The Companles Act, 1958
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
QF

GOCL Corporation Limited

1. Regulations contained in Table F of Scheduls | o the Companies Act, 2013 shall apply in so far enly &s are not
irconsistent with any of the provisisns centained in these regulations and alsa thage for which no provision has been
made in these Regulations.’

INTERPRETATION

Interpretation cluse
2 Inihe isterpretation of these Aricies, unless repugnant to ihe subject or confext-
“The Company" or "this Company™

“The Company” ar “this Company” = means GOCL Comparation Limitad,
“tha Act”

“The Act” = means “The Companéss Acl 18566° as amended by the Companies (Amendment) Act 1560, or eny
statutory Modification of reenaciment thessal for the ime being In forces.

“Auditors™
“Auditars” = Means and inciudas those persons appointed as such for the time being by the Company
“Board"

“Hoand’- means a meeting of the Direclors’ duly cabed and consfituted, or as the cess may ba, the Directors
asspmbied 21 8 Board, or the requisie number af Directors enfitied to pass a creular resolution in accordance with
these Arfiches,

“Capital”

‘Capital’ - means the capital for the time baing raised or authorized to be raised, for the purposses of the Company.

¥ At 1 of ha Ao of Assnaation s e vide shimfheices ipdaiad Faebalnin raind 21 0% HHE
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"Bahenrum’
"Dedeniune” - includes Debenture Siock.
“Diveciors™

‘Directors’ - means the Directar for the tma baing of the Company, or a8 the cass may ba, the Directors
assambled at a Board,

“Dhvicfaria™
"Dividend” = inclutsd bonus

* Gander"
Words importing the masculng pender sizo inchade the femining geandar.

"Iy weriting and Weltten™

mmﬂ'mwm'|mmﬂﬂl lthegraphy and other modes of represending or reproducing waeds in g
I fomm

“Marglnal notes” and “Catch finas™

“The Marginal notes” and "Catch fines’- heraio shal not affact the sonstruction harsof
LT

“Member” — means the guly registered holders, from time to time of the shares of the Gomgany,
“Muating” or General Meating”

‘Mesting or Genaral Meeting” — means the meeting of Members *Annual Ganeral Meefing” means a General
Meeting of the Members hald | accordance with tha provisions of Section 165 of the Ac,

‘Extreordinasy General Meeling - masns an Extraordinary General Maesting of the mermbers dufy called and
constiuled and any afourned helding i

“Month™
Wanlh® = mesns & calendar month

“Office™
"Office” - meang tha Wﬁhfﬂrmmm“ of tha Company,

“Paick up”
"Paicup” — includas eredit a pald,

"Parsons”™
*Parscns” - includes corporalions and frms as well as Irc¥whaimls

“Prouxy™
‘Fm:;r'-muruMmummmhrmrpmmhwﬂmdudlnmw-mamhrnaﬂaml Meeling or

“Register of mambers"
Reglster of Membars” - means the Register of Mambers io be kept pursuant 1o the Act
"The Registrar”

“The Reglstrar = means the Regisirar of Companies.
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“Secretary”

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

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

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

“ADR"

means American Depository Receipts

“ADR Fazi'ity”
means a ADR Facility with the Depository Bank established by the Company to hold the subscribed shares and nay
shares of nay other shareholders as established pursuant to the Deposit Agreements and subsequently as amended or
replaced from time to time.

BGDR ”
means Global Deposit Receipts

“GDR Facility”

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

“Deposit Agreement/s”

means the agreements between the Company and the foreign Bank acceptable to the Board.

“Singular number”

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

“Special Resolution”

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

“Year and Financial Year”

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

Save as aforesaid any words or expressions defined in the Act shall. If not inconsistent with the subject or context, bear
the same meaning in these Articles.
CAPITAL AND INCREASE AND REDUCTION IN CAPITAL
Amount of Capital

“ 3. The share capital of the Company consists of Rs. 46,08,55,020/- (Rupees Forty-Six crores Fight 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,

.
s

Face value of Equity Shares sub-divided into Rs.2/- each, pursuant to Special Resolution passed on 28.09. 2007

Capital Reduced from Rs.25, 00,00,000 to Rs. 15,08,55,020 pursuant to Scheme of Arrangement sanctioned on 16.04.2014
Capital Increased from Rs. 15,08,55,020 to Rs. 21,08,55,020 pursuant to Scheme of Arrangement sanctioned on 27.11.2018
Capitel increased from Rs. 21,08,55,020 to Rs. 460,855,020 pursuant to Scheme of Arrangement sanctioned on 21 .03.2023

LAY
e e

e
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Increase of capital by the Company and how carried into effect

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

comply with the provisions of Section 97 of the Act.

New capital same as existing capital

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

otherwise.

Redeemable Preference Shares

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

manner, terms and conditions of redemption.

Provision to apply on issue of Redeemable Preference Shares
7 On the issue of redeemable preference Shares under the provisions of Article 6 hereof the following provision shall take
effect:-
a. no such shares hall be redeemed except out of profits of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares made for the purpose of the redemption:

b.  no such shares shall be redeemed unless they are fully paid:
the premium, if any payable on redemption must have been provided for out of the Company’s Share Premium

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

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

C.

o
:-:' 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
2 0 5 Act, apply as if the Capital Redemption Reserve Account were paid-up share capital of the company.
e -~ t
S ':-_'; Power of Company to purchase its own securities:
L F 5
— L = . g & : . o s
— Cc_ w» <+ T7A 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
k) J = own Equity Shares or other Securities, by way of a buy- back arrangement.
= a
o E . ;
o S Reduction of Capital etc.,
o “ 8.
The Company may, by a Special Resolution reduce in any manner, subject to any authorization and approvals

For GOCL

A)
required under law:-
a) Its share capital,
b) Any Capital Redemption Reserve Fund, or
c) Any Securities Premium Account

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

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

Sub-division and consolidation of shares.

9. Subject to the provisions of Section 94 of the Act, the Company in General Meeting may, from time to time, sub-divide or
consolidate its shares, or any other them and the whereby any share is sub-divided, may determine that, as between the
holders of the shares resulting from such sub-division one or more of such shares hall have some preference 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 Meeting 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.

% Article 7A of the Articles of Association is inserted vide shareholders’ special resolution dated 27.07.2022.
Certihied diue )
A r _\

e For GOCL Corporation Limited

Company Secretary



Madification of rights

13, wWhenever the capilal, by reason of the msue of Preference Shares of othenwiss, is divided into differen
chasees of shares, all or any of the rghts end prvileges, attached 10 each class may, subject o the
provesions of Saclidns 106 and 107 ol ihe Acl be modified, commiuted, affected or ebrogated, or deall
with: by agreemant babwoen the Company and any pereon purporbing 1o conbragt-on behall of that class,
proveded such agreesment i@ miibed in wriling by bolders of ai leas| three-fourths in nominal valoe of tha
issued shares of the class o & coniwmead by-a special MsolulEn passed al & saparty Medling of tha
holdars of Iha issued shares of that class and all the provisons o the adicks contained as 1o Ganeral
Mpelings shall, muiales mulandis, apody o every such mesting, bul so lhal e guoram herecl shall be
bt persons 8 laas! bolding or sepresentng by prowy theee-tourths of the nomenal -amaooant ol 1he e
shares of tho class. - This Artcle s nof fo darogate Trom any power the Company would have i iis Anticle
W i

SHARES AND CERTIFICATES
Register and index of Members

11 The Company shall cause fo be kepl a Register and Index of Members i acocordance with Sections 150
and 151 af the Act.

Shares o be aurnbered progressively and no share (o be sub-divided

12, The shares = e capital shall be numbered progressivaly secording to hair several denosmimatans, and
el In the manndst barsin befors manbioned no shares shall be sub-dvided  Ewery forlsitsd or
sufrendered share shall continug 1o bear the number by which the same was ongnally distinguished.

Resiriction on atiofmeant

13 The Board shall observe the restriciions as b0 allotment of shares to tha . public conisined in Sactions-
B9 and 70 of the At and shall couse 1o be mada Ihe relurng 8s to allomeant, peesdad for in Secton
75 of the Act.

Further lssue of capital

4. (1] Whana al any fime after the aupiry of two years from the formation of the Company o a8 Bry lime
aller the axpiry of one year from the alistment of shares in that Company made for the first lima
after i formation |whichewes S earier) ihe Board decides 1o ncrease ihe capital of the Company
by he issue of new sharea, then, subject to any dingctions to the contrary which may be ghwan
by the Company in General Mesling, and sublect only 1o hose direciions such Turthar shares
shall bs offered to'ihe persons who al the date of ive olter, are holders of 1he squity sharmes of
the Company, in proporion. as nearly a5 clicumstances admil, o the capital paid up on those

ihg offer, il nd accepted, will be deemed 10 Bave been dechned H’rar’rhaamry tha fims
apecified n the notice aloresaid, of on receipl of earies inlimation from the pesson io whom such
notice ks given that e declnes o accept ihe shares oflered, the Boand may dispose ol therm n
such mannor as il hirke mos) beneficial o ihe Compamy. The provisions of Seclion 81 (1) (c}
will nol apply 10 such increase of capstal

{2} MNotwithatandng anyihing contained in Clause (1), e further ghares tharein refared io may be
olfered fo anmy parsons (whathar 'or nod those persons include the parsons refemed o in Clause
(1) In mnvy sl whalEoews aithar)

i} it a spemal madhdion o that effect B passed by e Company in penecl mesting o

Lilh where no such special rescfution iz passed, @ e voles cast (whether-on g show of hands
of of @ poll. 45 B caso may be) in Seeowr ol the propossl contaimed in the resclution
moved in thal general meeling (including the casling wola, i1 any, of the Chaifman)
membess wha, being eniiiled 50 fo do, vobe - in person o, where provies ge alimeed, by
proxy @xceed the vodes, if any, cast apainst 1he proposal by members: so entilled and woting
and ftha Cantml Governmant i§ salisliod, on an appkcabion mada by the Board in this
batsall, ihal o proposal is most beneticial fo S Compsnmy.
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{3y Mothing m Clauses (5} and (i} of the Aricle shall apply to the increass of fhe subsgribed capinl
caused by an dusrcme of opllon atlackdad 10 debantutes sgued or loans frased WO comert such
debenlures or pana inbo shares in the Compamy or 10 subscribe lor shares m the- Dompamy
iwhather such ophion is conferred in Articie 87 or oihienwsa) provided that the lerms of he issue
ol such debentures or of such loans include a term providing for such option and sdéch 18rm has
been appeoved by a Special respluion passed- by the Company in general meeling belore the
igsue of the debantures or the mising of 1he leand and also. e sama has aiher bgen approved
by the Central Gevernment before the issus of the debeniures or the rmising of the loars or ks
i comndormaty with the rales, IFeny, made by that Governmant i this bahad

Shares tndoer controd of Directons

15.  Sabject to the provisions of ihese Ariches and of the Aol the sharas shall be under the ‘control of the
Directors, who may aliof or ethenwize dispose of the sams o guch persons on such lerms and conditions
and at such times as the Direciore think 0t and with Tull. power 1o give any person the option to call for
o be allothed shares of any class of the Company eithes (Subjiect 1O the provisions ol Sachsn 78 and
79 of the Ast) &l a premium or at par or at 8 discound and for such fime and for such consideration as
the Direclars may think i The Board shall cause o be made the refums s to alsiment provided ko
in Section 75 of the Al

. Provided that oplion' or ighi 1o call of shares shall not be ghven 1o any parson except wilh the sanction
of the Gompany in- Genaral Meeling.

Power alzo lo Company In Gengral Meeting to issue shares

16. I sddition fo and withowt derogating fromi this powes for thal pirpose confemed on the Board under
Arficles 14 and 15 the Company in Generl maating may detarming that any shares (whether forming
part o the onginal capital or of any increased caplial of the Compeny} shall be ollared 16 such persons
iwhether Mambers or nol) in guch proporion and on such ferms and conditions and aither (subject e
compliance willy the provisions of Sections 78 and 73 of the Act) al a premium or 8t par or &t 8 decou,
&5 such Zeneral Mesting shall determing and with full power t0 give any parson (whether a Member or
not) the opticn 10 call for or be allotled shares of any class of the Company edther {subject to compliance
with the provigions of Sections 78 and 79 of the Act) a1 & prarmiem or at par or at a discount, such option
being exercizealie a1 such times and for such consideration as may be directed by sich Genedsl
Meeting; or Ine Company in General Masting may make any olhar provision whatsoaver for fhe issue,
gliotmant or dispasal of any shams,

Acceptance of shares

V7, Any application signed by or on bebalf of any applicant for sheres in the Company, followed by an
alistmant of any share thersin, shall be an acceptance of shares within the meaning of these Arficies;
and gvery parson who thus or otherwiseé actepis amy shares and whoss name i on the Regster shall,
far the purposes of these Aricles, be a Member,

Deposit and calls ele., to be & delt payable immediately

8. The money (It any) which the Board shall, on the sliotmant of any Shares being made by them, require
ar direct 1o be paid by wiy of daposit, call or otherwise, in fespect of any shares aliotted by them, shat
immadiately on the inscription of tha nama of the alloftes in the Regiater of Members as the name of
the holdaers of such shares, become & debl dus 10 and recoverable by the Compary from the aliolles
thereol, and shal be paid by him accondingly.

Lisbility of Memibaors

19, Ewery Member. or his heirs, éxeculors or administralors. shall pay 1o the Campany the porfion of the
capial representad by his share or sharas which may, for the time bi#éing remain unpald Benspen, in such
amounts, a1 Buch tme or fimes, and in such manner, as the Board shall. fram firme fo ime, In sccordance
with tha Company's réguiations require or fix for the payment thereol,

Share Certificates

20. ) Evarg_r r_namnﬂi- or allotiee of shares, shall be anfiffed, withoul payment, to receive one caerificats
Speciying the name of tha persons in whose Favour il i@ issued, the sharss fo which if ralates

A wvide Snecial Resolition pessad on 28-1- 1083
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b

e

and the-amount paid up thereon. Sech cerificite shall b igsuéd only in pursuance of a resolubion
passed by tha Bourd and on swrrender 1o the Company ol 85 loiter of allotment or &l its fractional
Gcoupons of requisiie value, save in cases o maees againdt loters of acceptance of renunciation,
ar in cagis of issue of bonus shares. Provioed that | the letter of alfotment 5 08t or destroved,
ihe Board may impose swkch reasonabie ferma, i any, as it thinks i, 8% 1o evidence and indemnity
ard i paymant of od-ol-pockel expenses incurted by e Company (n investigating evidence
Every such corificats shall be ssued under ihe seal ol the Comparny, which shall be affixed in
Ihe presanog of o Directors of pesons actng on behait of e Dirclor under 8 duly registensd
pewerot-atiorney and the Secrefary or some olher person appointed by the Board for the
pufpose, and the iwo Deectors or thelr aliomeys and the Secredary 'or other perkon shall sign the
share certificate; provided that ! the composition of 1ha Board permits 11, 8l leasl one of ke
alorecaid bwe Direcdors shall be a person other than & Managng 'or & wholestimg Director o if
the Company has then 8 Meneging Agen!, o dirmstor appoimied by the Managing Agienl n
porsuance of  Seclion 377 of the Aol or & direclor 80 swhom Sechion: 261 ol the Aol appies
Particulars of every share ceriiicale 1saved shall be wssiered n the Aegister of Members againat
the pame of the person to whom il has been ssued, indicating the date of issue.

Ay BT of mote joint, Miotees of 4 ghare shall, for the purpoge of this Artichs, be tesbed &S
a single Member, and thé cerlificate of any share, which may be-ihea- sobjact of jont ownarship,
may be delivered to any one ol such jeint owners on behald of all of them. For amy furiher
cerlilicale the Board shall be enitled, bul shall npl be bound, 10 presaribe a charge not excesding

Aupes one, The Comparny shall comply with provssions of Section 113 of the Asl, and the Rules
framed thereundar,

A Dmector may sign @ share cerfiticate by affixing his signaturs theseon by means of any
maching, equipment or ofher meachanical means. such as engraving in metal or Mhography, bul
nod by means of a rubbor stamp, provided that the Directors shall be responsitia for tha sale

custody of such maching, epuspment or olfer matenal used for the purposs.

Rendwal of share cerificais

21

fa)

)

ie}

(d}

2}

Mo cerificia of any share of shares shal be meusd sither n axchange for those which ars sub-
dvided of consalidaled or in replacement of those which are délaced, tom of oid, decrepi, worn
cul, oF whass e Cages on the naverss tor ecording transder have bean doly utilized unless ihs
certificate in lisu of which it is msued is sumendered o the Company. The Company shall be
entitled 1o charge such fae, nol gxcseding Fupees two per certficats, tssued on splitfing 'or
consolicdation of share certificates or any replacement o shafses certificatos fhat are delaced or
forn as the Board thirks: i

Provided that no fees shall be changed lor issue of new certificoles in replacernent of those which
arg o, degrapil o worn out or where fhie cagas-on tine reversa kor recording iranslens have bean
fully wtilizac

When @ new share cerlificate hos been issued in pursuance of clause fa) of this Articia, 8 shall
ﬂﬂﬂ-nnmul'uniulﬂlnﬁaglhll'rhiﬂuh or couribertall o the allect thal || 15 Esed 0 e of
share cerificate Mo, . ilb-dvigedreplaced/on consaldation of shanes”.

It share ceriificals |s logi or destioped, A i Carlificate mn lieu therso! shall be issuwed only wiin
mapm-mnaemdmuﬂmr#nndmpﬂymﬂcfmnmrmnﬁngﬁmmuh
Ecard may fom tirna bo time fix, ard on sech terms, &y, 85 1o Bvidenoe Bnd ndemnity &5 (o
mﬂﬁm-ﬁmlmmummmﬂmpmrhlmwﬂgaﬂngwmrmuml
Board |hinks i,

When a new share certficals has besn Esved in pursuance of clause (o) of this Articio. i shall
statg on the face of it and Against ihe stub or counterod 100he elfsct Pl i “duplicils Sewed
i lay of share corfificats Mo ... " The word "duplicate™ shall ba stempad or punched in ol
fetters acrbes the lace of the shate corfilicats.

Where new share certficels has been issuad in pursuance of clause (a) of clause (c) ol this
Article, particulars of every such share cerlificate shall be eniwred in a Regisiar of Renewead and
Duplicate Corificate indwakng against the name ol the parsons 1o whom tha cefiliceio is ssuesd.

Added wide Special Ressiubhn passed an 28-1-1065
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the number aktd date of =50 of share corfifcate i bew ol which the new carfibcabe & issuac ard
ihe necessary changes indicasted in The Regisler of Membars by suftable crogs refarences in the
“Remarks” column

() Al bhank Torms to be ssued tor ssue of share cerfilicate shell be prinied and the panting shaill
e done only on the authority of & tesolution of the Board. The blank forms shall e consecutivaly
machine-numbered and this forms and he block, engrevngs, facemiles and hues retating to the
pringing of &uch torma shall be kept in the custody of the Socratary of Such Ofer parsons as
i Board may apooirt for the purposes; and the Secretary or 1he other pemon alorepaid shell
hi reEponibia for endering an account of these fooms fo the Board

fgl  The Managing Derector of the Company lor the lime being of, if the Company has no Mangeging
Director,-evary Direcior of the Coampany shall be resporsibie for the mamlanance, praseralon
and safe gusiody of all books and docwemants refating to the e of share certificales excepl
the blank forms of share certificate relered to i sub-Aricn (1)

fh) A books referred b in sub-Aricls (g) shall be préserved in good ovdes parmanently

The first named of joini-holder desmed sole holder

22

I ary -share Stands in the names of wo or more: persans, tha person first nemed in the Reégster shall
85 megards receipt of dwidends or borus, or sefvice of totices and &l or any other mater connected
with the Company. except voling al meatings, and the Irsnader of the shams, be deemee 1ha sole holder
thereof but the joini bolders of & share ahall be severally as well as jointly fiable for the. payment of all
insi@lirents and calls due in respect of such shares and for all incidenls hedeol Bcoofding o e
Company's regulations.

Company nol bound do recognise any imlerest in share other than that of registered holder

23

Except as omdend by a Court of compstent jurisdiction or as by law required, tha Company shall ot

b bound fo recogniss feven when having nolice thereo!) any equitable. condingent, fulere or partial
int@ragt in &ny share or [Except only as I8 by these Arficles otherwise expressly provided) amy right in
reapec] of & shane oiher fhan an absolute nghd therats, 0 dccondance with these Aricias, in thia parson
from time (o-time megisterad as the holder thiveod; but the Board shal be at iberty &t their sole Escretion
1o register any sharg in the jont nemes of any fwo of mare parsons or the survhar oF Sufvvare al them.

Mene of the funds: of the Company shall be-apphied in 1he purchase of any shares of the Company and
it shall mot ghve any Fnancial assistance for or in conneclion Wiy Ihe purchase or subscription of any
shanes in the Company of in ite holding Company s as proviced by Section 77 of the Act

UNDERWRITING AND BROKERAGE

Covmmission may be paid

25,

Subject to the provisions of Section 76 of the Ad, the Company may &1 sny me pay 8 commession to
urlypumml-nmmmmmz gubariling of agresing 1o subscribe (whethar absolutefy or conditanally)
for any shares of debentures in the Company, or procuring, o agreeing fo procure subscriplions
(whither ahscdde or conditional) for &ny shares or debantures in th Gompany; but 5o that the commission
shall not exceed in the case of shites fvo par cent of the proe 5t which the shares am issued, and
in the cass of debentures fwo and a hall per eant of the price &l which the debantures are msusd  Such
pornmission may b satigfiog by pEyment of cash of by asoimeant of fully or panly paid shanes of pietly
In one way Bhd parly i the athet

Brokorags

26,

The Company may pay @ 'easonsbie swm bor brokerape,

INTEREST QOUT OF CAPITAL

interes! may be paid out of capisf

27

Where any shares are ssued for the punpose of aising money 1o delray the expensas of thie corsiractan
ol any works or buiidings, o the provision of any plant, which cannot be- made proflabie for a lengthy

|



period; the Company may pay interes! on so much of that share-capiial as s for the fime being o
up, for ihe pariod, Bt the mte and sebiect to'the conditions and restrictiors provided by Section 208 of
the Aol lﬂdmh'ﬂurwﬂmamwmﬁlﬂunﬂﬁﬂwmlﬂmﬁwmummﬁu
o the peosisscen of plant

DHrectars may make colls

28, the Board may, from fime to Gme, by & resolution passed al & mestng of the Bowd tand nol by crcolar
resoluthon) make such call ae It thinks it upon ihe Membears in respact of 28 mansyve unpaid on the
shareg [whether .on accound of the nominal walue of the shares o by way of premivm) Beid by trem
respeciivaly and each Membear-shall pay 1ha smount of svery call 0 mada oh him D e person or
persong Gnd Al the imes and places appointad by the Board provided howeser, that no call shell sxcesd
thirty per ceni ol the aominal amount of the share or e reade o fess then Thres moniha’ inbersl fram
the laal precading call, A call may be made payables by installmenis, Ammhmmm
as the Board may delbeming,

Notice of calls

28, Twenly-ons deys' Rotice in writing of any call shall be gven by the Company specitying the. fime and
pisce ol payment, and the person or pemsans i whaim sech call shall be paid.

Calls o date from resolulion

30 A call shall be geemad to have Deen mada at the fime when the reschdion authorging such call was
pazsed al n meoting of the Board

Several Fability of joint-holders
at.  The joirt holders of & share shad be jnlly sbd sevamlly liable 19 pay all calls In respset therool,

42,  The Boarg may, lrom Gimeg o Gms at s discretion exend e (ime Bad lor the payment of any cafl, and
may extgnd such lime ag to all or any of the Mambers who lrom mesidence oi a distance or ofher cause,
ihe Board may deemn faidy andilled 10 sich extsnsion; bul no Member-shall be andilad 18 such axtencion
Emva A5 8 matier of grace and favoor,

Cails to carry interest

33.  ® any Mambar faile o pay any call dua from him on (ha doy appointad for payment theraci, or any such
extersion thereol as aloresad, he shall be lable 1o pay inlerest on the same from the day appointed
few ihie paymenl thereol o he Bme of actual payment ai such mie 45 shall rom fime o time be fived
by the Boanmd nol axceeding 10 per.cent par annum but nathing in this Aricle shal mndar i obilgatory
lor the Board to demand or récover any interes! from any soch Member and the Boord shall be-al fiberty
e walve payment of such mleres sithet wholly or in part

Sums desmed o be calls

= Any sum wheeh, by the terms of issue of a share, becomes peyabie on alloment or at any fised date.
whathar on account of the nomingl vielee of the afame or by way of premiums, shall for the purposes
ol thise Arlcies be deemed io be a Call duly meda and payable on the date on which by the terma
ol issue Ihe same becomas payable, ard in case of non-payment all the relevant provsions of ihese
Arficles as to payment of interest and expensas, fodeifure or oMerwise shall apply as # such sum had
bocome payable by vifue of a call dily made and notified

Proof on risl of suil for money due on shane

5. On the tnal of hearing of any nobce or sull brought by the Company against amy Member or his
fopeasantatives for e recovery of any money claimed o be due 10 e Company sither on 3 call or
otharwise-in reapect of his shares; if ghall be sulfciant to prove thai the nama of the Membars in respect
ol whise- shares the money i sought o be ecoverad appesrs-eniered on the Ragisiar of Members as
the holder, o #a one ol the holders at or subsequently (o the dale a1 which the money, sought 1o Be
reqovaed i3 afleged 10 kv bocome dug, of the shares. in respect of which snch money b sowght 1o
b0 recovered, that the nesolilion making e call i duly recordied. in the-minute book; and e notice. of
such call was duly posied 1o The membaer o His reproseniaives sued in pursienoe of fhese Articlea, and
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il sl nnl be npecissany oo prove ihe eppoimment of the Directors who made such call, mod thad &
quorum: ol Directons was present al the Board al wihich eny call was made, nol thal the mestipg at which
any tail was made was duly corvened or conslifulasd . nor any othar malbes whalisseed, but the procl
of the matiers sloresaid £hall be conclusie Of the dadd,

Partial payment nof to prechide forfefture

36

Mesiher the-mecaipd by the Company of & particn of any money which shall froem fime: botirmd e due from
any Memiz=s in the Cornpany in respect ol his sharee, sithar by way of principhl of inberesl, nor any
indulgence granted by the Company in respect of payment of amvy swch monay, shall pracheds ne

‘Gompany from thetealier proceeding 1o enforce a lodeitere of such shares as hereinaler proviced

Paymenal in arficipation of calls may carry inigres!

a7

1] The Board may, if it thinks . sgree 10 and recenve from any Member wilkng 10 advance ihe sama,
all o¢ any parl of the amounts of his shares beyond the soms achually called wup, Bnd upon e
moneys 50 paid In advance o upon 50 much therecf as fom fimea b ime, and &t ary timo
thireafier a5 avcesds jha amourt of the calle then mada upan and dide i iedpect of The shares
o atoount of which such BovanoRs gro madn, e Boord may pay or sliow intefest, 81 suoh mis
(not excesding wiihoul e sanation of the Company i Genes| - Mesling & percent) 85 tha
Member paying the sum in agvence and the. Boand agree upon. The Board may esher agree in
regay at any fime amy amoont 50 acvanced of mey at any fime repay 1e-same upbn ghing 10
the Member (hred monihs notice i writing,

2} Ho Mamber paywg any such sum in advance shall be entitled 1o yobing rights in respect of the
moneys 68 paid by him untll the same would, but for such payment, betome pregenily payable

Compary’s len on shares
" 36. The Company shal have 3 st andg paramount lien upon @ he shams (oiher han foily paid up shares)

registered in the name of each mamber (whether solely of jantly with oihers) and upan the procesds

of sale thereol for al moneys (whelher presently payable or not) called or payable at 8 fixed time In

respect of such shams and no-equitabla interest in-any shate shall be creased except bpon the ftooting
ondd pondillon that ' Article’ 23 heveof is o have full eflact and such lien shall extend o all dviderds from
tirran 80 fimar dwclared in respect of such shares.  Usisss ctherwize agreed the registration of a tansk
o shares shall oporate a5 o waiver of the Compamy's Bon # any o8 such shares. The Board may, ot
iy tme. diclane any &hiate 1o De exempl, whally or padially, from the provisions of this Arficle

As to enforcing Nen by sale

3,

For ine purposa-of enlorcerg such ilen, ihe Board may sef the shares subject thereto i such manner
g it thinks B, #nd lor that purpose, may causs 10 Be istued B duplicale cerlificale o respect ol such
shams and may authorsa one of their members o execute a fransiar thereol on boball of and in the
i Gf ach mdmbar. Bud no sale sball beomade unless 8 sum i mespect of which Fhae o ecists s
presanfly payabie and untd notice in writing of Ihe infention 1o Sall, shal have Been served on Such
mamsss, his Eescutirs o sdminisireions of his commiiles. curatar o alhe fegal representative as the
case miy e and default shall have been made bty him or them in payment ol the payable sum a&
nloresaid for fourleen days aier the date-of such notice

Apphication of procesds of sale

40

The nad proceads ol any sueh sals shall by réostvad by the Company and appded in or iowands paymant
of such part of tha amownt in respect of which the hen exists &6 |8 presently payable and the residus.
it mrry, shall {subject o & (ke ben for sims ool presently pavabls, as exisied upon the shares before the
saig] be peid to fhe person entifed jo the shares af the data of fhe saks.

It money. payable on share not paid, police o be given fo Member

41

IF any Member fls 1o pay &ny call o installment of & call on o belors the day appointad for the paymeont
ol the 'same or any such exension thereol ae afbresaid. ihe Board may, at any time thareafir, during
such time as the call or instaliment ramains snpald, give notice 10 him regquining him to pay the sama
lngatrar with &y |nterest hat may heve accrued and all expenses that may have been incured by the
Company by fesson of such mon-payment

Ao yika Specyt Arsallan pessod o 29 1-1pad
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Torms of nolice

a3 The nobes shall name '8 ey (not being less fhan louneen days tram fhe dats-of the nofica) and a place
o places on and ab which such call or instafment and auch Mgl hanisr at such mbte nol
9 per cenl par annum &s the Directors shell determine trom ine day on which Such call o instalimant
gught 1o hiave baen paid, and expenses as aloresass are 1o be paid. The notioe shall also siabe, thar,
in the event of F& non-payment 2t or befors the tme and & the place appointed. the shafes in respeat
o which [ call wits mede or instaliment i payable, will ba liable 1o be forfeiied

fn default of poyment shares fo be farfeited

=3, N e requirements of any such notoe as aloresaid shidl nol b complied wilh, avery or any sharein
respect of which such notice has been gven, may af eny bme therealles befors payment of adl calls or
instizliments. intefest and esxpenses due in respect thareal, be forofled by a reachuion of the Board 1o
fal effecl: Such foraiture shall include afl dvidends declared of any other moneys payable in respect
al he torieited share and not actually paid belem (e iorsitos

Motice of forfellure fo o Member

44, When any share shall havwe besn o dodsiled, notice of the foreBure shall be given o fhe: Mamber in
whose name i1 stood immediately prior o the forfeilurs, and an entry of the laredure, with the dafs
thareaf, ghall fortwith be made i the Fegister of Mambers. but no forleiure shall ba, in amy mannar,
invalidatesd by any omission of negies! 1o give such notice or 1o-maka any such enfry a8 alboresaid

Forfeited share lo be property of the Company and may be sold efc.

45,  Any share 50 loraited shall be deamad 1o be the property of the Comparny, and may be sold, re-aliofhed,
¢ DEhenwise diposed of, edhar to the ongnal holder thaeeot o 19 any oher PErBON, UPon such terms
and in such manner a3 fhe Board shall think fit

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

46.  Any Memper whose shares have baan foreied shall notwithatanding the forfeiiure, be Sable fo pay and
shall farthwith pay 1o the Company, on dertand a¥ calls, instalimants, intsrest and expensas awing upon
of in respect of such shares &t the time of the Torfsiture, together with Inferest thereon from the fime
of the fpriaitue untl payment, At such mie nol excesding 8 per oént per annum as the Board may
dubgrmang and the Board may entorce the paymen) thoreol, B it thicdks fa.

Effect of forfeifure

&7, The forfeduce of @ share shall mvohse extinclion. ai ha tme of e forfeiture; of all interaat in and all
ciams and demands sgasnst the Company, in respect of the shate and all other rights incidental 1o the
share, etept anly such of those rghts as by these presents an exprassly savad

Evidence of forfelfure

48. A declarabion in writing thai the decisram i a Duector or Sacretary of the Company, and Ml o sane
in 1he Comgany  has been duly forsiled in scoordance with these Aricies on & date siated in the
declaration shall be conciusive evidence of the tacts therein Slated as against al persons clasming to be
antitled to-the sharns

Vnitdity of sale under Articles 39 and 45

48, ‘Upon-any sale affer longdiure or lor snforcing 2 llen in purporied exroise of the powers harain belore
pivan, the Board may apoon soma parson b axecute an instrumant of trangfer of fhe sharas soid and
cause the purchasers names o De &nlefmd in e Register in respett of tha shefes sald, and the
purchaser ' ghall nol be bound io'see o the reguldnty of ihe procesdings; 'or w0 the appiication of the
purchass monay, and afler his name has been enfered in e RAegister in espect of such Shares, the
validity of the sale shall ned be impeachad by ary person and Me remady of any porson aggrieward by
iha saip shall be in damages only Bnd agains! the Company exclughely,

mmmmsmwﬂm;m

50 Liport any s&he, meallotment or other disposal undsr the provisions-of the preceding Articles, the centificete
of cartincales onginasly issued n respect of The refalive shames shall (unkess the same shadl an demand
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by the Company Hove Deen previously surendared 1o 1 by the defaulting Memiss stand cancelled and
bactmme null g void and of mo eflecs. and the Directors shall ba enldled o issiEe 5 sew ceriificate o
carfficaies in respecl of the seid sharas o fhe porson of persons anlited harako.

Power o annul forfeiiure

B1. The Bosrd mey b any time befors-any share o forkeied shall have Deen sodd, re-aliotbed or otharwiss
daposad of, gnnul the oristure thereot uoon such Condifions: as & Benks it

TRANSFER AND TRANSMISSION OF SHARES
Regisfer of Tranglers

52, (s} The Compeny shell keep a “Ragister of Transiers” and tharein shidl be firy and distinctly entered
particears of evaey dransfer or fransmission of any share,

Form of transfer

b}  The ingtrumant of trensfer of any share shall ba in wrifing in e waLAl Common frOm Of 85 naar
thergto a5 croumstances will admit:-

e e e o T R S e T s di s s el L i L
DR P E M L e i (e o LR TP in gonsidemtion of the sum of Fupses Fhisn

pard o oma by ol
Wmdmwuwmmwmhrmmmmm ...............................

ERRR POEOB L  ecahdesiabinia in’ e m!'iuh:lﬂn callsd

conditions. -aforesgd,

Ag wilness our hands e . ... bomen s S PTRTATIREN T (TRTR e ;- PSR e
Wilness to the signature of, atc.

To be execuied by Transferor and Transferee

(g} Every such instrument of rangler shall be execiled both by the transleror and fh franshares and
altested and ihe transieror shall be deemed io rermain the holder of such share wnlil e Rama
of the transferse shell have been snfered in the Registar of Mambers in respect Hergol

53.. Tha Board shall have powsr on giving less than sevon days’ previous notice by adveriisement in a
newspaper sincutating in Hydembad ko closa o (rensker DOoKE, he regisier of members of register of
debenturs holders &l sich lime of timas end for such period or penods, not exceading hifty. days at a
tme and not excesding in the aggregate forty five days in sach year, as ff may seem sapedient

Directors may refuse o régis{er hansfers

B4.  Subject o the provisions of Section 117 of e Ac and subject a5 hereinalier mentioned the: Board may,
Bl 5 own absofule and unconirolled discration and without asaigning eny reason, decline ko regisier or
acknowledges any trensier of shares, (nofwithstanding that the proposed transteree be alreacdy a Membar),
but i guch case it shall, within buo months tram the date on wiich e instrumant of irenelfer was odged
wiltn te Compacy, sand 1o ihe frmnkierse and fhe ensieror notice of he refusal 1o register such iransier

. Prenided thal regisiration of a transter shall nol be-refused on the ground of the fransteror baing ol
alone or jomnily with any ofher parson o pereons indebbed (o the Company. on any acoounl whatseeved
ekcepl a den on the shares

Ciivases jol i () deleied vide Special Sesolinon passad on 26 1-1083
added vide Specil RESOWNGS Gassed on 28 1. 1963
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Power of BoardiCommitiee fo refuse subdivision of shares in certmin cases.

54A  The BoamiCommifiee may refuss any application for sub-tdivision or congolidation of number of shares

or of cerlificetes for shares of the Company intn denominetion of lE6s than 50 shares except where
guch sub-diviskon of consolidafions requeed o be made for compliance with isling requirgments of a
Stock Exchange in exceptionsl circumsiancas and for swpiding any which the Company's sharms are
or may be listed Provided naverheless that the Board/commeltee may al its discration.and in sxceptional
circumstances and for avoiding any harsship or for any st snd suflicient cause {on-sach of which ha
Boands decision shall be linal and conclusive) accepl any application for sub-division of consobdation
o nomber of shares o of cerlificaies for shams-into denomination of less than 50 shares.

Power of BoardiCommities o refuse fransfer of shares In cerfain cases

S4B The Board'Commities may nat accept any application for registration of transter of lass than 50 shares

&)

bi

)

dj

excapt n the case o

-a transter of shares mada o comply with any law or atsiulony order or regulsbon or an order or '8 decras

of ‘& compelen! Court of Esting réguirements of Siock Exchangs on wWiich e company’s shangs arp o
iy b listed,

a &ngle tassfer by a membet bolding less than 50 shares of all the shares 50 held by him 1o ong or
freorg TranGierea,

;h:nrr:larI:|l|rEm&nbartnﬂnghiqmmﬁﬂlhm:ﬂhqnlwmqummmmwm
transfer tha shareholding of the said transferse or Iransterees, as e case may be, will nol be ks
than 50 shares and.

A transier o not less lhan 50 shares in the aggregate (n fawvour ol the same irensferes by sevesal
transfarmos by twoe or more instrument of irnefer submitied together 10 the Company.

Frowidad neverihelsss thal the Board Commidbes may at its discmation and @noexgeptional clrosmstances
and for avoiding ey hardship o forsmy just and: sufficient ‘cause {on each of which the decision of
e Boafd'Commitios shall Be final and conclugive) actepd any application for regestration or tranafar
of lpgs than 50 shase”,

Notice of appiication, when 1o be given

55.

Where i the case ol padily paid shaies an application: e registation & made by the trensiesor he
Compary shall give notice of ihe appliceton 10 the transferee in BEcordance with the pronasons of
Seoton 190 of tha Act

Deatty of ore or more foint holders of shares

B

I the case of the-death of any one or more of the persons named in e Reglsier of Mambers &9 e
|gini-holders of any shares, ihe surivor or survivors shall be the only persons recognised by the
Comgany a5 having any Hilke o or interast in sech shars, but nothing herein contained ehell be. taksn
0 ndgase the estale of @ decessed joint-holder from any fabiiity on shanes hedd by him joindy with any
oEhEE peerson

Title lo Shares of deceased member

a7

The exiculirs of adrmitestratons. of holderss of & Sutcession Carificate of tha legal representalives ol
n doceased [nol barg one of beo of Mo jointolders) shall be the only persan recognised by tha
Company a6 having any like 19 the shanes ragistared in the names of such BMember. and the Company
shall not be Boumd 10 fecognse Such executors or admimsirators or hofders ol Succession Certilicate

nsarted oy 4 Specal Regolidon o 2408 1087
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574,

or thi legal representalives uniess.such exBoulons or Administretors shall kave Gsl obtamed Probate o
Letters of Administration, or Successhon Cericale as the case may be frem & duly comstifuted Courl
in the Union of india; provided thal in any cese whene ihe Board o its absolule giscretion may thinks
fit, tha Hoacd may dspense with produstion of Probals or Letters of Admiregiration of Succession
Carlibcate, upon such larms a3 1o indermnity or ofberedse, as the Board, in s absolute disoretion may
think necessary, and under Aricle 81, register i name of any penson who daims o be absolujely
entitted io the shares slanding in ihe name of ‘& deceased Member as a Mambar,

Newmistation

A holder or poind hioiders of shares o of debantones (including Fixed deposit holdor inder Seclion 554
of the Companses Act, 1856}, of the Company may nominabe, in accordancs with the provisions of
Section 1084 of the Companies Act, 1956 (Inclucing amendmant thiredo or any re-enactment Ihersod)
#nd in the manner prescribed thareundar, any paréon ho whom afl {he nghls in the shams in ar
dobeniurss of the Company shall vest in the event of death of soch holdes(s). Any nommation so made
shall ba deall with by the Company in accordance with and in manner prescribed under the prowisions
of Section 108E of the Companios Acl, 1958 or any other statiory modification or re-dngotmient thareat
for the me being in oce.

Transmission of Secirities by Nominees

A nomines, upon produstion ol such evidence a5 may e reguired by the Board end subjecs as hersmeher
provided, eled, sither -

1] hhuﬁﬂuﬂﬂmﬁnhﬁ:dﬂmﬂummmaﬂﬂﬂumhuﬂ
deceased atureholder or debeniure holder, could have made;

{i) o make such trarales of the share or debontura, as o case may b, a5 e deceassd sharaholder
or dabeniure holder, could hawe mads;

(&) rthe nominee alecis 10 be remstersd as holder of the ahare of debantum, himseliharself, as the
case may be, ha/shy shall defiver o send o the Company,-& ngtica in writing signed by himdher
sigting Ihel hecshs oo elecls and notce shall be Bocompanied wih the dealh ceridicate of he
deceased shareholder of debenbure holdar as the case may be:

{1 & nominee shall be enftled o the same dividends: and othar advantages io. which ha/she woid
b eniitied o, if ha'she ware the regestered holder of the share of detwriire, be entifled in respect
ol 1 1o aeercesl ary fight eonfemed by membarship In miation le meabnge o e Company.

Provided thal the Board may, al any time, gve notite requiring any sach person to elect 1o be
refpsterad himsalihersell or 1o tansfer the share or debenture, and if the pofice {s not complied
wilh within finaty dayd, 'the Board may thereater wiliiald payment of all gividends, bomuses or
oihar construing sl ihe nolice heve besn complied with,

Dematerialisation of Securities
Detinitions:

11 For the purpose of this Anice- ‘Beneficial Owner' means & pamson of persons whose name i
mcorded a8 such wilh a Depostony; Member maans the duly registered holder from time 1o fime
of the shares of the Company and includas the Subscribery of the Memorandum of the Company
and ihe Beneficial Owners) as dabned in elatse (&) of sub-gechion (1) of Seclion 2 of the
Depositones Act, 1896, 'SEEI maans: the Securiies & Ewchangs Boasd of India: ‘Deposiory’
medns a company lommed and regstered under the Companess Act, 1856, and which has been
granted & cedificate of mgistration to act a8 & Depository under the Secunties & Exchange Boand
Eﬁmlm and 'Securiies’ means such Secority as may be specibied by SEBI from time

Dematerialisation of Investors
2) Notwithstandng anything contamed in theas Asdfickes, the Company shall be anifled to demalertaiss
e Bxmsting Securities, remidarialisn (s Securties held in the Depasitdres andior 1 afier its fresh
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grared in B ciarmatarialised 1o pursuant ie 1he Deposiones AL 1005 and fhe Tukes tramad
{hereunder, from iime fo tima, i By

£} Every pasonist subscHoirg 10 sgcurities oHlarad by N8 Company chall hawe the ogion 1o EGEVE
caputity cerlificates of i hold The aecurtins with 8 Depository guch @ person whe i the
panaticsal Crwner-of e Spcuriies ¢an al any tene apt for & Deposéory, it permitled by the. law,

Wl a person opls 1o wohd thair Securty with & Deposilon she Company shal rlmate such
mpuaimfwmwllsalﬂdﬂmﬂtd Mﬁﬂcuﬂiy.mdmmﬂﬂuiﬂﬂwﬁmmﬂﬂ.mmpﬂﬂnm
shall gnles in 5 mCOr IS mmmmgmwwﬁmwrm

Eﬂﬂrﬂﬂmnlpmmrflnuhmigﬂﬁw

&) All Sacurites hald fy & Dapostory shell ba derraterialisat and bain pumgiohe JoTI. Bupining
contained (0 Sacion 183, 1534, 18TE {RTC and 372 of the Rot shall apply to &8 pepasdory N
mﬂdmwmmﬂmnun bahulrtﬂ'lhaaarrﬂﬂcﬁmchnlm.

mghraul'n.pnﬂmhmdmﬂnwﬂm

5 (@& Matwithstanding nwlmrqmmmﬂﬂmmﬂimm“mmmﬂmﬂﬂéﬂamw
mﬂ’llhe-dmrmﬂwm raq,unnarhrumpurpmniﬂﬁmﬁﬂulmns‘mdmm
ﬂtsucumfmmﬁﬂfmaﬂmﬂr:_idmﬂﬂr;

(bl Eamﬂm_hmﬁﬂ.pum}dad in {al ama.mmpnﬂu:vuwwimwntm
Euﬁunﬂaunmnxmawummmswanywwmmnmmmmm

¢y Every person Nolding Cesyritios of e Commary and Whoss name is enered as 1he

mmlnmmpn'ﬂi-dﬁuamﬁlmmﬂhﬂmaﬂhmhmrmdw

W.mmﬂﬂﬂmmrmwﬂﬁwbeanﬂﬂdmﬂhdghﬁmdwﬂm
mmmmmlsmwashmdmw i i

Depaaitary.

Elrulunrnﬂ-:umn::

&) polwitkatanding EryATing santained n the Act of theee Articies o the gonkrary, whers Sacurilias
nrlhl'ldmammhnmmﬁ#WmmnMHMWMhW
nﬂﬂnﬂunpinyhrnmunummuimﬁﬂmndemmmwdwmmm

n:nﬂ’nrnl'smn'ﬂﬂ

T Hﬂlhlﬂunmiﬂlnldiﬂﬁtﬂﬁhﬂﬂlﬂnﬂhﬂm or these Articles shall Epplrmiminslﬁfnl Sacuies
pliected by g brarsfaror mmnwaammmmnammﬂdmmnuhmwmw

i) HbwithatEnaiTg amything comained 7 the Acl or these Articles. wher Securitds are deai wilh
oy 2 Drepoatory, the Company shall ftirmate: 1he dedalls treraol 10 ey, Ehpasiiary imediataly on
allgdrment of such Sacuribes.
Distinctive Numbers of Securities Held in Depositary

) Hmw:nmmﬂlnMMHmahnmwm“nmwﬂrmwmﬂm
for Secunties issuid by e Gompary ghall apply 12 Sapuriigs heid with g Deposiiary.
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Hﬂgdummﬁm'u nrmﬂwmr

0 Tha Register ang fricies i Bameficia; Dwnarg M3 airged By a Damnlu@ e [ Deposiongs
Act, 1956 shall b OEmed fo by jhe Regstar andg indgx of Metmbers ang Seturty hoiders for
WE Durposes of thags Arficleg

B0, Emmm'urrlﬁlmrmMhﬂﬂfhiwauhlhaﬂﬁmpawuuly_ﬂmmhmhummﬂtmnmw
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BORROWING POWERS

Power o borrow

Subject to the provissons of Saction 262 and 283 of the Act and of these Articles the Board may, from
time to tme at its discretion, by @ resoluton passed al & meeting of the Board, accepd deposas from
Membars sither in advance of cads o ctherwise and generally rmise or bormow or secure the payment
of any surn or sums of money for the Company. Provided, howewer, where the moneys o be borrowed
ogether wilh the maneys aimady bormowsd (apan from lampenmry ans obtamed from the Company's
bankers in ihe ordnary course of tusiness) excesd the appregate af fha paid-up capital of the compary
&nd ds fred nesendaes (nof baing reserves set apan for Bny Spacilic purpose) the Board shall not borrow
Buch rrongys wilkad e consent of the Company in Genaral Meeling, 1o be obfained by a rescluiion
wiich shall provide for the jota! amount upto which moneys may be borowed by the Board

The payment or re-payment of moneys borrowed

B

The paymant or tepayment of moneys borowed as-aloresaid may be secured i So0h manmes &nd upon
Such fefrms and condilion o all respects &5 ihe Boand may think i, and in particolar by & resolution
passad at measing of the Board {and not by circular resolulion) by the issue of debentures or debeniure-
stock of the Company, charged upon all or any part of the property of the Company (both present and
tuture), including its uncafied. espited for the time being; and debentures, debenture-stock and ofhor
securiues may be made assignable free drom any eouilies betwean the Company and the pedson o
whom e some may be iesbed.

Torms of issue of debeniures

&7,

Any dobendures. debenture-stock ot olhar sacunties may be issued at a-discount. premium or otherwiss
Bnd may ba Stped on condition that they shall ba corvertibdy inlo shares of amy danomination and with
any prvieges or condifions as o mdemption, surender, dawing, alotment ol shams and attending {but
not voling) af Gensral Mestings, appaintment of Directors. and otherwise. Debantures with the right 1
comyersion into or alictment of shares shall bo issued only wilh the consent ol she Cormgany in Gensai
Mg,

Register of Morigages efc., lo be keot

[ 8

The Board shall cause a proper Regisier to be kspt in accordance with the provisions of Section 143
af the Al of al mordgages-debentures and charges specilically affecting the property of the, and shall
cauzs iha requirements of secfion 118, 125 and 127 1o 144 {both inclusive} of the Act m thal behall to
be duly compieted wilk, [with B lime prescribed by the sald Seclions or such extensions themo! as
may be permitied by the Court or the Registmr so lar as they fail 1o be complisd wih by the Board

Reglster and index of Debenfure holders

&3

Thay Company shall, i ai any lime it Bsues dabeniures, keep & Fagstar and inoes. of Depeniure-holdecs
in accordance with Soction 152 of fhe Act

CONVERSION OF SHARES INTO STOCK

Bhares may be converied Into stock

L

Fa |

Tha Cormpany in Gengral Maetng may conven any paid-up shares inle stock, and when any shares shall
have Been corried info stock, the several holders of such slock may thoncelonh iranstar iheir respective
mierasta thefein, of any part of Gueh interasts, in the same mannar and subgecl 1o o same regulations
as, and subject Lo which the shares from which the sfock arise might have bean transtesad, if o such
conversion had isken place; or 83 naar NEmiy A% circemstances will admit. The Company may &1 &ny
lime ré-comvert any stock inio pald wp shadfes of any denomination

The hoiders of ztock shall. according to the amount ol stock held by them, have the same rights,
privilegas and sdvantoges as regards dividends, voting st mestings of Ihe Company, and othuet rafters
as | they held the shares from which the slock arosa; but no such privilege or edvamage (excepl
participatson in the dvidands and profis of ihe Company and in tho assels on winding-up) shall ba
confarred by an amount of sfotk which would nol If exigling in shares, hewe corlzrad the privilege or
advantags
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MEETING OF MEMBERS
Annial or ordinary General Meefing Annual Summary

72. The Company shall hald its first Annual General Maeting within 18 monihs from the date of incorporation
of tha- Company, and & such General Meeling i hold within thil pancd, it siall not b necessary for the
Company 1o hold any annisd general meeting in the year of ik incorporatan o in the lofiowing year, bul
subpect 10 the aloresaid provisions the annual genesl meefings shall be so held thet not more than
lifteeir montha shall elapse betwesn tha date of one Annusl Gensral Meeting and thal of the past,
Mathing containgd in the forepaing provisons shell be taken as aflecting the rghl confamad wpon 1ha
Registrar undar the prvisiens of Gection 166 (1) (o1 of the Agt to extend tha fima within which oy
Annual General Masting may be hald,  Every Annual Genpral Mesting shall be called lor @ lime dusing
business hours and & day thal & pot 8 pubiic holiday and shall ba hed &1 the Registersd Office of the
Company of al some ol place a3 the Bosrd may deferming and the Nalices calling the Mesting shai
specily il s the Annsl Genéral Mesfing. The Commpany may By 8 fesblubon passed &t one annuai
general mestng fix tha Eme for s subseguent anneal genesal mestngs, Every Member of the Company
shiadl bo enirled by aftend sither in person or by prowy and the Aodior of the Compamy shail hom ihe
right lo attend and 1o ba heard &t any Geneml Mesting which ha attends on ary parl of ihe businoss
witich concerns b oS Aatflor, A6 eveny Anmaal Genetal Mesting of the Company thene shall B2 laid
an he -tabie the Direciors’ Report and - Audiied Statement of Accouns,  Auditoss’ Report (if ot already
incompacated In the Audied Sialament of Accounts), the Proxy Ragster with promias and the Ragisted
of irectors’ sharehotdings which latter Riegister shall remain open and eccessible during the conlinuance
aof the mestmg. The Board shall prapare the-anncal list of Members, Summarny; and Balance Shesat, and
forwiird the same fo the Regstrar of Comganies, in actordance with Sections 158, 161 and 220 of the
Act,

Extraordinary Genernl Meeting

73 The Board of Deactors, may whenever i thinks f, call an Exira-ordinary Gensral Masting and il shall
do 80 upon i reguisition in wriling by any Member or Mermbers holding i Tthe-aggregato nol less than
one-tenth of the paid-up Capital-upon whech all calls or oihdr sums thin due have beon D

Requisition of Members o stale object of mesting

74, Any wald requisition so made by Mambars must state the object or objects of the meefing proposed 1o
be called, and must be signad by the mquisifionists and be daposied ar e Office: provided that such
raquisiticn may consist of seversl documenta in ke form sach signed by one or mome reauisitonists.

On recefpt of reguisition, Direclors to call meeting and in default requisitionists may do so

T8, Lipen e ropespl of ahy such requisition, e Board shall fortteith call an Extraandisany Ganatal Meating,
and H thay do nol proceed within twenty one days fom the date of the requisition Being deposited al
the oliice i0 cause'a meeling [0 be called on a day not laler han 45 days from the dites of cepoait of
tho requigition, the requesitionists, or such of their membar 25 represant edher a majority in value of the
paid-up share capital held by all of them or not less than onedenth of such of the paid-up shate capital
of the Company as is refersd 1o In Section 168 (4) of the Acl, whichever is ess. may themselves call
the mealing. bul in eifhef case any meeling =0 Ealied shall ba held within thrise manihs from he daie
of e defivery of the mquisition a3 afwesaid

Meeting called by requisitionists

TE. Any maating callsd under tha foragaing Articies by the requistionists Shall e called i the same manner
as naarly 4% possitde, as that in which meetings an 10 be calied by the Board,

Tweniy one days' notice of meeling o be given

77, Twanty one days' notice, al the least of every Genafal Mowling, Annual or Extraondinany and by whiomapever
called, specilying tho day, place and hour of meeting, and the generl nature of the business 1o be
transacted thereol, shall be given in the mannser hereinatier provided lo Such persons as ane under these
Articlés entitlad 10 recelve notice om the Company. Provided that in the caso of an Annual General
Meating with the congent in wiling of &ll the members enftled to vole thene al, and i the case of any
ather meeling with the consent of Members holding nof less than 85 per cent of such part of the paid-
up Ehanme capisl of me Compiany as gives a right 1o vots a2 the meeding. a meeting may be canvensd
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by a shorter noice.  In tha case of an annual Genasal Mesling, i amy bussmess oher than (i) the
comEidaration of the secounts, batance sheels and reports of the Board of Diectors and Auwdiors. (i) the
deciaration of dividend (iH) the appeniment of Direclors in place of those relinng () the appoiniment
of, and fixing of B remuneration of e Audiiors, s fo be tansacled. and in the case-of any othar
meeting in any event. thers shall be- annexed, 10 e dotice of e meeling, 4 stalemen ssting out all
matarigl facts concaming each such dom of business. moiuding in particular he ratuee of the concem
or inferest, o any, therein of ewery Director, Menaging Apenl, Sacrelanes and Treasurems and i
Managet (I any), Where any tem of business consiste of the according of approval to amy document
by ihe meebng, the me and place where' the document can - be inspectsd shall be specified in the
statement afresaid. Provided thal wheno afmy Bem of special business as &loresaid 1o be fransected
Bt @ meating reletes to, of alfects, any olher Company; the sxfent of the shassholdings interest & that
other Company of every director, managing agems, secralanes and teasurers and manager, f any of
the Company ehall also be sat ol in Ihe slatemeant bil only f the exent of Such sharsholdings of interest
i nol bess than fmanty per cenl of the paid-up share caplial of Inal ofher Company,

Omission to give notice nol lo invalidate 8 resolution passed

TH.

75

The: accidenial amission 1o gwve any such notice as aforesaid to @ny of the Members or the non-receipt
theracd, shall not invalidate any resoluion pessed dt any such meabng.

Mo General Meoting, Annual or Extrecrdinary, shall b competent 10 smir upan, dikeuss of assact any
business which has nil Been mentionad n the rotice or nobices upon which B was comened.

COuorum gt General Meeting

/.

Fivee Mombers presant in person - shall be a quorem for & General Mesling. A cosporation baing &
marribare shall ba dearmsd o Ge personally presant i i s reprasented in accordence with Section 187
of 1 Acl

If; at the expiration of half an hour from the tima appoinied lor holdng a macting of the Compary, a
guorum shall not be present the mesting, i comnsned by of won theé equistion of Members, shall s
dissolved, but oany offwer cass the meeting shall sland adjpurned to-the same day in the next week
or & ihai day IS a pubhs hobday uniil the nexd succeading day which is nol & public: hoiiday & the same
bme and place or 0 such ot day and al such other time and place &s the Board may determing, and
il 8t such adiourned meeling, & quorum is nol present at the axpimBion of Hall an hour from fhe fime
eppoinied: for folding the mesting, Ihe Members present shall be & quordm, and My Imrsact the
business for which the meeting was called

Chalrman of General Meefing

a2

The Chairman (#-any) of Be Directors: shall be anfilled 10 1oke the chair &l svery Genaral Meabng
whether Annoal or Extreordinery. IF ihere be no guch Chalfman of the Ditacions, or i sry maeting he
shall not be present within lan minuies of the fma appointed for holding such mesling or shall decling
I lake B ohal (hen the Managing or any other Sentof Direckor presant themat shisll be entitied 10 take
tha chair and failing him the Mambors present shall slest ancther Director ss Chairman, and & no
Directon be peasend o d 8l the Directors prasent decing o fake the chair, hen he Members prasent
ghall giect ona of thelr nurmber 1o be Chairman.

Business confined to elechion of Chaimman whils! chalr vacanit

Mo business dhall be discudsed &l dny Genaral Mesting excepl the skt of a Chairman, whilgt ife
chalr ig vacani,

Chalrman with conseanl may sdiowm mesting

B4,

The Chair wih he conseni of the meeting may and shall i so' directed by the meesting adipurn. amy
maafing from tme 10 ime ard frem place fo place but no business shall be transactad al any adjowrned
maeting ofher than the: business felt unlinished al the mesting from which the adournment ook place.
Subject to the provisiong of the Act, it $hall not ba noceksary to ghd any nofice of an’ adioummant o
of the date, the lime of (he place of he afourned mesting of of the buliness 1o be ansacted
hEfaal.
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Questions af General Moeling how decided

‘85, Alany Ganeral Meghing, a reeciulion pul 1o he vola of 1he Maeling shill ba Secided on a show of hands,
unfess-a poll ln-bedore of on fhe declamfion of the resill of the show of hands) demanded by at least
fve Members having e right lo vobe on he resolition Bnd. preserd in persan or by progy, or by 1he
Chatrman of the Mestng or by any member or members presant in person of by proxy holdng not less
thaen o bt of the bolal woling power =orespest of the resclulion or by d@mmy memses or riambers
present in person or by proxy. and holding shares in the Sompany consdarring a nght o vole on fhe
resolufion, being shares on which an aggregate sem bes Bean paid-ap which is ol less han one-tenth
af e iodal sum paid-up on al 1he sheres confemeng thal right, and uniess a poll S 50 demandad o
declaration by the Chairman thal a resolgion has, on & show of hands ssen camiad of camed unanimoussly,
or by-a particudar majorily or fost gnd an entry o thel etfect made in the Minute Bock of the Compgmy
shall be conclusive evidence of the fact, without proof of the number or proportion of tha voles fecorded
in bavolr of or egainst that mesolution

Chairman's casting vole

5 in the casa of an eguality of vole the chattman shall both on & show of hands and 21 & pod (il any) b
a asing vabte in additon 0 the wobs or waies o which be may be entitied 23 8 Mamiber,

Foll to be faken I demanded

87. It a poll = damantded &5 aloresaid the same shall subject fo Articls B be tBken &l such lbme (ol bber
than korty eight hours from the Gme whan the demard was made] and place and eliher by opan voting
or by Ballest, as the Chairman shall direcl. and either af once or after an intérval or adournment or
ciherwise, and the resull of the poll shal b deemed o bo the mesolution of the mesting at which the
poll was demanded. The demand for & poll may be withlawn al any time by the person or porsons
who mada the damand.

Scrutineers at poll

B8 'Whare a pod is to be faken, the Cheirman of the mesting shall appoint two sorutinesrs fo scninize the
woliss given on the poll and & report therean o fm MHMMMHMEMEM
be o Mamber {nol being an oificer or employes of the Company) present ol the meatng, provided such
& Member B availsble and willing to be appointed.  The Chalmman shall have power at -any lime Belon

the fesull of e poll 8 dectacsd 0 remave 8 Senstinears from office and il vacencses in e aifice ol
Scrutineers arising from such removal or from any otber cause.

in what case poll taken without adjournment

B2 Amy poll guly demanded: on the: electon of 8 Chairman of & maaling of of By quiestion of adpurmant
shail be ieken ol the meeting Sorthewith.

Demand for poil not to prevent iransaction of other business

80.  The demand for a poll, sxgept on fhe questions ol the eleclion of ihe Chairman and of an adjournment,
shall not prevent the continusnce of & meating for the transacion of &my Dasiness: oiher han the goeestion
o winch the poll hes bean demanded,

VOTES OF MEMBERS

Members in arrears nal fo vofe

a1 No Membar shall be entitied to vole isher parsonally or by procy for anolher Member at any Ganeral
Mesating or mesling of a class of shamahoiders efther upon a show of hands or Upon & poll in respec
ol any shares registered In his rame an which any calls or other sums presantly payabie by him have
mol been paid or i regard 1o which the Company has any right of fien and has exercised the sams,

Number of voles to wiich Mombar amntithed

92 Subjoct fo the provisions of ihese Arlicles, every Member not disqualifisd by e (33l priceding Articla

Ad amarded iy Specil fesoiton passed an 6-5- 1567
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shall be enited 10 be: presant, and o spaak and wole al such meeting, and on & show of Hands every
Mamber prezent in person shall have one wie and upon a poll evary Member presant in person or by
proxy shall have one vate for every shara held by him either alone or jointly with any other person or
persang. Provided, however, it any préfesence shameholder be present ab any meeting of the Company,
save as provided in clause (b) of Sub-Section (2) of Section 87, he shall have a righl 1o vola only on
respluliong placed bakore the meeting whech directly affect the righls atlached o his preterence shares,

Casting of votes by a Member entitied to more than one vofe

83. On a poll taken at a meating of the Company, 8 Member enitied to more than one vole, or his proy,
or otfer persan enfitied 1o vole for him as e case may be, nesd nol. # he voles, vse ¥ hes voles or
casl in the same way all tha votes e o=es

Voling by Members of unsound mind and minors

84, A member of unsound mind or in fespect of whom an order has been made by any court hirviryg
lurisdction in lunacy, may vole. wheihar on & ehow of hands or on a poll, by bs commitles or other regal
w.a:chan;mhdan}'Eunhmmﬂmmm@mmmpﬂl.mhrmﬂnnr%hlm'n:lr,
vote i respect of hes share or shares shall be by his guardian, of any one of his quardians, (! mahe trean
trut, 1o be slected in case of dispute by the Chalrman of the manting.

Votes of joint Members

2151 Irm-ufah-npmnlmgmarenrujmuﬂwsmm.anymm:ummmmmwmmﬂgm
may appoint another person (whathed 8 Mamber or nol) a3 hes p in respecl of such shares, @3 i
he were solely entifed fhereto bul the proxy so appointed shall nol have any right to speak at the
mesting and., i mone than one of such joinl-hodders Be prasent &l any mesting, that one of the said
paraon =0 presanl whosa name sfands higher an the Fogister shall alone be entibed 1o speak and 1o
wole in tespect of such shares, but the other or ohers of the joinl-hobdens shall be entilled to be presant
al the maling, Several executors of adminstrators of a8 decessed Membar in whose name shares stand
shall for the purpose of these Aricles be deemad joint-holdams thereol

Voting in person or by proxy

i, &mm1mm%ﬂ%ﬂﬂamﬂﬁmnmmmwwmﬂm
reprasentaive duly aulthorised o accordance win Section 187 of tha Aot and such represaniative ghall
mmmmmm-m,m.m-mmmnmmmmuﬁw
of mn indvidual Merer arwd shall be reckoned a5 a Meamiber for all purposes. The Pressaent of India
of Governor of a Slate if he is & membar of the Gompany, may act and vole at any meeting thiough
any pirson apponted by him as s represontative wnder Section 16TA of the Act and the persan so
appointed shall be desmed to be a member and shall be enbiled 1o exercise the same rights and powers
{inciuding the night o vels by proxy) as the President or the Governor could exercse 28 @ member of
tha Company,

Fote in respec! of shares of deceased and insolveni Member

9T, Any parson enttled under Amck 57 0 Ienafer any shams may vote at any Genaral Meeling in raspect
thoreat in ng same mannes 85 i he wene the ragistarsd holder ol such shams, provided that lartyeight
hours at ieast belore the time of halding the mesting or agownsd meeting, &3 the case may be, gt which
he proposes t0 wole he Ghall satsfy the Direstors of his right to transler such shares and give such
mcemnity (# any) as M Direciors may require o the Diractors shall have prewausly admétted his right
o wohe &l such mesing o respact thareof.

Appointmeni of proxy

a3 Every proxy (whather a Member or nolj shall be. appomted In writing under the hand of the appointer
o his altornay, or  such appintsr 53 coqpavalion under the commaon seal ol smach corpomtion, or the
hand of k3 Alorrey, who may be the appoinies, and any Commiltes or guardien may appoints such
proxy. The prowy &0 mppointad shall not have any right 1o speak at the mestings,

Proxy either for specifled meeting or for a period

93 An mstrument of prosy may appoint proxy either for the purposes of @ partoulsr meefing specttiad in
the Insirumenl and any adjournmant thereol or It may appoint o proxy for the purpases of every meeting
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of the Company, or of every meating fo be held befone 4 dube specified in the inslrumant and avery
adjournmient of any such mesting

No proxy except for 5 Corparation fo vote on 8 show of hands

100. Mo Member presant only by proey shall be entitied 1o vole on @ show of hands, unless such Member
is 0 Corporation present by a Proxy who @5 notl himsall a Member or & person appoinied kor (he purpose
by ihe President of India or the Governor of a Slate undat Saction 187A of the Azl In gither of which
cages ‘such proxy shall have a vote on the show of hands as i ha were a Member.

Deposit of instrument of appointment

101, The mstrument sppointing a proxy and the power of atidrney or efher sutharity (if sy} undier which il
is signed of & notenally certified copy of that power or audhority, shall be deposied at the offica nol later
than forty eight hours before -he fime Tor hoiding e meating at which the parson named in - he
instrument propases 1o vobe, and in defaull the insfrument of proxy shall not be troated a8 velid, Mo
instrumant appointing & proxy shall ba valid afer the expiration of twelve months from the date of s
eEcution,

Form of Praxy

102, Ewery instrument of prosty whathier or @ specied mesling or othenwise shall, as neary as ciroumsiances
will admit. be in any of the forms 381 out in Schedule 1X of the Aci.

Validity of veles given by proxy notwithstanding death of membaer

103, A vote given in accordance with the terms of an knstrument of proxy shall be valid notwithstanding the
previous death of the principal, or revocation of the praxy or o any power of attomey under which such
proxy was sighed or the fransier of the shane In faespect of which the vole is given, provided thal no
intimation in writing of the dealh, mevotalion or iranaler shall have been received al the ORice belom the

e lineg,
Time for objections of voles

104, Mo objection shall be made to the validity of any vote, sxcepl &1 the meeting or poll &l which such vl
shall'be tendered, and every vole whether givean personally or by promy, not desallowad at such mesting
or poll shall be doamod walid fod alf porposes ef such mesting or poll whalsoaevar,

Chairman of any Meeting Io be the Judge of validity of any voile

105, The Chairman of any meeting shall be the sole judge of the validily of every vole fenderad al such
meeting, The Chairman prasent-ab the- taking of a poll shall ba tha sole judge of tha validity of evary
vabe tendarad at such pall.

Minutes of Geperal Meating and Inspection therea! by members

106. The Company shal cause to be kegl minuies of all procesdings of general meelings which shall contain
a inif-and correct summary of the procesdings ihereal and & book containing such minuies shall bo kept
at the Regsstand Ofice of tma Compaiy-and shall be open, durng business hoors. for such periods nol
baing less in the aggregate than two hours in each day as the Direciors may datermensd, [0 IHe Inspechon
of Bny Member without charge:  The minuies aforesaid shall bo kept by making, within durtaen days
of the conclusion of awary such mosling concarned, entries theraol in the sald book which shall have
its pages conseculively numberéd, Each page of the book shall be Inifialed or signed and the last page
of the record of the proceedings of each meeting In the book shall ba dated and signad by the Ghairman
of tha gama maating within 1he aforesald penod of foureen days or in tha svand ef the daath or inahility
f the Chairman within fhat perfod, by-a direcior duly authorised by the Board lor that purpase. In no
cab shall tha minuies De atlachad 108y such Book by pasting of aibenvise. Nothing harain coniained
shall requite or be deemed fo require the inclusion in any such miruies of pry matler which, in the
opdnicn of the Chalrman of the meefing {a) &=, of could reasonably be regarded as delamatory of any
parson, of (b)) & irelevant or immatarial o the procesdings of (o) B8 deldmental o-the intdest of the
Comgany, The Chaimman of tha masting shall exercise an ebsolute discretion In regand o 1he inclusion
o nenHncluston of any matier in the mimdtes on the sfoeseid grounds,  The mirdes kept in accondance
with tha aforesaid provisions shall be conclushe. evidence ol the pioceedings mecorded thangin,
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DIRECTORS

Number of Direclors

147,

Lnitil atherwisze dgatermingd by a Geneal Meoling and subject 1o Seclion 252 ol the Acl the number of
Directons shall nod e less han theee non mong than twenty excluding any ‘Nominated Darechors™. W al
any time, the Company shall appoint Managing Agesis 0 may (bul subject to Section 377 of the At
be provided by the Managing Agency Agreement Ihal such Managing Agenls shall hava power ko gppoin
two persons as special Diectors of the Company, wih power &l army lima o sgmiove any Diraclar so
appainted and appei Enothar BEractor inchis place orin the place of 8 Director s0 apponted who reskpng
of oiherwise vacales his office, Provided thal nothing in the Article shedl be deemed autfiorsed and
nothéng In any-such Agroamen)- shall authorize the Managing Agents 1o appond the Chairman of e
Board. Péovided lurther that, 8- al any time, the 1odal number of Direciors does not exceed live 1he
Managing Agents shall be emgwered 1o appoint one Direclor onlyand where after the Managing Agents
have appoémted twa Dirgctors, the tota? rumber of Dieciors is reduced. for-any case o five, or keas than
free, the Managing Apgem= shall determine which of them shall conls 1o hokd office and miimate he
chumce to the Company before the axpiry of ona rmanih fiem ihe Rippening of the cause -and only tha
Dirgsioes 50 chosen shall confinue to hold office with effect from such exiing  Subiect 10 Saction 255
ol e Act, a Bemchor §a appointed shall pol be Eabke o ratire by rolabon.  The st Direcion of the ha
Compary shail be;

Shri C.C. Desal
Shri Mavroz 8. Vakil
Shri- Ashok Deaal

NMominated Diréctors
™ 108(a) Every person, olher fhan o péraon whdo hes ket al e Office of the Company a nolice undar

Section 257 of ihe Act signifying his candidaiure for the Ofice of 2 Dimcior, proposed gs a
Candidate for the office of a Director-shall sign, and lile with the Comparny, his consant in witing
o acl && 8 Diector, # appoinied and persan other than 8 Diecior e-appoinied-after réliring by
rotatisn Shall ned a0l ag 8 Direclor of the Company uniess he nas within thirty days of his
appoeniment sgnisd and fed with the Begisimar his consenl & wnling o act as such - Dénecior,

) W e provided by any Trust Deed securing of otherwise in connection with any lssus of
getenteres of the Company o in any agreement for underwriBing the msop of shams o tha
Company 'ar for inan or any other form of financial sssistance o the Company that any peraon
ar perscns or any other Company or Conporation or body (henednafiar refarred to a5 the Nominating
Booy'} shiall have power 10 nomenatd one or mome Direciors af the Company, then n ihe cese
of any and every such msue of debantures or such agreements, the nominating body my
mmmhpmwhnmﬂmmilmmdmpn-ntmammﬁmmrdnw

ich *Subject o the prowisions of Section 256 of the Companies Acl, $0 long a8 Ay monies are
owing by the Company o any Finence Gorporation or Gredd Corporation or any Financing
Company or Body being instibrtional creditors (which Corpomtion or Compeany or Body shall be
intlydad in the above mentioned definition of a 'NOMINATIMNG BODYY, the Dimtiors may
aulhorise any suth rominding body o appoind from tima fo dime any person of PeEFLons as
Directors al the Gompany (which Difoclons isane feroinaltar referred (0 as tha nominaiod
l]lra-l::l:ur."ﬁ]arrdnmya.gmnlhu'lmunnmnm:TDdanwh:m-JInulh&hunmrﬂmhym
and need nol possess any gualification shares o gualily Hmithem for the office of such
Diredtons prowided thil tha number of Cérecion so fominated by each such nominating body
shail nof excesd o

idl  **Subject o the provisions of Secton 265 of the Companies Acl, 1858, and subject lo the
approval of e Reserve Bank of India, so long as Niro Nobel AR, Stockholm, Swedan (which
shall be inciuded in the dofinition af a “nominating body') with wham the Company has callaboration
sgreement hold not less than lorly per cenl of the paid-up equity capital of the Gompary. Nito
Nooed AB, shall be. anditizd 1o appoint on ihe Board of the Company one of thsir nomanes
Directors a3 & non-rotational Direclor,

{al  The nominating body may at any time and from time o lime remove any =ich nominaked
Dimecion's appointisd by Il and may al the ma of such mmoval and alsa in the case of death of
reggnation of fhe person or pavsons 20 appoinied @l any lime, appeind @ny ofer pergon o
parsong By the nominaled Direcions m sy place. . Such appointmenl of emovsl shall be

Aweignd fram  Pabantune Dinectors’ by Specie! Resciubon passed an 3 121963
Armardod Iy Soacinl Mesandon passad on 12- 1883

Ap amentad By Spacud Resoldion passed on 15- [0 1868

ds amendad by Spoasar Resoliten pagsed on 4- 10-1HFE.
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made inowrilag igned by such nominatng body or any Direstor o oflicer tharenl and.shal ba
delvered to the Company &l (s Hepslzred Offoa

Appeintment of Altcrnate Director

=109 Thie Boand may appoint an Allernate Director mcommandad k6f soch appoirement by ihe. Eirecior,
{herematter calied the 'Original’ Dirsctor) %o @ct for fim during his sbsance for a period ol not lees than
hree monihs from the State in which the meetings of the Board are ordinarily held, An alfermale Direcliy
appoirted undés Thiz Article shall not hold oMice a6 such, for @ longer pariod than (hal permissibie 1o
the Original Direcsor. in whose place he hes beon appoinked and shall wacale olfice If and when the
Dniginal Dwachor returms to the said Siata. 1 the ferm of office of the Crigingl Director i determined
before he so rekims 1o the zaid state any prowsion i the Act or i these Aricles for the awlomatic
reappointment of rotifing Diroctors in defaull of another appointmeant shall apply to the Original Direcios
and not 1 the Allarmate Dirsctar,

Directors may (i up vacencies and add fo (helr number

110, Subject 1o ihe provisioms of Secthons 260, 261, 262, 264 and 284 (6) of the Act, the Board shall have
poweer, Bt any time, and from time to time o appoint any other qualified person to be a Diector, either
to fill & casfual vacancy or a5 an addition 1o the Boand, bul 56 that tha folal rurmbor of Dirsctorg - shall
not ot any ma excesd Tha maximum fived as abous,

Qualification of Directors
111, Mo gualificatcon shall e necessary for any Direcior.
Rémuneration aof Director

@112, Tha remunaration of each Déiectar inclusive of Dérectors ex-officio shall be al such mte for gach mesting
of the Board or Commities of the Board affended By him as the Board may From e o lime delermens
nol howeeer excesding Rupess five tousand or sach oiber amount(s) as may be presinbed by (Fe
Cartral Govarnemenl through notificaficn lrorm time (o lime ke ssch Such meeting atiended by him, If
army Direcior baing wiling, shall be called upon o pedorm axdra services or apecial éxerlions of efforls
{which expression shall inchige work done by & Direclor as Member of any Commitize formed by Ihe
Diractore) or o travel on he Company's business the Board may amange with such Director for such
special remuneraton lor such extra services oF special exerfions or efforls either by way ol a daily
allowance or payment of a lumg-sum of money of olhemwise ag they may thek Git

Traveling expenses incurred by Director mot a banafide resident of Hyderetiad or by Director going ouf
of Hyderabad on Company's business

113 The Board may alitey and pay o any Disctor for the purposa of stending @ meeting such-a sum as
ine Board may considar fal compensaton for traveling, boarding, kdging and ofher expanges in adddion
io his fae lor attending sbch meedings, and, it any Diracior be called wpon 1o go or reside culsde (he
iown whers b normaly esides on ihe Company’s business. e ghall bo anitled 1o D resmborsed and
repaid any iraveling or other aupenses nourred n connection wilh the busness of the Company.

Aemuneration of the members of the Commilies

114, {1} The Boasd may, subjest o ihe provisions of Secions 198, 308, 310 and 311 of the Act, trom fime
o time fix ihe remuneraton o be paid to-amy members of their body consbiuling a commetes
appointod by the Dirsctors = arms of these Arlicles and miay pay the sama.

"2} Subject lo Section 309 (7) of the Act, the Company may be & Spaclsl Resolution delermine thal
suoi of the Divectors as ara nedfthar in tha whale-lime amploymaent of the company, nor Managing
Divectors and whose resnuneralion does not inolude anything by way of manthly payment shall,
i Ecidilicin bo fimy- Ot pemunerahion o which they ame entitied for the tme being, be pald annually
1% (one pement) Commisshoen on (ha nel profit of the Company computad in the manner reterred
lo i Section 198 (1) of the Acl. in the absence of any dirsclion to the contrary contained in the
rescution aloresald. the commession ol 1% shall bo digtribuied smong such Direclors in egual
share

A ampnided by Spacial Resphution nossed on £:5- 1067
¥ Amenged by Special Ragsulion pesaed on 18- 12- T35
e Amienaad by Soovaal Aescdotion pasepd on 13-11-1864
a Amended by Spechsl Resolunion peesed on TEE.2000

024



i)

Proveiod that the Company in ganeral meatng may with the-approval of the Ceslral Govarnment,
suthodise the payment of Coammission af @ rale mxopeding one permen.

Mlummmmmﬂ-dwmmmwaWﬂh
mwlna:amapﬂﬁumdk:mmnﬂnrﬂinﬁﬁmmﬂﬁllmmmmnEWEmmw
a5 a Mamber ol dny commitiee lormed by the Direclors) tha Board may- anmnge with suach
Diretor for such special remuneration lor such exira services or special axertions or eflorts sdhar
wwﬂalwﬂmﬂmm“mmmbvﬂmhmnmmmmm
Bithar in addifion 1o &f In substitelion of his remuneration above preschben

Direclors may act notwithstanding vacancy

115 Themrru.nnunimm-u:wmmwmhhbmm.ﬂmnmqmm
mnmﬁmﬂnﬂhﬁunlhmmmmmhﬂdwmm?w.m&mwm
being lees than twe may act for the purpose of increasing the number of Diregtors o that numBber or
ol summaoning a Genaral Maeling, but for no ofher purpose.

When office of Direcfors to become vacant

16 Hubjecl o Seclion 783 (2} and 314 of the Aci, ihe office of a Director shall becoma vacant it
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he is found & be of unsound mind ty a Court of compelent jurisdiction; or
he applies bo be adjudicated &n inschvent o
ha = adudged an insolvert, or

hud A@ile to pay any call madg on him In respect of shares of the Company heid by him, whather
Murmywmm.mmwmnmmwmwmmmm
uniess the. Central Gowernmant has, by Notification in the Olicial Gazette, remaved the
disqualifcation incurmed by such filure: or

hewan','nlmirnl%ummmanyﬁmdﬂﬂmm“mﬂmmmm
o any piwate company of which he is @ Director o Membas (or any Director, Managing Agent,
Secrelaries and Treasurers or Maneger of such @ pevate Company) without the sanchan ol a
Special Aesohstion of he Company in Genernl Mesting, accepts or holds any offioe of profit wnder
Ieﬂmmnymﬂjmﬂulﬂmmnﬂlﬂlw.ﬂmm. Socrataries end Trsasurars
or Manages, Legal or Techrical Advises, Banker or Trustee for the holders of debentures of B
mmwmnrmmmummwmimmwﬂm&
in regpect of sbch olfica or place 5 paid over o the Company; or

mmwmwmwm1MMurMm.umm:m
Directors for & confmusdus perod of Mhes months, whichever is longer, without legve of absence
bram the Board: of

he becomes disqualified by an order ol Court under Section 203 of the Act or

fe 16 removed N puriaince of Section 282 of fhe Acl o

e (whelfmr by himsel! or any person lor hes benelit or on this account) or any firm in which he
maparirnrmwpmﬂa.nnmynfnmmmﬂﬁm.amam.mmwm
ma&mﬂrl:rr.lhunlm1mﬂﬂmwhummmmsmzﬂﬁmmm;ur

he acts in contravention of Section 299 of the Act or
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fmp  he s comided by'a Courl of any allensa imvalving moral apsude and i@ sentenced n raspact
thareol to impflsonment dor not less than s montbe; o

in} by notics in writing to the Compeany, he resigns his office; or

o}  having bean appointed & Director by viriua of his holding anmy office or other amployment in the
Company, of 85 a nominss of the Managing Agem of e Compary, he ceases 1o hold such oifice

or olner employment in the Company, as the case may be ihe Managing Agency comeas 10 an
end.

Direclors may contract wilh Company

117, A Deractes or his redative. 8 firmein which such Dirsctor oF rstalive = & pariner, any obfed pariner in suck

firm, or:a privaie Company of which the Direclor is & Mambser o Directar imay enter inte @ny conbract
with tne Company for the sale.purchase of supply of goods, materal, services or for underwriting the
sbscriplion of any shanes in, or debentures of the Company, providad fhe sangton of the Boand s
abdaimod by @ resolulion passed at ihe mesiing ol the Board belore the date on which the coriras &
snlared |Mba or withen Pwas months thereol in acoordance wilth gaction 297 of tha Ast.  No sanciion,
howevar, shall be necessary 1o any soch confract for the sale or purchase of goots or malenaks from

.o 1o, 1ha Company by the Direclor, réafive, firm, partner or Company (as the cass may be) for cash

ol pravailing markel prices or lor the sale, purchase or supply of goods; materisla or services in which
eliher the Company o such person, iom or company reguiary trades or doas businass provided that
in Either caze, the valkwe of gech goods and matenals or the cost ol guch sefvices do nol Bcoed Fupaed
Five thousand in the aggragabe i any oelendar year comprised in e penod of he contract  Tha
Dirsctér, s0' conbracting or biing &0 inferasied, shall nol ba liable 1o the Company lorany profil reaksed
by any such contrect By reason of such Direcior holding that oifice or the fiducary relation thareby
gatablisted ta it s dectered thel e nature of his mierest must be disciosed by him af @ meeting of
the Board &t which the confrac? s datermined. i his interest then akiste, or in any othar cass al tha licsd
mealing of tha Board aftér tha acquisition ol his inferast. Provwded howevar that & Direclorn, falatng, firm,
parmer or company as aforesakd may, in the ciroumstances of urgant necassity, enter, withou! ablaining
the consant of the Board, nfo any confmict with the Compary for B& sale, purchasa of supply of any
poods, maserials of services even if the value of such goods of costs of such safvices mceeds Rupees
Five thousand in the-aggregate ‘in the any year comprisad in the paciod of the contract, bul m such a
casa, the consan| ol the Board shall be oblained at a meeding within 3 months of the dale on which tha
conracl was enared inio

Disclosure of inlerest

116. For the purposes of the lest preceding Article, a paneral nolice givan o the Board by @ Director 1 ha

effact that he iz a Direcbor or 2 Member of a specified body corporate or & a Member ol & specilied
firrn g i 15 be regarded as concerned of remsied in any comret of arangament which may, alter
the dade of he notice, be antered into with the body corparsie or firm, shall be deamed o be o sulficient
omoioaure of ooncesm oF RMErest in relaion fo gry sortract o arengemant so made. Any such genaral
mctice shall expire at the end of thea francial year tn which 1 s given Dol may be renewed for further
periods of one financial year at 8 1ime by a fresh notice given in the last month of the financial ywar in
which it would fave ciharwiso axpired. Mo such ganarat nofios, and no renowal thafol, shall ba ol aflect
urdess; edthes B = given &l & mesing of the Boand or the Direclor concarned tekes reesoniiie sleps
b3 secure that o |5 brought up and read af the firsh meeting o the Doard afer it = given, Maolhing in
this Articla or in e preceding Article, in 86 far as eithss of them ncorporals the provisions of Saction
259 of the Adl, shall apply toary contract of arrangament seva by Clause (6) of Seclion 235 of the A

infevested Direclor mol fo parficipate in Board's proceedings

118

Mo Direclor ghall as a Directod, lake any part In the discussion of o vale on any contrat! of armangameni
entered into or 1o be enféred into By of on behall of the Compary, if he is in any way, whether directiy
or indirecily, concamed or nderesied in such contiact of arangement; mor sholl s prasence cound Tor
thir purpose of formeng & guorum Bt the time of any such discussion or vole: and # he does vobe, his
weie shall be void; previded that the Board or any of fs numiber, may wie on &ny comirad of indameity
againel loss which il or any of or more of its numbers may sufler by reason of becaming or being
surelies or surely for the Compary, nothing in this Article shall apply to-eny contract ar arangerment
untﬁudhl.umEMMHMMHMWH}'.-N;mwmﬂhh:mlﬂn&mur

‘B public company. in which the: intérest of the Diractor sforasaid consist solely in his being a Diracior

of such Company and the hoiger of ol more than shares of such rumber of value thensin, s in rguisie
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e -quality him lor appoiniment &2-d Direcior hensod, ha Faving Desn nominated &8 such Dector by this
E‘-m‘upnnrntmhlubwamﬂnwhulﬂlngnﬂlmmm;ummupﬁmsmraupﬂar Thin
Article |sosulsect 10 the proveions of sub-section (2) (8) of Section 300 of tw del

Regisier of contracts in which Direciors are intorested

180, The Compary shal keop a segston o actordanoe with Sectan 307 of the-Act [as amendod by he
Companes (Amendment] Act 1960) and shall enter Bwrin sech of the parficudans a8 may be raesant
hdving regard jo the epplisabion thereto, of Sechion 287 or Section 235 of tha Act as the case may be
Tha register Alormsaid shall plso specily, In relation o each Director of the Company, the names of the
bodiea comarate and firres ol which 'notce has been grven by m under the precadng two Arbcles
Mathing |0 ihis Articlie shill apgly 0 any case o which clause (34) ol seclion 301 applies or ioany
contract or agreemeant for the eale, purchase or supply of asy goods, materiale. or senices of the value
ol guch goods or matenats of the cosi ol such sansces doss ol edcesd Fupees one thoossnd in tha
agaregats in ona year Tha register shall bs kept &l the Registerad Offica of tha Compamy and shall
b open o mspechion al such office, and axiracts may e faken therefnom and copies theresol msy ba
requaned by @y Marmber ol the Company 1o fhe Sams axienl, i tha same manner angd on paymand al
the same ipe as in the case of the Pegister ol Members of the Company. and the provisions of Seclion
163 of tha Aot shall apply sccordingly.

Directors may be Directors of Companies promoted by the Compamy

121, A Director may e of become & Deector of amy Company promoted by the Comgany, or in which | may
be interested as a vendor, sharsholder, or otharwiss, and nd such Director sholl be Accountable lor, ary
penalits received as Director of shamholder of such Company ewcepl in 8o far as Seclion 5009 (6] or
Saction 314 of the Acl may be apphcab

Reliremeni and rotation of Nreclors

* 1#2 Subject o the provisions of Aricles 107, 108 and 134 a1 every Annual General Meating of the Compény,
one fhird of sweh of the Directors for the Bme being a5 are liable o retire by rofation or if B nurmber
ig not thies o multipls of theea the number reares! 1o one-dhird-shall refies from olfice,, The Nominated
Directars and tha Direciors nominated by the Managing Agents, if any, shall not be Sulyect 0 rediremant
under fhis olause end shall nol be taken o account in’ determining the modabon of rediremand or the
number of Divectors tooratine, In the following Articles, ‘Retiing Divectors’ maeans a Director retinng by
rotation.

Aseartainment of Directors refiring by rofation and filing of vacancies

123, Subject to Section 256 of the Act the Direclors to redire by rotation under ihe last preceding Article at
every Annuel Geneal Meating shall ba these who hase been konpest in office since their sl appointnent,
but &% betwesn persone who became Direciom on the sams day, thosa who are 1o retire shall, in detaull
ol and subject 10 any agreemani amang ihemselves, be determined by ot

Efigilritity for  re-slection
184, A refiting Diseclor shall be sRgitie for re-slection.

Company {0 appoint SUCCOSSOrs

125, Subject 1o Sections 258 and 281 of the Al the Comparny 8 the General Meating at wihich 8 Diracior
retres In menner aforesaid may Kl up ihe vecaled ofice by elecling & person 1herEko.

Prowisions [n defaull of sppointmemt

126 {a) iF the place of the retiding Direcior = not so filled up &nd ihe frimiElineg fas not axpeeasly resohad
mod b fill the vacancy, the masting shall stand adiourned Bl the same day in the naxl woes, al
tha same tima and place o & thal day s a poblic holday, 1l the next Sticosading day which is
nol @ pubil holiday, & the same ime and place

[y M at the adjowned meeting alsc, the place of the retiing Director is ndt filled up and that
meating also has nol expressly resolved nol to Il the vacancy, the retiring Director shall be
deermed to have been re-appoirted of e adjourned meating, unless-

smevitad ty Soecial Resokilion paased an 3-12-1963
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PROCEEMNGS OF THE BOARD OF DIRECTORS
of irectors

Meotings

135 The Dweclors may meel fopether as @ Beard for the dispatch of business from fime to tima and {uniess ihe Central
Governmenl, by vitve of the Proviso io Sedlion 285 of the Act. ciherwise directs) shall 50 meel al kes onca in theea calandar months
&nd hey may adjourn and otherwise regulade their meelings &5 they Mink &, provided thal nat meee than bwe calendar mesalks o
which such meslings is held and the dale of the rast mesking.

FPatcipation of Dineclons i & meating af the Board may be efher in peson or Deough video confenencing of othar @undie visus)
means in the mescribed mannar, as parmitted by the applicabla Ews Tronm tme o lime”

Quarum

134, Subjedt o Seclion 207 of the A, the quonum for 8 mesling af the Boad shall be one-thid of &s tolal sirengih fexcluding
Directors, i any whose places may be vacant 8l the time and any faction contained in that orm-third being mounded off &s ana), or
pwo Dvectars, whichever i3 higher. Provided that whara at any fime fha sumbar of interasted Diecion: excesds of i@ sgual b b
Inieds af e sl ttenpth, the numbaer of the memaining Diraciors, thal is {0 a8y, the number of Discions who are nof inlenested,
Ml Be the quarum unng such time. provided thal such numbas 8 nol less then bed.

FPaticipstion of Direclors by video canferancing or oiher audio visual means shall slss be courded for the purposes of guonam as
pamilied by The applicable Sws frem time o Hima®,

Agieiaininan i of mreeliog for wani of guarum

137 Il & meeding of the Boand could nal ba held for want of guorum, then the mesting shall aytomatically stand adiourned ta such
othef lme as may be Soed by the Chaman not being later than seven days from the date of anginady, floed for the mesting

When meefing fo comvenad

« 133 A Demcior may 2l any time and the Bacretary of the Company shall upan thi request of a Dessior corvens & mssting of the
Boand by Giving & notcs in writing b0 every Diecioe for the Be baing in Indis, and ol his usual address in India io overy céher
Direclor.  Seven clear days notice ai least of evary mestng of the Board shal be given in wiiting ko every Direcior al his wsuad
agdress provided hewswar thet & Beard Meeting may be convenad al & shorar rotice for i purpose of trarsaction sny urgent
business proviced all mambers of the Board then i ingdia concur in B msatng beng 5o conmned

Chairmmn

132, The Directors may from tme bo dme elect from ameong Beir nember, 8 Ghaiman of he Board and determine the period for
Wwhich g 15 1o hold office. M &1 any msebing of the Boged, thir Chalmman I8 not prasest willin Goe minules aler e lme appainksd for
hglging thi gama, the Directors present may choose one of iheir number to be Chairman of the mesafing

1384, ** The Dirsclces may aloct from ameng their number & Co-Chaiman of e Boasd and detarnins the pariod for which he s B
nolo affige, Such Co-Chairman ahall preside aover e meetings i the sbeancs of (e Chaiman,

1388, ** The Direciors iy eled from among their numbed & Vice Chakman at their mestings and determine the period for which
fiE i b okl office.  Such Vice-<Chalrman shak preside ower ibe mestings in the absence of the Co-Chaiman

1380, **The Board shall ba anéilad to appoin any person who has rendesed signiBicant (distinguished) serices 1o the Company
ar£o the indwstry 1o which fhe Company's business mlates or i the pubic fisld ag the Chamen Emertus of the ;

The Charman Ementus shall hold office untll he reaigns nis offics or 3 special esclufion to Met effect & passed by sharehoicars in
& penarsl masling

The Chairman Emérfius may atiend pny mestings of the Board or Commities thereal but shall nod have any right 1o vols and shall
o0l bé deerned bo be 8 pary o any deciion of the Board ar Comimites (Bareof.

The Chasman Emeriius: shall mot ba desnsd 1o bé a direciar lor any purposes of tha Acl or any othar ssfuls or ndes mads
thersundes or these Asticles including for Bve purpose of detemining tha: masimism numbar of Directors, which the Company can

AL

It &t &ny time the Charman Emerdtus is appointed &8 a dirsctor of the Company, ha may, at his digcretion, retain the title of the
Chairman Emarnitus

Maihing cendamed herein shall be degmad or prohitet or Testrict power of the Company 1o make payment of provide facilities in any
mannst 1o the Chairman Emartos for any services rendered by Bin 12 ks Company buf shall however not be antiéled lo any fee for
aiterding any meeting of the Boad of Dirscters or Commltes thaneaf.

REZOLYVED FURTHER THAT the Board of Dieclom of the Company bo and Is barsby auinorized (o do ail such acts, daeds,
muatiers ang (hirgs a5 may be necessary, ustal or sopadie o ghve afect o this Resslution

Questions af Board Meatings how decided
140, Questions ansing &t ary meeting of the Board shall be deckded by & majorty of votes, and in case of an aguakly of voles: the
Chairman-shall have a second or casting vota

Pawer of Board Mesting
1“-ﬁmﬁwﬂmlﬁwﬂmmmhhgﬂmﬂlmhm#hmmﬂumuﬂwwﬂim
authevilies, powers and discretions which by or under the Adl or thee Arficles of the company are for the time besing vested in ar
paestisable by tha Boand genetally.

142, Directirs may appoint Commitiess and delsgate s powor:

Subject 1o the ”“‘?“ﬂ:h“;w“m“"m“'""’lmmwmhamrm
Dursctors. corsiating o rechars & Dérmednms i

it or fo the Managing Direcior, the 31 08 or mers Cimoiors and » Member or

* s amanded by Epocial Rescition on BETET
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agent, secrefanies and reasurers. the manager or amy offer pancipal offices of thee Comparny or a branch
o or 1o one o more of them fogether and T mey from fime to Bme revoke-and dschame any such
Commitiee of the Board siher whaolly or in part, Bnd sithér &5 1 ESONS Of PUIPDSES, bul Evary
Cormmitlig of 1ha Boaed s forméd shall in the exedrciss ol the powers so delensted confoem 1o any
regulations ihal ruy from &me to lime be imposed on it by the Board. AN acts done by sey suoh
Commites of the Board 1 contarmity with such regulations: and in fuililimeant of the purposes ol their
apgntment bul Bo othereise, shall hawa tha Gke force and effect aa if dore by the Board Prwvided
il meh delagation shall not be in respeol of matiers enumemnled v sub-cliases (a), (o), ich (4 or
o) of clzuse (1) (4 moddied by Explanabon | thereel) of Section 282 save and esceapt thal the saxd
pempierd Fruby Do dedegiied only 10 he exisnl pesmifted by and subject 1o 1he resirciions  and limitations
confmngd in cllsas [2), (3] and {4) of Sedtion 292

Mesating of Commitfes, how fo be governsed

143. The meeimgs and procesadings of any such Commities of the Board consisting of two or more Members
shall be govarned by the provigsons harem conlained for reguigting the meetings and proceedings of the
Dirnciors, so far a5 the same are applicable thereio and are nol superseded by any reguiations mads
Iy thix Derectors undad thie las! précading Adicla

Aesolution by circwalar

144 Mo resolution shall be desmed o have been duly passed by the Board or by a Commities tharao! by
circulation, unless the resolulion has boen ceulaled in dratl, tegather with the necessary papars. if any,
o8l ihe Direclors; o tooall the Mambers of the Commiibes; then in india (nol Being fess in numbar ihgn
the quorum fixed for 8 meating of the Board or Commities, as the case may be} and 1o ali other Dérectors
or Mambers of the Commities, al their wsual address in Indla ard has boan approved by such of the
Direciors of Mermbas of the Committes as ahe ther in Indi|, o by a majorilty of such of therm, &5 am
eniitind o Vol on theé ressiudion,

Acts of Board or Commitiess valld nohwithstanding informal appolnimant

145, Al acis done by any meeling of the Board or by a Commities of the-Board, or by any persan acting
&5 & Director shall, notwithstanding that it shall aftermards be discovarad that there was some delect in
the appointment of such Directors or persons acting 85 aloresaid, or that they or any of them wemns
disguakfied or kad vacaled office or that tha appbintmend of any of tham had Boen ormirsbied by viella
of any provisions contgined in- e Act or in these Artickes, be &5 valid as' il svery such person had been
duly appainied, and wed qualifed 1D be & Dsector Bnd hed not vicamed hig office or his appaintment had
not been Emnaled, Provided that nothing in this Articie shall be deamed 1o give velidity io acts dons
by & Director alier his appointment has been shown to the Company io be invalid or fo have isrminajed.

Mirutes or proceedings ahd of Diveclors and Comimittees fo be kepl
148, The Company shail caune minutes t3 be duly entered in 2 book or Dooks providad for the purposa:

iil of the namas of tha Deeclors prasen gt such meslings of the Board, and o any Commties: of
the Board;

(i} of all orders made by the Board and Commities of the Board,
{#} of all resoluthons and proceedings of mootings of the Board and Commifteas of the Board and

{w) im the case of each resolubon passed al & mesting o the Board, of Committess of the Board
b narmes of thoas Directons. IF any, dssenting from o mol concumg i 1he resolution.

Every such book shall be maimtained and e minites endarad therein and gigred in the manned faid
down ty Article 108 and ithe mirutes 30 enieied and signed shall be receved &5 conchsive entence
of the procosdings recorded. therein

POWERS DF DIRECTORS
Powers of Direclors

147, The tusiness of the Comparny shall be mansged by the Board wha miy exerciee Bll such powers ol the
Company and do all such acts and Things as &ne nol. by e Act orany other Al of by 1he Memomndum
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or by the Articies of the Company reguired t be oxercised by the Company in Genedl Meatng,- sehiect
fupverrifulhess to thase Articles, 1o dhe provisions of the Adl, of any other Aot fo such requlation being not
ingonstaiant. wim the atoregsid regulabions or prowisions; 85 may be prescribed by the Compsny in
Ganeral Mesting but no regulation made by the Company in Generad Mesting shadl mvakdale gy prios
aci of the Board which would have been valid f shat reguiaton had nol bean made.  Provided that tha
Board shal not, axsepl with 1ho conses of the Comparny in Ganeral Maeting:

{al eed, lease, or othensise dispose of the whole, o substantady the whole. of the underaking of
the Company, or whera the Comgany owns more than one undariaking of the whate, o substantially
s wioke, of any such Lndartaking

{) reme, ar glven lime far the mpaymant of any debl due by a Direclosr,

(=] imvest oihensise (han in tst securites the amount of compersation recaived by the Company
in respect of compaisory acquisdion of amy such undertaking as 5 retarmed o In clause {3); or
of any promises of pioporlies wsed for any such undoriaking and without ‘which @ cannol ba
garmried on of can be carfed an only with difficuily of only aftar & consedirabio lirmi,

{d) borow momneys where the moneys 0 be Bomowsd logether with the moneys akeady bosowed
by ihe Company (apar fom temporiry loane obialned from the Company's bankers: in tha
ardingry cowse of businesst, will excesd the aggregate of the paid-up capital of the Company and
ite: freg raserves, thal is 1o say, reserves not set aparl for any. spacific purposa.

(#]  contrilute {subject to the limds iaid down by Section 283 and 2834 of the Act as amended by
the Companias (Amondmend) Act 1980} to charitable and othar funds not directly refating 1o the
Biginess ol the Company or the walare of its empltyees, any amounts the agglegate of which
will, Insry lingncisl yeer, exceed hwenty-five thousand rugees of fue par cent of fs awrage nst
profits a5 datermined in accordance with 1he provisions of Seclion 349 and 350 of the Ac during
tha threa francial yeams immedialely praceding whechever s greater

L} Provided that the powers: specified in Saction 282 of the. Act shall subject to these Articles
be examised onfy &l mesings of the Board, unless e Same ba dalogated o the axant
thewain stated;

01} Providod forther . that in- respect ol the malter relerred bo in olauses (d) and (2] such
consant shall be oftained by a resolution which shall speciy the total amoun et which
monsy may bé borowed by the Board under clavse (d) or the fotal amount wivch may be
caontributed fo 8 charitabie or ather fund in any financisl year uoer claiss (o),

(i} Provided further thal “emponny loans™ in clause (di abave shall maan oans repayible on
dliprared of within-sal months: from the date of the loan such &3 shoet term, cash credit
RrFangaments, the dscounting of B8s and ihe issue of other short term ioans of ‘a seasonal
character, bul does not ncluds bang reised for the purposs of financng axpanditure of a
capdsl nalrs,

[k} Prowead finally that (notwithstanding anydhing conlained mthis Articles) neithas the Company
In general meeting nor the Board shall contribute o any political party or. for-any. poltical
purposs, o any Indivsdesl or body any amount of amounis whch-will, in any linancial year,
axceed twonty-five thousand rupées of five per cant ol its sverape nel profls as detarmined
in mcordance with the provisions -of Sechon 343 and 350 of e Act during B thres
Finanial yaars immedistaly praceding (whichever ts greater| and the Company shell disciss
In s profl and loss aceount dry amount or amounts contributed By it (under this: proviso)
to amy poliical party’ of for any political purpose or amy indivigual or body during the
tinancial yaar io which ihat accound relaies, gving pamicuians of Te toinl amount confributed

and the mame of B party, ndividual o0 body fo whiah o o whom such amcunt has been
ooniributed

Cerfain powers of (he Board

148,

Without prejudice 1o thi generl powers condermed by The |es1 preceding Articla and 5o 85 not In vy way
B Wmit of restrict those powers, and without presudice to-the othar powers tonferred by (hose Arlicles,
but subject o the resirictions. containad In the lest preceding hrh:'JEE il s fereby dectured shat fhe
Directors shsll have thia lollowsng powers, thal @ o say, powor:
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(=)

{4)

{5}

(5}

()

(8)

(9)
(10

(1}

(12}

(13)

(14}

To pay tha: costs, charges and expenses -prelimmary and moderdal (o the promoton, formstion,
gslablishmant and regisration of the Company.

To pay ey charge 10 the cepital sccount of the Compary any commassion or inferest mwdully
payabia tharaat under the provisions of Saction 76 and 208 ol the At

Subgect to Sections 292, 237 and 360 of the Act to purchase or otherwise aoguise for Mhe
Company any progery, rights of privileges which the Company is authorised to acquire &t or for
Buch price or conssdermtion and gendrally on swch terms and condifions as they may think it
and in any such punchass of other acqasition to attept such Wies as the Direclors may believe
or may be adesed o be reasorably satisfaciory

Al their discration: and sutyect 10 the prowsions of the Act lo pay for any property, rghts of
privilaeges acquired by or services nndared 1o the Compaty, eilher wholly or partiadly. in cash o
in shares, bonds, detsentures morigages or other secunties of the Company, and any such shares
may be issued edther &3 fully paid up or wih such amgunt credited as peid up thereon & may
be agreed upon; and amy such bonds, debantumes, mortgages o oiher secunties may be sl
specifically changsd upon all or any part of th praparty of e Company and its uncalied capital
o not g0 charged.

To securs the tulfilment of any coniracts or engagement entered inlo by the Company by
morigage of charge of all or any of the property of the Company and 85 uncalled capitsl ke the
lime baing @ in such mannss &8s they may hink M,

To accept from any Member, 50 far 8s may be permissitie by law, B surrender of his shame or
amy part inemol, on Such larms and condiions a8 shall -be- agresd,

To appoint @y parstn b acoept and hobd in frust for the Company any property belonging to the
Compary, o in which i i infaresied, or for any other purposes; and o execile and do all such
deeds, and 1hings as may be meguirad in rellation to any such trust and 10 peowvids hemune mbion
ol such frustee or frustees.

To mstiute, canduct, defend, compaund, or abandon, any legal procesdings by or against the
Comgany or s officars, of otheryise concerning ihe afairg of ihe Company, #nd also o compound
and aiow fime ko paymant or satisiaction of any debls due, Bnd of any claime of dermands by
ar against the Company. and 1o refar any difference lo arbilration elhar gocording o Indian low
of &Ceording 1o Bry foreign lew and oither in india or abroad, and obesrve, penorm or challenge
any awands made thereon,

To act on behall of e Company In" &l mattérs. retaling to bankrupts and Inscivents.

To make and gve receipls, releases, and oiher discherges for moneys payable & the Company
and faf the claims. and deamands of the Comgpany

Subject to the provisions of Sections 262, 283 (1) (a), 295, 968, 370, 372 and 373 of the Act,
ko imvest and deal with any moneys of the Comgany nol immediately nequired for the purposes
theracd, wpon such security (nol being shares of the Company|, of without: sécurily and in guah
mannear as ihéy miay Bank A, and Irgm fime fo fime b vary o realisa such investmants, Saee
a3 provided in Section 48 of the Acl, all investments shall be made and hald in the Gompany’s
TAAT] THEITHE.

To @xecute in ihe name and on bahald of the Compary iy favowr of any Director or other pesson
whio may o -of Be abaul 1o incur any pirsona liablitity whether &5 principal or sureiy for the
bersfit of the Comparny, sueh morigages ol the Company's property [preseat and future) as they
think fit; and amy swch morigage may contain a poser of sale @nd such ofher powsns, piovesions,
cormanants and agreaments as shall be agreed upan

To daterming from time B fime who shall be enftled to sign, on the Company's behali, bills, nates,
recaipts; accapiances, endorsements, cheques, dividend wamants. releases, contracts and
dacumante, and 1o ghes the necessary authority for sueh purpoes.

Tor destribute by wiy of bomes -amangst e stall of e Company a share of shares in fhe. profils
of the Company, and to give 1o any officar of othir persen amployed by 1he Company a commission
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(15}

(16)

(17}

(18}

18

on thie profits of any parficular business of ranssction; 8nd 1o charge Such Bones Or-COmMmEREn
as part of the working expenses of the Compeny,

To prowice for the wellare of Directors or ex-Diectors or employees or ex-employees of ihe
Company. and tha wives, widows and {amiles or the Sependens of connections of such porsons,
by building, ¢r coritributing to the boilding of houses, dwellings, or chawls, or by granis of moneys.
pensions, graluflies, allowancas, banus of othar payments; or by craating and from time o time
subsenbng of contributing 1o provident and ofher associations, nstitulions, funds of rusls and by
providing or subscribing or contribuling towands places of Rstrpctions and recreabon; hospilals
and dispensanes, medical and other aftendance and other assistance (subject 1o the bmit laid
dowin by saction 293 and 2934 of the Aot ag armnonded by the Companias (Amendmesel) Act 1860)
a5 the Board shall think il -and 16 subscrite or conbribuls & oerwisa 1o 2asEl on 1o guaraniss
monday to charfiable, Denweolant, fefigious, scaentifc, natonal, political or ofher institutions ar
objects which shalf have any moral or other claim 10 support of Bid by the Comparny, either by
repson of locality of oparaion, of of public general ulility o olherwise.

Belgra recarmmanding amy dividand, 1o 28t aside oul of the profits ol the Company such sums
a5 they '™y ek proper lor degeeciaton or to Ihe Depreciation Fuad, or to Insurance Faond, or
gs @ Feserve Fund, or Sinking Fund or any special fund 1o mest! contingencies of 10, rapay
debenturs, or debsviure-siock, or for special devidends or for ogualising divedends or lot reprining,
imphaving, extending and maintaining any of the property of the Company and for such other
purpases {incisdng the purposes refermed 1o in the preceding disuse), as the Board may, in their
abenlule dacretion, hink conduche 1o the interest of tha Company, and subject o Secbon 292
of the Act, to invest the several sums 50 et Aside of o much thereol &5 maguirg 1o be Fwesied
upan such imvestments (other than shares of the Company) as they may think &1, and from tirme
b tirrse 10 deal with and vary such investments and depose of and apphe and expand all or any
part thereot for the benatit of the Company, in sueh manner and lor such proposes &3 the Board,
in thedr abscdule discraton, hnk conduchve 1o e inlerest of the Compary notwithstanding that
the matiers 0 which the Board apply or Upon whach they expend the samea, or gy par iheraol,
may ba matiers fo or upon which the capital moneys of tha Company might rightly be appliad or
expentded; and to divida tha Raserva Fund inle such special furnds: s the Boand iy thirk ll, with
full power 10 transfer tha whola or any portion of a Resarve Fund or division of a Reserse Fund
w another Reserve Fund or division of a Resens Fund and with 1l power 1o employ the assets
consiliding all or any of above funds, inciuging the Deprecialion Fund, In the bosinesa of the
Company of in the pufchese or repayment of debenture of debenture-stodk, Bnd without being
beowend o keap the same saoasate from the other asseis. and without being boued fo pey nlerest
on the same, with powsr bowevar 1o the Board al thele discretion to pay or allow 10 the cmdl of
Such funds interest Bl such ne 43 the Board may think propet, not axceeding nine per cenl per
Ennum.

T agpoint and al thair discreton, remove of suspend such General Managers. Managers,
Secretenies, Assisianis, Supervisons, Scienlisl, Technicans, Enginears, Consyufants, Legal, Modical
ar Economic Advisess, Research Wodkers, Labourers, Clerks, Agents and Servants for permanent,
{empomry or epaciel services as thay may fom ime o ime Think it, &nd 1o dekermiing thair
powars and duties, and fix fheir salanes, of smolumsnts of RTuRs@ation, and 1o reguire security
in such irmstances. and te such amount Bs they may think it - And from time |0 fime to provide
for thee managerment and transaction of the attain ol the Company in any specilied looaity in Indsa
or elsewhere in such manner &5 They ténk i, ard the providions condained in four next lallowng
aib-clausas shall be without prejudice 1o tha general powess conferred by hie sub-clause

To comply with the requirerments of ary dcal law which i their opinlory 1L shall in the inlarest of
iha Company e necessary or expedient o comply withe

From fime to-fime and-atl any Eme (o eslabish any Local Board for mamaging any of the: afisirs
of the Company in.any specilied locality in India or elushee and 1o appoint amy pecson b be
Mambars of guch Local Boards, and fix their rermunaratian,

Subject i Section 292 ol the Act, frm fme 16 fime and at any time 1o delegate 1o &y peraon
50 appointad sry of the powers; authoribes and dmcration tor the ime being vested in the Board,
athee than thoir powar to make calls or-bo make Bang or borow moneys; and oonuthorkse the
Mambers for the tima being of amy such Local Board, or any ol them o (il oo a8ny vacancies
thargiri and &0 adl notwdhstanding vecancies and any such appoimiment of defegation may be
madé on such terms, and subject fo such condiions as the Board thinks fil and may a1 any time
rEmowe any person =0 appomised, and may anmd of wvary any such delegation,
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(21) Al any tme and from lme 10 time by Powsr of Attorney under the seai of the Company, bo
Appoinl amy perecn oF pérsons o be he Atlomey or Atiorneys of the Company, tor such
purposes and with such powers. authoriies and discretions [not exceedng those vested n or
exgrcigeabie by the Board under dhese presents and excluding the power to make calls and
axtiyding alzo except in their limds autharised by e Board the power 1o make loans and borrow
maonisps] and for such perod and subjedt 10 such conditions as the Bodrd may From lime to time
ik Bl and @y such appointmeant mey (F the Baard think K1) be mada in Bvour of the Mamber
of &hy ol i Members ol any Local Board estabiiehed as aforesaid or in favour of any company
o7 the shareholders, disgctors, nomness o managers of any company or firm or offemisa in
tavour of any Nuctuating body of persons whedher nominated direclly or Indirectly by the Board
and any such Powar of Allodney may contain such powsers for tha protection or conveniance of
parsons dealing with such Aflornays as the Board may Mink il and may contain powers
enabiing any such defegales or altormeys as aforesand o sub-oelegate all or any of the powers,.
suthoritios gnd discration lor the bime being vested in fhem

(22)  Subject 10 Sectinns 284, 207 and 300 of the Act, tor or in relation 1o any of the matiers aloresaid
or otherwise lof thee purposes of the Company fo entér into all such negobiations and contracts
and rascind and vary &l such confragts, and exscule and do all such acts, deeds and things
in the rams: and on behall of the Company as they may congider expedient

{23)* From time 1o time give guamniees 1o banks and financial nstilutions in respect of loans and/
or advances ssnclioned to the Company's subsidiares,

EXECUTIVE COMMITTEE
Executive Commilies

145,  The Direclors may; from time to fme, apposd an Executive Commifies consisting of nat lass than es
and the filowing peoviskons shall apply thereto, that i to say:

{a) Wmﬂmmlmthllmﬂmmmmmﬂm&EWMWH
provided that &1 east one of the members of the Executive Committes: ghall ne & Dirsetor and
all ot the members thereof shall be either the Managing Agenis {or ‘One of more ditectors o
pariners thereof) or the Manager, Secretary, smployes or sharehoiders of the Campany,

(B} Subeect fo the provisions: of the Act, the Dweclors may, m any time and from time o tme, make
such reguialions as fhey may think sxpedient In regand o e Execulive Commmitiea and =
parieular inoregard b0 s powars &rd dufiss

o) Two members of tha Execulive Commities or one-third the number thareo!, whichawer is loss,
shall form a guonem and shall be competent (o oxercize all or any of the powers and dulies wested
in tha Enecadive Committee by the Deciors

(g} Sulyect to any regulations made by the Diegtors snd sabject 1o the provisions hereof. the
Executive Committer shall make such raguiations 23 it thinks N regasding its own mestings and
proceedings, Minutes of all maalings or proceedings of the Exacutive Commiltes shall be placed
beftre the Board al he nexl comenent meeting thareof,

fe}  Subject 1o the prowisions of the Act, the Direclors may from lime lo Bime fix and defermine the
ramuneralda i be paid o each member o the Exsculive Committes and such fismunaralon
may. subjact as Slorsiid, be by way of salary, commission, of panlicipation in, proMs or otharwisa,
ar by all any ol ihoss modes, and shall be in addiion fo any member of the Exscitive Commites
as a Direclor or athenwlse wnder the provissons: of Mhese Arlickes.

THE SECRETARY
Secratary

150. Subject 1o the provisions of -Saction 157A, the Direclors may from fime o Sime appoint, and at their
discralion, remove. B person hereinaler calied “The Secrstary” lo perform any funclions which bty the
Articks of the Articles for the Bme being of the Company are 1o be padormed by the Secretary, and ko
exgcule any othier dulss which may from time 1o time- be essigned to the Sacretary by The Direciors.
The Directors, may &g al any lime sppoint some person (who need not be the Secretary) o keep the
mgislars required 1o be kep! by the Comgany.

Icamponited [y Specis! Fesalion prosed an 2 71197
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MANAGING AGENTS

Power to appoint Mansging Agents,

141 The Company in general maeting may suhjsct 1o the provisions of Sections 197A and 3254 ol the Act
and subsect Tt obtaing the approval of the Central Gowarnmant appoind any individual, firm or body
eoipordls 10 act as the Managing Agent or Agents, as the case may ba, of the Company sobsact fo the
supenntendance, control and direclions of e Board,

General management o be in the hands of Managing Agents.

152 Subjeet o the prowisions of the Act the Maraging Apenis shall be enfifed io e management of ihe
whiose affairs of fe Company, and ey shall exencsa Bl powers- 25 such Managing Agernts subiject
to the suparintendence, contnsd and direclion of the Board of Directors of the Compary

Managing Agenis fo exercise certain powers only with the approval of the Board.

183. The Menaging Agents shall not exercise any of tha followng powers axcapt afier obiaining he presious
approval of the Board of Directors of tha Company in regard 10 each such. exemisa-

{1 Powipr 1o pppoinl gg an oficer or membsr of the staff of the Comparmy, poyable from e funds
(a8 eRstnguishad fram the lunds of the Managing Agents or from out of any refrunermation payable
to them by the Company) amy person,

(] O a memunenion of scale of remuneralion exceeding limEs laid down by the Board in this
behadt or
fb)  Who is melative of any Director or member of the Managing Agents.

(2] Power o purchase capita! aszels for the Company excapts whare the purchase price i within ihe
imits prescribed by e Board in this behal,

(3]  Fower 0 sell o capitdl assels of ihe Company escepl where the sale prica is within [he Smils
prescribed by the: Board in this behalf;

) Power 1o compaund o sanciion thi extension of time lor the satislecton or payment of any claim
or gemand of the Company against {incioding amy debl claimed fo be die 1o it from) the Managing
Aoenls or amy assoclale of the Managing Agents.

{5y  Power io compound any claim or demand made agaimsl Company moleding any doebl claimed to
be due from it by the Maraging Agents or any associate of the Mannging Agerts, the term
"ASSOCAIE” [ hive e madning assignod jo iU as definod 0 Section 2 [3) of the Al

Further Restrictions on Managing Agent's Power.
154, The Managing Agenis shaell nof exsrcss any of tha IoHowisg powars on behadl of the Comganm, .-

fa)  The power o make calls on shamholders in respect of moneys unpad on their shares;
i)  The power to |ssus debentures;

] The power o bofrow moneys otherwiae then on debeniures, eccept fo the exiant delegaied o
them by the Board of Ohfectors &t & meeting o the Board.

[ Thie powsr 1o invest ihe lends of the Company exteps 1o [he exltend delegated 1o them by the
Board of Direclons &t @ mesaling of the Board;

and
el The power fo maké loans excep! fo the exteni delegated to them by the Boand,
Receipis and chegques.

155, Feceipts signed by the Managing Agents tor any maney or goods of progedty reeehed in the usual goods
of property lant 1o, or payabie, o belonging o the Company, ahall be alfeciusl dischanges on behall of
and-againg! the Company for the moneys, funds or property which in such raceipts. shall be acknowiedoed
o be recoversd, and-tha persan paying oy such money shall sol be bound B -soe 1 the application
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nior be answerable for any misappication theseal. The Managing Agents shall also have power 10 sign and endorsa
cheques and cther negotiable instruments on behalf of the Coenpany

Agents o have Power to delegate:

156.  The Managing Agents shall be suthorizad to sub-detegate all of any of the power, suthodties &nd discretions
for the Bme beeng wested in them and in particular from time 1o tima to provide, by the appointmant of any
attormey or attorneys, for the manegement and trangaction of the affairs of the Company in any specified
incality, in such manner as they may think fil

Agents may contract with and work for Company eic,

15T, Mobwithatanding anything in these Aricles contained but subject to the restrictions imposed by the Act, the
Managing Apgerits are sxpressly asowed generslly to work for and (subject 1o the pravisions of the Acl) 1o
sentract with the Company and especially to do the work of Managing agents of tha comp:any 28 provided by
the preceding-Aricles and wmyagmﬂnmtmm”mymmmmﬁnummemm
Company anvd the Managing Agents, and slso lo do any work for the Company, upon such terms and
conditions and at such remuneration as may from time 10 ime ba agreed betwiean them and the Company.

THE SEAL
The Saal its custody and use

155 (1) The Board shall provide 8 Common Seal for the purposes of s company, and shall have power from
fime 1o time to destroy the same and substitule 8 new Seal in lisu hereaf, and the Board shall provide
fmmaaﬂiau.mtud'rnfﬂ'raMh!ﬂmﬁntbﬂngnndhﬁﬂlslmlmﬂfhﬂumd“ﬂﬂbfﬁa
authorty fof the Board or & Committes of the Board previously given and in the presence of 2 Director
mmacnmnyurmnfm::pemmappuinmhynﬂD#mnmﬁ:fﬂwpmpnu.

() The Company shal also be at libarty io have an offickl Seal in accordance with Section 50 of the Act,
for use bn any tarmtory, district or place outside India.

Deads fow executed

158. Every Deed or olher instrumsEnt 1o wiich the Seal of the Company is required to be affxed shal uniass the
same i= executed by a duly constituled attormdy be signed by one Dieclor or by some othar person
appoirted by the Directors for the purposs, provided nevertheless thal cedtiicates of shares ghail ba sesied
g8 provided as per the Articies In thiat regard harsinbefors contsined in accordance with the Companies
(lssue of Share Cerlificales) Rules, 1850,

DIVIDENDS
Division of Profits

160.  The Profits of the Compay. subject 1o any special rightareimjrgmmmﬂ.adm—awﬂmadtohmahd
by these Arficles and subjecl 1o the provisions of e Articles shall be divisibhe among the Members in
propartion (o the amount of capital paid-ug on the shares hald by them respactivaly,

The Company in general Meating may declare 8 Dividand

161, The Company in General Meeting may deckare dwidands, lo ba paid to Members acconding o their
respectiva rights but no dividends shal exceed tha amount recormimanded by the Boand, but the Company In
Genaral Meeling may declare a smaller dividend.

Dividends to be paid only out of profits.

162. Mo dividend shall be declared or pakd excapt in accordance with Section 208 of the Act and no dividend ghall
carry interest as against the Company. Thie declaration of tha Board as to the amaunt of the profits of ne
Company shall be conclusive. Here a dividend has been deciamed, edher the dividend shall be paid or 1he
warranl i respect thereof shall be posted to the sharsholdar antitied to the payment of the dividend within
fesrty-two days from the cate of the daclaration of tha divderd,
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Intevim dividend

TE3. The Board may, from time to time, pay to the Mambers seeh inlerm dividend a5 in thelir [udgmend the
position of the Company justifies

Capital paid up In advance at interest not to earn dividend

163, hiwrw capital bs paid in advance of calls upon the {noting that the same shall cary iMarest such eapital shall nial,
whitst carrying Interest. conler a right to dividend or to participate in profits,

Dividends In preportion to ameunt paid up

* All gividends shal be apportioned and paid proporfionate to the armoaunt paid on the shares dring any portion of
portions of the perod i regped of which the dividend s paict but if any share s issuad in lerms providing that it shal
reink for dividend as form a particular date, such share shall rank for dividend accordingly,

Retention of dividends untll complation of transfor under Articie

164 The Board may retain the dvidends payable upon shares In respect of which &y person &5 under anichad S
enlified to become a Membar, or which any person under that Articla |3 enfitled fo transfer. unbil such parson
shall become a Member In respect of such shares or shall duly transfer the same

No members to receive dividend whilst indebted to the Company

165, Mo member shal be entitled 1o recesve paymant of any inerest or dividend in respect of his share or shares,
whilsl.any money be due or owing frem him io the Company in respect of such share or ehares or ofhanwss
howsoever, either alone or jointly with any oiher person or persons: and the Board may deduct fram the
interest or dividend payable to any Membar alf sums af maney 50 dua from him to the Company

Fransfer of shares must be registered

166, A transfer of shares shall not pass the right to any dividend declared thereon bafors the regisiration of the
Eranster,

Dividends how remitied

167 Unless olherwise directed any dividend may be paid by cheque or warrant or by payelip or receipt having the
force of @ cheque or warrant sent through the post 1o the fegistered address of the Member or person
enfitied or in caze or join-holders to thal one of them first named in the Regisier in respect of the jaint
noiding. Every such chegue or warmant shall be made payable 1o the arder of the person 1o whodm if is sant
The Company shall nol be liable or responsibla for BOY Civedisg or warmant o payslip of receist lost in
trensirission, o for sy dividend lost to the Member or parsan entithed thareta by the forged endorsement of
arty cheque or wasrant or the forged signature of any payslips or receipl or fhe fracsulent recovery of tha
dividend by any other means. | wo are more persons are registered as jaint-holders of any share of shares
#y one of them can give effectual recaipt for any moneys payable in respect thereaf.

Uncilaimed dividernds

170 EWhere the Company has declared dividend bt which has not baen patied o claimed within 30 days from
he data of declatslion of the dividend, the Company shall within 7 days from the date of expiry of esid
pariod of 30 days, iransfes the unpaidiuncisimed dividend amount to &-specal bark acoourd 1o be cpened
by the Company in any Schadulad bank fited ‘Gull Qif Corporation Limited Unpaid Dividend Account’,

Arty money transfermed 1o the unpaid dividend account of the Company; which remains unpaid or urdaimed
for & peried of Seven years from the date of such transker, shall bs fransfarmed by the Company to the fund
esatsbiiehed under sub secilon (1) of Section 2050 of the Companies Act, 1956."

Mo inferest on dividends

171, - HNp unpaid dividand shall bear interesl as against the Cempany.
Special provision in referanca to dividands

172 ﬁmrﬁwmlueeﬂngammﬁwﬁwnrwdurhg:mhidarﬂmtam:ﬂimﬁnidesnwdemnlﬁ

= lrmpﬂﬁﬂ#hrﬁmhiﬁunhﬂmmmdmzﬂd-:m
. As amanded by Spacial Resoiution pessad on 8.12. 1055
" Incarpomted by Spacial Resohtian passad an 28-1-1863
i Raplaced by Specal Resolulion passed on 73.6-7011
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of guch dividend, wholly or in par, by the distibulion of specific assels, and in parficular of paid-up
shares, debendures of debanture-siock of he Company of of ary olfer company, or n anmy ona more
of such ways, and he Boand shall give effect to such direction, and where ary dilicully arises in regard
af tha distibution they may setlle the same 85 they think expedient, and In particular may Bsee Iraclional
cartificites, and may detarming tha! cash paymeant shall be made to amy Members upon the fosting of
the value so fied in order o adust the rights of all parties. and may vest any such specilc assets in
frusiges upan such russ o the parsons il o the divicend as may seem expedient fo the Board.
Whers requisite; the Directors shall comply with Section 75 ol the Acl and lhe Direclons may appoint
any person io sign any condrect thereby requined on bahall ol tha persons entifled 1o the dividends and
such appointmeant shall be sffective.

Dividend and call iogether.

173, Any Generl Mesting declanng a dividend may on the recommendation of the Deectois make & call on
tha Membar o such amount as the meeting fixes, but Bo that the call on each Member shall not excesd
ihe-dwidend payable o tam, and 5o thel the call be made payable a1 fhe lime as the dividend; and Ihe
dnidend may, Il 8o sranged batween ihe Company and the Members, be sst off agaimst the- calls.

Capitalisation.

174 [2) Tre CGompany = Genefal Mesling may resohe that any moneys, imestiments or cfher asseis
ferming pan of the undivided profits of the Company standing o the credit of the Resarsed Fund,
or amy Capial Redemplion Reserve Fund, or in the hands of e Company and available for
divedend (of representing premiums rmceived on ha issues of sheres and sanding 1o the cradi
al the Sham Premeen Account) be caplialsed and distribuled amongst such of he sharsholdacs
gs wouid be eniiied o receive the same | distribuied by way of dividend and in the sama
proportions on he locting that they become anbitlied tharalo as capital and thal all of any part of
such-capitafisad fund be applied on behad of such sharsholders in pEying up hull sither 8 par or
al such pramasm As e resolulion may provide, any unigsued shares or debentures o debenture-
stack of the Company which shall be distribuled aoccordingly o7 in of iowards payment of she
uncadied Exbility on any sssed shares o debentures or debenture-stock, and (hat such destribution
or payrnent shall be accapiad by such sharsholders in full satisiclion of thair interest In the said
capitalised surm,

(B} A General Mealing may resohe tal ony sunplus moneys. ansing from the realisation of any
caplial assets of the Company, or any imnvesiments representing the same, of any ofher
undisiributed profits of the Company not siibject 1o charge for income-iax, be distrbaled among
the Members on the Inoling that ihey mceie the same &s capial

c)  For the purpose of ghving efect 1o any resolution under the preceding paragraphs of this Article,
the Board may seite any dificelly which may arise in régard 1o the disinbulion as it think
sxpedient and n particular may ssue fractional certficates, and may lix the vaiue for disinbulion
of any specilio assats, and may determing thit such cash payments shall be made to any
Mambears upon-the fodting of the value $o fixed or that fractions of legs valua than Rs. 100~ may
be disregarded i order 1o adjus! the rights of ai partes. and may vest any Such cash or specific
assats in trusiees upon sech st for the persans anbited to the dividend or capitalised fend
Es may seem expedient to the Board, Where requisies, & proper coniract shall be deliverad 1D
the Registrar for Registmaon in accordance with Saction 75 of the Companies Act, 1856, and
the Board may appoint sty person io aign coniract on behalf of tha porsond entiied o the
dividend of capitaised lund, and such appoiniment shall be elfectve,

ACCOUNTS

Directors fo keéep U2 BCCOLMNTS.

{75, The Company shall keep al the office or &t such other place in India as the Bosm thinks i, proper books
of account in accordancs with Secton 208 of this At wilh respect ko

{a)  ail'sums of money receivad and expended by the Company and the mafiers in respect of which
receipls and expandidure ke place;

b} - ol saies and pochases of goods by fhe Company,

(¢} the assels and lisbdfies of the Compamy  Provigea that &il or &ny of the books of account
aforasaid may be kepl 8f such olher place in Inda as the Board of Directors may decite and whan
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T Boamd of Dereclars 50 decdes, the Cormpanmy shall, withen seven aays of the dacison, file wan
the Registrar @ nofice i wriding giving the Tull agdmss. of thal oiher placa.

Summpriged returng of Branch Offices o be mentioned.

176, When the Company - hes B branch office, whether in o oulside India; the Company shall be deemed I
have compliad with this: Article d proper Books of Accodn! refating 1o the tramsactions effected ‘&l the
branch office are kepd al the branch office and proper summadized retems made up 10 dale at inlervats
of not more fan hred momhs e sent by the branch office fo e Company at-its Registered Office
or other place in India at which the Company's Books of Account are kepl as aforesaid.

Books io show true and fair view of e Company's sifairs.

177, (&} The Books of Account-shall give & true-and falr view ol Ihe state of aMais of the Comgany or
branch office a3 the case may be and explain its ansacton and shall be apén 1o inspeclion by
By Defectol during einess hours.

(b}  The books of accounts shall aso be open io the inspection of the Fagistrar or ofher pevsons
sudhirised by the Centrel Government pursssant to. the: prosisiona, m thal négard, contained n he
pravision o Bection 209 (4] of the' Act

el Tha books of account of the Camparny ralating 10 8 period of not less than eghl years emmedsataly
preceding the gurrent year shall be pressrved in good order.

Az 1o lnspection of accounts or books by Members,

178.  The Board shall from time 1o time determing whathar and to what extent and at what time and places
and under what condiions or regulations. the sceounts and books of the Company or any of them shall
be opan o the inspection of Mambers nit being Direclors, and no Mamber (nal being a Direcior) shall
Rve any right ol inspacting any account of baok o document of fhe Company excepl as conferred by
lew or mrihorsed by the Board or by the Company in Gemenal Mogbng,

Statement of Accounis to be furnished o General Mesting

¥ri.  The Directars shall from time to fime. in stcordance with Sections 210.212,215.218 and 217 of thie Act,
Cause o he prepared and 1o be laid belore this Company Genaral Meofing, $uch Balance Sheets, Prodit
am Lose Atcounts and Repons as ane required by these sections. and by the form set out in part |
of Schedida Wi of he Act

Aceaunts to be sanf lo each members.

180. A copy of every such FroM and Loss Account gnd Balance Sheet (including the Auditor's Peport and
MWWMMMHMMMHMMHHMEMFMMNEH
twenty-ona days before the mesting ot which the same are to be laid before the Members of the
Company. to halders of dabentures {ssued by fthe Company (nob being dedendures which exiane ang
uurnthmmanmrermmr.mmnuwmmmmunuummsm
1o mcae notices of Generad Meating of the Company

AUDIT

Accourds fo be audifed.

181, ;u:itﬂ:ramﬂ'ﬂﬂ be appointed and their ights and duties reguialad in sccordante with Sectons 22410 233

First Audifors lo bé appointed by the Board,

T2 The fst Auditor or Auditors ol the Company shall be appointed ty the Board within one mondh of the
date of registration of the Compeny and fhe Audior af Auditors 50 appointed shall hoid office unbl Bhe
canchesion of the st Anmwal Generai Mesting provided that the Compaiy may, at a General Meling
removd any sech Audithe or @il of sosh Auxditors and appowt m his or-their places any offer parsan of
parsond who Rave been rdminated for appointment by any member of the Comgeany and of whose
nurr-'nauunnuumhnaheengneﬂnhmmﬂamnfﬁmﬂnnwwrmmmhﬂmmm
mld-ltuuihrr:Eulrrn:Fr:mhde'Mﬂmﬂmmrnhmalun:heupmmurﬂwﬂﬂhﬁﬂﬂ
the Company in General Mealing may appoint the firat Auditor or Audilons '
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Aﬂmmﬁmnummmpmm‘mumimumummmwmm
(o Lelof (T

TE3,  Every account of the Company when audited and aporoved by a General heeting shall be comsslusive
LxCepl BB Fegands Ay ormor discovered thersin within, thege months next after ihe approwal theracd,
Wherevar any such ence is discoverad within that pariod 1he aonount shall lorihwilh be corected, and
ihenoglorth shall be conckesive

DOCUMENTS AND NOTICES
Service of documents of notices on Members by Company.

PB4 (1) A dotument or notice may be served of given by the Company or any Member sither parsonaliy
ar by sending it by post 1o him {0 hie regisfered addracs o {if e has no registered -address in
Incta} to the address, & any, i India supplied by him 1o, the Company o sening documents or
natices on him

{2 Whara g documan! or nolce im sent by -posd, senvice of the document or nodics shail be deosmed
b be effected by properly addreseng, prepaying and  posting a lefter confaining the decurment
Gr nafita, prowided thal where a Member has intimated 1o the Company in advancs thal documants
or notices should be sent 19 him under & cerlifizate of posting or by fagistered post with or withaut
acknowisogmant dua and has deposited with the Compary & sum sutlicient 1o defray iha HEDETSES
of doing &0, service of the docurment:or nasice &hall st be deemd 10 b sffecied unless i is
sent in the manner intimated by tha Mamber and such service shall be desmed i have been
effected in the case of @ Notice of &8 Mesting, at the expiration of forty-sight hiours after the atter
contmining the document or notice is posied and in any ofher case, at tha time & which the latter
Would De daivared in the cadinary course of post

By advertisement.

185, A document or notice advertised in a newspaper circutating In the neighborhood of e office shall be
daemed 0. b duly manrmﬂnmaﬂhrnﬂﬂﬁchmamwmwﬁqmw
Member wiw has no regisierad addieds in inda and has ol suppied 10 the Company an addeess withan
Inckia for the sefing of documents ¢n or the sending of notces. to him

On folni-holders,

186. A document or nofice may be served or given by the company on of 1o the joint-hoider o share oy
sanding of giving the documents of rolice on of 1o the joint+hoider named fest in the Regisier of Members
i respest of the shame

On personal representatives ofc.

187, A document or nolice may be served or given by the Company on or 1o the persons satitled to.a share
in congmquenca of the death of insolvency of & Member by sending # threugh the post in & prepaid letter
addressed 10 them by name of by the fitle or represantatives of the decaased, or assignes of lhe
insolvant or Dy any ks descriplion. &t the address (If any] in india supplisd tor the purposs by the
persons claiming 1o be so enfitied, or (until such an address has been 5o supplied) by sarving the
oocument! of nobice in any manner in which the sarne might have been givien i ihe - death or ingohancy
had not ocouried,

To whom documents or nelices must be served or given.

188, Documadnls or nolices ol evary Generdl Meeting shall be served of grwen in some manner hemsinbators
authorised on or 1o {a) every Member, (b) every person entitied 10 & shane in consaquence of By death
or msolvency of & Mamber and (c] ne auditor or auditars Tor the time being of the Compary. Provided
Inat when the notice of the meeding is given by advertising the sames in & newspapar gircifating: in the
Aighbourhood of the registerad office of the Company under Arlicle: 184, the stalement of madanal fscis
reterrad o In Arficle 77 need nol be annexed 1o [he notice, as requsred by that Aricle but 0 shall rrigly
be mentiohed in the adverlisemant 1ha: the stateman! had been forwarded 1o fhe members of (ha
COmpany,
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Maomber bourd by docurments or nolice served on of given o previous holder.

185, Every parson, who, by operation of law, fransier or other means whatsoever, shall become endilled io
any share, shall bé bound by swary document or notice in respect of sisch share, which previously o
his néme and address being antered in the Register of Members, shall have been duly sarved on or
ghven 10 the parscn from whom e derlves title bo such shares,

Document ar notice by company and signature thenedo,

190 Any document or notice 1o be served or given by the Compary may be signed by a. Darector or soma
person duly auwthorised by the Board:of Dirgclors for such purpose and the signaiure thereto may b
written, prinled and FMhographed

Service of docuiment oF nalice by Member

151. .Aﬂdu:ummmurnmmmbaaammgmnb;hhnﬁamﬂn ar o i Company or any afticer thersof
shall be served o given by sending i to the: Company or officer af the office by post under 8 cerdificale
of posting or by ragistered post, o by leaing # al the offce.

WINDING - UP

Libguidator may divide sssels in specie,

182, The Liquidmior on any winding-up (whether voluntary, under Supervision, or compulsory) may with the
sancion of a Special Resciution, But subjeet 1o the rights altached to any prafersnce share capital, divide
among the confrituiories in specie any part of the assets of the Company and may, with the ke
Eanchion, vesl any part of the asgeds of the Compary in frustes upon - Sueh irusis for the bensfit of he
mm-uwmm Hhie s sanclion shall think 6,

INDEMNITY AND RESPONSIBILITY
Directors” and others’ right 1o indemnity.

183, Every Direshsr, Managing Directoe, Agend, Auditor, Sacrelary dnd ofber Dfficers for the firne baing shatl
b indemnified aut of the asseta of the Company against eny kability incumed by him n delending any
procaading whethar civil o crimenal on which judgrment i given in his Tasur o0 on which hi i acguitted
or in conneciion with &ny applicafion under Sechion B33 of the Aol in which rellel Is granted o him by
the Court

Secrecy clauss.

184, Mo member shall be efithed 1o visit or inspect any work of the Gompany withoul e parrmssion of the
Diracions or o requite discovary ol or dny infarmation rspecting any detall of the Company's trading,
oF @y mater which is of may ba in the nature of @ bade secrat, mystary of trade, sgoret process, o
any oiher mater which may relate to the conduct of the business of the Company and which in the
opinion of tha Directors, it would be inexpediant in the imMarast of the Company to disciose

3 Az amended by Soeciel Resoliiion Dessen o 18- 1221904
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MNamea Decupation Mumber ol Wilness 1o
addresses and shares taken Sepnelunes
descripllons of by each
the Subscribeds Substribar

1. Mr Ashok Desai 1, Ratnakar” One (1)
Son of Margin Dabhokar Road
Mr. C.C. Desai Bombay-8,
Sd. A. Desal Imdustinlial
2. Melinal Hussain B, “Cwian” a1}
Son of Domer Park
M Halazal Hussain Wardern Foad
Bombay
5d. | Hussain Ingusirialist
3, M ling Mayadss *Soudhlands” One (1} 54, Ay Balram
Wiia of ath Floar
Mr. Karem Mayadas 177 Coiaha Rostd, A K. Bairam
Bombay - 5 o, Anchar
Limey Lirmiled,
S5d. L. Mayadas Imclusirialisl Naville Houmsn
Ballerd Estata
Bombay - 1
4. MrSatndar 7, Setalvad Rd., Ona {1}
Komar Varma Fal DoGr Flogr Bisineas
Son o deevan Jyod, Expcudive
Mr MM, Yerma Bombay-6
Sd. 5K, Verma Enginzar
& Mr Praiap ‘Copan View" O (1)
A, Saraiya B, Desal Road
Son o Bombay-26
M. ARG, Sarziya
Sd. PA. Saraha Businassman
B, M Virendra Tata instituta of Ona {1}
Gupia Fundamanial
Son ot Fesearch; &d. 5. Gopala-
Mr. AL Gupta Appolo Pier Roag Krighnan
Bombay-1 5. Gopalakr=shrian
C/o Indo-Swing
Sd. N Gupta Sciendist P, Lid.,
Forl House
7. Mir, Chanduial 44, Friends Colony iz (1) 221, DrDM.-R4,
Ghunilal Desal fewe Dadru-14d Bamibay-1
-Son ot
Mr, Chuniial Desal PE 1o
hir G0, Dessl
5d. G.C. Degai inchsatriahst

Dated the Thirsanth day of Aprd 1961



