the Company but shall however not be entitled to anY fee foF
attending any nnetlng of the Board of Directors or CommIttee thereof.

B

RESOLVED FURTHER THAT the Board of DIrectors of the Company be and is hereby authorbd to do all such acts, deeds,
matters and thIngs as may be nepe8sary, usual or expedite to give effect to this Resolution.

I
q

QuestIons at Board MeetIngs how decIded
140. Questions arising at ani 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 Rx the tiMe being at whIch a quoIum is resent $hall be competent to exercise all or any of the
authorities, powers and discreUon8 which by or under the Act or thee Articles of the company are for the time being vested in or
exenisable by the Board generally.
142. Dlmeton may appoInt CommIttees and delegate Its pawen
Subj ni to the nstdction$ oontained in Section 292 of the M, the Board may delegate any'of their powers to a Committee or
Directors consisting of such Dlncton or Dlnctors or one or mon Dl©aon 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 W1967
n As amended by Special Resolution passed on 2-12-2005
A As amended by Special Resolution passed on $12-1963

M Inserted vide Spedal Resolution pass8d an 2&b2011
# inserted by Special Resolution passed on 30.09.2013
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Meeting-of Committee, how to be *governed

14gb': lab{meetingsand w@edinw;at any such ComMHee':o$.the,.Boad consisting.-ot M„,or:moB Members /

DirecB>ts,40r hr q£>_the.-,samd ard,"appHcable.-therb{o.andi'afe ' not--superseded:'by .any regulations made
by the,Directors under ,the last preceding ArtiCle.

R6so/ifFalbr' Meyer ' '.';, : : . I' - - , . - , . .;. 4 '.',. ...=.; . .fi, j
U 'X

: j ..) :+i

r+ +

Acts of Board or Committees Valid notwIthstanding informal appoIntment

145. All. aCtS done IN any.meeting of the Board;or tV a QorrtrrMt@ otqhe ,Board, .QrEby any-peQon acting
as a Direqtor shall, notwithstpnding that it shall afterwards be discovdr6d 'that there was some defect in
the. appointment of such Directors or persons actind ds aforesaid, or that-they or any of them were
disqualified %had=vacated office orlhat the apwlntmbnf ota"ny -of them had beeR teminated by virtue
oftany pruvbions contained in the Act or in these Articles,'bees valid ’as if wary=such-person had, been
dUlyappointed, and was qualified to be a Directbr'nnd.had not,va@ted his,ofHc&or his appointmeBkjnd
not.been.-t8[minated ProVided .that nothing, in this ”ArticloLshallibe .deeriecb&b*give.validity to acts done
by a Director after his appointment has been shown to the Comk>any to be jrrvdid or to have terminated.

)

t H ]

q:+.fI

Mihutes or proceedings and of Direetors aid CommIttees to b kept

146.

+ n'qb

7

Every .such’bqok shall be maintained and the mInutes .entered therein 9nd 'signed in the manner laid
down by Articlb 106 and the minutes so entered and signed shaH be received:as conclusive evidence
of the proceedings recorded therein.

:T.& t

POWERS OF DIRECTORS

Powers of'lllreetors

147: ’The bustnes$-of tt}6'Company'’shall-be Mana96d- by, the Wnt who rnay' bxercise dll saetipet6- df the
Company and do all' such acts andThlnggas ard nbC- by the Act, or Any 'otti'dr .Actfor by-the M6nbdhdum

agent,','$@c©tari® and;treasurers; the;manager-’ol any other priQcipal bfficer of the_ComF5any or albranch

appcHrlbRent but not otherwiie, sha'I have the like fotQe and --effect as if dorie by- the'_Bdard. Provided
,th@swhJbelegatjon.' shall not .belin,reswa-'d -maaeb enmemted.'ih $ubdawes-:(d),='(b); (c)I (d) or
(e)rojnlau sa- ( III(as .modtHed„by;®lanationriII ,ThereOf} of'*S6ction'.292 save}and exeept' that the said
powers may. be delegated only to the extent permitted,by'.=and subject to the restrictions and limitations
c06tdined in clauses- (2), (3) and (4) of Section ,292.

If i=}?}] ?JJ, :' ; Sr

,? i'F ;};; '!! .+ J 'J \{ t: i }.= ?; ;! 1:

F:• } {+ } F :' ;}}::i- } +." iJ.'- ;?': . :; ;i; A e

:P fri ,’t;i'

NQ resolugoh : shaIL}in,:$1eemed to have been. duly.passed tV the.',Boatd or by a Committee thdreof ty
cinulatiori, uh less the resotutioh ,has been citculated in, draft; together with the neces6ary bapers, if any,
to; all.th& pinelor#ohki hIt the MdMben.of the--CoMmMw}!tha;in India-(not.-being';Ie-a=in :nUmber than

or JUemtpn tRifle- Committ6Q, at their. usual addreSs in'India and has- been -approved+W such of the

entitled .to *vote;on the resolution.
:\, I: t;:C

IS Iii

W ,Qprr}party shall :cause minutes*to 'be,c}uly€Qtered' in .a book or-tx>aks 'pravided for the pupQse:
-}

y

(i) of the names of the Directors present at such meetings of the Board, and of any Commiltee of
i}.:WW;aMId;. - if {:I i ' . \ - ,' - . . ': = -i ' F - ' ::: .. '.}, --$;'_-£?'f - _ 'S : ' . ’t iI.'. r

• Ii/ \::

}? ;:• 1 \

f f f ; f t•H r•f in T; a

of,aIF orders male by +he Board. and Committee of ,the, Board;',(ii).
• P= b • ?i = • T:n •= nG• i na = =;:'Jr'.

(iii). , Qf aIL'resolutions 'and promedings of meetings.’of' the Board and Comtnittees of the Board; and

(iV) - in'tho.casdlof each nSOlutioft paw<!' at a meeting,of the Bean!„.or Committees of the Board
the names of those Directors, if any, diSsentinglfrom or nOt,-,concurring in the resolution.

br
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. or by the Articles of the CoFnpany! required to be e>©Jcised by the Company in Gene’MI~M.eetina,„subject
nevertheless to the$e' Articles, to the provbions of the- Act, or any other Act ' to such regulation being not
inC6nsistent .wKh the afore$aid 'regulations Or ;provisions, as may be prescribed. by 'th& Company in
General Meeting But no regulation made by the eomi)any in General Meetind shall -irlvaldate any prior
act of the' Board which would haw,been valid if that regulation had not been made. Prwided that the
Board shall not, except'with the 'consent of the Company in General Meeting:

'+ IJ

(a) ’'.saIE laase, or.otherwise di$pose of {the whole, Qr_' substantially the whole,, oftthe-'.undertaking of
the-Company, or where the Company-owns'm6te-tha6 orie'undertakirig of'- the whole,'.or'substantially
the whole, of any such undertaking;i i S = = t

(b)

- (C)

(d)

(e)

/

Certain powers of the Board
/

148. Without/prejudice to the general powers conferred by the last preceding Article and 9Q # not, in any.WBy
to limit or restrict those powers, and without prejudice to the other powers conferred by thobe Aftcles,
but ,$ubject to the restrictions oontained in the last preceding Articles, it is hereby. deelamd that the
Directors ,shall have the following powers, that is to say, power:-

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

of any premises or prop'erties used for-’any such undertaking -and without which it cannot be
carried on or can be carried on only with difficulty or'only after a oonsideratle time;

borrow moneys where the moneys to be b6rrowed together with ihe moneys already borrowed
by the Company, (apart from teRtporary loans obtained from the Company’s banker$' .in -tEe
ordinary course of txrsiness), wiI} exceed the aggregate of the paid-up capital of the Company and
its free reserves, that ,is’ to say, reserves not set apart for any specific purpose.'

;iaf?i

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

+ H
qI

g;i! i?'. {ji::-_

contritute ,(subject to the’-limits laid down by Sectiorf 293 and 293Anfthel’Ad as amended tv
the Companies (Amendment), ACt 1960) to charitable and other funds'not dihotly:-relati_ng to the
business of the Company or the welfare of its employees, any amo0nts}tHe aggf69dtb of which
will, in any 'finaneial year, exceed twenty-five, thousand rupees or fivd pdr c€nt,of- its average net
profits as determined in accordance with the provisions of Section 349 and-350 of the Act duriAg
4he three financial years immediately preceding whichever is greater.

(i) Provided that the powers specified in Section 292 of the Act shall subjdct to these Article$
be eXercised only at .meetings of the Board, unless the’ same be delegated to the extent
therein stated;

IF

it

(ii) Provided further that in respect of the ’matter referred to" in clauses'(d) and (e) such
consent shall be. obtained iv a resolution which shaH bpecify -the~ total%amount upto which
money may be*borrowed IV the Board' under clause '(d) or the total amount which may be
contributed to a charitable or other fund in any financial year under* clause (e).

Provided. further that 'lemporary loans- in clause (d) above shall mean loans~repayable on

+

demand or within'six months from the date oflhe IOan such as-short term, @sh :crgdtt
arrangements, th6 discpunting of Bills and the issue of Qther short term loans of a seasonal
character, but dobs not include loans raised for the purpose of finarbtng;*eEpeddifOre of' a
capital nature.

(iii)

Provided finally that (notwithstandind anything contained in this Articles} fte}#fdr the Company
in general meeting nor the Board shall contribute to al’ly .political party or for any political .
purpose, to any individual or body,' any amount or amounts" which will' in nay financial year,
exceed twenty.five thousand rupees or five per cent of its average net pr;ofits as determined
in accordance with the provisions of Section 349 -and 350 of the 'Aot' during'the three
financial years immediately preceding (whichever is greater) and the Company shall disclose
in its profit and loss aocount any amount or amounts contributed by it ’(under thi6 proviso)
to any political- party or for any political purpose or, any individual=: or’ body during the
financial year to whiqh that account relates, giving particulars of the total amount OQntributed
and the 'name of'the party, individual or body to which or to whom SUch amount his been
contributed.

(iV) .

'\
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(1)

(2)

(3)

To pay, I.he 9Qsts, charges and QXpenses prelirEWlary grId,incidental to the prornoIgn, formation,
est4btighrddHt- arid rdgibtratio6 of the Q6mF8c$'

To pay ,gny charge_ to the. capital acQQynt of_!he -CQmpany' any commission or interest. }qwfully
paypQle ..!hjeqt:_bnd9L'the. proVisions a{'-$pcitigh -76''4pille08.o! thq-ACt,

} }

P L: +n + q+ - i / f+ r iJ F

-suQh :dried#,’6dhgde,dion,and- generglly on~ syctj,i6rm' and QQndh:loQS as itlleg may ’think fR;

or Jn4y: ,tIe q cBi9+g ,.t6 ,b,e.=QbionaplyJ$atisfgctary,

(4;)

.-priuj6gb$'bcayire.d. by or $ewiceb .rend_%+d IQ. the„Q9mp&nB either* wholjy:9r.QaRid jy,, in ash or
i'h'shareg, hhd§;,A.ebentyre$ hodgagbs or 6thef sw&d@ d-the Co.mMw„'aactan9, such shares
may be issdetf ’either ag ftilly paid, up -or-with- such amodnt' -&died as paid up thereon .as may

= be'agreed . UPqQ; and ,any such: hood$,',’debenture$, .d9+tgages ORolher $ecuritie_s, ,may 'be eith br
$pgaijbally. Sh.gged upon. all,or, any,=part,qf ,tEn PRR.H&':Qf, t!)Q Q9fnpaOy and its uncalled capital

,,. or nQt. SQ phargecl
It

• i• r! i = H( I

i-,'’I Lil’T + r+ P+ + + : +

moRgagb ,OJ JImIge.of all or :any Qf ;the,prQperjy ,of :#!%€;Q©pany and'.Its u_QQallqd.'Qapital for the
, time being tor,jn*,9ych-rn9nner?ggJh'%rnay thjnk.;i.t

(6) Jo.iceppt' fro'm any.Member, so hr .as may'bQ-pqr(nissibjq,by law, g s.urr6n gleE Qf*,his shares or
a ppI;pgrt„$t!+©Qf, OR such . terms and CQndition.s’ as_ shall.-bq-agree(}

b 84
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(7) To apppinf,qtiy'persOn to accept anc} hold, in .trdst'for-the Corppqrdv, any property. belonging to the

..deed$ ,apd,things, a$'may 'be required, in . reIAgdp;to 'any sueII tru$t -Rna -to provide* remuneration
„> iof .$u6t],-frustee .d ,trustees.

, i =,,TQ. inF$jute„.eon@, defend, +QmpoLLnc!,_ or 9bandQn; *any legal.PQQe.edings by or against the
CpMp4ny„or itg offic'Qr% of otherWi$e-corlcernind_,the affairs of the'Co(DpaPy, qnd also to compound

T .'..-..antl',411qw'!ime,for payment or sati'sfaction.'of any debts „du.e, .and 'of any_ clai.tns, ,or_ demands .by
pr „qgqinS}tMCQrpp4,nbarId to' rpfer any _difference tQ.prbttJqtiQrr,either amordind Io Indian 'law
be-’qpcorl,Q©y,fQrejgn law,qnc!- either in India. or gbload'riawl .db$ewe, PerfQtm,or challenge
qny„awqrgqt+ngdq. thereQn.

If

an
r:+ F
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(9) To act oh behalf of the CoMpany in all matters relati\ng to bankrupts and insolvents.
GilF& I

(,1.0)i '_To [flake. and'giVe receipts, releases, and other gischaQes='fQr,money$.'payable to the. Company
qnd?,far the ;.cljjms, god demands of the Campany...T. ’

(1 i’f) ;Sybj9cb-tO :the:prpyj$ions.of. Sections 2'92, 293<1„},.(a};.„'g95, {369, B70, 1 372= and 373 of the Act,
alg,iQyegt;and -deal. with;any -moneys pf.4he,Compa®y,6'ot,Iimmediately requir6d for the purpos6s

A fnanJIbF, as: tb9y I.may. think, fit, and_.+cotn+ time::to . time :tQ-;.yarynr.realse .such investments. S.ave
4.s,pfovided':ip SeQIloi,49,of- the Act, all irrye$tmeotsi'$haHAe made- and ,held in the C6mpa.pV’s

t :P.Ut

f:P !!' i ' i:'}

own name.
q bi .+

(12)

think’ fit; an;d-an9"such'.®rtgad-6=rnay contajn a 'pdWbr:*6fs'dIe. arid**gLhh 6thbF pd@&s, pro+isions,
Qonvenants and agreen_[ents:as ;shall be agtee'q=upa-Fh

; n/

who may incur or be aboUt to incur any perSonal liablitity whethe( as principal or surety, for the
To ekec,ute in the name and on behalf of the Company in favour of any. Director or other person

q

,benefit:of.the.Corhpany. 3uch mortgages Iof the,t>brnfhhyls?prbperfy=-(pre'sbriTbrfeFftitard): as they

\i

$}{{+

(IB) '- To aetQrmine frdm tim'e to time who shall bd ehtitled to Sian; on the Gorfipaffy’i ’bd’naH, bRIg, 'hotes,

-,' ' docdrn6nt§}:.'gncf;tO’-dFve.. Ihd ndd$sgaF9 :aythorit9“foi-- Su($ ’pufpogb:
:3 f : + n T ; } ( ) tb{ q} =: i; ’}.: J -:' (!111 : ,-{{}i:: ' :+ I.I: ; Ill

(.14). '..To digtrRi'IRe'W;waV Idf bands 4hohgst-thd 'staff- dt #re. Cdfn'lidhy d;share or sh4res'in the profits
of thb’®M®hb6hd %-gM:t6;any'Mc+'of ;otheiben6h;bM$1oyed- by tM ;(>dh$dNyb commission

lit:b} ;( ii]:}} / I r b Iq = [ 1qtt1, i : +,:
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on the brofits of any' par$ctilar busihe’$s or transacti6n'; and to charge suQFi:’®nug or comrrfission
as part of the working expenses of the Comparfy.

(15) To provide f9r the GeKare of Directbrs or -ex-Directors or -employ6es of'iex-ernployees -of the
Company and th-e wiveg, wid6ws and faMilies or the dependdnts or conrleitioAS of such persons,
by bUilding, or contributing to the building of houses, dwellings, or chawls, or by grants of moneys,
bensions, -gratuitie.g, alldWances, b6ndg or other paym6nts; dr by cteadria' dna from, time to time
subsctibing or Contribtitihg i6' pfavident-:and other associations, iristitutions, f&hdg ar trusts and by
providing or subscribing or conttibuting- towards 'places of instructions and recreation, hospitals
and di6pensaries, 'medical and other attendance and' 'other assistbhcb (gubject to the limit laid
down by section 293 and 293A of the ACt as amended by the ComFiahibg (Amendment) Act 1960)
as the Board shall think fit, and to' subscribe or contribute or otherwise to .assist on, ta-guarantee
marley *to charita}>Ie,' berfevoleht, rdligious,- scientific, hational, politic“al '-dr 6ther instittftfdns or
objecti which shall have any moral or other claim to support of aid bV fhe Company, 'either by
reason of locality of operation, or of 'pyblic general utility or othQrwisb.!{

(16) Before recomm6nding ahy dividend, to set aside out of the profitg of the 'Company such sums
as they my ,think prop6r for depreciation or to the Depreciation Fund;:or to- Ins'uranoe Fund, or
as a Reserve Fund, or Sinking Fund or any special fund to meat coningencies or td repay
debenture, or debenture-stock, or for special dividends or for equalising dividends or for repairing,
im-proVing, extehdihg aBd ’Fnaintainind any of the property- 'of the Co'MFbny and for such other
purposes (including the purposds referred to in.the preceding clause), ag 'the Board may, in their
absolute discretion, think conducive to the interds+ of the, Camp*airy, afld subject -to Secti6n 292
of the Act, 'to invest the several sums go set aside or so much thereof as require to be invested
djon such investments'-'@her than shares of the Company) as they May think fit,-and from time
to time to dial With and vary such 'ihVestments 'and dispose.of and -dbbiy'an£texFidhd all or any
part thereof for the benefit of the Company. in such manner and for such proposes as the' Board.
in their absolute discfetion, think'conducive to thb intefest of the Comj>aff9 notwithstanding that
the matters to which the Board apply 6r upon which they expend-thd same, or any Dart thereof,
may be matters to or upon which the Capital moneys of the Corrfpan9 'might' rightlf be applied’or
expended; and to divide the Reserve Fund into such special fundg ai th6 Board dlay think fit, with
full poweF to transfer the whole or any portion of a Reserve Fund or division of a Reserve Fund
to ariother Reserve.Fund or,division'6f a Res-ervo Fund- a~nd with full -power td 'efnploy thi :assets
constituting all or-any of above funds, including the Depreciation Furid, in’ tha business of the
Company or in the purchase or repayment of debentare 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 nirle per cent per
arlrlurrl

l

(17) To appoint and at their discretion, remove or suspend such General. Managers,, Managers,
Secretaries, 'Assistants,'Supervisors, Scientist, Techhicians, Engineers, -COnsultants, Legal Medical
or Economic Advisers, Research Workers, Labourers, Clerks, Agbnts and Sbrvants for permanent,
temporary or special services as they may fron1 time to time think fit; and to determine their
powers and duties, -and fix their salaries, or emoluments*or remuneration, and’to -require security
in such instances and ;to-suCh arnount as they may think tit,' And fhm 'tin\e=to’tirne ta ' 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 tow next followihg
sub€1auses shall be without prejudice to the general powers conferred by this-'sub€1ause.'t,

(18)

(1 9)

To comply with !he requirements of any local law which in' their opinion’it shall in the interest of
the Company be necessafy or expedient to compty with. ' - ' - i

From time to time and- at-any time to establish any Local Board for managing any ,of thq affairs
of the_ Company in any sf)ecified locality in India or elsewhere and to aDpoint any person to *be

'-hb

MembeR of such Lwal .Boards, and fix their remuneration. I . : -

- (20) Subject .to Section 292 :of -the Act, from !ime ,to time and;at any. time to delegate to any person
so pppointed any of the powers, authorities and discretiob'Or the tirne being vested in the Board,
othbr 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 vacQncies
therein ' and to act notwithgt4nding vacancies and any such appointment- or delegation may be
made,on such terms, and sukject to sych conditions as the Board thjnks- fjt and may at any time
remoVe any pers-on so appointed, and may annul or vary any such delegation.
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(21 ) At any time . and fOm time tQ“time..by ,PoWQr . of' AttQrndy under the seal of. the Company, to
aFpoint any person or per sobs to be thi Attornby or Attorneys of the Comf>any, ’ for such
purpos9s and wjth such powers, quthorities and disQretions (nOt ex.eee{!iErg Ing SQ. ge$tea,in Qr

exerci.seable .by. the Boatd under .these presents and eidiudind th6*boGbr tb IFlak4 caIIi- aha

pr: Mp s.harebolders, directors,- nomihdeb ,of-'rrfdnaa6tg’ of'any company or,firm- dr dtFidtwise in
favour of any. fIDqtuating body.'of pp[sons„wL\9the[ nQlnjngtp£} directly .or-.inqireQtl.y.by._thp ,.B.gar{I

.and amP-sat>h -PoWer of AUdrnby' May='tonfaiH: :guLL $Mgb'far the-pro+dfib'6 dfc"o-RV6ii~a’n& 'if
QQrs9hs„,dgpl,bg' 'With. such Attorneyq as. Ihe Board may , think -fit;.- and mpi.CQntain' powerb

;+'1

;}

~ EXECUTIVE COMMrrTEE :"
P

' ,$ 1 :;-.) 'Iii :I :iNi: , :--

;

Exe&utivb ’{iommittie
: A:) w= = T +L+ T t + + iif i &t : 3 J- =

n I

149. . nIe DirectQn ,(nay, .pgp ,time. to t[me, appo:lntJ arl Executive Commijtee coisistirjg' Qf nQt* less than three
and .the follq$Till dfovigidris shall apply- th6t6to, that:B td shy:

;

(g)
prt>vida that at least one of the membb7g of .the Ex&cCitiOe Cbmmitide £hall be a Director :and

partne b. the-ROD "Qr the Mapqger, Smreta©remploy9e' dFshan!)QHeb 'of the?C6mpany.

pgltictilar in regqrd td itg’-PdwQfs,.and. duties.'

(C)_

(d)

.Tw:o,,rnembe©; qt„th+ Exe9utjye,£;om,rnittee or -onethird; the number=-t{nreof, , whichever, is. less.

\

lie
.(e),a

i?;}:+;

:Stikject. tQ’.tjie,'pravbions of the ' Act, the Djrectors- may from time to-,time,fix and detqrmine ttIQ

as- a Djre(Sdr or .othe.rwl$e' yoder the provisLQn$ 6ftth*€sQ:ArtiQles.. :

R\. ' T+. I 'THE.g€cRrrARY *"
afI

' Secretary

1 50. Sut)j6qt_to _lhe. proVisiOns -of Section 197A, the DirectQrs may from time to time appoint, and. at their

Article- or'the Artiqles for the ’time being of the Cpmbahy ate to be performed ty the SW@tary, and,to
ex@lite any othdr -duties which may fF6fn -time to 'tinta be assigned to thd S6b©®''by:,-he*Difbct6fs.

_e6§$$b.'fei.iii_@ t+;Ejd.ik6pt b9’the'Cornb9dy=

jiM;@I&:$@Resolytbn Mssed-on 9,1 1.1974.
I
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MANAGING AGENTS

R>wer to aplioint Managing Agents.

and subjedt' td obt4ining - the appfcNal of.the eent©l Govbrnmjq_nI 4d®i6f ahy 'ingMddbl, fiM -ot 'bod9

.sapeFintendence, controi and -ditecti6ng ’of ;the Bdard.

Gdnerat management to be in the-hands of ManagIng Agents.

whold affaifs of th6 Comparjy; and the9_ shall exdfcise theiF kjowefg ai’)DiD,;Ma}ihdiig Ag6hts’ subj-nt
to th.e superintendence, control and direction of #b Bdard of Directois--of: tho- CoMpany.

Managing Adehts to 'exerci se certain powers on& &itti tha approval of~*the Board.
\

. approval of the B-6ard of Directors df the Comdany irl:’regard .to eaih $tiGh 'bxbrCiSb::

(1)

(2)

.(3)

(4)

(5)
;}

(

Further ~Restriqtiops on' Managing Agent’s R)wjn

lb’4,

(a)

(b)

(C)

(d)

(e>

, and against the Company for the moneys, funds or pr9perty,Which in such receiph,$hpll tp:aQkn,dwledged

/

155. R6c6ibts sidneg by the Marfaging Ag6ntb fdr ariy morley or-goqds or pppbf& r&piv6d Irl _tHai$uRl goods
or prop*gay jent to„ 9r_payqjrIp„ or- bejQngjng ltP the C6mpqny, shall. be effeadBI. gi+haJgq€.-QbTb®g'jf 'of

to -be recovered, and the person paying any such marley shall not be boun'd 't6''see to the "d6btic8tion

r
;--?:

I n+'t

(as distinguished from the fandi of the ManagidaAddntb br from oat'of&Wrehlun6ration payaUe
to them by the Company)'.qy..p$rsorI.

(a) On a remuneratioh or sbalb of remunerqtion occeeding limits laid, doWn tV-{h+LBQ8 Id'i„n_W.s
behalf; or

b ! • : :• +B+I

en =={ T=

Power to purchase capital assets for the Company excepts where the purbha$F price is within tt18
limits pfescribed .by- the B6ard in thi$ bqDalf.

F\>wer to' sell 'the capital assets' of the Company except where- the-sale price is:,within the limits
prescribed by the, Board in this behalf; ' . It; ',-3:'

hd J

F\wer to' compound or sanction the exter}sion df time br the sagsfactidh ’or}payBI6’nt of'dry claim
or.demand of the Company against (including an9'debt claimed to be due t& it frdm) the Managing
Agents or any associate of the Managing Agents. '. I

FRmer to cdmpound any cl_aim or-demdncf made adainst Compan9 inCluding'any'Mt {jaimed to
be' due froM it -by the ' Managing:;Agehts dr any:'dss'o6idte.'of'-=the: Marfayifid$gents; 'the term
“assoCiatq” to have. the 'meaning assigfi6d- ’to' it %s 'definbd in’ gecitidh'-2’(g) df*tbd Act.

If;b • • q :f = = f : =T

The power tQ make call$’ Qn'’shafehOlders - ib respect Df rnoneys' unpaid';oh lh6ii,shaf6s;

Thi- HIwei. tg M'u+..-db4ildid$; ::- '.L :’_ ' - :-- _ ; -, - '. , T.l: ::._- ’:-; J .i::

The power to- borrow monbyg’'Otherwise than -on'tfebentuhs'.ex'&pt thine. diMIt deb@ted ta

b} )

1:-1

them by the .Boafd’'df Difeetbrs at--a mebting of'the Bdard. : - - i .' . I“ - ",-'' - -

Thb'power to invest the funds..of,4he'-CorrE3any €xcepts to the extent delegated to them by the
Board of Directors at a meeting of the Bbard;

and
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nor be answerable for any misapplication 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 subdelegate all or any of the power, authorities and di$aetions
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 #ansaction of the affairs of the Company in any specified
loaMy, in such manner as they may think a.

Agents may contract wIth and work for Company etc.

157. Notwithstanding anything in these Articles oontained but subject to the restrictions Imposed by the Act, the
Managing Agents are expressly allowed gdnerally to work for and (subject to the provisions of the Act) to
oontract with the Company and espedally to do the work of Managing agents of the aompany as provided by
the preceding Articles and by any agreement which may from tIme to time be subsisUng 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 its custody and use
THE SEAL

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 exoept 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.aooordbnoe with Section 50 of thb Act,
for use in any territory. district or place outsIde India.

Deeds how executed

159' Every Deed or other instrument to which the Seal of the Company is requind to be affixed shall unless the
same is executed by a duty constituted attorney be signed by one Director or by some other person
appointed by the Directors for the purpose, providBd nevertheless that oerttfiates of shares shall be sealed
as provided as per the Articles in that regard hereinbefon oontained in anonlanoe with the Companies
(Issue of Share Certifiates) Rules, 1960.

;dF B • i • U 1 H 1 1 i HHH H

DIvisIon of Profits
DIVIDENDS

160. TIle Profits of the Company, subject to any spe<ial rights relating thereto aeated 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 B8pectively.

The Company in general Meeting may declare a DIvIdend

1 61 . TIle Company in General Meeting may dugan dividends, to be paid to Members amoHllng 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.

f 62. No dividend shall be declared or paid except in aoooldanoe with Section 203 of the Act and no dividend shall
carTy interest as against the Company. The dedaration of the Board as to the amount of the profits of the
Company shall be conclusive. Here a dividend has been declarBd, 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.

q!trr + 1 : n:k+1
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Interim divIdend

163.

Capital paId up in advance at Interest not to earn divIdend.

163. here capital is paid in advance of mHs upon the footing that the same shall carry interest such apital shall not,
whilst carTying interest, confer a right to dIvidend or to partidpate in profits.

DIvIdends in proportIon to amount paId up

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

Retention of divIdends until completion of transfer under ArtIcle
164.

No members to receive dividend whIlst Indebted to the Company

165.

Transfer of shares must be registered

166.

Dividends how remItted

167+

UnclaImed dividends
170. @Where the Company has declared dividend but which has not been paid or claimed within 30 daYS from

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 acwunt to be opened
by the Compani in any $cheduJed bank titled 'Gulf Oil Corporation LiMited Unpaid Dividend Account.

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

No Interest on divIdends

171 .

SpecIal provisIon in referenee to dIvidends

172

qI

+

+

@

)

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

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

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 td 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.

A transfer of shares shall not pass the right to any dividend declared thereon before the regis&ation of the
transfer

!

Unless otherwise directed any dividend may be paid by Qheque or warrant or by payslip or receipt having the
force of a cheque or warrant sent through the post to the registered 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 reoeipt lost in
transmission, or for any dividend lost to the Member or persoh entitled thereto by the forged endorsement of
any cheque or warrant or the forged signature of any payslips or r%eipt or the fraudulent reoovery 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 an give effectual nwipt for any moneys payable in respect thereof.

E
4

I

i

No unpaid dividend shall bear interest as against the Company.

Any General Meeting sanctioning ordecladng a dividend in terms of these Articles may direct paYment of

> hI ResolutIon passed on 2&1-1963
As amended by Spedal Resolution passed on 1&12-1965
Incorporated by Spedal Resolution passed on 2&1-1963
Replaced by Special Resolution passed on 2&b2011.

i
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pf _such !1II'vqenc!, wholly._;Qr, in part, by 'the , distribution of .$pectfic. as$ets, and in particular of paid:up
share$,'d9bentu(e$ or.dpbdqture.stoCk. Qf the- Cpmpany. or Qi any bItter;-company, or, in any one more
of saM an hnd Oe ,Bead shall give e#Ht to ,wetb##M@Mh9b-any diffiQulV,an$e's in nga(d

,trustee glyNn. duct)_t(us is,for the pe©Qn$ pntiUQq.taIjn dNId+nd-,as My*sega 'expdieht to the;-:Boad.

sueh -appoihttnent shah be effbctive.

r dI

i{ -

++ + +P& a

Dividend and oaK together.

the Membef =of s.uch.amount as’ the meeting fixes, ,but $o:that the oII on. each MerDber shalt not excded

Capitalis9Uon.

IX

the dMdend payable'to him, and so that thd caII be made payable qt the tiMe as the dividend; and the
djvidqQd aaW,if. N,p&MgM HMeeQ the mmmyvand.=Mel@mDe©,'be set,o# a99ibt the’'9alls.

+?f t

I

174. J_ (a).

: :#.O. itV.h . :'%VJ:p I
If=F::

atJ Hr •= f i• ::\ H T 1 : :H H4 f : i

(C)
-)

Directors to keep true accounts,

;: .'-’ *{' fI;iIgI{\ I (

LF Ib• ; } ; { unjL : 31: + r : b: :•qbI =f:si :q: + L =
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ltp . QQjppgny' in-' geperaf.'Mept IRg . Pay re$olye~lhq!- any- money,s, irwegmeras or''other assets
forniihd-part'of the undjyjd.ed,profits of .-the Company,stahding to:tbd Qredit '.of'{be RQserved Fund,
or 4ny Capital Redemption Reserve, Fund, or in the hands of the Company and available for
dividend (or representifu prerniums recepefl.QR$hQ.iS$uRS.of =shares'.and Istandii©„tarthe qr6dit
of the Share Premium Aecount) be capjtalised arid distributed amongst stich of the $hareholders
& w&KIllbd .MWIpd ,Id..rg@ive the.'WW; K'.dbtdht@ :W my ' QfhdNhend'aMch W saw

g! $gclbpremium4$'tIp re$olulorI mpy,pravide,,,bny,uni$sued-share$_or{febentures'OF debenture
stc+k of thb Corr}pgny iwhbh ,-$hall @. disttitnted gwordingly,pr in Qr;to$©rd$.,payrnent ,of the
vncalled liability on any issued shaFes ot debentures or deb6nture-stock, and that sUch-digtribut}on
or payment shall- be accepted tv,guqb,_shareMders..hI '.full',$aMctiOn:of,{their'iraerest in the,said
%pitalisQd sum.

{. 'i?;-,'-,.\;: '.;} : . );}{.x'i( •+b••

fA,&PaPal.M9ethg=mdy rwolve thaf , any .$&rpUs,.oon6ys adsi® : from the re4ibatioh . of -any

qpdfstributed profits of Jhe Cofnpary not subject to charge for in.come-tax, bPhdi$kikyted'among '
tEe Methbers on the footing that they receive the same as capital.

FQr tOe_ purpose of giving effect to any resolutjon under the precedi'ng paragraphs qf thiS Article,
,the,Q® td, @y. „$eye any digiW',whiGh' w aM' b' regaN. to -the di$bibujiop -as if thiak

ab l4nHspecifi.e ®set& and ,qf4y- defermine. .that,I@hT.CBSh. payInerRs *shall- be- 'm.add:'to any

asbets -in ttdSt ng upon such'ttusiffi,k:the PQrsQQS 'entitled;Jo- the:dMcM€For€dpt@RsM’ fund
as may seem expedient to th& Board. Where reqdi site, a proper contract shall be deliVered to
the. Regiitrar fdr Registration in acco%%_with Section 75 of the Companies' A_ct 1956, and
the Board may appoint my. person' to ,$ign contract on behalf of the persons entitled to the
dividend or capitalised fund, and such appointment shall be effective,

(bl

; r) pq = = st f 4 );

Ir =H :n1:r1: = s r\

I : Ir = =; } h =V:P+g A • ;
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@.&Ca©SURB. qi;mWWNed and=@hde!# Iv;tee CaWy and the: mtrW'M Wpet;PerF which

aforwid’ may be iept at sitaR CRfMFphc9qn. F6di4astMBba@Of"Dire€£drgrnafiib©idd dha when

he

I
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the Board of DirectorS so deCides, the Company shall, within seven days of lng-decision, file with
the Registrar a notid6 in writing giving' the full address of that6ther place. ' - t' '“'

+

Summarised retdF;IS of Branch Offides to be mentioned. • fiX: t.: ;c: :'

176. When the Compahy 'has a branch 6ffice, whether in'or outside India, -the -CoripanV-'shall':be deemed to
havd coMplied with this . Article it proper Books.'of Account relating 'to the transactidriS -bffected at the
branch office are kept*at, the branbh 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 Compan9 a{ itg’Ftdgistered' Office
or other place in India at which the Corripany’s Books of Account are kept as afote sdid.

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 affairs of the Company or
branch office as the c'ase may be and explain' its transaction dAd 'shall be o ben tO inspection k&

aAy Director during business hours.

' !}/+’ '& 4;

(b) The books of acco C)nb- shall alsb be .-oDen to the inspection of the ' Regi$ttat’br other persons
authorised by the Central Government pursuant to the provisions, in that regard, contained in the
provision to Section 209 (4) of the Act. * ' ' -''

(c) The'books of account of the Company relatind to a period Uf not less thdh'pight gears immddiatetV
preceding the current year shall be preserved- jn '-good order. ' : ’ ) C

178. ' Tbd dodd shall from time to time determine; Whether and to What eiterft=and’at:-What time- aid plat;es
and under .whdt c6hditions or regulations the a6courrts arId .b'bak s of the Company"-orUV of them shall
be open to the inspection of Members not being Directors, and no MeMber (hbt being a Director) shall
have any right of inspbcting any account or book or document of the Company 'excbptds conferred tV
law or authorised by the Board or by the Company in General Meeting:

Statement of Amounts to in furnished to General Meeting - ' '

]
As tO Inspection of accounts or books by Members. ’ ’

}. tII

\A

a1P q

179. The Directors shall. from time to time, in accorda-nce with Sections 21'O,212,215,216 and d7 of the Act,
cause to be prepared and to be laid before the Company General MeeUag, suQh-Bdlar'M’Sheets, Profit
and Loss Accounts and Reports as are required by these sections, dnd by' tHe forfi'’bet out in part I
of Schedule 'VI of the Act. - ' . ': . ; ,' ' ’ ':-

Bi + \

Accounts to be sent to each members.

1 80. A copy & every such Profit and Loss Accoant and Balance Sheet (including the AudItor’s Report and
every other document required by law to be annexed~Or attached to the Balance SheN)-shall. at least
twenty-one days before the meeting at which the same are to be ' laid befdrb' the ' Mbmbers of the
Company, to holdeis of debentures is'sued by- the Compan'y (not being debentures which exfa6ie are
payable to the bearer thereoO, to trustees for;the holders of such debentures'bfH to all pdrions entitled
to receive notices of General MeeHng of the Company ,, '

\\
AUDIT

IF II
,-?'-r . k

'B: ' S
n = T

-fj+l;--;
Accounts to be audited.

181. Auditors shall be appointed and their rights and,dutie$1egulated in accordance with Sections 224 to- 233
of the Act.

}{}I . {}i'(

First Auditors to be appointed by the Board.

182: Tbd' first Auditor or Auditors bf the d;ompar&'ghaH tie qppoirit8d by the Bda iI =Wi,thih'ide md;kb. of the
date of registration of the Company and the Aaditor dr Auditots so appointed ’shall hold office until the
conclusion of the first Annual General Meeting pra+ided that the Company-may, at.aJ.Genbral- Meeting,
remove any such Auditor or all of such Auditors and appoint in his or their places anFother person or
persons who have been nominated ~for appointment .by any member p{ the. _Company. 'and of whose
nomination notice has been given to -the' member$ of the Comj>any not Ids ' iian- fouttd6n da$; before
the'date of the meeting; Provided further that if the Board fails to exercise its powers under this ArticIE
the CQmpany in General ' Meeting may appoint’ the ,first Auditor, or Auditors.

/
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Accounts when audited and approved to be'€onclusiVe exedjit.-'q$ to ertor$ discoVered withirf th-ree
months.

6xdd'p! is regardg any' bfrQf ’dig’covQred therein .witbin thr@ fnqrith$ nex! .after th9''approvat thereof.
- - VVheFever any such erro’f'ii discoVered within that' periQd .the account shall forthwith .. be corrdcted, and

thenceforth shall be conclusive.

bQIvice of .d_ocument.s of noticps on Membpri by Company.

184. (1)-

; :’ } if T, b:' IL.F ' -:

By advertisement.

185. A document or notice advertised irb a newspaper dirculating in the neighborhood of the office shall be
deemed to be duly Ferved or sent on the day on which the aqyertsemeOt appears on ,Or „to, every
Member who has no registered address in India and has not :iuDplidi-'to--thd-CompanV'an adiir6ss Within
India fqr.the servjng of qocument s on or the sending of notices to him.

On joint-holders.

186. 'A docu'ment or -riotice maV ’be 'served or given by the company bn or to the joint-holer of $hare by
serving or giving the documents or notice on or to the joint-holder named first in the Register of Members
in respect at the share.

On personal representatives etc.

M7. ’-A'docUm6nt or- nQtice may b6='$eiJed or given bV the Cdmpa[ly.,on or to the -persOns,entitled to a share
irt congequencb'of the death or insQlveh6-y’ of q M9rhjrer. 69-sending B,through the ’post in a prepaid letter
addF6sgbd to ,third by natn+ at by th-e Hdd 'or repiesbn@ti,Ve$ Qf the de+eased, Qr assignee of the
insotverit -or by any like ddgcriDti6n: at the' addresb (tf" ariy) ' in’-16dh 'supplied for the pLirposely the
persons blaiming to be so entitled, or (until such an address has been so supplied) by serving the
document or notice iA any manner, in' Which the sami. might have been giVen if -the deajh or in.sblvbncy
had not occurred.

q

To whom documents or notices must be served or given.
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DOCUMENTS AND NOtICES
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lb _documen+ or notice may be served or given by the Company or any Member either personqlly
or by sendipg it by poll to -him !o His registered addre9s.ipr (if ' he .hds no .'egi$ter~ed addRsbjn
India) to the address, if anx in India supplied by him to the-Company for serving documents or
nolices on him.

ii

iVFtire a document dr notice is sent by post, .$ervice of the,.docu.FPQt.or notice shall be- deemed
to be effected tV properly addressing, prei)aying and postirig a tett6r bontaining the dQcument
or notice, provided that where a Mernbb( hqs ir;Uirlmted to the Company in advahce that documents
or notices should be sent to him under a certificate of posting or by registered post with or without
adknowledgment due and has deposited with the-Company q.sum $yfqpiQnt.to aefray, The 9xpepqeF
of doing so, service of the document or notice shall not be deemed to.be effected unless it is
sent ' in th,e ..manner intimated by the ..Member ahd stlch service shall. be deemed to have been
effbcted in the ,t,psQ' of a, Notice of a Meeting, at-the_expinfieD of forty:eight.hours after the letter
ConIair.ling the ddcd(nen{ or nd,tice ib’,'posted and in any, aRtef case„ al,the :time at which _the letter
Wijilld bei delivered in the ’ordihary Q6urse'bf -p,ost.

(2)

tJ

ft

).

• h q I

:\

Documents of notices of every General Mpeting shall be served or given in some manner hereinbefore
authQrised 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 fdr the ,time being of the Company.’ Provided
that whe'n th'e 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-1&t the statement of material facts
referred to in Article 77 need hot be annexid to the notice, as required by that Article but it shall merely
be mentioned - in the advertisemerIt that the statement had been forwarded to the members of the
Company.

, 11-4-1
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Meriber bound by documents or notice served on or given to previous holden . AT l: J L ' +.}
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189. Every person, who, by operation of law, transfer or other means whatsoave t, $hall become,.e.ntttled to

any share, shall be bound by evary ’ddcument or n6tice in 'respect bf' 'duch $hare, whiCh prdOi6usly ta
his name and address being enterbd in the 'R99ister of- Ment}ers, shall Ihave been duly served on or
given to the person from whom he derIves titlb to such sha-ras.

Docume tIt or notice by comliany and signature !h*ereto. R.
B ) ; FT) { :

lgO. Any document or notice to be served or given by the Company may be signed by a DiRctor Qr ,some
person duly authorised by the Board of Directors' for sudh=b’tirbdsa- an'd thd gigdature theret6 day’ He
written, printed and lithographed.

Service of document or notice by Member.

'"'q

-a\
jF-

a•=• n

19t. All documents or notices to be served or given by Members on or to the Company or ariy officer thereof
shall be served or given by sending it to, the Company’ or officer at the office by past under a certificate
of posting or by registered post, or by leaving ~it at fhe office.

i
WINDING - UP

LlquldatoP may divide assets in specie.

t/

''J

q

192. The Liquidator -dh any 'Qinding-up (whether vdluntary, under .bupeFvigion; or coripuls6rV). may with the
ganction of a Special Resolution, but subject to the rights attached to any -prefeQnce. share capital, divide’
among the contributories in specie -an9 part of the asiets of’ !he Co-rppanf and,*in,iV, with. the like
sanction, vest any part of the assets of the CoMpahy in Vu'stee upon such trUsts for- th& benefit of the
contributories as the Liquidator with the like sanction shall think fit. <3::\;&

q
INDEMNITY AND RESPONSIBILITY

Directors’ and others’ right to indemnit$ t

'1 93. Every- Director, Managing Director, Agent, Audi£dr, Secretar9 and .other O+ficers ’ for" the time -beiig shall
be indefnnified out of the assets of the Company against any liability incurred by him in defending any
proceedIng whether civjl or criminal on which judgment is giveh in his favour or on which he 'is acquitted
or in connection with 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 with6ut the p6rmission of the
Directors or to require discovery of or any inf9rmation respecting ROy detail of the CQmpany’s trading,
or any matter which is or may be in the nature of a trade secret, tnystery 'Qf trade, .secret process, 6r
any other matter which may relat9 to the concfOct of the business of . the .Corripany and Which in the
opinion of the Directors, it would be inexpedient in the interest of the_ Company .to disclose.

/r

As amended by Special Resolution passed on 18-12-1965.
'q:
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Name

b/

1. Mr. . Ashok D.wai
Son of
Mr.' C.C: Dbsai

Sd. A. Desai

(Wb

2. Mr.ltaat .Has gaiA
gon of
Mr.Hataza! Hussain

Sd. .I. Hussain

3. Mrs.Lina Mayadas
Wife of
Mr. . Karan -Mayadas

Sd. L. Mayadas

Mr.Satinder
kumar Verma
Son of'
Mr. M.N. Verma

4.

Sd. S.K. Verrna

Mr Pratap
R, Sataiya
Son oF

Mr. R.G. Saraiya

5.

Sd. P,R. Saraiya

Mr. Virendra
Gupta
Son of
Mr. -R.L. Gupta

6.

Sd. V. Gupta

7. Mr. Chandulal
Chuniial D8gji
Sdn: bf
Mr: ,Cbuiiidt'’ DeMI

Sd, C.G. ’Desai

Dated -the- Thirte&!th day of April 1961

Occupation
addressbs and
descriptions of

the SUbscribers

Number of
shares taken

by each
Subscriber

1, “Ratnakar-
Narain -Ciabholkar Road

Bombay-6.

One (1)

Industriatist

~5. “Orion"
C)omer Park
Warden Road
Bombay

One_ (1 )

Industrialist

One (1)-Southlands-
5th Floor
177 Colaba Road.
Bombay - 5

Industrialist

One' (1)7, Setalvad Rd..
Flat D.Gr.,Floor
Jeevan Jyot,
Bombay-6

Engineer

One (1)-Ocean View”
B. Desai Road.
Bombay-26

Businessman

One (1)Tata Institute of
Fundamehtal
Research,
Appolo Pier Road
Bombay-1

Scientist

One (1)44, Friends 'Colony
New Delhi-14

Industrialist

Witriess to
Signatures

-\

SdI Ajay Balram

A.K. Balram
C/o. Anchor
Line birflited.
Ndvillb House
Ballard Estate
Bornbay - 1

Business
Executive

'Sd. S. Gopala-
Krishnan
S.' Gopalakrishnan
Cio. Indo-Swihg
Pvt, Ltd..
Fort House

221. Dr.D.,N.Rd.
Bombay:1

P.S.- to
Mr.C.C. Desai
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