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Co.No.8858

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES MAHARASHTRA, MUMBAI

(Under the Companles Act, 1956 (1 of 1956))

IN THE MATTER OF STANDARD -VACUUM REFINING COMPANY OF INDIA LTD

| hereby certify that the name of Standard-Vaccum Refining Company of India
Limited, which was originally incorporated on Sth day of July 1952 under the indian
Companies Act, 1913 and under the name of Standard-Vacuum Refining Company of
India Limited having duly passed the necessary resolution in terms of Section 21 of the
Companies Act, 1956 and the approval. of the Central Government signified in writing
having been accorded thereto in the Ministry of Commerce and Industry, Department of
Company Law Administration / Regional Director, Western Region, Bombay, by his letter
No.RD:12(13)-62-Change dated 26th March 1962, the name of the said company is this
day changed to “Esso Standard Refining Company of india Limited” and this Certificate
is issued pursuant to Section 23(1) of the said Act.

Given under my hand at BOMBAY this THIRTY FIRST DAY OF THE MARCH,
ONE THOUSAND NINE HUNDRED SIXTY TWO (10th Chaitra, 1884).

Seal of
Registrar of

Companies,
Maharashtra

(S.S.GHOSH)
Asst.Registrar of Companies
Maharashtra, Bombay

(it)






Co.No.8858

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES MAHARASHTRA, MUMBAI

(Under the Companies Act, 1956 (1 of 1956))

IN THE MATTER OF ESSO STANDARD REFINING COMPANY OF INDIA LTD

| hereby certify that the name of Esso Standard Refining Company of India
Limited, which was originally incorporated on 5th day of July 1952 under the Indian
Companies Act, 1913 in the name of Standard-Vacuurn Refining Company of India Limited
is changed with effect from 15th July, 1974 to Hindustan Petroleum Corporation Limited
by virtue of “The Lube India Limited and Esso Standard Refining Company of India Limited
Amalgamation Order, 1974 dated 12th July 1974 passed by the Company Law Board,
Department of Company Affairs, Ministry of Law, Justice & Company Affairs, New Delhi
and as published in the Gazette of india Extraordinary G.S.R.N0.320(E) dated 15th July

1974.

Given under my hand at MUMBAI this FOURTH day of SEPTEMBER 1974 (ONE
THOUSAND AND NINE HUNDRED SEVENTY FOUR)

Seal of
Registrar of
Companies,
Maharashtra

(V.S.RAJU)
Asst.Registrar of Companies
Maharashtra, Bombay

()






Certificate of Incorporation

No.8858 of 1951-1952

| hereby Certify that “SYANDARD-VACUUM REFINING COMPANY OF INDIA
LIMITED” s this Jay incorporated under the Indlan Companies’ Act, Vi of 1913, and
that the Company is Limited.

Given under my hand at Bombay this Fifth day of July, One Thousand Nine Hundred
and Fifty-two.

(SD.) M.V.VAREKAR,
Seal of Registrar of Companies
Registrar of
Companies, Bombay

Maharashitra

(il






THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

HINDUSTAN PETROLEUM CORPORATION LIMITED

The name of the Company is “HINDUSTAN PETROLEUM CORPORATION
LIMITED".

The Registered Office of the Company will be situate in the State of Maharashtra.

The objects for wh‘ich the Company is estabiished are:

(a)

*(a-)

To purchase or otherwise acquire, manufacture, refine, treat, reducs, distil,
blend, smelt, store, hold, transport, use, experiment with, market, distribute,
exchange, sell and otherwise dispose of, import, export, and trade and
generally deal in any and all kinds of petroleum and petroleum products, oil,
gas and other volatile substances, lubricating base oils and carbon black
feedstocks, asphalt, ozokerite. sulphur, clays, bitumen, bituminous
substances, carbon, carbon black, hydrocarbon and mineral substances,
phosphates, nitrates, coal, ores, minerals and in general subsoil products
and subsurface deposits of every nature and description, and the products
or the byproducts which may be derived, produced, prepared, developed,
compounded, made or manufactured therefrom and substances obtained
by mixing any of the foregoing with other substances;

To carry on the business of compressing, bottling and distributing liquified
petroleum and other gases for lighting, heating, motive power or for use as
industrial fuel or domestic fuel.

*(a-ii) To actas agents, dealers, transporters, carriers, distributors, representatives

(o)

(©

of any company, government or statutory body or autonomous body
manufacturing liquified petroleum gas, ammonia and other gases of any
nature whatsoever.

(*Insented by Clause 15 of Company Law Board's Order No.S5.0.312-E dated
9th May, 1978 published in the Gazette of India Extraordinary dated 9.5.1978).

To acquire by purchase, iease, contract, concession or otherwise any and
all real estate, lands, land patents, options, grants, concessions, franchises,

water and other rights, privileges, easements, estates, interests, properties

and reserves of every kind and description whatsoever which the Company
may deem necessary or appropriate in connection with the conduct of any
business enumerated in this Memorandum of Association, or of any other
business in which the Company may lawfully engage, and to own, hold,
operate,improve, exploit, reorganise, manage, grant, lease, sell, exchange
or otherwise dispose of the whole or any part thereof;

To purchase, drill for, or otherwise acquire and to use, store, transport,
distribute, sell or otherwise dispose of waiter, and to acquire by purchase,
lease or otherwise and to erect, construct, enlarge, own, hold, maintain, use
and operate waterworks and water systems for supplying water and water
power for any and all uses and purposes;

Name

Registered
Office

Objects



(d)

(e)

®

(9)

(h)

@

To manufacture, purchase or otherwise acquire and to hold, own, invest,
trade anddeal in, mortgage, pledge, assign. sell, transfer or otherwise dispose
of goods, wares, merchandise and personal property of every class and
description and to transport the same in any manner,;

To purchase or otherwise acquire, assemble, install, construct, equip, repair,
remodel, maintain, operate, hold, own, lease, rent, mortgage, sell, convey,
or otherwise dispose of any and all kinds of refineries, gas work, mills,
factories, installations, plants, shops, laboratories, pipelines. pumping
stations, tanks, repair shops, electrical works, power houses, warehouses,
terminals, office buildings and other buildings and structures, roads, rail roads,
cars, railroad equipment, garages, motor and road equipment, aircraft and
aircraft equipment, aviation fields, telephone and telegraph lines, transmission
lines, wireless facilities, waterworks, reservoirs, dams, canals, waterways,
bridges, ports, docks, piers, wharves, marine equipment, steamers, tankers,
tugs, barges, and other vessels, and machinery, apparatus, instruments,
fixtures and appliances in so far as the same may appertain to, or be useful
in the conduct of the business of the Company ;

To purchase, create, generate or otherwise acquire, use, sell or otherwise
dispose of, electric current, and electric, steam and waterpower of every
kind and description, and to sell, supply or otherwise dispose of, light, heat
and power of every kind and description;

To enter into, make and perform contracts and arrangements of every kind
and description for any lawful purpose with any person, firm, association.
corporate body, municipality, body politic, territory, province, state, government
or colony or dependency thereof, without limit as, to amount, and to obtain
from any government or authority any rights, privileges, contracts ana
concessions which the Company may deem desirable to obtain, and to carry
out, exercise or comply with any such arrangements, rights, privileges,
contracts and concessions ;

To obtain any Executive Order or Provisional Order for enabling the company
to carry any of its objects into effect or for effecting any modification of the
Company’s Memorandum of Assaciation or for any other purpose which
may seem expedient and to oppose any proceedings or applications which
may seem calculated directly or indirectly, to prejudice the Company’s interest;

To acquire and take over all or any part of the business, goodwill, property
and other assets, and to assume or undertake the whole or any par of the
liabilities and obligations of any person, firm, association or corporate body
carrying on a business which the Company is or may become authorised to
carry on, or possessed of property suitable for any purpose of the company,
and to pay for the same in cash, shares, stocks, debentures or bonds of the
Company, or otherwise, and to hold, manage, operate, conduct, and dispose
of, in any manner, the whole or any part of any such acquisitions and to
exercise all the powers necessary or convenient in and about the conduct
and management thereof ;

To enter into and carry out to the extent permitted by law, partnerships of any
kind and description, with any person, firm, association or corporate body
whatsoever, and to organise, incorporate and re-organise subsidiary
corporations and joint-stock companies and associations for any purpose
permitted by law ;



(k)

)

(m)

(n)

(0)

(p)

To apply for, obtain, register, purchase, lease or otherwise to acquire, and to
held, own, use, exercise, develop, operate and introduce, and to sell, assign,
grant licences or territorial rights in respect of, or otherwise tum to account
or dispose of any copyrights, trade marks, trade names, brands, labels,
patents or inventions, improvements or processes used in-connection with
or secured under letters patent of the Union of India or of any other country
or government or otherwise, in relation to any of the purposes herein stated
and to acquire, use, exercise, or otherwise tum to gain licences in respect of
any such trade marks, trade names, brands, labels, patents, inventions,
processes and the like, or any such property or rights ;

To acquire by purchase, subscription, exchange or otherwise and to own,
hold for investment or otherwise, and to sell assign, transfer, exchange,
mortgage, pledge or otherwise dispose of, shares of and any bonds,
mortgages, securities and evidences of indebtedness, and other obligations,
issued or created by, any corporate body or bodies organised under the laws
of the !Jnion of India or any other country, nation, province, state or
government, and while the holder or owner thereof, to exercise all the rights,
powers and privileges of ownership and to issua in exchange therefor, inthe
manner permitted by law, shares, bonds or other obligations of the Company,
or to make payment therefor by any other lawful means fvhatsoever ;

To merge, amalgamate or consolidate with any corporate body heretofore or
hereatfter created in such manner as may be permitted by law ;

To aid by loan, guarantee, subsidy or in any other manner whatsoever; in so
far as may be permitted by law, any corporate body or association, domestic
or foréign, any shares, or voting trust certificates for shares, or bonds or
other securities or evidences of indebtedness of which shall be held by or for
the Company or in which, or in the weifare of which, the Company shall have
any interest ; to do any acts or things desligned to protect, preserve, improve
or enhance the value of any such shares, voting trust cettificates, bonds or
other securities or evidences of indebtedness or the property of the Company;
and in connection with any such purpose to guarantee or become surety for
the performance of any obligation or undertaking of such corporate body or
assoclation and to do any and all such further acts and things as may be
designed to accomplish any such purpose ;

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit and in particular by mortgage or by the issue of
debentures or debenture-stock perpetual or otherwise, charged or not
charged by way of specific or floating security on all or any of the assets
(both present and future) of, the Company, including its uncalled capital and
to purchase, redeem or pay off any such securities ;

To acquire or issue and use, deal in and pledge, mortgage, transfer, assign,
sell or negotiate mercantile documents of every kind and description and
without prejudice to this generality to draw, make, accept, endorse, discount,
execute, issue, negotiate and assign cheques, drafts, bills of exchange,
promissory nhotes, hundis, debentures, bonds, bills of lading, railway receipts
and other negotiable or transferable instruments or securities, and to
purchase, sell, endorse and surrender or renewal any Government
Promissory Notes or other securities of the Government of india or any other
Government;



(q)

(n

(s)

)

(v

*(u-)

To purchase, take on lease, or otherwise, acquire, own, hold, develop,
operate, lease, mortgage, or pledge, sell, assign, transfer, exchange or
otherwise dispose of, or turn to account and convey real and personal property
or any interest therein in the Union of India and in any or all states, territories,
possessions, colonies and dependencies thereof and in any and all foreign
countries, subject to the laws of such state, territory, possession, colony,

dependency or country ;

‘To subscribe or guarantee money for any national, charitable, benevolent.
public, general or useful object or for any exhibition, or for any purpose which
may be considered likely directly or indirectly to further the objects of the
Company or the interests of its members ;

To provide for the welfare of persons in the employment of the Company or
formerly engaged in any business acquired by the Company (including
Directors and ex-Directors, officers and ex-officers) by pensions, a provident
fund or funds, grants of money, gratuities or otherwise, and to contribute
towards the premiums of insurance payable on any insurance on the lives of
such employees and to establish or support assoclations, institutions, clubs,
funds and trusts which may be considered calculated to benefit any such
person or otherwise to advance the interests of the Company or of its

members ;

To distribute among the members of the company in specie any property of
the company ;

To carry out all or any part of the foregoing objects as principal, agents,
factor, trustee, contractor, or otherwise, either alone or in conjunction with
any other person, firm, assoclation, corporate body, municipality, province,
state, body politic or government or colony or dependency thereof ;

To lay out and prepare any lands for any kind of athletic sports and for the
playing of such sports or other kind of amusement or entertainment and to
construct stands and other buildings and conveniences for use in connection

therewith ;

*(u-ii) To carry outin any part of the world all or any part of the foregoing objects as

V)

(w)

principals, agents, factors, trustees, contractors, or otherwise, either alone
or in conjunction with any other person, firm, association, corporate body,
municipality, province, state, body politic or government or colony of
dependency thereof ;

(*Inserted by Clause 15 of Company Law Board’s Order no.S.0.312-E dated
9th May, 1978 published in the Gazette of India Extraordinary dated 9.5.1978).

To exercise all or any of its corporate powers, rights and privileges and to
conduct its business in all or any of its branches in the Union of India and in
any or all states, territories, possession, colonies and dependencies thereof
and in any or all foreign countries and for this purpose to have and maintain
and to discontinue such number of offices and agencies therein as may be
convenient ; and

To do all and everything necessary, suitable or proper for the accomplishment
of any of the purposes or the attainment of any of the objects or the furtherance
of any of the powers herein before set forth, either alone or in association
with other corporate bodies, firms or individuals, and to do every other act or



acts, thing or things incidental or appurtenant to or growing out of or connected
with the aforesald business or powers or any part or parts thereof, provided
the same be not inconsistent with the laws of the Union of India.

The foregoing clauses shall be construed both as objects and powers and
the objects and purposes specified in the foregoing clauses shall, except
where otherwise expresses, be in nowise limited or restricted by reference
to or inference from the terms of any other clause in this Memorandum of
association, but the objects and purposes specified in each of the foregoing
clauses of this Article shall be regarded as independent objects and purposes.

The liability of members is limited.

The authorised share capital of the Company consists of Rs. 350,00,00,000/-
(Rupees Three Hundred and Fifty Crores Only) divided into 75,000 (Seventy Five
Thousand) Preference Shares of Rs.100/- each and 34,92,50,000 (Thirty Four
Crores Ninety Two Lakhs and Fifty Thousand) Equity Shares of Rs.10/- each and
there shall be attached to the said preference and equity shares respectively the
rights, privileges and conditions in that behalf stated in the accompanying Articles

of Association.

(Amended by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999).

Any Shares of original or increased capital may from time to time be issued with
any such guarantee or any such right of preference, whether in respect of dividend,
or of repayment of capital, or both, or any such other special privilege or advantage
over any shares previously issued, or then about to be issued, or with such deferred
or qualified rights as compared with any shares previously issued, or then about to
be issued, or subject to any such provisions or conditions, and with any special
right or limited right or without any right of voting, and subject to redemption at the
option of the Company and generally on such terms as the Company may from
time to time determine.

The rights of the holders of any class of shares for the lime being forming part of
the capital of the Company, may be modified, affected, varied, extended or
surrendered either with the consent in writing of the holders of three fourths of the
issued shares of the class or with sanction of a Special Resolution cf the members
of the class,as provided by the Articles of Assaciation as originally registered or as

altered by Special Resolution.

Limited Liability

Capital



We, the several persons, whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names.

Name Address and Designation of ' No.of Shares taken by each
Subscribers Subscriber
S.EDWARDES
Clerk, One ordinary
160 Hill Road

Bandra, Bombay 20

t

R.D.PINGE _ :
Clerk, One ordinary

Datta Niwas, Plot No.107, @

Shivaji Park, Dadar,

Bombay

Sd/-

Dated this first day of July 1952.

Witness to both above signatures :-
(Sd) M.Alvares
Clerk to Messrs Crawford Bayley & Co., -
Attorneys - at - Law,
Bombay



NOTE : By a Special Resolution of the Company passed at the Annual General Meeting_
of the Company held on the 30th day of September 1974 these Articles were
adopted as the Articles of Association of the Company in substitution for and to

the exclusion of all the existing Articles thereof.

THE COMPANIES ACT 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
HINDUSTAN PETROLEUM CORPORATION LIMITED

1. No regulations contained in Table A,'in the First Schedule to the Companies Act, Table A not to apply but
1956, or in the Schedule to any previous Companies Act, shall apply to this Company, ~ Company to be
but the regulations for the management of the Company and for the observance of ~ 9°vemed by these Asticies
the Members thereof and their representatives, shall, subject to any exercise of the
statutory powers “of the Company with reference to the repeat or alteration of, or
addition to, its regulations by Special Resolutions, as prescribed by the said
Companies Act, 1956, be such as are contained in these Articles.

INTERPRETATION .

2. In the Interpretation of these Articles, unless repugnant to the sub]ect or context : Interpretation clause
“The Company” or “this Company” - means Hindustan Petroleum Corporation “The Company” or *
Limited. “this Company”

“The Act” - means “The Companies Act, 1956", or any statutory modificationorre-  “The Act”
enactment thereof for the time being in force.
“Auditors” - means and includes those persons appointed as such for the time “Auditors”
being by the Company.

“Board”

“Board” - means a meeting of the Directors duly called and constituted, or, as the
case may be, the Directors assembled at a Board.

“Beneficial Owner” means a person or persons as defined in Section 2 of the
Depositories Act and whose name is recorded as such with a depository.

(Inserted by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

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

“Debenture” - includes Debenture Stock.

“Depositories Act” shall mean the Depositories Act, 1996 and includes where the
context so admits, any re-enactment or statutory modification thereof for the time
being in force.

(Inserted by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

“Depository” shall have the meaning assigned thereto by Clause (e) of Sub-Section
(1) of Section 2 of the Depositories Act. ,

(Inserted by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

“Directors” - means the Directors for the time being of the company or, as the case
may be, the Directors assembled at a Board.

“Beneficial Owner”

“Capital”

*Debenture”

“Depositories Act”

“Depository”

“Directors”



-t v s me

“Gender”

*In Writing" and
“Written®

“Member(s)” or
“Shareholider(s)"

"Moeting” or “General
Meating”

“Annual General meeting”

“Extraordinary General
Meeting”

*Month”

“The President”
“Register of Members”
“The Registrar”

“Secratary”

“Seal”
“Security”

“Share”

. *Singular Number®

“Special Resolution®

“Year and

Financial Year®

*Marginal Notes®

wiviuei v inciuges bonus.,
Words importing the masculine gender also include the feminine gender.

“In Writing* and “Written” - include printing, lithography and other modes o
representing or reproducing words in visible form.

“Member(s)” or “Shareholder(s)” - unless otherwise provided, means the duly
registered holder, from time to time, of the shares of the Company and includes the
subscribers to the Memorandum of Assoclation of the Company and also one whose
name is entered as Beneficial Owner of the shares in the records of a Depository.

(Amended by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

“Meeting” or “General Meeting” - means a meeting of Members.

“Annual Geéneral meeting” - means a General Meeting of the Members held in
accordance with the provisions of Section 166 of the Act.

“Extraordinary General Meeting” - means an Extraordinary General Meeting of the
Members duly called and constituted and any adjoumed helding thereof.

“Month” - means a calendar month.. -
“Office” - means the Registered Office for the time being of the Company.

“Paid-up” - includes credited as paid-up.

“Persons” - includes corporations and firms as well as individuals.

“The President” - means the President of India.

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

“The Registrar” - means the Registrar of Companies.

- “Secretary” - includes a temporary or Assistant Secretary and any person appointed

by the Board to perform any of the duties of a Secretary.
“Seal” - means the Common Seal for the time being of the Company.

“Security” means such security as may be specified by the Securities and Exchange
Board of India or any other statutory body, from time to time.

(Inserted by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

“Share” - means share in the share capital of théCompany, and includes stock
except where & distinction between stock and shares is éxpressed or implied.

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

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

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

The Marginal Notes used in these Articles shall not affect Construction hereof.

Save as aforesaid any words or expression 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

(1)

()

(@)

(b)

(c)

The authorised Share Capital of the Company consists of Rs. 350,00,00,000
(Rupees Three Hundred and Fifty Crores only) divided into 75000 (Seventy
Five Thousand) Preference Shares of Rs.100/- each and 34,92,50,000(Thirty
Four Crores Ninety Two Lakhs and Fifty Thousand ) Equity shares of Rs.10
each.

(Amended by Special Resolution passed at the 47th Annual General Meeting
held on September 9, 1999.)

The holders of preference shares shall be entitled to be paid out of the profits
which the Directors shall determine to distribute by way of dividend, a fixed
cumulative preferential dividend at the rate of six per centum per annum
less income-tax on the capital paid up on the said shares and to a right on
redemption or winding-up to be paid all arrears of preferential dividend,
whether earned or declared or not, down to the redemption thereof or the
commencement of the winding up , as the case may be, and also to be
repaid the amount of capital paid up or credited as paid up on the preference
shares held by them respectively in priority to any payment in respect of the
equity shares, but shall not be entitled to any other rights, in the profits or
assets of the Company. Subject as aforesaid and to the rights of the holders
of any other shares entitled by the terms of issue to preferential repayment
over the equity shares in the event of the winding up of the Company, the
holders of the equity shares shall be entitied to be repaid the amount of
capital paid up or credited as paid up on such shares, and all surplus assets
thereafter shall belong to the equity shares in the proportion to the amount
paid up or credited as paid up on such equity shares respectively at the
commencement of the winding up.

Explanation : In respect of the half year ended May 31, 1961 and for each
subsequent half year or other period the 6 per centum fixed cumulative
preferential dividend shall be payable ( or deemed to have been payabie)
without the addition of the 11% permitted under the Preference Shares
(Regulation of Dividends), Act, 1960 and also without any deduction therefrom
on account of the income-tax payable by the Company but subject to such
deduction of tax at souce as may be provided by Sub-Section (3D) of Section
18 of the Indian Income tax Act, 1922, or any statutory modification or
replacement thereof or by any Finance Act, or any other Act or Rule or
Regulation for the time being in force and at such rates as may be prescribed
thereby or any competent authority. ,

The Directors shall in making the allotments duly observe the provisions of
the Act.

The amount payable on application on each share shali not be less than §
percent of the nominal amount of the share.

Nothing herein contained shall prevent the directors from issuing fully paid
up shares seither on payment of the entire nominal value thereof in cash orin
satisfaction of any outstanding debt or obligation of the company.

The Company in General Meeting may, from time to time, by a Special Resolution
increase the capital by the creation of new shares, such increase to be of such
aggregate amount and to be divided into shares of such respective amounts as the

Amount of Capital

Rights ot
Preferance
Share Holders

Rastrictions on allotment

increase of Capital by the
Company and how carried

" into effect.



New Capital same as
existing capital

Redeemable Preference
Shares

Provislons apply on issue of
Redeemable Shares

Reduction
of Capital

Sub-division and
consolidation
of shares

10.

resolution shall prescribe. The new shares shall 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 right of voting at General Mestings of the Company in conformity with Section
87 and 88 of the Act. Whenever the capital of the Company has been increased
under the provisions of this Article, the Directors shall comply with the provisions of

Section 97 of the Act.

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

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 resolution authorising such Issue shall prescribe the

manner, terms and conditions of redemption. - -

On the issue of Redeemable Preference Shares under the provisions of Article 7
hereof the following provisions shall take effect :

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

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

(d) where any such shares are redeemed otherwise than out of the proceeds of
a fresh issue, there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called ithe “Capital
Redemption Reserve Account”, a sum equal to the nominal amount of the
shares redeemed and the provisions of the Act relating to the reduction of
the share capital of the Company shall, except as provided in Section 80 of
the Act, apply as if the Capital Redemption Reserve Account were paid up
share capital of the Company.

The Company may (subject to the provisions of Sections 78, 80, 100 to 105 inclusive,
of the Act) from time to time be Special Resolution, reduce its capital and any
Capital Redemption Reserve Account or Share Premium Account in any manner
for the time begin authorised by law, and in particular capital may be paid off on the
footing that it may be cailed up again or otherwise. This Article is not to derogate
from any power the Company would have had if it were omitted.

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

10



1.

12.

13.

14.

15.

or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever the Capital by reason of the issue of Preference Shares or otherwise is
divided into different class of shares, all or any of the rights and privileges attached
to each class may, subject to the provisions of the Act, be modified, varied,
commuted, affected, abrogated or dealt with, either with the consent in writing of
the holders of not less than three-fourth of the issued shares of the class or with the
sanction of a special resolution passed at a separate general meeting of the holders
of the issued shares of that class and all the provisions contained in these Articles
as to General Meetings shall mutatis mutandis apply to every such meeting but so
that the quorum for such meetings shall be five members of the Class present in
person or by proxy. This Article is riot to derogate from any power the Company
would have had, if this Article were omitted.

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and Index of Members in accordance
with section 150 and 151 of the Act. In case of the dematerialised shares the
Register and Index of Beneficial owners maintained by a Depository under the
Mepositories Act, 1996, shall be deemed to be a Register and Index of members
as provided in accordance with Section 152A of the Act.

(Amended by Special Resolution passed at the 47th Annual General Meeting held
on September 9,.1999.)

The shares in the capital shall be numbered progressively according to their several
denominations,.and except in the manner hereinbefore mentioned no share shall
be sub-divided. Every forfeited or surrendered share shall continue to bear the
number by which the same was originally distinguished.. Provided that nothing
contained in these Articles regarding provisions relating to the progressive
numbering of the securities issued by the company shall apply to securities which
have been dematerialised.

(Amended by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 199_9.)

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

(a) Whereitis proposed to increase the subscribed capital of the Company by
allotment of further shares whether out of unissued share capital or out of
increased share capital, then such further Capital / shares shall be offered to
the company, in proportion, as nearly as circumstances admit, to the capital
paid up on those shares at that date. Such offer shall be made by a notice
specifying the-number of shares offered and limiting a time not being less
than 15 days from; the date of the offer within which the offer, if not accepted,
will be deemed to have been declined. After the expiry of the time specified
in the notice aforesaid or on receipt of earlier intimation from the person to

whom such notice is given that he declines to accept the shares offered, the .

Board may dispose of them in such manner as they think most beneficial to
the company. ’

{b)  Notwithstanding anything contained in the preceding sub-clause, the compan
may - :
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16.

17.

18.

(i) by a Special Resolution ; or

(i)  Where no such Special Resolution is passed if the votes cast (Whether
on a show of hands, or on a poll, as the case may be) in favour of the
proposal contained Iin the resolution moved in that general meeting
(including the casting vote, if any, of the Chairman ) by members who
being entitled so to do, vote In person or where the proxies are
allowed, by proxy exceed the votes, if any, cast against the proposal
by members so entitled and voting and the Central Government is
satisfied, on an application made by the Board of Directors in this
behalf, that the proposal is most beneficial to the Company; offer further
shares to any person or persons, and such person or persons may or
may not include the persons who, at the date of the offer, are the
holders of the equity shares of the Company. -

(c)  Notwithstanding anything contained in sub-clause (a) above, but subject
however to Section 81(3) of the Act, the Company may increase its subscribed
capital on exercise of an option attached to the debentures issued or foans
raised by the Company to convert such debentures or loans into shares, or
to subscribe for shares in the Company.

Subject to the provisions of these Atticles and of the Act, the sharas shall be under
the control of the Directors who, may allot or otherwise dispose of the same to such
persons on such terms and conditions and at such times as the Directors think fit
and with full power to give any person the option to call for or be allotted shares of
any class of the Company either (subject to provisions of Sections 78 and 79 of the
Act) at a premium or at par or at a discount and such option-being exercisable for
such time and for such consideration as the Directors think fit, provided that option
or right to call of shares shall not be given to any person or persons without the
sanction of the Company in a General Meeting. The Board shall cause to be made
the retums as to allotment provided for in Section 75 of the Act. (Amended by
Special Resolution passed at an Extra Ordinary General Meeting held on

April 3, 1992)

In addition to and without derogating from the powers for that purpose conferred on
the Board under Articles 15 and 16, the Company in General Meeting may subject
to the provisions of Section 81 of the Act, determine that any shares (whether
forming part of the original capital or of any increased capital of the Company) shall
be offered to such persons ( Whether Members or not) in such proportion and on
such terms and conditions and either (subject to compliance with the provisions of
Sections 78 and 79 of the Act) at a premium or at par or at a discount, as such
General Meeting shail determine and with full power to give any person (whether a
Member or not) the option to call for or be allotted shares of any class.of the Company
either (subject to compliance with the provisions of Sections 78 and 79 of the Act)
at a premium or at par or at a discount, such option being exercisable at such times
and for such consideration as may be directed by such General Meeting or the
Company in General Meeting may make any other provisions whatsoever for the
Issue, allotment or disposal for any shares.

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

12



19.

no
o

21.

No fee would be charged for issue of new Share / Debenture Centificates in
replacement of ¢!d, decrepit or where the cages on the reverse for recording transfers
have been fully utilised:

(Inserted by Special Resolution passed at an Extra Ordinary General Meeting held
on April 3, 1992)

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

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

(a) Every Member, or allottee of shares shall be entitled, without payment, to
receive one or more certificates in marketable lots specifying the name of
the person in whose favour it is issued, the shares to which it relates and the
amount paid up thereon. Such Certificate shall be issued only in pursuance
of a resolution passed by the Board and on Surrender to the Company of its
letter of allotment or its fractional coupons of requisite value, save in cases
of issues against letters of acceptance or of renunciation, or in case of issue
of bonus shares. Every such Certificate shall be issued under the Seal of
the Company which shall be affixed in the presence of two Directors or
persons acting on behalf of the Directors under a duly registered power of
attorney and the Secretary or some other person appointed by the Board for
the purpose and the two Directors or their attorney and the Secretary or
other person shall sign the share certificate; provided that if the composition
of the Board permits of it, atleast one of the aforesaid two Directors shall be
a person other than a Managing or a Whole Time Director. Particulars of
every share certificate issued shall be entered in the Register of Members
against the name of the person to whom it has been issued indicating the

date of issue.

(Amended by Special Resolution passed at an Extra Ordinary General
Meeting held on April 3, 1992).

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

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

(b)

(9]

(d)

(e)

®

(9)

No Certificate of any share or shares shall be issued either in exchange for
those which are sub-divided or consolidated or in replacement of those which
are sub-divided or consolidated or in replacement of those which are defaced,
torn or old, decrepit, worn-out, or where the cages on the reverse for recording
transfers have been duly utilised unless the certificate in lieu of which it is
issued is surrendered to the company. The company shall be entitled to
charge such fee, not exceeding Rupees two per certificate, issued on splitting
or consolidation of share certificate or any replacement of share certificates
that are defaced or tom, as the Board thinks fit provided that where share
certificates are split into marketable units prescribed by the Stock Exchange

‘or where share certificates are issued either in more or less than Market

lots, for sub-division or consolidation of share certificates into market lots,
no fee shall be charged by the Board.

(Amended by Special Resolution passed at an Extra Ordinary General
meeting held on April 3, 1992 and at the 42nd Annual General Meeting held
on September 28, 1994, and 47th Annual General Meeting held on

September 9, 1998.

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

1t a share cettificate is lost or destroyed, a new cettificate in lieu thereof shall
be issued only with a prior consent of the Board and on payment of such fee,
not exceeding rupees two as the Board may from time to time fix, and on
such terms, if any, as to evidence and Indemnity as to payment of out of
pocket expenses incurred by the Company in Investigating evidence, as the
Board thinks fit.

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

Where a new share certificate has been issued in pursuance of clause (a) or
clause (c) of this Article, particulars of every such share certificate shali be
entered in a Register of Renewed and Dupficate Certificates indicating against
the names of the persons to whom the cettificate is issued, the number and
date of issue of share cettificate in lieu of which the new certificate is issued,
and the necessary changes indicated in the Register of Members by suitable
cross references in the “Remark” column.

All blank forms to be issued for issue of share certificates shall be printed
and the printing shall be done only on the authority of a resclution of the
Board. The blank form shall be consecutively machine-numbered and the
forms and the blocks, engravings, facsimilies and hues relating to the printing
of such forms shall be kept in the custody of the Secretary or such other
person as the Board may appoint for the purpose; and the Secretary or such
other person aforesald shall be responsible for rendering an account of these
forms to the Board.

The Managing Director of the company for the time being or, if the company
has no managing director, every Director of the company shall be responsible
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23.

24.

25.

26.

27.

for the maintenance, preservation and safe custody of all books and
documents relating to the issue of share certificates except the blank form
of share certificates referred to in sub-Article (f).

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

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

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

None of the funds of the company shall be applied in the purchase of any-shares of
the Company, and it shall not give any financial assistance for or in connection with
the purchase or subscription of any shares in the Company or in its holding Company
save as provided by Section 77 of the Act. Provided that the Company shall have
power, subject to and In accordance with all applicable provisions of the Act and
other applicable provisions of law and subject to such approvals, permissions and
sanctions as may be necessary, to purchase, acquire or hold any of its own fully
paid shares whether or not they are redeemable and may make a payment therefor
out of its free reserves or out of the share premium account of the Company or out
of the proceeds of any issue of shares or other specified securities, made by the
Company specifically for the purpose or from such other sources as may. be
permitted by Law on such terms and conditions and in such proportion and in such
manner as may be prescribed by Law from time to time, provided further that nothing
herein contained.shall be deemed to affect the provisions of Sections 100 to 104
and Section 402 of the Act in so far as and to the extent they are applicable.

(Amended by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 76 of the Act the Company may at any time pay
a commission to any person in consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any shares or debentures in the
Company, or procuring, or agreeing to procure subscriptions (whether absoiute or
conditional) for any shares or debentures in the Company; but so that the commission
shall not exceed in the case of shares five percent of the price at which the shares
are issued and in the case of debentures two and a half per cent of the price at
which the debentures are issued. Such commission may be satisfied by payment
of cash or by allotment of fully or partly paid shares or partly in one way and partly
in the other.

The Company may pay a reasonable sum for brokerage.
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36:

INTEREST OUT OF CAPITAL

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

CALLS

The Board may, from time to time, subject to the terms on which any shares may
have been issued and subject to the conditions of allotment, by a resolution passed
at a meeting of the Board (and not by circular resolution) make such call as it thinks
fit upon the Members in respect of all moneys unpaid on the shares held by them
respectively and each Member shall pay the amount of every call so made on him
to the person or persons and the times and places appointed by the Board. A cali
may be made payable by instaiments.

Twenty-one days' notice in writing of any call shall be given by the company specifying
the time and place of payment, and the person or persons to whom such call shall
be paid.

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

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

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

of grace and favour.

If any member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest
on the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time to be fixed by the Board, but nothing
in this Article shall render it obligatory for the Board to demand or recover any
interest from any such member.

(Amended by Special Resolution passed at 43rd Annual General Meeting heid on
August 25, 1995).

Any sum, which by the terms of Issue of a share becomes payable on allotment or
at any fixed date, whether on account of the nominal value of the share or by way
of premium, shall for the purposes of these Articles be deemed to be a call duly
made and payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of these Articles as
to payment of interest and expensas, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call made and notified.

On the trial or hearing of any action or suit brought by the Company against any
Member or his representatives for the recovery of any mongy claimed to be due to
the Company in respect of his shares; it shall be sufficient to prove that the name of
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37.

39.

the Member in respect of whose shares the money is sought to be recovered, |

appears entered on the Register of members as the holder, at or subsequently to
the date at which the money sought to be recovered is alleged to have become due
on the shares in respect of which such money is sought to be recovered; that the
resolution making the call is duly recorded in the minute book; and that notice of
such call was duly given to the member or his representatives sued in pursuance
of these Articles; and it shall not be necessary to prove the appointment of the
directors who made such call, nor that a quorum of Directors was prasent at the
Board at which any call was made, nor that the meeting at which any call was made
was duly convened or constituted nor any other matters whatsoever, but the proof
of the matters aforesaid shall be conclusive of the debt.

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

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

(b) No Member paying any such sum in advance shall be entitled to voting rights,
Dividends or to participate in the profits of the Company in respect of the
moneys so paid by him until the same would but for such payment become
presently payable.

. (Amended by Special Resolution passed at an Extra Ordinary General
Meeting held on April 3, 1992).

LIEN

The Company shall have a first and paramount lien upon all the Shares (other than
fully paid up shares) registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such shares
and no equitable interest in any share shall be created except upon the footing and
condition that this Article will have full effect. Such lien will extend to all dividends
and Bonus from time to time declared in respect of such shares. Unless otherwise
agreed, the registration of a transfer of such shares shall operate as a waiver of the
Company's lien, if any, on such shares. The Directors may at any time declare any
shares wholly or in part to be exempt form provisions of this clause. Such lien shall
extend to all dividends and Bonus declared from time to time in respect of such
shares.

(Amended by Special Resolution passed at an Extra Ordinary General Meeti/ng
held on April 3, 1992).
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41,

42

47,

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

after such notice.

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

FORFEITURE OF SHARES

if any Member fails to pay any call or instalment of a call on or before the day
appointed for the payment of the same or any such extension thereof as aforesaid,
the Board may, at any time therejfter, during such time as the call or instalment
remains unpaid, give notice to him requiring him to pay the same together with any-
interest that may have accrued and all expenses that may have been incurred by
the Company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or mslalment and such
interest thereon at such rate, as may be determined by the Board from time to time,
from the day on which such calf or instalment ought to have been paid and expenses
as aforesaid are to be paid. The notice shall also state that, in the event of non
payment at or before the time and at the place appointed, the shares in respect of

.which the call was made or instaiment is payable, will be liable to be forfeited.

{(Amended by Special Resolution passed at 43rd Annual General Meeting held on
August 25, 1995).

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

When any shares shall have been so forfeited, notice of the forfeiture shall be
given to the member in whose name it stood immediately prior to the forfeiture, and
an entry of the forfeiture, with the date thereof, shall forthwith be made in the Register
of Members, but no forfeiture shall be in any manner invalidated by any omission or

~ neglect to give such notice or to make any such entry as aforesaid.

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

think fit.

Any Member whose shares have been forfeited shall notwithstanding the forfeiture
be liable to pay and shall forthwith pay to the Company, on demand all calls,
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50.

51.

52.

53.

55.

" instalments, interest and expenses owing upon or in respect of such shares at the

time of the forfeiture, together with interest thereon from the time of the forfeiture
until payment, at such rate not exceeding 9 percent per annum as the Board may
determine and the Board may enforce the payment thereof, if it thinks fit.

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

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

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

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

The Board may at any time before any share so forfeited shall have been sold, re-
allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions

as it thinks fit.
TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a “Register of Transfers” and therein shall be fairly and
distinctly enter particulars of every transfer or transmission of any share.

Shares in the Company may be transferred by an instrument in writing in the usual
common form or in such other form as shall from time to time be approved by the
Directors; Provided that, if so required by the provisions of the Act, such instrument
of transfer shall be in the form prescribed and shall be duly stamped and delivered
to the Company within the prescribed period. The provisions of Section 108(1A) of
the Act and any statutory modifications thereof for the time being shall be complied
with respect to all transfer of shares and registration thereof.

(Amended by Special Resolution passed at an Extra Ordinary General Meeting
held on Aprit 3, 1992). )

The instrument of transfer duly stamped and executed by the Transferor and the
Transferee shall be delivered to the Company in accordance with the provisions of
the Act. The Instrument of Transfer shall be accompanied by such evidence as the
Board may require to prove the title of Transferor and his right to transfer the shares
and every Registered Instrument of Transfer shall remain in the custody of the
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60.

Company until destroyed by order of the Board. The transferor shall be deemed to
be the holder of such'shares until the name of the Transferee shall have been
entered in the Register of Members in respect thereof. Before the registration of a
transfer the certificate or certificates of the shares must be dslivered to the company.

Nothing contained in Article 53, 54 and 55 of these Articles shall apply to a transfer
of securities effected by a transferor and transteree both of whom are entered as
beneficial owners in the records of a depository.

(lnéerted by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

The Board shall have power on giving not less than seven day'’s previous notice by
advertisement In a newspaper circulating in Bombay to close the transfer books,
the Register of Members and Register of Debenture holders at such time or times
and for such period or periods, not exceeding thirty days at a time and not exceeding
in the aggregate forty five days in each year, as to it may seem expedient.

Subject to the provisions of Section 111 and other applicable provisions, if any, of
the Act, and the provisions of Section 22A of the Securities Contract (Regulation)
Act, the Board may without assigning any reason for such refusal, may, within one
month from the date on which the instrument of transfer was delivered to the
Company, decline to register any transfer of shares and, in the case of shares not
fully paid up, may refuse to register a transfer to a transferee of whom they do not
approve. lf the Board refuses to register the transfer of any shares, the Company
shall, within one month from the date on which the Instrument of Transfer was
lodged with the Company, send to the transferee and the transferor notice of the
refusal. Registration of transfer shall not be refused on the grounds of the transferor
being either or alone or jointly with any other person or persons indebted to the
Company or any account whatsoever except a lien on the shares.

(Amended by Special Resolution passed at an Extra Ordinary General meeting
held on April 3, 1992). ,

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

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

The executors or administrators or holders of a Succession Certificate or the legal
representatives of a deceased Member (not being one of two or more joint holders)
shall be the only persons recognised by the Company as having any title to the
shares registered in the name of such Member, and the Company shall not be
bound to recognise such executors or administrators or holders of a Succession
Certificate or the legal representatives unless such executors or administrators or
legal representatives shall have first obtained Probate or Letters of Administration
or Successlon Certificate, as the case may be, from a duly constituted Court in the
Union of India, Provided that in any case where the Board in its absolute discretion
thinks fit, the Board may dispense with production of Probate or Letters of
Administration or Succession Certificate, upon such terms as to indemnity or
otherwise as the Board in its absolute discretion may think necessary and under
Article 62 register the name of any person who claims to be absolutely entitled to

the shares standing in the name of deceased Member, as a member. :
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No share shall in any circumstances be transferred to any infant, insolvent or person
of unsound mind. B

Subject to the provisions of Articles 59 and 60 any person becoming entitled to
shares in consequence of the death, lunacy, bankruptcy or insolvency of any
member, or by any lawful means other than by a transfer in accordance with these
Articles may, with the consent of the Board (which it shall not be under any obligation
to give), upon producing such evidence that he sustains the character in respect of
which he proposes to act under this Articie, or of his title, as the Board thinks
sufficient, either be registered himself as the holder of the shares or eiect {c have
some person nominated by him and approved by the Board, registered as such
holder; provided, nevertheless, that if such person shall effect to have his nominee
registered, he shall testify the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained, and,
until he does so, he shall not be freed from any liability in respect of the shares.

Notwithstanding anything contained in Articles 60 and 62, every holder(s) of shares
in or holder(s) of debentures of the company, holding either singly or jointly, may,
at any time, nominate a person in the prescribed manner to whom the shares and
/or the interest of the member in the capital of the company or debentures of the
company shall vest in the event of his/her.death. Such member may revoke or
vary his/her nomination, at any tir;ie, by notifying the same to the company to that
effect. Such nomination shall be governed by the provisions of Section 109A and
1098 of the Act or such other regulations goveming the matter from time to time.

(Inserted by Speclal Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)

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

No fee will be charged for transfer of Shares/Debentures or for effecting transmission
or for registering any letters of Probate, letters of administration, Powers of Attorney
and similar other documents.

(Amended by Special Resolution passed at an Extra Ordinary General Meeting

" held on April 3, 1992).

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

DEMATERIALISATION OF SECURITIES

(1) Notwithstanding anything contained in these Articles, the Company shall in
accordance with the provisions of the Depositories Act, be entitled to
dematerialise its securities and to offer the. same for subscription in a
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dematerialised form and on the same being done, the Company shall
maintain a Register of Members / Debenture holders holding shares /
debentures both in material and dematerialised form in any media as
permitted by law including any form of electronic media, either in respect of
existing shares or any future issue. Provided that, the provisions set forth in
Articles 21 and 22 shall not apply to shares which have been dematerialised.

in case of allotment of securities, if a person opts to hold his security with a
Depository, the Company shall intimate such Depository the details of
allotment of the security, and on receipt of the information, the Depository
shall enter in its record the name of the allottee as the heneficial owner of

the Security.

‘Every pérson subscribing to securities offered by the Company shall have

the option to receive security certificates or to hold the securities with a
Depository. Such a person who is the beneficial owner of the securities can
at any time opt out of depository, in respect of any security in the manner
provided by the Depositories Act, and the Company shall, in the manner and
within the time prescribed, issue to the beneficial owner the required

Cartificates of Securities.

All securities held by a depository shall be dematerialised and be in fungible
form. Nothing contained in Sections 153,°153A,163B, 1878, 187C and
372A of the Act shall apply to a Depository In respect of the securities held
by it on behalf of the beneficial owners. )

a. A depository shall be deemed to be the registered owner for the
purposes of effecting transfer of ownershlp of secunty on behalf of
the beneficial owner.

b. Save as otherwise provided in (a) above, the Depository / Depasitories
as the registered owner(s) of the securities shall not have any voting
rights or any other rights in respect of the securities held by it / them.

c. Every person holding securities of the Company and whose name is
entered as the beneficlal owner in the records of the Depository shall
be deemed to be a member of the company. The beneficial owner of
securities shall be entitled to all the rights and benefits and be subject
to all the liabilities in respect ot his securities which are held by a

depository.

d.  Save as herein otherwise provided, the Company shall be entitled to
treat the person whose name appears on the Reglster of Members as
the holder of any share, as also the person whose'name appears as-
the beneficial owner of the shares in the records of the Depository, as
the absolute owner thereof as regards receipt of dividends or bonus
or service of notices and all or any other matters connected with the
Company, and accordingly, the Company shall not (except as ordered
by Court of competent jurisdiction or as required by law) be bound to
recognise any benami trust or equity or equitable, contingent or other
claim to or interest in such share on the part of-any other person
whether or not it shall have express or implied notice thereof.

(inserted by Special Resolution passed at the 47th Annual Genaral Meeting held

on September 9, 1999.)



COPIES OF MEMORANDUM AND ARTICLES TO BE SENT
TO MEMBERS - .

Copies of the Memorandum and Articles of Association of the Company and other
documents referied to in Section 39 of the Act shall be sent by the company to
every Member at his request within seven days of the requast on payment of the
sum of Rupees one for each copy.

BORROWING POWERS

Subject to the provisions of Sections 292 and 293 of the Act and of these Articles,
the Board may, from time to time at its ‘discretion, by a resolution passed at a
meeting of the Board, accept deposits from Members either in advance of calls or
otherwise, and generally raise or borrow or secure the payment of any sum or
sums of money for the Company. Provided however, where the moneys to be
borrowed together with the moneys already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business) exceed
the aggregate of the paid up capital of the Company and its free reserves (not
being reserves set apart for any specific purpose) the Board shall not borrow such
moneys without the consent of the Company in General Meeting. Provided further
that uniess the shareholders shall by Special Resolution specifically so authorise,
the Board shall not be entitied to exercise the borrowing powers in such marner as
would result in the debt equity ratio of the company being changed beyond the
range of 1:1t02.5:1,

" The payment or repayment of moneys borrowed as aforesaid may be secured-in

such manner and upon such terms and conditions in all respects as the Board may
think fit, and in particular by a resolution passed at a meeting of the Board (and not
by circular resolution) by the issue of debentures or debenture stock of the Company,
charged upon all‘or any part of the property of the Company (both present and
future), including its uncalled capital for the time being; and debentures, debenture-
stock and other securities may be made assignable free from any equities between
the Company and the person to whom the same may be issued.

Any debentures, debenture stock, or other securities may be issued at a discount,

premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination, and with any privileges and conditions as to
redemption , surrender, drawing, allotment of shares and attending (but not voting)
at General Meetings, appointment of Directors and otherwise. Debentures with the
right to conversion into or allotment of shares will be Issued only with the consent of
the Company in General Meeting.

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

The Company shall, if at any time it issues debentures, keep aregister and Index
of Debenture-holders in accordance with Section 152 of the Act. In case of the
dematerialised debentures the Register and Index of Beneficial owners maintained
by a Depository under the Depositories Act, 1996, shall be deemed to be a Register
and Index of debenture-holders as provided in accordance with Section 152A of
the Act.

(Amended by Special Resolution passed at the 47th Annual General Meeting held
on September 9, 1999.)
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CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company in General Meeting may convert any paid up shares into stock, and
when any shares shall have been converted into stock, the several holders ot such
stock may thenceforth transfer their respective interest therein, or any part of suct:
interest, in the same manner and subject to the same regulations as, and subject
to which shares from which the stock arose might have been transferred, if no
such conversion had taken place, or as near thereto as circumstancas will admit.
The Company may at any time reconvert any stock into paid up shares of any

denomination.

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

MEETING OF MEMBERS

The Company shall in each year hold a General Mesting as its Annual General
Meeting in addition to any other mestings in that year. All General Meetings other
than Annual General Meetings shall be called Extra-ordinary General Meetings.
The Annual General Meeting shall be held within six months after the expiry of
each financial year; provided that not more than fifteen months shall elapse between
the date of one Annual General Meeting and that of the next. Nothing contained in
the foregoing provisions shall be taken as affecting the right conferred upon the
Registrar under the provisions of Section 166(1) of the Act to extend the time within
which any Annual General Meeting may be held. Every Annual General Meeting
shali be calied for a time during business hours, on a day that is not a public holiday,
and shall be held at the Registered Office of the Company or at some other place
within the City in which the registered office of the Company Is for the time being
situate, as the Board may determine and the Notices calling the meeting shall
specify it as the Annual General Meeting. The Company may in any one Annua!
General Meeting fix the time for its subsequent Annual General Meetings. Every
Member of the Company shall be entitied to attend either in person or by proxy and
the Auditor of the Company shall have the right to attend and to be heard at any
general meeting which he attends on any part of the business which concerns him
as Auditor. At every Anntal General Meeting of the Company there shall be laid on
the table the Directors’ Report and Audited Statement of Accounts, Auditor’s Report
(if not already incorporated in the Audited Statement of Accounts), the Proxy Register
with proxies and the Register of Directors’ shareholdings of which latter Register
shall remain open and accessible during the continuance of the meeting. The Board
shall prepare the annual list of Members, summary of share capital, Balance Sheet
and Profit and Loss Account and forward the same to the Registrar, in accordance
with Sections 159, 161 and 220 of the Act.

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

Any valid requisition so made by Members must state the objéct or objects of the
mesting proposed to be called, and must be signed by the requisitionists and be
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deposited at the Office; provided that such requisition may consist of several
documents In like form each signed by one or more requisitionists.

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

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

Twenty one day’s notice at the least of every General Meeting, Annual or
Extraordinary, and by whomsoever called, specifying the day, place and hour of
meeting, and the general nature of the business to be transacted thereat, shall be
given in the manner hereinafter provided, to such persons as are under these
Articles entitled to receive notice from the Company. Provided that in the case of an
Annual General Meeting with the consent in writing of all the Members entitled to
vote thereat and in case of any other meeting, with the consent of Members holding
not less than 95 percent of such part of the paid up share capital of the Company

.as gives a right to vote at the meeting, a-meeting may be convened by a shorter

notice. In the case of an Annual General Meeting, If any business other than (i) the
consideration of the accounts, balance sheets and reports of the Board of Directors
and Auditors (i} the declaration of dividend, (jii) the appointment of Directors in
place of those retiring, (iv) the.appointment of, and fixing of the remuneration of the
Auditors, is to be transacted, and in the case of any other meeting in any event,
there shall be annexed to the notice of the Meeting a statement setting out all
material facts conceming each of such item of business, including in particular the
nature of the concem or interest, if any, therein of every Director, and the Manager
(if any). Where any such item of business relates to, or affects any other Company,
the extent of shareholding interest in that other Company of every Director, and the
Manager, if any, of the Company shall also be set out in the statement, if the extent
of such shareholding Interest is not less than twenty percent of the paid up share
capital of that other Company. Where any item of business consists of the according
of approval to any document by the meeting the time and place where the document
can be inspected shall be specified in the statement aforesald.

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

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

Five Members present in person shall be quorum for a General Meseting. A body
corporate being a Member shall be deemed to be personally present if it is

represented in accordance with Section 187 of the Act. The President shall be .

deemed to be personally present if he is represented in accordance with Section
187A of the Act.
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If, at the expiration of half an hour from the time appointed for holding a meeting of
the Company, a quorum shall not be present, the meeting, if convened by or upon
the requisition of Members, shall stand dissolved, but in any other case the meeting
shall stand adjoumed to the same day in the next week at the same time and place
or to such other time and place in the City in which the registered office of the
Company is for the time being situate as the Board may determine, and if at such
adjoumned meseting a quorum is not present at the expiration of haif an hour from
the time appointed for holding the meeting, the Members present shall be a quorum,
and may transact the business for which the meeting was called.

The Chairman (if any) of the Directors shall be entitled to take the Chair at every
General Meeting, whether Annual or Extraordinary. if there be no such Chairman
of the Directors, or if at any meeting he shall not be present within ten minutes of
the time appointed for holding such meeting or shall decline to take the chair, then
the Managing Director shall be entitled to take the chair and failing him the holders
of the equity shares present shall elect another Director as Chairman, and if no
Director be present or if alf the Directors present decline to take the chair, then the
holders of the equity shares present shall elect one of their number to be the
Chairman. .

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

The Chairman with the consent of the meeting may adjoum any mesting from time
to time and from place to place in the Clty in which the registered office of the
Company is for the time being situate, but no business shall be transacted at any
adjoumed meeting other than the business left unfinished at the meeting from

which the adjournment took place.

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by at least five members having the right to vote on the
resoiution and present in person or by proxy, or by the Chairman of the meeting or
by any Member or Members holding not less than one tenth of the total voting
power in respect of the resolution or by any Member or Members present in person
or by proxy and holding shares in the Company conferring a right to vote on the
resolution being shares on which an aggregate sum has been paid up which is not
less than one tenth of the total sum paid-up on all the shares conferring that right,
and unless a poll is so demanded, a declaration by the Chairman that a resolution
has, on a show of hands been carried or carried unanimously, or by a particular
majority, oriost, and an entry to that effect in the Minute Book of the Company shall
be conclusive evidence of the fact, without proof of the number of proportion of the
votes recorded in favour of or against that resolution.

In the case of an equality of votes the Chaimman shall both on a show of hands and
ata poll (if any) have a casting vote in addition to the vote or votes to which he may

be entitled as a Member.

If a poll is demanded as aforesaid the same shall subject to Article 91 be taken at
such time (not later than forty eight hours from the time when the demand was
made) and place in the City in which the registered office of the Company is for the
time being situate and either by open voting or by ballot, as the Chairman shall
direct, and either at once or after and interval or adjournment, or otherwise, and the
result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded. The demand for a poll may be withdrawn at any time by the
person or persons who made the demand.
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Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers
to scrutinise the votes given on the pall and to report thereon to him. One of the
scrutineers so appointed shall always be a Member (not being an officer or employee
of the Company) present at the Meeting, provided such a Member is avallable and
willing to be appointed. The Chairman shall have power, at any time before the
resuit of the poll is declared, to remove a scrutineer from office and fill vacancies in
the office of scrutineer arising from such removal or from any other cause.

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

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

VOTES OF MEMBER

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

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

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

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

it there be joint registered holders of any shares, any one of such persons may
vote at any meeting or may appoint another person (whether a Member or not) as
his proxy in respect of such shares, as if he were solely entitled thereto but the

proxy so appointed shall not have any right to speak at the meeting and, if more -

than one of such joint holders be present at any meeting, that one of the said
persons so present whose name stands higher on the Register shall alone be
entitled to speak and to vote in respect of such shares, but the other or others of
the joint holders shall be entitled to be present at the meeting. Several executor or
administrators of deceased Member in whose name shares stand shall for the

. purpose of these Articles be deemed joint holders thereof.
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Subject to the provisions of these Articles votes may be given either personaily or
by proxy. A body corporate being a Member may vote either by proxy or by a
representative duly authorised in accordance with Section 187 of the Act and such
representative shall be entitled to exercise the same rights and powers (including
the right to vote by proxy) on behalf of the body corporate which he represents as
that body could exercise if it were an individual Member.

Any person entitied under Article 62 to transfer any shares may vote at any General
Meseting in respect thereof in the same manner as if he was the registered holder of
such shares, provided that forty eight hours at least before the time of holding the
meeting or adjourned meeting as the case may be at which he proposes to vote,
he shall satisfy the Directors of his right to transfer such shares and give such
lndemmty (if any) as the Directors may require or the Directors shall have previously
admitted his right to vote at such meeting In respect thereof.

' Every proxy (whether a member or not) shall be appointed in writing under the

hand of the appointor or his attomney, or if such appointor Is a corporation under the

- common seal of such corporation, or be signed by an officer or an attorney duly

authorised by it, and any committee or guardian may appoint such proxy. The proxy
s0 appointed shall not have any right to speak at tl';e meetings.

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

meeting.

No Member present only by proxy shall be entitled to vote on a show of hands,
unless such Member is a body corporate present by a proxy who is not himself a
Member, in which case such proxy shall have a vote on the show of hands as if he
were a Member. . .

The instrument appointing a proxy and the Power of Attorney or other authority (if
any), under which it is signed or a not arially certified copy of that power or authority,
shall be deposited at the office not later than forty eight hours before the time for
holding the meeting at which the person named In the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid.

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

the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy of
any power of attorney under which such proxy was signed, or the transfer of the
share in respect of which the proxy is given, provided that no intimation in writing of
the death, revocation or transfer shall have been received at the office before the

meeting.

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

The Chalrman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be the
sole judge of the validity of every vote tendered at such poll.
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108.

9.

(1) The Company shall cause minutes of all proceedings of every General
Meeting to be kept by making within 30 days of the conclusion of every such
meeting concemed, entries thereof in books kept for that purpose with their
pages consecutively humbered.

(2) Each page of every such book shall be initialled or signed and the last page
of the record of procsedings of each mesting in such book shall be dated
and signed by the Chairman of the same meeting within the aforesaid period
of 30 days or in the event of the death or inability of that chairman within that
period by a Director duly authorised by the Board for the purpose.

(3) Inno case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pastmg or otherwise.

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

(5) Al appointments of Officers made at any meeting aforesaid shali be included
in the minutes of the meeting.

(6) Nothing herein contained shall require or be deemed to require the inclusion
in any such minutes of any matter, which in the opinion of the Chairman of
the meeting (a) is, or could reasonably be regarded as, defamatory of <ny
person, or (b) is irrelevant or immaterial to the proceedings, or (c) is
detrimental to the interests of the Company. The Chairman of the meeting

- shall exercise an absolute discretion in regard to the inclusion or non Inclusion
of any matter in the minutes on the aforesaid grounds.

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

(8) The book containing the minutes of proceedings of General Meetings shall
be kept at the registered office of the Company and shall be open, during
business hours, for such periods not being less in the aggregate than two
hours on each day- as the Directors determine, to the inspection of any
Member without charge.

DIRECTORS

Unitil otherwise determined and subject to Act and regulation the number of Directors
shall not be more than fifteen.

(Amended by Special Resolution on 47th Annual General Meeting held on
September 9, 1999).

Iif it is provided by any Trust Deed securing or otherwise in connection with any
issue of debentures of the company that-any person or persoris shall have power
to nominate a Director of the company, then in the case of any and every such
issue of debentures the person or persons having such power may exercise such
power from time to time and appoint a Director accordingly. Any Director so appointed
is herein referred to as a Debenture Director. A Debenture Director may be removed
from office at any time by the person or persons in whom for the time being is
vested the power under which he was appolinted and another Director may be
appointed In his place. A debenture Director shall not be liable to retire by rotation.

.A Debenture Director shall not be bound to hold any qualification shares. f

The Board may appoint an Alternate Director to act for.a Director (hereinafter called
the “Original Director”) during his absence for a period of not less than three months
trom the State of Maharashtra. An altemnate director appointed under this Article
shall not hoid office as such for a longer period than that permissible to the Original
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