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CO. No.8858 
'0 • 

FRESH CERTIFICATE OF INCOoRPORATION CONSEQUENT ON CHANGE OF NAME , " 

IN THE OFFICE OF THE REGISTRAR OF COMPANIES MAHARASHTRA. MUMBAI 

(Under the Com{J8nles Act. 1958 (1 of (956)) 

°IN TijE MATTER OF STANDARD -VACUUM REANING COMPANY OF INDIA LTD 

Given 'under my hand at'BOMBAY this TH,IRTv FIRST DAY OF THE MARCH, 
I , 'Ot-:JE THOUSAND NINE HUNDRED SIXTY rwO,(1oth Chaltra, 1884). 

(II) 

(S.S.GHOSH) 
Asst.Reglslrar or Companies 

Maharashlra, Bombay 
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'" Co.No.8858 

. " : FRESH CERTIFICATE OF INCORPORATION CONSeQUENT ON ,CHANGE OF NAME 
, 

IN THE OFFICE OF THE REGISTRAR OF COMPANIES W\HAAASHTRA. MUMBAI 

(Under the .companies Act, 1956 (1 of 1956)) 
'. 

" 

IN THE MAmR OF ESSO STANtiARD REFINING' COMPANY OF INDIA LTD 

'. 
" ' j' 

" 

"" " ' hereby certify that the name of Esso Staridard Refining Company 0 " India . ' ' .. 
Um/~, which was orlglna/iy Incorpor~tedon 5th day of July 1952 under the/nd;an 

Cotnpanles ACt, 191.31n the name of Standard· Vacuum Refining Company of India Umited 

IS" chariged with effect 'rom 15th July, 197:4 to /::ilnduatM Petroleum Corporation Umlted 
, ' , by virtue of "The L..ube India Urnlted and Esso Standard RefinIng Company at India Limited 

Amalgamation Order, 1974" dRted 12th ~uly 1974 passfiKl by the CornpanyLaw Board, 
, 'O,epartment ot Comp~ny Affairs, Ministry 01 Law, Justice & Company AHalrs, New Delhi 

and 8.$ published In the Gazette 0' India extraordinary G.S.R.No.3:20(E) dated 15th July 

" t97~. 
'. 

Given' under my hand ~t MUMBAI this FOURTH day of SEPTEMBER 1974 [ONE 
T~OUSAND AND NINE HUNDRED SEVENTY FOUR) ~ 

'. , 

(V.S.RAJU) 
" , 

Asst.Reglstrar 01 Companies 
Maharashtra, 80mbay 
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Certificate of Incorporation 

No.eass 011951-1952 

I hereby CertJfy that "STANOARD-VACV,UM REFINING COMPANY OF iNDIA 

'UMlTED" is 'this' jay Incorporated under the I,ndtan Companies' ,Act. VII of 1913. ~nd 
Ih'allhe Company Is Limited, 

Given under my hand ~t 60mbSy this Fifth day,ot July. One ThouSand Nine Hundred 

-'arid·~-two. ' ' 

Seal 01 
Registrar 01 
Companies. 
MBharashlra 

.. 
, 
~ -

(so.) M.V.VAREKAR, ' 

Reglslrar of Companies 
Bombay 

,,' 
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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 
OF ' 

HINDUSTAN PETROLEUM CORPORATION· LIMITED 

The name ot the Company is "HINDUSTAN PETROLEUM CORPORATION 
LIMITED". 

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

. III. The objects for which the Company is established are: 

(a) To purchase or othe~ise acquire, manufactlJre, refine, treat, reduce, dislil, 
blend, smelt,store, hold, transport, use, experiment wIth, markel, distribute, 
exchange, sell and otherwise dispqse of, Import, export, and trade and 
generally deal in any and all kinds of petroleum (:1nd petroleum products, oil, 
gas and other volatile substances, lubricating base oils and carbon black 
feedstocks, asphalt, ozokerile, sulphur, clays, bitumen, ' bituminous 
substances, carbon, carbon black·; hydrocarbon and minerai substances, 

• I I • ,~ 

phosphates, nitrates, coal, ores, liilnerals and In genern.1 subsoil products 
. and subsurface depOSits of every nature and de$Cription, and the products 

or the byproduct s which may be derived, produced, prepared, developed, 
compounded, made or manut(ictured therefrom and substances obtain.ed 
by mixing any of the foregoIng with other substances; 

·(a~1) To carry on the business of .c(jmptesslng, bottling and distributing IIquitied 
petroleum and other gases for lighting, heallng,motlv.e power or for use as 
In(/ustrial fuel or domestic luel. . , • . 

. ;'(a-II) To acl as agents, dealers. transporters, carriers, distributors, representatives 
. 01 any company, governmont or ~ tatutory boqy or autonomous body 

manufacturing Ilqultled petroleum gas, ammonia and other gases of any 
nature whatsoever. 

("Inserted by Clause 15 cif Company Law Board's Order No.S.O.312-E dated 
9th May, 1978 published In the Gazelle ot India Extrao~inary dated 9.5.1978) . 

. (b) To acquire by purchase, lease, contract, concession or·otherwise any and 
all real estate, lanus, land palents, options, grants, concessions, franchises, 
water and other rights, privileges, easements, estates, Interests, properties 
and reseIVes ot every kind and description wha!soever which the Company 
may deem necessary or appropriatp in connection with the conduct ot any 
business enumerated In this Memorandum ot Association, or af any other 
business In which the. Company may lawfully engage, and to own, hold. 
operate,lmprov8, 8xplo,it, reorganise, manage, grant, lease, sell, exchange 
or otherwise dispose of the whole or any part thereof; , , 

(0) . To purchase, drill far, ar othelWise acquire and to use, store. transport, 
distribute, sell or otherwise dispose of water, and to acquire by purthase, 
lease oratherwise and to erect, construct, enlarge, oym, hold, maintain, use 
arid operate waterworks and water systems for supplying Water and water 
power tor any and all uses and purposes; 
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" 

(d) To manufacture, purchase or otherwise acquire and to hold, own,' invest, 
trade and deal in •. mortgage, pledge, assign, sell, transfer or otherwise dispose 
of goods, wares, merchan{jiss and personal property of every class and 
description and to transport the same in any manner;' . 

(e) To purchase or otherwise acquire, assembls, Install~conslruct. equip, repair. 
remade', maintain, operate, hold, own, le,ase, rent, mortgage. sell, 'convey, . . 
or' otherwise' dispose of any and al! kinds of refineries, gqS work, mills'; 
factories, ins,tallatlons, plants, s,h~ps, laboratories, pipelines, pumping 
stations, tanks, repair shops. eleclrical works, power houses. warehouses', 
terminals, office buildings andbther buildingsand structures, roads, rait'roads, 
cars, railroad equiRmenl, garages. motor'and roaq, aquipment, aircraft and, 
aircraft equipmentl aviation fields, tel~phone and lelegraph lines, tran smi~slon 
lines, wireless facilities, waterworks, reservoirs, dams, canal s, waterways. .­
bridges, ports; docks, piers, wharves, marine equipment, steamers, tan~ers, 
tugs, barges, and other' vessels, and machinery, apparatus, instrumef')\s, 
fixtures and appliances-In so far as the sams may appertain to, or be useiul, , 
in the conduct of the business 'ol the Company; , 

(n To purchase, creats, generate or otherwise acquire, use, sell or otherwise 
dispose of, electric current, and electric, steam and waterpower of'eVelY 
kind and description, and to sell, supply or otherwise dispose of, light. heat , 

, and power of everf kind and description; 

(g) To enter Into, make and perform contracts and arrangements of every Kind 
,an? des~ription for any lawful PlJrpo~e with any person, firm. ) Ssocia,tion, 
corporate body, municipality, Pody politic, territory, province; state; governmE!nt 
or colony or dependency tpereof, without limit as, tQ amount, and 10 ob'lai~ , 

',. from any governr'nen~ or ~ut~or'ty any .. righ'ts, privilege~, contracts ana 

, (I) 

, concessions Whlqh the Company m~y d~em deslrab[e to obtain, and to carl)' . , . 
out, exercise or comply with .. any, such arrangElments, rights, privileges, 
contracts and concesslo~s ; , 

To obtain any Executive Order or Provisional Or-der for enabling, the compa,ny . 
to carry any of Its object~ Into effect or,'or effecting any modification' pf tbe'" 
Company's Met'noran,dum' oi Association pr ior any olher purpos~ which 
may 's~em ,expEldlent and 10 oppose anyproceedl,ngs or appl,lcatiop,S',wfllch 
may seem c~19uJaled~irectly odndir~tly, td:preJudlce the Company's iriteres~; 

I I • I 

TO,'acqulre and take over all or any 'pact ,01 the business, goodwill, prqperty 
and oilier assets; and 10 assume or undertake the whole or any part of !!le 
1lai:>lIities and obiigallons, ot any person, firm, association or corporate body 
car;ying 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, de~entures or bonds of the 
Company, or otherWise, and to hold, manage, qperate, conduct, and dispose 
of, in any manner, the whole or any part of any such acquisitions and.Jo 
exercise all the powers ' rieces~ry or convenient in and about the conduct' 
and management thereOf; , /' 

To enter Into and carry out to,the extent pennlttedby law, partnerships of al")Y 

kind and description, with any person, finn, assoclaLion or corporate body 
whatsoever, and to organise, Incorporate and re-organise subsidiary , 
·corporatlons and joint-stock companies and associations for any purpose 
permitted by law; -

2 



(k) 

(I) 

(m) 

(n) , ' 

:~ 

To apply for, obtain, register, purchase, lease or otherwise to acquire, and 10 
hold, own, use"exercise, develop, operate and introduce, and to sell, assign, 
grant liG6nCeS or territorial rights In respect 01, Or otherwise tu"m to acc,Punt 
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 olhercountry 
or govemment or otherwIse, In relaUon \0 any of the purpose,s herein slaled 
and to'acqulre, use, exercise, or otherwise tum to gain licences in respect of 
any such trade marks, trade names, brands, labels, r:>atents, inventions, 
processes and the like, or any such property or rights; 

To acquite by purchase, subscription, exchange or otherWise and to own, 
hbld for Investment or otherwise, and to sell assign, transfer, exchange, 
mortgage, pledge or otherwise disPQse 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 Union of lodia or any other" country, nation, province, state or 
government, and while the Iiolder or owner thereof"to exercise all the rights, 

'powers ahd 'p~vileges of oWnersht'p and 10 issue In exchange therefor, In Ihe 
manner permitted by law, shares; bon,ds or other obligations of the Company, 
·or to make payment therefor by any other lawful means whatsoever; 

To merge; amalgamate or consolid~te with.any corporat~ body heretofore or 
hereafter created in such manner as may be permitted by law; 

To' qid by loan, guarantee, sUQsldy or In any other manner whatsoevE;lr;:ln so 
faras may be 'permlt'led bylaw, any corporate body or association, domestic 
or foreign, any shares, or voting trust certificates for shares, or bonds or ' 
other secl,Jrities or evidences oi indebtedness of which shall be held by or for 
the Company or In which, or In the welfare of Which, the Company snail have 
ariy Interest; to do any acts or things designed to protect, preserve, improve 
or enhance the value of any such shares, voting trust certificates, bonds or 
other securities or evldel)ces of h;dabledness or Ihe property of.tha. COrt)pany; 
and In conn etlan with any such purp0se to guarantee or become surety lor 
the performance of any obligation or undertaking 01 such corp.orate body or 
association and to do any and all such further acts and things as may be 
designed to accomplish any such purpose; 

(0) 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 otherwlse ,charged or not 
charg~d 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 purcha~e, redeem or. pay oH any such securities; 

(p), . To acquire pr issue and Use, deal In and pledge, mortgage, transler, assign, 
, s~1I or negofiate ml3r~ntIJe , documents of ellery kind and descrlpli<;lf.1 and 

::,- , without prejudice to thls;'generallty.to draw, m~ke. accept, endorse, discount, • 
. execute', IssUS;'negotlate and aSsign cheques, drafts" bills of exchange, :. 
promlssQry notes" hundisj :debentures, bonds, bills of.Jadfngi railway:receipts 
and , other negotiable or, transfer~ble instruments or securities, and -to , 
purchase, sell, endorse and surrender or renewal any Government 
Promissory Notes orother securities of the Government of India or any other 
Govemment; 

3 

.. ~ 

: '~. ' 



: 

, , 

. ' .. ' 
; 

1 
. I 

.. ,", '" "" : 

"', 

~'.' 

" 

(q) To purchase, take Ort lease, or otherwise, acquire, own, hold, de,..;oelop. operate. lease, 
mortgage" or Rledge. sel/, assign, transfer, ex{::hange or otherwise dispos.e of, or tum 
t~ account and convey real and personal property or any interest, therein in the Union 
of India and in any or aI/ states, territories, possessions, colonies Clnd dependencies 
thereof and ih any and all foreign countries, sUbject to the laws of such stale, territory, 
possessio", c:olony, dependency or country ; 

(r) 

(s) 

(t) 

('u) 

To subscribe o~ guarantee money for any nalional, charitable, beneVolent, public: 
general or usefu l object or for any exhibrtion, or for any pUfpose which may be 
consjdered likely directly or ndirectly to furtl'ler the objects of lhe Company or the .' 
interests of its members; 

TQ '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 'sx-officers) by pensions, a provident lund or funds, grants of' 
money, gratuities or otherwise, and tb contribute towards the premiums of inSurClf'lce 
payable on any insurance on the lives of sLlch employees and to (}stablish or sl,JppOrt . 
associ,ations, institutions, clubs, funds qnd trusts Which rnay be cClnsldered calculated 
to l:iIenefit any sllqh person or otherwise, to advance the interests of the Company'or of 
Its members: ' 

To distr'ipute, among the membe~s of the Company in specie any property of the , 
Company: . 

to carry Ollt. al l,:' Or any' part. of the. foregoing objects as principal, agents, faotor. 
. trustee, contractor. ~r oth'eryvise, either alone or in conjunction with any other 

persons, firm, association, corporate body, municipality, prOVince, state, body politic 
or gov.emment or colOnY or. gependericy thereof: ' , 

To lay, out a~d prepare any lands for any. kind' of athletic sports and fOJ the playing of' 
such sports ,or ,other kind of aml:lsement or ent~rtainment and to construct stands and' 
other buildings and cqnverilence~ for use in connection th ~rt::With : ' 

: ; .~(u~ii)TCl carrY :!=lut i~ any part · of the wO,r:l~ all or any' part of the focegolr:1g objects .~s 
. 'I'lrincipals ;" agEm~, fact-on;; trusteesF Q6ntracto,rs, . or otherwise, eiUier alone " or Yn 

. conjunction wiU{"imy other per.son," lirrn, association, corporate body, ·municipality, . 

"(u-iii) 

. province, ~ate, body politic or governme~t or cO.lony of dependency thereof ; . 
. , 

(*inserted by Clause·15 of the C0rr1pany Law'Soard's Order' no.S.6.312.E dated 9.tlj: . , 
May, 1,97.8 p ublished In the G~ette of Ingia Extraordinary dated 9,5. 1978), ,, ': 

To undertake in India or elsewhere, the activiti el? of generating, produoing, refining, 
receiving, Improving, buying, selling, reselling. acquiring, usin'g, transmitting: 
eccumulating, employing, distributing, developing, handling, supplying and to act -as 
protlucerlgrower, agent, broker, representative. consultant, collaborator, or othecwise 
t6 deal In, undertake, assist, encourage, promote, developmel)tal. scientific, tech.ni~l, 
engineering, fesearch activities associal~d with th e generation, transmission and, 

. distribution of power which is derived from convehtionaVnon conventional methods 
includ1nQ hydel, thermal, turbine, hydrog~n. fuel cell t?chnology, solar energy, wi~d 
energy. tidal 'energy, energy from bio mass or from productsltly products of refining 
operations like petroleum roke, liacuum residu~ pitch, hydrogen which is proc:!l,Iced by 
the company or oQ~ined frorr.' another party or from I,.NG and Qlher j:)et(pleurri 
products and by-products or by manufacb:lnng hydrogen and deal in apparatus Bnd, 
Ulings required for or capable of being used in connec1ion wi1h generation, 
transmissl9n, distribution, supply o'r otherwjse trade in, accumUlation an9 emplGyment 
of electripity, all power that may directly or indirectly be derived there from and for that 
purpose ' acquire, est'ablish, contract, lay-down. promote, erec~ build, install, 
commission carry out and fun all necessary power sub-station, work shops, 'repair 
shops or any other facility or property requitl;)d for the purpose of cafrying on, Sllch 
business ,for captive consumption/commercial lIses, 
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-(u-iv) To purchase or othe/Wise. acquire, pla n~ grow, cultivate, .Jatropha. /RatanjotJ 
Sugarcane I Com I Pongamia or any other plants, crops as. a farm .forestry, nursery 
or othefVy'jse for commercial, domestic, industrial and other pJrposes Including 
production of bib diesel, ethanol etc, on any land, water or in special chamberS and to 
undertake in this· regard research and development activity, markel distribute, 
exchange, supply purchase, sell and otheryvise dispose oft, import, eXPort, protec~ 
store. commercialize or to deal or in or turn to account, dispose of and trade and 
ge[1erally deal In India anu Cluluad.· 

-(ucy) Tq plan~ grow. cu ltivate, produce. raise, develop, manufacture. r~rine, treat, extrac~ 
reduQe, distil, blend, ptlrity and pump, store, hold, transport, use, experiment with, 
undertake R&D activity, market, dist(lbule, exchi:Jl1g~, supply pUrchase, well and 
otherwise dispose of. import, expo~ prolect, store, commercialize or to deal in or lurn 
to accoun~ dispose of and trade and generally deal in Illdia and abroad in any kind 
of bio diesel and ethanol and other producls , by products, waste, residue etc 

-(u-vi) . To undertake ~olivitics in the premises of the fRlilil outlets, LPG distributor~hips or 
any other suitable places either-owned, hired or leased by the Comp.any, the activities 

. of merchandising' household cpnsumer goods, family requlremen~ inclUding but not 
limiting to healthdril)ks, beyerages, ready to cook food preparations, ready: \0 eat 
food products and fast foods: ccinfe~tioneries, celeals, staple foods, b.eauty care 

, products , toiletries, magazine$, pubJicatioris, 'stationery and gift items, travel 
accessories, kitchen appliances. toys, electrical and electronic items and accessories, 
cassettes, compact disks , an·d all Cyp es of consumer goods wheth er natural , 
manmade, synthetic, assembled or manufactured and for that purpOs~ to buy, impC1~ 
eJ::port, procure, process, fennent , concentrale, compound, mix, crusl" grind, pac~" 
rel'ack, add,remove. heat, preserve, sto.r~, forward, consign. distribute, ffanch.ise, ,' 
~Jspose, develop. assemble" handle and transP9rt, supply , act .as stockiSt, 
cO(l1misslon agent or otherwise to deal In ail types , descriptions, tastes and packs of 
'c.onsumer goods, lhelr 'by-products, residues, ·similar or analogous to the foregoing or 
cpnnected with the household and family requirements of the consumers. 

( ... ArJPfoved by Shareholders by passing SpeCial Resolution by Postal Ballot, on 
June 3, 2009) 

. (v) To exercise all o r any of its corporate POWSI • righ ts and privileges ar,d \0 cOt"\Cluct Its 
bUsinE!SS in all or any of its branches in Ih e Union ·of India and in 'any or all stales, 
territories, possession, colonies and dependencies thereof and in any or all foreign 
countries and for this purpose to have and maintain and 10 disconlinu e such number 
of offices and agencies therein as may be convenient , and 

(W) . To do all and everything necessary, sllitable or rropel fo r 1I1e accomplishment of any 
of ~he purposes or the allainment of any of the objects or the furtherance of any of lite 
powers herein before sel fortl1, Ithel Alene or in association with olher corporate 
beldles, firms or individuals, and to do every aUler act or acts, things incidental or 
.appu,rtenant to or growing out of or connected willl tile aforesaid business or powers 
or any part or parts thereof, provided the same b not inoonsislent with the I ws of 
tbe Union of India. 

The foregoing Iquses shall be construed both as objects and powers and the objects 
and purposes specified in Ihe foregoing clauses shall, exc..-zpt where oUlerwise 
expresses, be in nowise limited or restricted by reference to • r inf~r nee from the 
terms of any other clause in this Memorandum of association. but the objects and 
purposes specified ' in each (;f the foreg'orng clauses of this Article shall be regarded 
as independent objects and purposes 

5 



,' . , 

IV The liability of members is limited. 
Limited Liability 

V. The authorized share capital of the Company consists of RS.2500,00,OO,OOO (Rupees Twenty Five Capital 
Thousand Crores Only) divided Into 75,000 (Seventy Five Thousand) Preferences Shares of 
Rs.100/- each and 249,25,00,000/- (Two Hundred Forty Nine Croms Twenty Five Lakhs) Equity 
shares of Rs.10f- 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 Artlcles 

of Association. 

(Amended by Special Resolution passed at the 64th Annual General M~eting held on September 8, 

2016.) 

/\ny Sha res of original or· increased capital may from time to time' be issued with any such 
guarantee u( any slich right of preference, whether In respect of dividend , or of repayment of 
capital, or both , or any such other special privilege Of advantage over any shares previollsly 
Issued, or then about to be issued, or with suohdeferred or qualified rights as compared wit,h . 
any s~a res previously issued, or then about to be Issued, or subject to any Slich prov.isions 
or conditions, and with BOY special right or limited right or wtthout any right of voting, and 
subject to redemption at th e option of the Company and generally on such terms as the 
Company may from time to time determine. .' 

The rights of the holder!? of any olass 01 share~ for the lime being forming part 01 the capltal 
6f the Company, may be modified, affected, varied, extended or surrendered eith~r with the 
consen'! in writi'ng of the holders of three fourths of the Issued shares of the class or with 
sanotion of a Special Resolution of tbe members of the class, as provided by the Arijcle's of . 
Association as originally registered or .as·altered by Special Resolulio·(l . 
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We, the several persons, whoSe. names arid addresses are subscrjped, are desirous of 
being tonned Into a Company In pursuancepf this Memorandum of Association, and ' 
respectively agree to take the'number of shines In the capital of the Company set opposite 
our mspectlv8 names. 

Nc;une Adqress andOesignation of 
Subser,ibers 

S.EDWARDES 
Clerk, 

160 HIli Road, 
Bandra, Bombay 2'0 

R.D.PINGE 
Clerk, 

Datta Niwas, Plot No.1 07, 
ShlvaJi Park. Dadar. 
Bombay 

" 

, . 
" . 

S,d/­
I 

Dated, this first day of July '1952. " 

Witness to both above signatures ;­
, ' , (Sd) 'M:Alvares 

No.of Shares taken by each 
Subscrib~r 

One ordinary 

Ona ordinary , 

Clerk·to 'Messrs Crawford Bayl~y & Co;. 
Attomeys· at .'Law. 
Bombay 
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NOTE: By a Special Resolution of the Company ~ at the Annual G.eneraJ~., . . ' 

o'f the Company held on the 30th, day of September 197.4 these Articles' wsm" 
adopteq,as the Articl~s Qf A~ociaU9n at th,e yompany in substitUtion t9r and ,to 
the ~xcfuslon of all the existing Articles thereOf 

niE ,CO¥RANt~"A~ ~~~fl6 ' . 
COMPANY UMrrEO ax- $HAa~S 
ARTlCLE$ OF ASSOCIATION 

OF 

HINDUSTAN PETROLEUM CORPORATION LIMITED 

1, No" regulations contained in Table A, in the FIrSt Schedule to the Companies Act, 
1956,"or ill the Schedule to any previous Companies Act, shall apply to this Company, 
but the regulations for the management of the Company and for the obselVance of 
the Members thereof and their representatives, shall, subject to any exercise of the 
statutory powers 'of the Company with rererenc.~ to the repeat,or alteration of, or 
adQitlon t~, its regulations by SpeoiaIResoll,ltions, as prescribed by the said 
Companies Act, 1956, be such as are contained In these Artldes. 

I INTERPRlirAnON / 
12, . In the Intef{lretation of these Articles, unless repugnant to the ,subJ~ or context: , . . .. 

~' 

,,' 

"The Company" or "this Compan1 • means Hindustan Petroleum Corporation 
Limited, ' 

"The ACt" • means "The Companies Act, 1956·, or any statutory medillcalionor reo 
. enactment thereof fo ~ the tlme'belng .In force. ' 

uAudhors" • means and Includes tho.se. persons appolrited as such for the time 
being 'by the· Company. , . 

:., 

Table A not to apply but 
eofnpany 10 be . 
govemed by these ArtIcies 

Interpretation clalJ1!(l, 

"The cOmpany" or . 
"thIs Company" 

"The Act" 

"Auditors" 

u8oard;'. nieansa meeting of the Directors ,duly called and constituted, or, as the ',-_ "Board' 

case n:'ay be, the Olrectors assembled at a Boai'd. 

, h6l"lne rlc,lal ..owne( means a person or persons, as defined In Section 2. of the 
Depos l~o rles ,Act and Whose nam~ Is recorc(ed as 'su<=h with a depository . . . 

(in$eri'~d by ,Sp'~c la l Res~iutlon pas$ed at 'the 47th Annual General Meeting held 
on September 9, 1999,) , ' 

, , 

"Cap~al·~ means the' share capital for the time being raised or authorised to be 
raised .. for t~e purposes ot the Company. 

"Oebenture" - Includes Debenture Stock 

-Depositories Acr shall mean the DeposItories Act, 1996 and Includes where tJ1e 
conle?,t so admits, any re·enactment or statulory modilleat/on thereof for the trma 
being !n 10r7e;' 

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

u~~posltorY. shall have the meamflg assigned thereto by Clause (e) of Sub-Section 
(1) of ~ect lo ri 2 of the Depositories Act. , 

(I;,s~rted by Sp~cl~d ~esolu'tion passed at the 47th Annual Geneial Meeting held 
,on 'September Q, 1999.) 

, , 

UDirectors" - means the Directors for the lime being ot the company or, as the case 
may be, the Directors assembled at a Board. 
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°In W rltlng" and 
"Written" 

"Member(s)" or 
·Shareholder(s)" 

"M&e Uog" or "GetleraI 
Meeting" 

"Annual General meelinif 

"ExIraordlnal)' General 
Meeting-

"Month" 

'"Offlce" ' 

"PaId.:up" ' 

"The Preald9(lr 

".egister or Memba,..",' . " 

"The Reglalni(' 

"S acre rary-

"Shiue" 

"Singular Number" 

"Year and 
Ariancial Y98r" 

"Marginal Notaa" 

),..\ . 

~DividendW includes bonus. 

Words Importing the masculine gend~r also 1(lClude the feminine gender. 

"In WritingW and "WrittenW - Include prtnting, lithograph'y and other modes 
representing or reproducing words In visible fonn. 

"Member(sr or"Shareholder(sr - unless otherwise provided, means the dl 
registered holder. from time to time, ot the qhares of the Company and includes II 
subscribers 10 the Memorandum at Association or the COrnpanyand also one who 
name is enlered as Beneficial OWner ot the shares in Ihe records or a Deposilo 

(Amended by Spec'lal Resolution passed at the 47th Annual General Meeting he 
on September 9;1999.) , 

~Meeting" or "General Meeting- " means a meeting of Members. 

~Annual General meeting" • means a General Meeting of the Members held 
accor:cJance with the pr,!vlslons ot Section 166 of the Act. ' , 

-Extraordinary General Meeting" - means an extraordinary Genera.! Meeting of tt 
Members duly called and constituted and any adj6umed holdlng'thereof. . 

"Month"' ~ means a calendar month., . 

"Office" - means the Registered OHlce for the time beln'g of the Compa:ny. ' 

"Paid-up~,- includes credlt~das pald-u'p. . . "' .. 

, '~Persons· -lncIUd~s corporations and firms as well as I~divlduals. 

' ''The Pr~sldenr :'ineai1s: lhe~Presldent ofindia . .'" 

"A'eglster of Member"'~ mija'ns the Register of Members to be kept pursuant to t~ 
Act. ~ ~ " 

.' .' , . 

"The Registrar" - means ~e Registrar .ot qqrnp~nles. 

, ~SecretarY - In,clude$'a temporal)' or Assls~t Secrelary anc(any person appointe 
by, !he Board to periorm any of the du~as of a Secr.atary. ' , i 

" 

"Seal" - means the Common SeaUoi thG ~ma being ot tha Qompany. 

"Security" ~eans. such security as may be' sp~cltled by the Secu~,ties and i Chang 
Board, 01 India or any other statutory ~ody, r-rom Ume to'time. . 

(Inserted by Special Resolution passed at the 47th Ann:l)aJ GO,neral Meeting hel 
on September 9. 1999.) , 

, /' ' " , 

,"Share- - means .~hare In,the share capltaJ of the COll;1pany, and Includes sloe 
except.where a distinction batw~n ~ock Blld shares is expressed or implied. 

Words importing the singular number Include, where the context admits or require: 
the plural number and vice versa. . 

"Special Re~olution- shall have the meaning assigned thereto by Section 169 ( 
,'the Ad. .' " . , " ' 

, "'Year - means the.ealendatYear and the ioFinancl8J Year" " shall ha~e the meanln' 
assigned thereto by Section 2(17) of the Act. ' 

The Marginal N()tes used In thelie ArtIcles shall not affect Cons~tion hereof. 

Save as aforesaid any words or expression defined In the Act shall. If 'not Inci>nslster 
with Vie subject or context. bear the same meaning in. these Articles. 

8 
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CAPITAL AND INCREASE AND REDUCTION IN CAPITAL 

las 
Amount of Capital 

3 (1) The authorized share capital of the Company consists of RS.2500,OO,OO,OOO 
(Rupees Twenty Five Thousand Crores Only) divided into 75,000 (Seventy Five 

l dul Thousand) Preferences Shares of RS.1001- each and 249,25,00,0001- (Two Hundred 
85th Forty Nine Crares Twenty Five Lakhs) Equity shares of Rs.10/- each. 

. IIhos (Amended by Special Resolution passed at the 64th Annual General Meeting held on 
silo September 8,2016.) 

ghel 

(2)' . The holders of preference s.hares shall be entitled to be paid out of the protits RJghts of 

, which the Directors shall determine to distribute !Jy way of dividend, ~ fixed Profe(Qnce 

cumulative prererential dividend at the rate of six per oentum per a'nhUm 
Share Holders 

laid I ' less income-tax on the capital paid up on the said 'shares and 10 a right on 
,. redemption or winding-up to Qe. paid all arrears ot preferential ~Ivldend, 

" ..yhether eameq or declared or nol, dowlt to the redempUon thereof or the ofth 
commencement ,of the winding up • as ,tf1e qase may .be. and also to be 
repaid the amount of capital paid up or credited as paId up on the preft;frElnce 
shares held by them respecU~eIY, in prlo~ty to any paYfne~t.ln respect of the 
equity shares, but shall not'be entltle~f.to any other rights .ln Uie profits c,>r 
assets of the Company, Subject as af6r'esaid an9 to the rights of the holders 
of !'lny other share~ ~ntltled by the terms ot I~sue to preferential repayment 
over the equity shares In the event of the winding up of the Company, the 
h01ders of the equity shares shal l be en(ltled to be repaid the amount 01 
capital paid up or credited as paid up on such shares, and all surplusJ~ssElts 

ttoth 
thereafter shall belong to the equity shares In the proportion to the amount 
paid u'p or credited as paid up 0(1 such equity shares respectlv.ely al.the 
commencement of the windiog up. ., 

)()Inle " 

Explanation: In respect 01 the half year ended May 31. 1961 and lor each 
subsequent halt year or other pertod the e per cen'tum fixed cumulative 
pre ferential dividend shall be payable ( or d~emed to have been payable) 
without the addition 01 the 11 % permitted under Ihe Preference ~hares 

:hang 
(R,egulation 01 Dividends), Act, 1960 and:al;lO without any deduct/on th~refrom 
on account of the Income-tax payabl~ by the Company but subject to suoh 
deducl!on of tax at souce as may be provided by Sub-Section (3D) of Section 

19'hel 18 of Ihe Indian Income lax Aot. 1922. or any statutory modification or 
replacement thereof or by any Finance Act. or any other Act or Rule or 
Regulation tar the time being In force and at such rates as r]1ay be prescribed 

: ' thereby or any competent authority. /' 

4; (a) ,The Directors shaHin making the allotments duly observe the provisions of A06.trlctJons 00 aJlotmont 

the Act. 

(b) The amount payable on application on each share shall not be less than 5 
percent of the nominal amount 01 the share. , ' 

.1" 

leanln .(c~ ·:· Nothtng herein contaJn~d shalf pre~ent the directors from Issuing fu!-,y pf:lJd 
up. sh~res' ~Ither on payment of the ehtlre nominal vaJue,thl3reo(/n cash or In 

reof. 
satisfaction of any outstanding d~bl or 9~iigatlon of Ihl3 company. 

nslste 5. The Company in (leneral Meeting may, trom tlme to time, by a Special Resolution InCrease 01 Capital Ily the 
increase the capital by the creation at new shares, siich Increase to be of such Company and how carried 

. aggregate amount and to be divided into shares o'f such resp€ctive amounts as the Into etlect. 
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6. 

resolution shall prescribe, The new shares shall be Issued upon suCn terms and 
cOnditions and With such righi,S and'prlvlleges annexed thereto, as the resolution 
Shall prescribe and In particular, such shan~8 inay be Issued with a 'preferential or 
qualified right to dividends, and In the distribution of assets at the Company, and 
with a right of voting at General Meetings of the Company in conformity wi~11 Section 
87 and 88 at the Act. Whenever the capital or the Company has been Increa~ect 
under Ihe provisions of this Article, the DireCtors shall comply with Ihe provisions of 
SeCtlon 97 of the A~l. , " 

Except'so far as otherWise provided by the conditions at Issue or by these presents, 
any capital raJse,d by the creation of new shares, shall be considered as part of the 
exls1lng capital, and shall be subject to the proVisions herein' contained, with 
~ference to the payment or calls and Instalments, forfeiture, lien, surrender, transfer 
and iransmission, voting and otherwise. ' 

7. , 'SubJect to the provisions of ,Section 80 or the Act, the Company shall have the 
power to Issue' Preference Shares which ate or at the optlO}l ot the' company are 

, liable to be redeemed and the resolution authoriSing such Issue spall preSerlbethe 
manner, tenns and conditions of ' redemption .. ,-

," 

e. On the Issue of Redeemable Preference Shares under th~ prOVisions of Article 7 
hereof the tollowlng proviSions shall take ef1eet : . 

J , 
, " 

' .... ' (8) ,,_ no such shar~'(sha'I, ,~e ' re'aeem~d except 9ul of p'ro/lt,s ~f tlie ComPflny 
, Which V'oul9 otherwise be ayaUab,le tor dlvldaQd or out of the proceeds bt a 

, tresh Issue,ot shar.es made for the purpose of the redemption: 
'. ....' .... . . ' . " 

(b) 

(c) 

(d) 

nO such share,s'shaJl be: red~emed unless they are fully p~id ; 
. . :' . , '. . 

the pre~lum, It any, payabie oh redemption must have beeh provided far out 
,of 1he ,'p(ofl~s of the Company or the Company's Share Premium Account 
t;>etore the shares are redeemed; , " 

\Vhare any such 'shares are redeemed Qtherwlse than out Qf the proceeds of 
a fresli I~sue; t))ere shall, 9ut of proflis which w0uld othe,rvtlse )lave bp~~ I 

aV,allable lor dividend, ~e transferred to B reserve fund, to be caned the "Cap-llal 
Redemption Reserve Accdunt". e ·sum equal to the nominal amQunt of ,I he 
shares redeemed 'and the provisions of the Act relat!~g , to the feductlo~ of 
the share capital of the Company shall. except as provided In Section ao of 
the Act, apply as' /( the Capital Redemption Reserve' Actount were paid up 

, / " 
share capital QJ'the Company. ' ,' , . . , 

9. The Company may (subJ~ to the provisions of Sections 78.80; 1oo'to 105 Inclusive, 
of the Act) trom time to time be Special Aesolutlon. reduce' lts capital and any 

. Capital Redemption Reserve Account or Share Premium Account In any man'ner 
for, the time. begin authorised by law, and In particular capital may b!3' paid art on the 

. fQbtlng that It may be called.up again or Qtherwi~e. This Article is not to derogate 
, from any power the 'C?mpany would have had It Itwere omitted. ' . '. 

'10. Subject to t~'e ' provisions of S'ecti~n- 94 of the Act the Comp~ny In:GQne ral Meeting 
may, f(om time to tim~, ·subdlvlde or consolidate its shares, pr any pf them, and the 
resolution whereby any share' ls subdivided, may determlnfil tha., 88 between the 
'holders ot the shares resulting from such sL!b-dlvlslon one or more" of such sh'ares 
, shall have sO'me preference Of sPecial advantage as regards c;llvldend', capital or 
otherwise over or as' 'compared w:ith others or other. SU,bJ~t as ~toresai~ the 
Company In GeneraJ Meellng may a.lsa cancel shares which have not been taken 

10 
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or agr.eed to be taken by any person and diminish the amount of its share capital by 
the amount of the shares so cancelled. 

11. Whenever the Capital by reason ,of the issI,Je of Preference Sh.ares or otherwise is 
divided into diHerent class of shares, all or any onhe ri~hts and privileges attached 
to, each class may, subject to the provisions of the Act. be modified. varied. 
commutea, aflecied, abrogated or dealt with, either with the consent In writing of . 

.. ~. ' ''the 'h'olders'of not less than three-fourth of the issued shares of the class orwith the 
: s~riction 01 a sp~jal resolution paSsed-at a separate general meeting of th~. holders 

of the 'issuEld sharl'ls of that class and all the provlslons'contaloed In these Articles 
as to General Meetings shall mutaUs mutandis apply to every such meeting but so 

. that the quorum, for such meetings shalf be five members of the Class present in 
person or.by proxy. This Article is 001 t9 derogate frqm any power the Company 
woyld have had, If this Article Were omitted. 

SHARES AND CERTIFICATES . 

12. The Company shall cause to be kept a Register and Index 01 MemberS In accordance 
with secilon150 and 151 of the Act. In case 01 the demateriallsed shares the 
Register and Index 01 BeneUeial owners maintained by a Depository under the 
DepositoriQs Aci, 1996, shall be deemed to be a Register and Index of members 
as provided In accordance with Section 152A of the ApI. 

(Amended by Special Resolution passed at the 47th Annual Ge.neraJ Meeting held 
on September 9;1999.) 

13. The shares ,in the capital shall be nLlmbered progressively according to their several 
den9rnlnalion~"and except in the maimer herelnbelore mentioned no share shall 
be sub-divided. Every forlelted or surrendered share, shall conllnue to bear the 
number by which the same was originally dlsllngulshed .. P.rovlded that nothIng 
contained 111 ,these Articles regarding provisions retating to the progresslye 

, numbering of the securities Issued by Ihe company shall apply to securities which 
have been dematerlallsed. ' " 

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

14. The Board shall observe the restrictions as to allotment ot shares to the public 
contained In Sections 69 and 70 of the Act, and shall cause to be made the retufns 
as to allotment provid~d for In·Section 75 ot the'Act. . , ' ," ' 

Modlncation 
or rights 

Register and Index 
01 Membar, 

Shares to numbered 
progr&4S/vely and 
no Share to Qe 
subdivided, 

Resb1cUons on 
allolmanl 

15. (a) Where it Is proposod to increase (hI;) subscribed capital 01 Ihe Company by Further Issue 
allolment of further shares whether out of unlssued'share capital or out of 01 capital 

Increased share capital, then such fUrther Capllall shares shall be offered to 
the <::ompany, In proportion, as nearly as circumstances admit, to the capital 
paid up on lhose shares at that daIs. Such oller shalf be made by a nolfce 
specifying the number of shares offered and limIting a lime not being less 
thqn 15 days trom; the date of the alter wlt !"iln which the o/ler, If nol accepted, 
will be deemed to have been, declined. Atter the,explry of tJ1e time sp.13clfied 
in the nollce aforesaid or on receipt 0' 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 company 
may-
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(i) by a Special Resolution; or 

(ii) Where no such Special Resolution Is passed if the vote,s cast (Whether 
on a show of hands, or on a poll, as the case may be) in fa~our of the 
proposal contaIned In the resolution moved In that geriera~ meeting 
(including the casting vote, It any, of Ihe Chairman) by. members who 
being entitled so to do; vote In person or where ' the p"'oxfes are 
allowed, by proxy exceed the votes, II any, cast against the proposal 
by members s9 entitled and voting .and the Central, Government is 

. ' satisfied, on an appllcatio'n made by the Board of Dire'ctc)'r'S In, this 
behalf, Lhat the proppsaJ.is most bGnefidal to the"Company; offer further 

.' shares to any person or pe~ons. and such perso,n or persons mayor 
may not Include the persons who, at the date of the offer. are the 
holders 'of the equity shares of the Gompany.,-- . 

(c) Notwithstanding anything contaIned iri sub-clause (a) above, but s.ubjec! . 
however to Section 81 (3) of the Act the Company may increase its subscribed 
capital on ex'ercise of an option attached to the debentures IS$u'ed or loans 
ralsed by the Company to convert such debentures or loans ini~; stiares,or 
to subscribe tor shares In the Company, ' , ' 

16. Subject to the provisIons of these Articles and of the ACt, the shares shall be under ' 
the control ot the Directors who; may allot or otherwi~ dispose of the,same to'su~h 
persons on such terms and conditions and at such times as the Directors think tit 
and wIth full power to give any person'the option to call for or be. airoHed shares ot 
any cla~of the Company either (subject to provisIons of Sectl.ons '78 and 79 of the 
Act) at a preinium or at par or at a discount and SUch option being- exe~clsable tor 
~uch time and for such consideration as thljl DIrectors think tit, provided that option 
or rlght,to call Q.' shares shall:,nol be given to a,ny p~!'S9n or persons w,lthout the 
sanCtion of the Company In a General Meeting, The;86ard shall causa to. Qe made 

; :lhe r~tUlJls ·as 1'0 all,otment provIded, f~r ' ''''· Seotlon '75 0' the Act. (Amended by 
Special Resolution , passe.Q at an!?lCtra Ordln.ary General Meeting h~ld on 
April 3, 1992) , , 

17. ' In addltlon'to and Without derogating' from the powers tor· th~f purpose 'c~'hterred on 
the Board under ArtIcles 1'5'and 16, toe Company In General Meeflng'may,subJect 

. to the provlsl4'>ns of, Section 81 of the Act, determinffthaf any _shares (wh~lher ' , 
. forming part, of the drlg Inal capital or of any Inc,reased capital of the, ~0l.D.pany) shall 

be offered to,such persons'" Whether, Members or not) in ~uch p~opOrtion and on 
such terms-and conditions ii'Od either (subject to compll?nce with the 'previsions of 
,SflcUOnS 78 and 79 01 the Act) ,at~fpremlum or at par od~t a dlscouht ,as such 
General Meeting shall determineang wi~h full power to' give ~riy perso~ .(whether a 
Memberornot) theoptlon.toeall for or be aJlotted shares of any class-ot the Company 
ei~er(subJectto compliance with ths 'provislonsof'Sections 78 and 79·ofthe A~t) 
at a prem!um or at paror at a discount, such optipn being exercisable at such limes 
and for such consideratlo.n as may be directed by such General Meeting or th~ 
Company In Geneta! Meeting may make 'any otlier provisions what~oever Ipr the 
Issue,' allotment or disposal for,ally shares, 

1 e. Any appllcatJon ,6Ign~.d by or on behaJr o',-an applicant Iqr s~~res In the C:0mpany, 
followed bY an allotment of any share th~reln., soall be an Iicceptan99 of shares 
withln.the meaning of IhEise ArtIcles; and evelY person who thus or a t)le rwise f:lccepts 
any shares and whose name is on the Register shall, for the purpose~ of Ihese 
ArtIcles, be a Member. . 
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.... :""" . 

NQ :fee would be charged tor Issue of new' Share / Debenture Certificates in 
replacement ot old, decrepit orwhere.the cages on the reverse for recording transfers 
have been tully utilised; 

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

'19. The m.Qney (it any) which the Boardshajl, on the allotment of any shares being 
made' by them, ,require or direct to be pald by way 6f deposit, call ,or otherwise, in 
respect of any sh,:ues allotted by them shall Immediately on the Inscription of the 

. name· of the allottee In the Register 'ot Members as the name of the holder of such 
shares become a debt dUe to and reCoverable bY·the Company from the allottee 
thereot; and s'hall be paid by him accordingly. 

20, EverY Me~ber, or his heirs, executors or~dmlnlstrators, shall pay to the Company 
the portion 9f the capital represented by his share or shares which 'may, tor the time 
being, 'remain unpaid thereon, In such 'amounts, at such time or times, and In sUch 
manner, as the Board sh~lI, from time to time; In accordance with the Company's 
regulations require or tix fOrlhe payment thereof, 

21. (a) ,Every Member, or allottee of shares shall be entitied" without payment, to 
r.etelve one or more certificates In marketable lots specifying ihe name 01 
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 Surrend.er to the Company of Its 
letter of allotment or Its fractional coupons 6f 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 01 two Directors or 
pe~ons acting oil behalf 01 the Directors under a duly registered power 01 

, attorney and the Secretary or some other pelllon appointed by the Board for 
.. the purpose and ,the ·two Directors or their attorney and the SeCretary or 

other person shall sign tht'l share certil/oate; provld,ed that If the composition 
of the Board permits of ~, aUeast one of the aforesaJd two Directors shall be 
a·person other than a Mimaglng or a Whole TIme Director. , Particulars of 
every share c~rtlflcate Issued tltiall be entered In the Register of Mambers 
against the name of the person to wliom It has bElen Issved Indicating the 
date of Issue. 

,(Arpended by Special Resolution' passed at an Extra Ordinary General 
~eetlng held 'onAprIl3, 1992), .. 

'(b)' Any two or more Joint aflotlees ot a share sheil/, tor the purpose of Ihls Article, 
be trea!e'd as a Single Member, and the certificate of 'any share, which may 
be the,sUbJect 01 Joint ownership, may be delivered \0 anyone of such Jolnl 

, ~wnerS, on behall of all of them. For any further eartificate the Board shall be 
~Qtllled, but shall not tie bound, tq prescribe a charge npt exceeding Rupee 
one. Tfie Comp~ny shall comply with the provisIons at Sectlon 113 01 the 
Act. ' ,' , 

, ' 

(c) A Dlrec or may sign a ,share certificate by afflxlnQ hl~ signature thereon by 
means of any machine, equipment or other mechanical means. such as . 
erigra,-:Ing in metal or lithography, but not by means of a rubber stamp. 
provided that the Directors shall be respo!,]slble for the safe custOdy of such 
machine, equipment or other male rial used for Ihe purpose, 
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22. (a) No Certificate of any share or ~hares shall be Issued either in exchange for 

'" (b) , 

" 

(0) 

(d) 

those which are sub-dlvlded or consolidated or In replacement of those whi<;:h 
are sub-dlvlded or consolidated or In replacement 01 those which ,are defaced, 
tom or old, decrepit, worn-out, orwhere the cages on the revers's for recording 
transfers have been duly utilised unless the certificate In lieiJ of which iUs 
Issued Is surrendered to the company. The company sh~1I be entilfed to 
charge such tee, not exceeding Rupees two percertilicafe, issued on splitting 
or consolidation of share c(3rtlflcate or any replacement of share certificates 
that are detaced or tom, as the Board thinks fit provided that whe're share 
certificates are split Into rhai1<etable unlts'prescribee bytM Stock Exchange 
'or where share certificates are Issued ' e~her In more or less than Market 
lots, tor sub-divisIon or consolidation ot share certificates Into, market lots, 
no tee shall be Charged by the Board. ' " ' 

, " 

(Amended by Special Resolulfon passed at an Extra, Ordinary General 
meeting held on April 3, 1992 and at the 42nd Annual Generai Meetiog held 
on September 28, 1994, and 47,th Annual General, M~e.trng held ,on 
September 9, 1999. 

When e new share certlClca~e , has' been Issued~n pursuance of clause (a) of 
this Artlc:le, It shall statei 'on the face of It and against the stu,b or counterloll :to 
the sHeet th'at It Is uJSsued In lieu of share ce'itlrlcate No.~' I SLJb- , 
'divided/replaced/on obnsoll~al1on of shareS·; , " '. 

: , ', 

H a share'certitlcate Is los,t otdestroyed, a new certificate In lI,eu thereof sh,all 
be Issued only with a prior cons'enl at the 80ard and on payment of such ree, 
not exceeding rupees two a's the Board may rrom time to time fix, and on 
such terms, If any, as to evidence and Indemnity as to payment of out ot 
pocket expenses Incurred by the Company In Investigating evidence, as ~he 
Soard thinks fit. ' 

Wh,en a new slia:~e certificate has been Issued In pursuance at clause '(c) 'of 
this Artlcre, It 6hall8~te dn tlie face of It and ,against the stub or c,our'lterfoilltb 
the effect that 1\ :18 ~Dupllcate Issued In lieu of share ',certlflca,te 
No. •. The ~ord "Duplicate" shall be stajj1ped, or punched In' 
bold letters across the laQ~ 'of the share certificate. ", ":', ' .f 

I( 

(9) , Where a new 6fi~re certificate has been 15~ued In p~.rsuanceot clause (a) or 

(f) 

(g) 

,clause (c) 'ot this Article, particulars of every such share certllicata shall be 
entered In a Reglsterof.Renewed and Duplicate Certrfica~es Indicating against 
the names of the persons to whom the certltlcate 1,5 issued,-t,he number and 
date of Issue of share certifloate In lieu 01 which the new certificate is issued, 
and the necessary changes Inolcated,ln the Register ot.Members'by suitable' 
cross references In the' ~Remark" column. " 

All blank forms to be Is'sued tor Issue of share certiflcates.,shall be printed 
and the prinling shQII be done only on the authority o;'a resolution of the 
Soard. The blank form shall be consecutively machh,e-nunib,ered andctne 
fqrrns and th,e blocks, engravings, tacs/milles"and hues 'relating io the printing 
of suc~ 'forms shall be kept ,In the custody ' qf the $~cre!~.!y or, such other 
person as the Bqard may ~p'polnt fortrye pUfPosei am! ,he'Secre!ary or such 

.. ' other person afo'resald shall be responsible for renderii'lg an, accoun~ ot th~se 
forms to the Board. 

The Managing Director of the comp~yfor the time b'e~ng or-,' jf the company 
has no managing director, everY Director of the company shall be responsible 
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l~r the maintenance, preservation and safe custody of all books and 
documents relating to the Issue of s.hare certificates except the blank form 
Of share certificates referred to In sub-Article (1). 

Ail books reterred to in sub-Article (g) 'shall be preserved in good order 
. permanent/y~ , . ' 

23. . If any' share stands in the .names o,t two or more persons, the person'first named in 
. , ' the ''Rl3glster sh::lll as regards receipt of dividendS or bonus, or"serV'ice 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 sol~ ' holder thereof but the 191nt 
holders· of a.share shall be severally as· well as'jolntly liable for Ihe payment 01 aU 

' Insialments and calls due, in respeCl 'ofsl,Jch Share, and for all.incl~ents ,I,hereof 
according to ' th~ Company's reguiatlon~. ' , 

24. , EXcept a,s, ordered. by a Gourt of competent l!-!rsdlctJon or as by law required, the 
, CotTlpany shall not be'bou(ld 10 reqQgnlse any equl1able, contingent .. future or partJal 

Interesl In aoy" share, or (e~cept only as is by thes(,! Articles' otherwise expressly 
p'rovlded) any right In respect of a share other than an absolute right ,thereto, In . 
aocordance with these Articles In the person from time to time registered as the 
holder thereof~ but the Board shall be at liberty at their sble discretJon to register 
any' shar-a In the Joint names of any two or,more perso'n~ or the survivors oj them. 

. ,.. . ~ 

25. . NOrie of the 'funds of the company shall be applied In the,purchase p( 'any,shc;lre;:; o! 
tti~ Company, and It shall not give any flnanclal,a5 s!stance 'for or !n'connecllon with 

, th~ purchase or subSQrtptJon of any shares in the Company or In itsholding Company . 
save aa provided by Section n of the Act. provided that the Compan'y shall have 
power; subjec~ to and In accordance' with all applicable provisions of the Act and 
other applic~ble provisions 01 law al1d subjecllo such'approvals, permissions and 
Banctlon~ 8S may be naces,sary, to purohase,.aoqulre or hold any 01 Its own lully 

. p,aid sha~es whether or not they are redeemable ~nd may make a payment therefor 
. out onts free reserves or out of the share premium account of the Company or out 
, . of· the proceeds of any Issue 'of shares or other sp~clfl ed seourilles, made by the 

,CompanY speclfloally for the purpose orirom such other sources as may ... . be 
pemiltteq by Law on such teons and condlll,ons and In such proportion and In such 
manner as may be preScrtbed by Law rrom Ume to lime, provided rurther that nothing 
h~r~!n contalned,sh'al! be deemed to at/set the provisions of Sectlons 100 to 104 
and S~ctlon 402 of the Act In so far as and to the extent they are applicable. 

'(Amended by Special Resolut,lon passed at the 471h Annual General Meeling heio 
on September 9; 199,9.) 

'. 
UNDERWRITING AND BROKERAGE 

26. Sl,lbject 10 Ihe provisions of Section 76 61 the Aot the Company may at any time pay 
a commission t6 any person In consideration of his subscribing or agreeing to 

, subser/b.e (whether absolutely or condlUo'nally) ifor any shares or debentures in the 
, OO~p'an~' 9r procuring, or 'agreeing to prOcure subsCriptions (whether absol!Jle or 
condlUonal) tor any shares or debentures In the Company; but so that the commission 

, shaJl not.~xceed In tho 'cas'a Qf shares five percent o(the p~ce at which the shares 
ar~ Issued and In the case of debentlire~twQ '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 o( fully or partly paId shares or: partly In one way and partly 
In the other. 

27. Th~ Company may pay a reasonable sum for brokerage. 
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INTEREST OUT OF CAPITAL 

28. 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 cannol be made profitable for a lengthy period,·lh~ Company may pay 

, interest on so much of that share capital as Is for the Ume being paid up, for the 
period, at the rate and subject to the condltlpnS and restrictions provided by Section 

, 208 ot the Act, and may charge the, same to'capltal as part of the cost of construction 
of the w.ork or bUilding, or the provision of pla~t. 

, CALLS 

Director" may '29. nie Board may, fromtlme 10 time, subject to the terms on'whlch allY shares may 
make calls have been Issued and sUijjectto the conditloh~ of allotment. by a resolution pa'ssed 

al a meeting of Ihe Board'(and nol by circular resolution) ma.ke such call as it thinks 
·flt up0f'! the Members.lnrespect ot all moneys unpaid on ihe sh~res ~eld by them 
respectively and each Member shall pay the amount of everY call .so made on him 
to the person or persons and the limes and places appointed by the Board. A call 

Notice 01 calle 

Calls 01 date 
liom resoluUon 

UablUIy 01 
jolnt-hojdll" , 

Director may 
extend time 

Calls to 
carry Interest 

, SUmI detmed 
10 be call. 

Prool on b1aI 
01 suit lor money 

due on ehar86 

.' 

30. 

31. 

32, 

33. 

may .be made payable bylnstalrrients. . 

Twenty~ne days' notice In writing of. any call shall be given by the cOmpany specifying 
the time and place of payment, and the Di3rson or persons to whom such call.shall 
be paid. . ' 

A call shall be deemed to have beeh made at Ihe lime when the resolutlol) authorising 
such call was passed al a meeting of the Board. " 

, ' . 
The Joint-holderS of a.share shall be jointly and 'severally liable to 'pay all calls in 
r~spect thereof: . 

,The Board may, tram Ume to time at Its discretion, extend Jhe tlme''fI:xed for 'the 
payment at any call" and may ext'enp such time as to all or any of th'e Members ~ho 
from residence at a distance or Qlher cause. the Board may:~eeh"falrly entltle~ to 
such extension; but no-Membe·r shall be entitled to such extension save as'a maHer r· 
of grace and favour. " , 

~. If ·any memtier falls 10 pay any call due from him on the day appointed for payment 
,thereof, or any such elctenslon thereof as aforesaid, he shall be lIabl,e t6 pay Interest 
on the 'same from-the day appointed for the p'ayment thereof ~o the.time of actual '" 
.payment at SI)9h rate as shan from ti!11e to t~me to be rixe,d. by the Board, bul nolhing . ' 
In this Article shall ren.derlt'o/:lligatofy for .the aoata, to demand or,recover any I 

Interest from any such member. , . ' ! 

(Amended by Sp~blal Resolution passed at 43rd An.nual Generai'~eeting held on 
AugusI25,1995). ... . " . 

35. ,Any sum, whl.ch by ~he terms O'f Iss~e or. ~ share becomes Pflyabia ~n ~lIolmenl or 
: at any fixed dale, whe,t~er on aoqaunt of ,t~,9 nominal valu~ 9' th'tfsha~e or by way· 
. \', ' at premlum: ,s~all lO(Ihe purposes 9' lhese,Artldles 'be deer'nedJ,o be ,a' call dtuly 

made ~nd payable o!,!lha date on w~loh by the .1erm~ at Issue the. same be. comes 
payat?!e, and In case of non:paym~lil all t~e relevar)t provlsl~ms 01 \I)e~e Artloles ~~' 

, : .' 10 paym~Qt of Interesl.and eXp'en~es,· fo~ellllre or othEtrwls~ ~~al!' apply as tf such 
, sum had 'become, p~~able ~Y vlrtu,e of e. call niade and nomled: '-,; . ' 

On the trfal or hearing 0' any aeIJon. or suit brought by the Company against any 
Memberor his representatlves foit~·e rEiqoY!3ry 0' BflY mon,.ey claimed· to be, due to 
the Company In respect of his shares; It shaJi be sufflclenl to prove that the name of 
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the Member in respect of whose shares the money Is sought to be recovered, , 
, appears entered on the Register of members as th~ holder, a't or subs~quenUy to 

the data at wtlich the money sought to be recove'red is alleged to have become due 
on Ihe shares ill respect of which such money is sought to be recovered; ,that the 
resoluli.on making the 'call Is duly recorded In the minute book; and that notice 01 
such call: was duly given to the member or his representatives'sued In pursuance 
of thesa Articles; and it shall not be necessary to prove the appointment of. (he 
directors 'who made such call, nor thai a quorum of Directors WFlS present al the 
Board al which any call was made, nor that the meeting at which any <:flil was made 
was 'duly convened or conslituted nor any other matters whatsoeve'r. but the proof 

, of the matters aforesaid shall be conclusive of the debt. ' 

37. Neither tho recelp: 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 pf 'p~inclpal or Inlerest, nor any .indulgence granted'by the Company In: resp~ct 
of llie payment at any such money, shall preclude the Company from thereafter 
prqceeding to enldrce a (orieiture'of $uch shares as he[elnafterprovlded. 

" , 

3S: (a) " ,The Board may, il II thinks tit, ~gree to and receive from any-Member willing 
to'advance the same, all or any part 'of the amolmls.oi his shares beyond the 

" sums ac,tually called up; and upon the moneys Sq' paid In advance, or upon 
so much thereot, from tima to time, and at any t'lme Ihfjreafter as exceeds 
the amount ot the calls then made upon and due In respect of the shares on 
acCount at which such advances arE! made, Ihe Soard may payor allow 

" inlerest, al such rate (nol exceedlng.wlthout the sanction of the company In 
General Meellng 6 percenl) as the Mefllb'er paying the sum In advance and 
Ihe Board agree upon. The Board may agree to rspay at any tJmaany amount 
so advanc,ed or may at any time rep~y the same upon glvlng,Io fhe Member 
three months' notice In writing. ' 

(b)· No Member paying any such sum In advE;1nce shall be enUUed to voting rfgh~, 
Dividends or to partlclpatEl In the profits of Iha Comllany II] .respect of t,he 
moneys so paid by him unlll the same would but for such payment become 
presently payable. 

. ' . . 
(Amended by Speclal Resolution passed al an Extra Ordinary General 
M¢etlng held on April 3, 1992). 

LIEN 

39. The-CGmpany shall have a Ilrst ano paramount li ,,!n upon all the Shares (olher lhan 
, fully paid up shares) registered In the name of each member (whethe( eolely or 
Jolnlfy with others) and upon tI~e proceeds or sale thereof for all mon13Ys (whether­
presenlfy payable or not) called or payable at a fixed Ume In respect of such shares 
and no equitable Interest In any share shall be created except upol'lthe footing and 
condition thaI this Article will have full effect. Such lien will extend to all dividends 
and Bonus from time to time declared In respect:Qf such share's. Unless olherwlse 
agreed, the re'glstratlbh o(-a transfer of such shares shall operate' as a waJver of the 
~~panVs lIen~ It any, on such ~bares. The Directors may ~t ~ri¥ !,'rna dedarE! any 

, shares V:lholly o( In part to be exempt form provisions of this ,clause, Such lien shall 
extend to' ~" dividends and Bonus declared from lime to time In respect of such 
shares. 

, / " 

(A!TIende,d by SPBciaJ Resolution passed al an Extra Ordinary General Meeting 
hel~ on April 3, 1992), ' 
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As to enforcinQ 40. Forthe purpose 01 enforcing such lien the Board may sell the shares subject hereto 
, I ,i~,; ~y (I3Ie . , in such' m~lJner as they shall think fit, and. tor 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 transfer thereof on behalf of and in the name of such Member. 
No sale shall bE! made until such period as aforesaid shall hallEi arrived, and until 
notice In wiitlngof the !.ntention to sell shall ha-..:e b~en serVed on such Member or 
his representatives and default shall h~ve been made by him or them In payment, 
fulfilment, or discharge of such debt's, liabilities or engagemenis for fourteen days 
atter sUch notice':' . 

Application of 41. The net prOceeds of- any such sale shall be received by th~ Compa~y and applied 
procoods of sale In or towards payment of such part of the amollntln respect of !"hi,ch the lien exists 

as is presently payable and the residue, Ir any, shall (SLlbJect to a·like lien tor sums 
not presently payable as existed upon the shares betore the sale) be paid. to the 
person entill,ed to the shares at,ihe date of the sale. 

It money 
payable on 

share not paid, 
notice to be given 

to the memoor 

Term of notiCe 

In default of 
payment Shares 
, to be 'forfeited 

NoH~ ot 
fOrlelture 10 a Member 

Forfeited share 
to be property of the 

Company, and 
may be sold etc. 

Member sHU IiBble to pay 
money owing at time 01 

fortelture and Inlersst 

FORFEITURE OF SHARES 

42. 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·th:eredf as aforesaid, 
the Board may, at any time thereafter, during such time as the ca'lI or instalment 
remains unpaid, give notice to him requiring him to pay the 'same together with any' 
Intere~~ that may have accrued and all expenses that may, have be,en incurred by 

44. 

45. 

the Company by reasoA of such non-payment. ' 

The notice shall name'a day (not being less than fourtE)en days (rom the date of the 
notice) and a place· or places on and at Which sueh call or In~alment and 'such 

. Interest thereon at such rate, as may be determined by-the Bqafd from time to time, 
from the day on which such call or Instalment ought. tp have' been paid and expenses: 
as aforesaid are to be paid. The notice shall , ~Iso state that;,ln the event of non 
payment,at or before the time and at the place,appolnted, the stiare~ in respect of 

, : ~hlch th~ call was made or Instalment Is payable, ~III be liable to be forfeited. , 

< (Amended by Special Resoiut;on passed at43rd Annual General Meeting held on ' 
August 25, 1995). ., .. ' 

If Ibe'requi;ements ot any such notice as aforesaid shall not be complied with. 
every or any share·ln reSpect of which such notice has been given: maY'at any time 
thereafter befo(e payment of all calls or Instalments, Inter~st and expanses Clue in 
respect thereof, be forfeited by a resolution of the Board to ~at effect. Such forfeiture 

, shall Include all dividE1nds declared or any other moneys payable in "espect of the 
forlalled share and n'bt ac~ually paid before the forfeiture. " ", , . . .. 

Wh~n any shares shall ~ave been so toneited. ,notice ~,f the fQH~l\ure shaff be 
given to the member ,In .whos~ name It.stood Immedletely pri?~ 10, the forfeiture, and 
an entrY of the torteJtlire, with the date thereof, ~hall forthwith be ~de.ln t~~ Aeg!ste~ 
of Members, {jut no forfeltute 'shall be In any n'lanner Invalidated by any omIssion or 
neglect to give such notice or to make: ahy. sUCh entry as aforesaid. 

. .'. .. 
46. "'Any share so t6rl~lted shail be deemed,fo b~ the,property of the Company, and 

may be sold, re-allotted: or otherwise disposed ef, either to the' original holder1hereot 
or to any other person. upon such tenns and In such manner as the Board shall 
think fit. ' ' " ,of" .' , :, ' 

47. Any Member whose shares have been forfeited shall notwithstanding the forfeiture 
be liable to pay and shall forthwith pay to the Company. on d,emand all calls. 
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eta instalments, Interest and expenses owing upon or In respect of ~uch shares at the ~' ' 

led , ,time of the forfeiture, together with interest thereon from the time at the forfeiture 
leir until payment, at suoh rate not exceeding 9 percent per annum as the Board)11ay 
>er. detennlne and the Board may enforce th~ payment thereof t it It thinks fit 
Intil 

" 

r or 48. The forfeiture ot a share shall involve extinction, at the time 01 the forfeiture, of aJl Evidence of 
mt, Interest in and all claims and demands against [he Company, Iq respect of the forfeiture ' 

ay~ . share ,and all other rights incidental to the share, except only such of those rights 
~s by these A~icles are expressly saved. 

lied ' 49. A declaration In writing that the declarant Is a Director or Secretary of the Company Elf eet of fori eituta 
ists and that a share In the Company has been duly forlelted In accordance with these 
Ims ' Articles on a date stated In the declaration, shall be c;:onclusive evidence of the 
the ' lacts therein stated as against all persons claiinlng to be entitled to the shares. 7 

50. Upon any sale atter forleilure or lor enforcing ~ lien In purported exercise of the Validity of sale 

powers hereinbefore given, the Board may app'olnt somll eerson to execute an under artlclas 

Instrument of transler of Ih'e shares sold and cause the purchaser's name 10 be 40 and 46 

day entered In the Register-In respect 01 the shares sold, and tJ:le purchaser shall not 

aid, be bound to see to ~he regularity 01 the prQceedings, or 19 the ~ppllcatlon of,the 

lent porchase money, and atter his name -has be.en '~ntered In the ~eglster in respect 01 

any' ,such shares, the validity 01 the sale sha!I'nol be Impeached by any person and the 

I by . , rehledy of any person aggrieved by the sala shall be In ~amages only and against 
the Company exclusively. ' . 

,the 51. Upon any sale, re-aHotmant or other disposal urider the provisions of the preceding cancel!atlon of &.hare 
,Articles;' the certificate or' certillcales origln'ally issued In respect of the relative ~r1lflcates In resp9ct of 

uch 
, shares shall (unless the same shall on demanq b,y 'the Company have' been forleJted BOani s 

me, 
previously sutrendered to it by the delaulting Member) stand cancelled and become oSas 
null and void and of no effect, and the Dlrectoris shall be entitled to Issue a new non 
certificate or certificates in respect ,ot ,Ihe said sha(es to the person or persons ;t of . ' ,enlltled thereto. 

the Board may at any lime before any;share so forfeited shall h~~e been sold, re-
~ .. 

Ion 
52. Power to annul 

all.ot1ed or otheIWls8 disposed of,annul the forfe(tljre th"reof upon such conditions forielture 
as It thinks fit. 

I'"h, TRANSFER AND TRANSMISSION OF SHARES 
Ime 
:9 In 53. The Company shall keep a "Register of Transfers" and therein shall be fairly and Register of 
ture dl~tlnctly enler particulars ot every transler or transmission of any share. Transfers 

the 54. Shares In the Company may be' transferred by an instrument In wrillng In the usual Foon of 
common form or In such other fonn as shall from time to time be approved by the Transfer 

I be Directors; Provided that, If so required by the provisions of the Act, $UCn Instrument 
and C?f Iransler shall be In the form prescribed and shall be duly stamped and'dellvered 
ster to the Company within Ihe prescribed period. The provisions of Sectlon 108(1A) of 
nor the Act and any statutory modifications thereoftor the time being shall be complied 

with r~spect to all transfer of shares and registration thereof. 

and (Amended by Special ResolUtion' pa~!3d at an Extra Ordinary General Meeting 

reof 
held on April 3, 1992). " ' , '" ,/ 

;hall 55. The Instrument of transfer duly stamped and executed by the'transferor and the T ransflir form 10 be 
Transferee shall be delivered to the Conipany In accordance With the prov(slons of complete<! and 

the Act. The Instrument of Transfe'r shall be accompanied by such evidence as the presehted to the 
ture 

Board may require to prove the title of Transferor and his right to transfer th,e shares 
ComPMY 

ails, and eve~ ,Registered Instrument of Transfer shall remain in the custody of the 
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Company unU/ destroyed by cirds'r of the Board. The transr~ror shall be deemed to 
be the holder of such shares unU/ the nama of the Transferee'shall have been 
entered In the Register of ,Members In res~ .thereof. Before the' r~gistration of a 
transfe,rthe cert1ffcate or cert1f~tes o! the shares must be qel1vered to the company. 

55A., Nothing conialnedlqArtlcle 53, 54 and 55 of these Articles shall, apply to a tra~sfer 
01 securilles effected,by a transferor and transferee both o,fwhom are entered as 
beneficial o~ners In the re?ords of a deposItory, ' 

,56. : 

(In~erted by Spe~ial Resolution pass'ed at the 47th Annual General,Meeting held 
On ~eptember 9, 1999.) 

The Board shall have power on giving not tess than seven day's previous nolige by 
advartlsemen,t In a newspaper Circulating In Bombay to close the transter books, , 

"the Register' of Members and Register of Debenture holders at such,tlme crtimes 
and.for such period or periods, no! exceeding thirty days at a time and not exceeding 
In the aggregate forty five days in each year, as to II may seery, ~x~edlent. r 

DlrllCtor8 may 57. 
raruse to rE!glster 

transfera 

SubJeqt to Ihe provisions ot Section 111 and other applicable provisions, II any, of 
the Act, and the provisions of Se9tion 22A 01 the Securi1les C,o'ntract (Regulatjon) 
Act, the Board may wllhout assignIng any reason for such refusal, may, within pn.e 
month from ihe dale on which the Instrument of transfer: was ,deiivered to I the 
Company, decline to reglster.any transfer of shares and, In the, case of sha.res not 
fully paid up, may refuse to register a transfer to a transferee of whom they do not 
approve. If the Boari:l,refuses to register the transfer of anY.sha'res, the Company 
shalliwlthln one month from the date on which the InstrUment 01 Transfer was 
lodged with the Company, send to the transf~ree and the transferor notice of the 

", ,".' . 

, refusal. Registration of transfer sh~11 not be refused on the gr(jurl~~ of the transferor 
bell:1g either or alone or Jointly with any other person or persons' lndebted to the 
C~mpa,ny or any account whatsoever except a lien on the shares: ' 

~ (Amen.ded 'bY',Speclal Resolutjon passed at an Extra Ordlhary 'Genera,1 meeting 

NoUce 01 !1PpllcaUon 
whan to ,be given 

Oeath of ona or 
m6re 1<1lnl ~er1 

of .ha,ro. 

llUa to shares 
01 deceased 

Mamber 

" , held 0.." April 3, 1992); , . 

58. Where, In tti~ case of partly paid shares, an application ror registration Is made by 
the transferor, the Compahy shall give notice cflhe applJcatlon to fh'i' transfereE! In 
acoo.rd~nce wlt~ the pr0vlslons of SecUqn ,110 01 the giver) act. '".. , ' 

,69" ,In the,c~s~ ol'ihe death 01 any one 'or 'mi;>re of thliil persons nar:nel;j,ln the Reglsterol , 
",,' Members as, the Jolnliholders of any share, the survivor o'r, survivors: shall be, the , 

onl'Y:p'erSOflS recoglJls'ed by-Ih~ Company as ha~lng, any title to or Interest In sluch 
share, but nothing herein C9nla.!n~d shall be taken fo release the est~te of a deceased 

.' Jolnt-halper from any liability ofl shares held by him JolnUy with ru,ly other person. 

60. The ex~ct.ito'rsor ~dmlnl~trators or h91ders of a Succession C~rtitjcale or the l\3gal 
representatives of a deceased Member (not being one of two or more Joint holders) 
shall he the only persons recognised by the Company as havl!19 any Iitie 10 the 
'share9,reglstered ' ln the name of, such Member, andlhe Company' shall'riot be 
bound to recognise such exe,culors or administrators or holders of a 'Succession 
Certificate or the legal representatives unless au_eh execut6i-s br'adminlstrato~ or 
legal representatives shall have lirst obLaJne.d Probate or letters .orAd ministration 
'or Succession Certificate, as the case may bEi,"trom a,duly constituted Cpurtlnlthe ' 
Union of. India, Provided that 'n any case where the B.oard In Us absolute discretion 
thinks fit, the Board may dispense with production of Prp.bate Of Letters of 

, AdmInistration or Succession Certificate, upon such terms a~ :to indemnitY or 
otherwise as the Board ,In Its absolute dlscretJon may think' necess'ary and under 
Article 62 register the mime of ar:lY person,whp claims to b,9 absolutely entitled to 
the shares standing In the name of deceased Member, as a member. 
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61. No share shall in any circumstances be transferred to any infant, insolvent o(person 
of unsound mind. ' 

62. Subject to the provisions of Articles 59 and 60 any perspn be<;oming entitled to 
shares in consequence of the death,h:macy, bankruptcy or insolvency of any 
member, or by any lawful means other than Oy a transfer In aCcordance'with these 
Articie'S.may, with the consent of the Board (which It shall not be under any obligation 
to give),. upon producing such eviden~~ that he sustains th~ ch.?n'ict~r in re~?ect of 
which he proposes to act under this Articie,. or of his title, as the Board thinks 
suHicient, either be registered himself as the 'holder of the shares or eject :0 have 
'sorne 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 
instru,ment of transfer in accordance with the provisions herein contained, and, 
un,tiI he 'does so, he shall not be freed from any liability In respect of ,the shares, 

62A. Notwithstanding anything contained In Articles 60 and 62, every holder(s) of shares 
In or nolder(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 

. lor the interest of the member in Vle capital'pl the company or debentures of the 
company shall vest , in the event of hislher·death. Such member, may revoke or 
vary his/her nomination, at any time, by'notifying th e , s~me to the company to that 

, effEict Such nomination shall be gove.med byil19 provisions of Secllqn 1 09A and 
. 1098 of [he Act or such' other regulatlMs'goveniing the matter from time to time.' 

, '" . 
(In$erted by Special Resolution .passed 'at the 47th Annual General Meeting held 
on September 9, 1999.) " : " 

63. A person antitl!3d 10 a share by transmission shall, subject 10 Ul~ right or the Directors 
tl) r~taln su'ch dIvidends or moneys as hereJnatler provided, be enlltfed to,recelvB, 
and.may give a discharge lor, any dividends orother moneys payable in respect of 
the share. 

, , . 
64. No fee wjll be chargedifor transfer of Shares/Debentures or for eHecting transmission 

or tor registering any lettars of Probate; latters of administration, Powers of Attorney 
. 'and similar other documents. . . 

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

65. The Company shall Incur no liability or responsibility whatever in consequence of 
Its registering or giving eHect to any transfer 0.1 shares made or purporting to be 
made by ,any apparent legal owner thereof (as shown or appearing In the Register 
of Memb,ers) to the prejudice of persons having or claiming any equitable right, 
tille,' Or interest to or In the saJd shares, notwlthstanqlng that the Company may 
have had notice of ~uch eql,Jitable right, title or Interest or notice prohibiting 
registration of such transfer, anq may have entered such not/ce, or referred ti"lereto, 
in. any bO,ok 01 the, Company, and the Comp.any sliall not be bound or required to 
re,gard or al1end or give effect (0 any noUce which may be given to it 01 any equitable 
rlgh l,.' II~le or Interest, orbe under.any liability whatsoever for rl?fuslng or neglecting 

" ~o (0 ' QO, though It may have been entered or referred lo' in. soma book 'or tbe 
~ompaDY; but the Company s~all ~evertheless be 8,t liberty to regard and attend to 
any such notice, and give effect th~reto If the Soard shall so thInk fit. 

, DEMATERIAI..ISATION OF SECURmeS 

65A. (1) Not~iths~anding anything contained in lhese Articles, the Company sllall in 
aq::ordance with the provisions of the' Depositories Act,be en·tilled to 
dematerialise its securities and to ofter the, same for subscription in a 
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CJernaterlalised form and on the same being done. th~ ,.Company shall 
maintain a Register of Members / Oebenture hold~rs hold/fl'g shares I , 
debentures both in material and demateriailsed form In· any media ,as 
pennitted by law Inclu,cllng any form of electronic media. eith!?r in respect of 
eX/sting shares or any future issue. Provideqlhal, the provisions set forth in 
Articles 2J and 22 shall riot apply to ,hare's which have Me~'dematerialised, 

In case of allotment of sec,:,rith~s, it a person opts to hold hiEi security with a 
'Oeposttory" the Company shall Intimate sl,Jch Deposlto.ry the details or 
allotment of the security, and on receipt of th!3 Information, the Depository 
shall enter In Its reyord the name of the ailotlee as the beneficial owner of 
the Security. 

Every person subscribing to securities ollered by the Company ~hali have i ' 
the option to receive security certificates or to hold the securities with a I 
Depository. Such a person w~o Is the benellelal owns'r 01 the securities can K 
at any time opt out of depository, in respect of anY,secur,ity In.the manner 
provided by the .oeposltoHes Act, and the Company shall, In t~e manner and 
wilhln the time prescribed, issue to the beneficla'i owner tl:1e required 
Certificates of Securities. 

All securities held by a depository shall be demateriallsed ~nd be In fungible 
form. Nothing contained In Sections ,153, 'fS3A,1538; 11378, iS7e and 

, 372A of the Act,shall apply to a Depository In respect ~r the securities held 
by It on behall of the" beneficial owne,rs. 

(4) a. ' A depository shall be deemed to be the reg'Jster~d owner for the 
' purposes of effecting transfer of qwnershlp ol , ~~urity on behalf of 
Ihe beneficia', owner . 

" 

. b . Save as otherwis~ p((~videci In (a) abov~, the Deposit'ory I Deposj~orles 
as the r~gistered owner(s) of the securities s~'all flat have any voting 
'rights o(k.ny o\her rtghts In res'pect of tt)~ securltl~s held \:?y It / thlem . 

. ' 0 • 

.... c. 
• . ... t 

'E;very person' holding securities of the Company ana,whose name Is 
. entered as tti-e ' b~neflclal ownsr In the records of th~. 'Deposltory shall 
. be deemed to be a m~mt?er of the company. The b'eneflclal own,et of , 
securities shall ba entitled to aI/ the rlght~ and benefits and be sUbJect 
to all the lIab.llllies In re~pect ot his securities which are held ' by a 
depository, 

d. Save as herein othelWlse provided, the Compal1'y.sha" be entitled t9 
treat the person whose name aPpears on the Aeglstf!r ,of Members as 
the haltier of any share, as also the person wnose-name appea~ as, 
the beneficial oWner of the shares In t~a records 'of the Deposital'y, as 
the absolute owner thereof as regards receipt of dividends or bonus 

• or service of notlce~ and'all or afly-other matters connected wit\:l the, 
Company, and accordingly. the Company shall not (except as ord~red 
by Court of competent Jurisdiction or as required by.Jaw) be bound to 
recogn'lse any benaml trust or equity or ,equitable, contingent or other 
claim to or Interest In such 'share-on ,the pait'oh,iny 'other person 
whether or not It shall have exp{ess or Imp"ed .notlce thereof. 

(Inserted by Special Resolution passed at the 47th Annual Gen$ral Meeting held 
, on September 9, 1999,)' . 
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, 66. 

f 

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT 
TO MEMBERS . 

. ~opjes of the Mem'ori:mdum'and AitlCies ,;f Assoclatfbn'o(ihe Compa,;yand olher 
documents relen:ed to in Section 39 of the Act shall be sent by the company 10 
every Member at his (equest within seven days 01 the request on payment of the 

i . S!J~ at Rupees one for each copy. ,-

!' 

, 

67, 

I 

I 

§8. 

,69. 

.. ( 

BORROWING POWERS 

SubjeCt io the provisions at Sections 292 and 293 at the Act and 01 these Articles, 
the Board 'may. from time to time at Its discretion. by a resolution passed at a 
meetin'g of the Board. aocept deposits trom Members either in advance of calls or 
otherwise, andgeneraily raise or borrow or secure the payment ot any sum or 
sumsot money. tor the Company. Provided however. where the moneys to be 
borrowed together with the moneys already borrowed (apart from temporary loans 
obtain'ed from the Company's bankers In the ordinary course 01 business) exceed 
the' agg'regate ot the paid up capital at Une Company and Its tree reserves (flat 
being reserves set apart' for any specific purpose.) the Board shall not borrow,such. 

mo~eys ' ~ithout the .~o~~·ent of the Company in General Meeti ng, 

h' d at the 56th Annual CP rovis.o' deleted by Special nesolutlon' passe 
G.en~ral Meeting held on September 22, 2008,). 

The payment or repayment 01 moneys borrowed as atorE!,sai.d 'may be' f!ecur~d ' jn 
such m~n~~r and upon sUGh terms an~ conditions !~ all re~pecls ~s the Board may 
thInk fII.; 'and In particular by a resolution passed at B,lTleeUhg or the Board (and not 
by clrpular reSoluUon) tly the Issue of debentures or debenture' stock at the Company, 
chargeC:1 upon ail iot any part ot Ihe .property' at the ,Company (both ,present and 
. (uture)~ Including lis ,uncalled capllal for the lime beiMg; and debentures. debanture· 
stock an.O otHer securitles,may be made assignable tree from any equities be'tween 
Ihe Compa'lY and thEi person to whom the same may be Issued. . 

::. . • ,. . '. I '· , 

Ahy,de6.entures. debenture stock, or other securlUes may be Issued at a discount, 
premium or otherwise and may I:)e ISSUE!d on condltlo/; that they shall be convertlbie 
Into sh?-re's' of any denomlnatlQn, and with any prl~1i8'gss 'and conditions as to 
redempllon ,·surrender. d~wlng; allotme~1 of shares and attending (~ut nat voting) 
al.General Meellngs, appointment of Dlrecto.rs and otherwise. Debentures with the . 
right 10 conversion Into or allotment of shares will be Issued only with the 'cOnsent of 
the Cam~any In General Meeting, 

70. The Board shall cause a proper Aeglster to be kept In accordance with the Provisions 
. of sec.llon 1 ~ 01 the Aot of all lJI0rtgages. debentures and charges specifically 
affect/hg the property of the Company and shall cause the requirements of Sections 
118.125 and 127 to 144 (both Inclusive) qr the ACt In that beh1}H 10 be duly complied 
with. 'so ,far as they fall£Jd to be complied with by the Board. . 

1. The Company shaJl, If at any time It Issues debenlures. keep afeglster and Index 
of Debef)ture-holders In accord.anea with Section 152 ot·tho Act. In case of the" 
dematerialis~d debentures the Register and Index of Benaficlul ownel1i maintained 
by apeposltory under the Ol;"lposHorfes Act, 1996. shall be'deemedto be a Register 
and Ind!,!x,of debenture-hoJders as:provlded 'iri accbrdance with Section 152A of 
the Act. . 

(Amend~ by Speclal Resolution passed at the 47th Annual General Meeting held 
on September 9. 1999,) . 
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, .CONVERSION OF SHARES INTO STOCK AND RECONVERSION 
-"-"-'-- .. "' - ... _ . . .. ~' . . " 

, .. 

72, . The Company In General Meeting IT!ay convert any paid up shares into stock, and 
When any shares shall have been converted Into stock, the several holders at such 
stock may thenceforth transfer1helr respe:.ttive"lnterest therein, or any part of sucl­
Interesl, In the same manner and subject to the same regulations as, and subjec! 
to which shares rrom which the stOCk arose might have been transferred, if no 
such conversion had taken place, o.r as near thereto as clrcumstances'wlll admit. 
The Company may at any time reconvert 'any stock Into paid' up shares of any 
denomination. ' 

73. The holders of stock shall, according to the amount of stOck hel9 by them, have t~e 
same rights, privileges and advantages as regard divldends~ yoUng at ,meeting' or 
the Company, and other matters, as If they held the shares from which the stock 
arose; but no such privilege or advantage (except partloipatlon In the dividends and 
profits ot the Company. and In the assets on winding up) shaJI be conferred by all 

amount ot stock which would not, tf exJsUng In shares, have C<1nferred tllat privilege 
or advantage. • , . 

MEETING OF MEMEJERS 

74. 'The Company shall in each .year hold.B General Meeting as its Annual Genera! 

'. 

Meeting in addition to any o.~her meetings In that year. All General Meetings olhfH 
than Annual ,General'Meetings shall be called Extra-ordln~ry General Meetings, 
The Annual Ganeral Meetin9 shall be held withIn s1~ months ' a~er the expiry 01 
each financial year; prpvlded that not more than Orteen months shall etapse between 
the date of one ~n';!Jal Gen~~1 Meellng and that of the next,: Nothing contained. In 
·the f,ocegolng .provlslons shall be taken 'as' affecting the rI.ght conferred upon the 

.. ' .. Registrar under the provisions of S'eello'n 166(1) of the' Act,to'extend the time wIthin 
" whIch any Annual Ge~'eral Meeting. may be held" Every Al1nuBi'General Meeting 

sMII'be called tor a Wile during business hours, on a day thal'ls not a public hoI/day, 1; 
. SAd shall De "held'at the Aeglsterf3d Office of the Company or afsome other place ;i 
within the City In which the' regi~tered office Qf the Comp~y Is fQt the time being ~ 
sltua~e; ,as the, B,o~fd may det.e~lne ,and t~e Notices cal!ll")g.the meeting shall /; 
specify It as llie Ann.ual Genera.t Meeting. The Company m.w in a.ny one, Anr)ual ~ " 
General Me.~t~n~ fix t,he time tor ,lts ' ~ubse'qu!')nt' An~uaJ General Meetlngs, .Ever)' /i 

"Member of the Company shall be entitl$d to attend eIther in person or by proxy and j! 

the Auditor of the Company shall have the rfght to attend and 10 be heard ·at any- t 

general meeting which he attends. on any part of the business Which concems him t 
as Auditor, At every Annllal General Meetlngofthe Company-there sl;lalt be laid on 
the table the Directors' Report and Audrted Statement of Accounts, Auditor's Report 
(It not already incorporated In the Audited Statement of AcCoun~), the Prqxy Aeglster 
with proxies and t~e Reg/ster of Directors' shilreholdlngs ~f which latter ReQister 
shall remain open and accessible during the continuance of .l~e ineeOng. The' Board 
shall prepare Ihe annual Ust of Members, summary of share cap'ital, Balance Sheet 
and Profit and Loss Account.and forward the same to the Registrar, in accordancG 
with Sections 159,161 and 220 of the Act. 

Extraordlnal}': 75. The Board may, whef,lever it thinks fit, call an extraordinarY General Meeting and it 
General MeeUng ". shall do so upon a requisition In writing by any Membe'r or Members holding In the 

aggregate noll~ss than one-t'enlh of such, of the paid up c~pllal as at that date 
carries the rlghi of voting In regard 10 the matter In respect of which the requisition 
has been made. 

i~liion of Members 10 
ate oble~t 01 meeting 

76. Any valid requisition so 'made by Members must state th~ object Or objects of the 
meeting proposed to be called; and must be signed by the requlsitionists and bt: : 

j" 
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:depqsitedat the o trice; p[ovi~ed , Ulat suph r:equlsltion m~y consist of several 
_oocum~nts In like fonn each signed by one or more requisiUonlst~: ' 

77. - UpOh the receipt at any such requisition, the Bo~rd 'shall forthwith call a,n 
, Extra9rdinaf)' General Meeting, and If tpey do ,not proceE!d '!'Iithln twenty, one day~ 
- from the date of the requisition being d¢l1osiled at th~ Office to cause a meellng to 
he called on a day not laterthan'45 days from the date of 'deposit of the requisition, 
the requisitionists, or such of.their number ~ repre~ent eithepa ~alority In value of 
the paid up ,stlare capital held' py all ~f them or not le'~ than one ten~h of such o,~ the 
paid up share capital of the Company as Is reterred tQ in Section 1.69 (4) ,of the Act, 

, ' : whichever is less, may themselves call the' meeting, but In eithe(case any meeting 
~ called shall be held within three months from the date of the 'delivery of the 
requisition as aforesaid. 

7a.Any meeting called under the foregoIng Articles by the requl~ltiqf1ists shilll be called 
'In the'same manner, as nearly as possible, as 'lhatlnwhlch meetings are to be 
: ~aJled by the Board. 

79:' Twenty one day's notice at the least of every General Meeting, Annual or 
Extraordinary. and by w.homsoever called, specifying th.e day, place and hour of 
r,neetlhg, and the general nature of the business to,!;>€! 1r:ruJ,sact~d thereat, shall be 
given in the manner hereinafter provided, ' to such persons a~ are u'ndEl"f these 
Articles entitled to receive notice from the Company. Provided that In the cas'e of an 
Anhual General Meeting with the consent In writing of all the M!!)m'bers entitled 10 
v:ole thereat and In case of any dther meeting, 'wjtti the consanl of MemberS holding 
nof less than,95 percent Qf,such pa{t, of the paJd up share c~lta l of the Company 
,as gives a 'rlght to I/ote at the meeting, a,me,etJng fTlay be convened by a shorter 
nollce. In the case 01 an Annual General Meeling, If any bUGlnesa other than (i) the 
.oonslderatlon of the accounts, balance sh~etS and'reports qf the Boai'd of. Directors ' 

.. ' and Auditors (II) the declaraUon of dividend,' (III) the:appolntment'of DireCtors In 
~Iace of thosa retiring, (Iv) the ',appolntment oti:and:flxlngof.!he remuneraUon' of the 
'Audi~ors, Is· ~P b~ transacted, a,~c! In-Ihe 'c¥ e of any other meetlng,!n any evenl, 
·t,h,fl re shall be annexed 'to the noUce of ·the ;MeeUng, a s.tatem'en,I' s'ettlng oul all 
material facts Concerning each'of such Item of bUSiness, Including In ~fartlc~lar the 

., natu~~ -of the concern or Interest, tf any, therelh ohwery Director, and the Manager 
: (if any,). Where any such Item of buslne~s relates to, or affecls any other C9Jl1pany, 
,the extent of shareholdlng 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 busJness consists Of the according 

, of approval 10 any document by,the meeting the time and place where the documenl 
, ~n be inspected shall be specified In the statement aforesaid. 

80. . The accidental omission ,to give any. such notice as aforesaid to orJhe rio/) receipt 
. thereof by any of the Members, shall not invalidate any resolution passed at any 
such meeting. ' . 

81,. ' ,No General Meeting. Annual or Exiraordinary, shall be competent to imler upon. 
, :dl~.ss or transact any bUsiness which has not been mentioned In the notice or 

noUces upon which It Was conve~d. 

'82. Ave Members present In person shall be quorum for a GeneraJ Meeting. A bOdy 
corporate being a Member shalf be deemed to be personally pres~nt It /I Is 
represented In accordance with Section 187 of. the Act. The President shall be 
deemed to be personally present If he Is represented In accordahce with Section 
187A of the Act. 
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83, If, at the expiration of half an h9ur from the time appointed for holding a meeting 01 
the Company, a quorum shall riot be present, the meeting, If convened by or Upon 
the requisition of Members, shall stand dissplved, but In any otDer case the meeting 
shall stand adjourned to the same day In the next week at the same lime and plae~ 
or to such other time and place In the, Clly in which the registered office of th 
Company Is forJhe time beJng sliuateas the BOqrd may determine, and if at sue 
adjourned meeting a quorum Is not present at the expiration of haU an hour fro 
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. 

84. The Chairma~ (if any) of the Directors shall ~ entitled to take the Chair at eve I 
General Meeting, whether Annual or Extraordinary, If therepe no such Chalrma~ 
of the Directors, or if at any meeting he shall not be presElrit within ten minutes OJ 
the lime appointed for holding such meeting or shall decline to take the chair, thell 
the Ma,nagil'lg Director shall be entitled to take the chair arid failing him the holdersl 
:of the equity shares present shall elect another Director as Chairman, and if n~ 
Director be present or it all the Directors present decline to take the 'chair, then tha; 
holders of the equity shares present shall elect one of their number to be th6' 
Chairman, , 

I 
, , , , ', 

85. No business shall'be discussed at any General Meeting, except ,the election of a:: 
Chairman: whilst the Chair Is vacant~ ", ' " -' ' ~ 

'00.' ,TheChalITnan with,the consent of the meeting may adjot,Jrn any meeting from um4! 
\,' t,?, time arid from place ,t9 ~Iace In the City In which the' regl9tered ?tfice ,of th~ 

Company ,Is to~ the time being situate, but no ~uslness shall be transacted at an~ 
adjourned meeting oth~r than the buslness ,le,tt"unfinlshed at,lhe meeting fro~: 
which the adjoumrpent took place. .. ' ~ 

J • • ,. • ~ 

" .87. At any General Meeting a resolutl9n put to th~ YOle of the meeting shall be decidef 
on a show of hands, unless a poll Is (before'or on the declaration of the result of th( l 
shdW of hands) demanded by at least five members having 'the right to vote on thd~ 

, I" 

88., 

89. 

resolution and present In person or by ptoxy, or by the Chalr:man of .t~e meeting oU 
by any Maffioer or Members ho'lding not lass than one ta,n~h of the total' votinQ.i 
power in respect of t,he resolution or by any Member or Menye,rs ,present In ~erso~ i 
or by proxy and holding shares In the Company conferrlng a' right to vote on th~ ! 
resolution being shares on which an aggregate ,sum has be-en paid up which Is nol l 
less than one tenth of the totai sum pald'up on all the shares conferring that righ~ 
and unless a poll Is so demanded, a declaration by the Chairman that a resolutjo~: 
has, on a show of ,hands been carried or carried unanimously, or 'by a pa rtic ul~( , 
maJority, or lost, and an entry to that effect In the Minute Book of the Company shcu 
be conclusive evidence of the fact, without proof of the numbEir of proportion of thf,' 
votes recorded iii favour of or against that 'resolution. ' I 

' J 

In the case of an equality of votes the Ohalrman shall both on a show of hands anH 
, ~ a polI.(1f any) ,have a casting vC?te In' addiUon to the vote or v~t~~ to which he ma, { 
be entilled as a Member. ' I ,. ' I 
If a poll Is demanded as aforesaid the same shall subject to Artlde 91 be 'taken ~ j 
such lime (not latar than forty eight 'hours from the time when the demand wcf1 i 
made) and place In the City In which the registered office of the'Company is for thf,l 
time being sltuate andeilher by open voting or by ballot, as. the Chairman sh~': 
direct, and either at once or alter and Interval or ad)oummel)t, or otherwise. and t~ 
result of th,e poll shall be deemed to be the resolution 01 Ule meetlng at which tnr 
poll was demanded. The demand for a poll may be with,drawn at any lime by IhJ 
person or persons who made the demand. ' I 
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90. 

91. 

92. 

93. 

Where a 'PoUIs to be taken, the Ch~lrman of the meetinQ shall aPpoint two scnJUn.~ers 
to s~f1:ltinisa the votes given on the 'poll and ~o report ther~on tq hlrt:!. One of the. 
setutineers so appointe.d shall always be a Memqer (not being an officer or employee 
of the Company) present at the Meeling, provided such a Member I,s avallable and· 
Y:'iIIing to be appointed, The Chairman shall have power, at a~,y. tlm,~ ~fore the 
result o! the poll Is declared, to remove a sc~tlneer from otfic:e an~ flll .",ac::ancies in 
the,ofllea of scrutineer arising from such removal or from an~ othef.caL!se, . . ., , ' 

'Any riqlfduly'demande<fon thE! election of a Chalri'nan of a nie~t1n~or ~ny questIon, 
· of adjoummen! shall be laken at themeotingforthwlth. .... . .. ../ 

. . 
The demand for a poll except on the questions of the elecllon.of the ChaIrman and 
ot an adjoumment s l~C! U not prevent the continuance of a meeting for the transaction 

· . 01 any business other than the questfon' on which the pol/has been demanded: . ~ ., 

VOTES OF MEMB,ER 

No member shall be entitled to vote either pe'rsonalfy Qr by PJOXY for another,member 
at any G.eneraJ Meeting or meeting of a class of shareholders elther'upon ·show. at . 
hands or upon a poll In respect of any shares reglsiered jn his name on which any 
cails or other sums presently payable by him have not been paid or In reg~rd to 

· vf~lch :lh,e company, has and has exercised, any right of lien. 

94. Subject to the provisions 01 these Article,s and without prejudice to My special 
· privileges or restricllons as to voting for the lima being attached to any class of 

shares .Ior the lime being forming part of the capital of the Compar-lV, every Member, 
'nol disqualified by the last preceding Article ,shall be entitled to be 'present, and to 

., 'sp,eak and vole at such nleetlng, and on a show of hands every Member preS(3nlln 
pars.on shall have one vote and upon a poll (the, voting right. Qf every 'rT]ember 
present In person or by. proxy s~a ll be In- proportJon to his, share of the paid up 
equl!y share capital of Ihe Company). Provided, howeve/, If any 'preferenc;e 
shareholder be present al any meeting of the company, $8Ve as provided In clause 
(b) 01 Sub-Section (2) oiBection 67, he shall have a right to vote only on i'~~oll./tlon$ 
pll!l.ced before the meeting which dlreotly affect the rights attached to his preference 
~hares. 

· ' 95. On a poll taken at a meeting of the company, a Membe.r entitled to more than one . '. 

96. 

vote or his pro~, or other person sr)Ulled (0 vote for him, as the dasa may be, need 
not: "he.votes use aI/ his votes or cast In t/H~ same way all the vbte.s· l1 ~ uses. ' 

.A Member of unsound mind or In respect of whom an 'order has been made byany , 
· Cql,JrI having jurisdiction In lunacy, may vota, w~ether on 'a show of.hands.or on a' 

pol/, by-his committee orother legal guardia'n; and any such committee or guardian 
. l11~y, on poll vote by proxy, If any Member be a mInor, tile vot,e In respect ot his 
share or shares shall be by his guardian, or anyone of his. guardians, If more than 

, . one, to be elected lri case of dispute by the Chairman of the meeting. . 

97. . If there be Joint registered holders of any si1ares, al~y one 01 such' persons may 
vqte al any meeting or may appoInt another person (whether a Membar or not) as 
his pro~y.ln respegt of such shares, as If he were solely entltled'1heretd but Ihe 
pro>o/ so appolnt~, shall ncit have any right to speak at the meeting and, it. more · 
than one of such Joint hoktets be present at any meeUng, that dne of the said 

, pe~ons so present whose name stands higher on the Register shall lJJOl)8 be . 
· entltleq ~o speak and to vote in respect of such shares but the other or others of 
tDe j?'~t holders shall be enlltJed to be presentat .the m~et1ng. Seve~ ~xecutor or 
administrators of deceased Member in whose name shares stand 'shali/or the 
purpose of these Articles be deemed joint holders thereof. 
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98. Subject to the provisions of these Articles votes may be given either personally 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 exercls,e 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 al') Indivfdual Member. . 

, I 

99. Any person entitled under Artide 62 to.transfer any shares may yqte at any General , 
Meeting in respect thereof In the same manner as n he was the registered holder at . 
'such shares, provided that forty eight hours at least before the time at holding the 
meeting or ~djoumed .meetlng as ~he .case may be at which he propose~ to vote, I 
he shall satisfy the Directors of hiS nght to transfer such shares and give such I" 
indemnily (it any) as the Directors may require or the Directors shall have previously ~. 
admitted his· right to vote at such meeting In respect thereof. ' 

'. 

100. Every proxy (whether a member or not) shall be appointed i.n writing under the 
hand of the appointor or his attomey, or It such appoIntor /s a Corporation under the 

: common seal at such corpOration, or be signed by an offjcer or,an attorney duly 
aUthorised by It, and any committee or guardian may appoint such proxy. The proxy 
so Q.ppolnted sh~1I not have any right to speak at the meetings: - ' . 

. . 

1'01.' An Instrument of proxy may appoInt a proxy either for the .purposes at a particular 
nw~tlng speclfled In'the Instrument and any adjournment thereof or "I may appoint 
a proxy 'or the purpose of every meeting of the Company, or of every Meeting \0 be 
held before a datespeciti.ed In the Instrument and every !:idjoumrTlEmt of any such 
meetln.g. . -' . .. 

102. No Member 'present only by proxy shall be entitled to vote on a show of hands, 
unless suct! Member Is a body corp~rate present by a proxy who is not himself a 

.... Merrlber, In whIch case such proxy shall have a vote on the show of ·hands as If he 

103. 

were 8 Member. ' . ' 
/ 

The Instrument appointing a proxy and the power of Attorney o'r Qtl1er au~o~ty (if 
any), under which iUs' signed or a not arlafly certJnoo 'copy of that PQwer or ~uthority, 
snail be deposited at the ·oNloe not Ister u'lan forty eight hours before the lI~e for 
holding the meetin.g at Which the person named In the Instrument proposes to vote, 
and In default the Instrument of proxy shall not be treated as valid. . 

104. Every Instrument ot proxy whether tor a spaclfied meeting or otherwise shall, as 
nearly as circumstances will admit, be in any of the forms set out in Schedule IX at 
the Act. 

.105. A vote given In accordance with the terms at an Instrument. of proxy shall be valid 
notwithstandIng the previous death ot the prinCipal, or revo~Uon 01 the proxy cif 
any power of attomey under which such proxy was signed, or the trans!er of trye 

., share In 'respect 0' which the proxy Is given, provided that no intimation in writing of 
the death, revocation or transter shall have been received at the of lice before the 
~Ung. . 

106. No objection shilll be made to the validity of any ~ote, except at t~a meating, or poll 
at which such vote shaH be tendered, and ev~ry vole whet/ler given personally or 
by proxy, not disallowed at sUCh meeting or poD shall be deemed valid fot all purPoses . 

. . of ~ch meeting or poll"whatsQever. 

107. The ChaJnnan of any meeting shall be the sole Judge of the valjdity 'of every vote 
tendered at such meeting. Tne Chalm18n presenl at the taking of a poll shall be the 
sale Judge of the validity of every vote tendered a~ ~uch poll. 

28 



.~ 

!ally or ' 
If by a 
dsuch ' 
:Iuding I 

lnts as 
. ; 

eharal 
Iderot 

. ng the ' 
~ vote, 
I such · 
,iously 

:er the 
, lerthe 

yduly ' , 
, p('Oxy 

lIeular 
. ppolnt 

l lobe 
. , such 

lands, 
ISI3If a 
s If he 

Irlty (If 
horlty, 
ne for 
I vote, 

aU, as 
~ IX at 

I valid , 
)xv of 
of the 
~ng of 
re the ' 

)rpoll . 
.illyor 
;x)ses. 

, vote 
lethe 

:~ .~ 

108. (1 ) Th~ Company shall cause . min utes of all proceedings ot--every General 
Meeting to be kept by ~ng withIn 30 days of Il)e conclusion of'ev!3!y such 
meeting Concerned, entries thereof in books kept for·that purpose with their 

MInutes of General 
Mooting and Inspe<;t)oo thereof 
by Members 

(2) 

(3) 

pages consecutively numbered . . ' . , 

Each-page of every such bookshall be Initialled or signed and the last page 
iif the record 9f proceedl,D9$ of ~ac;h. rn~tlng In'such book shaJl..be dated 
. 8nd signed by' the, Chairman of Jjle 'same meetlog .withln.lhe ·.af?re~d pe.riod 
of 30 days qr In the event 01. the d~ath .or ·lna~lIIty .. ot that cha.Jni1an'Wlthln that 
pe~o(fby a Director duly authorised .by th~ Soard lor the purpose. , 

'In ~o ca~e the minutes of proceoolngs of a meetinl;l shall be attached to any 
. such'book as a!orasaid by pasting br olherwl~. 

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

'(5) . All ap~intments at OffICers made at any ~etJrig atot~said shali be Included '. 
' .. in the minutes of the,meeting • • ' . . .. . 

(6) . . Nothing herein contained shall require or. be' de~med io require theln~lusion 
in" ariysuch minutes of any matter, which In th\3 opinion of the Chairman of 
ttieineeting (a) is. or could reasonably be regarded as, defamatory· of any 
person, o~ (b) is irrel evant or Immaterial to ' th ~J proceedings, or (c) Is 
detrlm€!ntai to the' Interests of the Company;: 1./le 'chcilrman'of the mootlf!g 

" shall exercise an absolvte discretion In regaid to the Inclusion or non Inclusion 
. o.t 'any mailer In the minutes on ·the aforesaid gr~unds . 

(7) . '. Any ~uch mi~utes ' shall be evidence of the proceedings recorded th~reln. 
(8) 

. , 
The book containing the mlnutes 'of proceedings otGeneraIMe~t/ngs shall 

_ pe kept at the registered office at tha.Comp.MY ,and shall pe 'Open, during, 
bu::;iness hours, fcir such periods not being less In the aggregate than two 
hO!Jrs on each day as .the Directors determine, to the Inspection of any 
Member wllhout oharge.· 

DI~ECTORS 

109. Until otherwise determined and subject to Act and regulation the number of Directors Number 01 

O. 

shall not be more than twenty. Dlreewrs 

(Amended by Special Resolution on 64th Annual General Meeting held on September 08, 
2016) 

It It Is proyid~d by any Trust Deed securing qr' o~harwlse In connect/on ~Ithany Debenture 
I~ue of debentures.of the company that-any person or persons shall have. power DireCtors 
to l10mlnate ·a Dlr~tor of the company, then In the case' ot any and every such 
issue of debe~turesthe person or person$ having such power may exercls,e such 
power I. ~m time to time and Eippolnt a Dlr~tor accorQingly.Any Directof so appalnteq 

. Is herein relerr!3.d to as a Debenture Dlre~I~f- ~ Debenture 01 ~qt9r may ~e re!l1ove.d 
lrom .oHice at any tJm~ by U1s:pe.rson or persons II) w.hom (or tIle.Ums being Is 
vested' !he power u~der wh!ch ~e)v~ ~p.:ojnted and. arl~.the~Oir,eptqr may he 
appolnt~d In ~Is plaCE!. A d.ebenture Director shall npt be liable to retire by I'QtaUon. 

,A DeOOnt~r~ Director shall not be bOl.,lnd t~ . hold any qualifiCation shares. '. .: 

The Board may appoint an Alternate Director to act for.a Ojrector (hereirn;l1Wrcalled 
the ':OrlginaJ DIrector") during his absence tor a period of not less than three months 
from the Slate Of Maharashlra. An altemate director appointed urldsr this Article 
shaJl not hold office as such for a longer period than that permissible to the Original 
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Director In whose place he has been appointed shall vacate office tf and when II 
Original Director retyms to the State of Maharashtra. It" the tarfri'ot otfi~ of It 
Original Director Is 'determined before he so returns to the 91ate ot Maharasthr 
any provision .In the Act or In these Articles for the autorryatic reappointment· 
retiring Directors in defauH of another appointme.nt shaU apply to the Original Directi 
and not to the Alternate Directors. " . 

112. Subject to the provisions of Sections 260,261 t 262. 264, and 284(6) of tha Act, tt 
Board shall have power, at any lime, and from time to time to apPOint any p-ersc 

. not disqualified to qe a Director, either to fill a casual vacancy o~ as an addition ' 
the Board, bot so that th~ total number of Directors shall not at any time exceed tt 
maximum fixed 8S above. 

113. A Director shall not be required to hold any qualification shares. 

114. The continuing Director may act notwithstanding any vacancy In their body, but, . 
and so long as their number Is reduced below the minimum number fixed by ArtiC: 
109 hereot, the continuing Directors nol being less thai) two'may act for the purpos 
of InCreaSing th~ number of Directors to that number, or of §.ummoning a Genen 
Meeting, but for no other purpose. . '.. . , 

'. '. . 
Whart Office of 0IrecI0I"1 115 •. Subject to S~tions 283(2) and 314 of the Act the office 01 a.-Director shall becom 

1000C0me~ ' 

,:"'t 

YaCant/f: 

(aY. 

.(b) 

. (0) 
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(e) 

(f) 

(g) 
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.(j) 

. ik) 

he falls tctabtaln within the time speclOed In sutrseCUon (1) of S~tion 270 ( 
the- Act, or at any 11me thereaft.er ce,a.ses to hold, the ·share qual~Jcatlon; 
any,' required of.hlm by these Articles;. or. . .. 

he Is found to be of unsound mind' by a Qaurt of competent juriSdiction.; 0 , . 

he applies to·be adjudi~ted an Insolvent; or .. . 

he Is adjuqged an Insolvent; or ' 
..' .' i 

he falls to pay any call made on hlni In respect 9f share$ of the Cpmpan 
held by him, whether alone or jointly with oV"!ets,·wlth·!n.slx months from th o .. 
date fixed for the payrpent. at such caJl unless '~e Co-nital Govemritent 'ha 
by noUflcation In the .OHlclal Gazette removed the diSqualification ncurre' 
by such faJ!urej or . . . 

he absents himself trom three consecutive meetings of the Dlr~ctors or fror 
all meetings of the Director for a conUnuous period of three months, whlchevE 
Is longer, without leave of absen~ from the Board,;. or· 

, he ,becomes disqualified by an order ot Court under Section 203 o.t Ule Acl 
. or 

he is remo~ed in pursuance Of seetlon 264 of !h6 Act; or . . . - . . . 

he (whether by himself or by any person fo~ his benefit or .on his ace.ount) 0 
any firm In whIch IS,he Is a PCl~er or any prlvaJe·l:?OrTlpany.of which he Is I 
Director, accepts a loan, or any guarantee or securityAor a loan, from thl . I 
Company II1 .contraven·tJon of Section 295 of the ~t. -:-·or .. \ 
h~ acls I~ bntravent1o'~ of Sec1lon 29~ o~.fu.e ~ or . .. . . l 
he is convicted ,by a Court of any oHence InvpMng moral turpitude ani 
sentenced In respect thereof to Imprisonment tor.not less than six months 
or 
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116. (1) 

:~ :~ 

. . ' . 

having been appointe9 -a Dlreclqr,by:vlrtue pf hls holding any,office or ~t~er 
employment In the 9pmpC¥lY, or as a nOrDlIlee of the Managing ~gent of the 

- Company, he ce,ases to ha,ld such offices ar ather employment In the 
, c'ompany, or as the case may be, the Managing Agency comes to an end; or 

by notice in writing to the Company,_he resigns his office. 

A Director or his relative, B finn,ln ...... nich such director or relaUva Is a pqrtner, 
any other person In such firm,.or a private ,qompany ,ofw~lch the Directors Is 

.' a'member of director may enter Ihto any co(:1tract with the Company far the 
sale; purc~a:ses or supply oJ ani goods, materials or seNlces or for 
underwriting the subscription of any Shares In or debentures althe Company, 
proyided that the sanction of the BO,a'rd.is obtained before or within thr~e 

. mon.ths of the date on which Ihe contract Isentereg Into In accordance with 
Secti9n 297 of the Act. '. - -

(2j , No ~nctJon however shall be necessary t6-:'(a) any purchase ot goods and 
· materials trom the Company, or the Sale of goods or materials to the Company, 

- --by any suCh Director, relaUve, firm, partner or private company as aforesaid 
for cash at prevaJUng market"prices; or (b) any contract or contracts between " 
the company on one side and 'any'suchDlre<:tor,-rela~ive, firm, partner or 
private company ~n the other tor saie;. purchase or supply of any goods, 
.,materiaJs and services in which eltherthe Company or the Director, relative, 
'timl, partner or private Company, as the case may:,be, regularly trades or 

• -doe~ business where the value ot the goods and materials qr the cost ot 
suCh se/Vices do notexceed RS.6OOOI·1n the aggregate In any yeatcomprised 

• In the perlod·of the contract or·cqntracts.providoo that In circumstances of 
· urgent· necessity, the Company may-without obtalnlng 't~e oonsentof the 
', Board enler Into any such contract or. conlra~ts wltli the Dlrector,relaUve, 
firm; partner or private company even It the value of ~uch goods or materials 
or t.he cost of such services exceeds Rs.5000/-ln the aggregate In any year ' 
comp'rlsed In the period cif the agreement: It the consent of the Board shall 
be obtained to such contract or contracts at <:I meeting within three months 
of the date on which the contract Was eritered Into: 

117. A direct9r 01 the Company who Is In any way, whether' directly or Indirectly, concemed 
or Interested, In a contract or arrangement enteredlnla, or a propos~d contract or 
arrangement to be entered Into by or on behalf 01. the-Company, shall dlsclqse tile 
nature of I:-"~ conoer:n pr Int e re~ t at ~ meeting of tI~a S:oard,lr the manner provided 
In &act'lbn 299(2) of til,a Act. Provided that'll ~h!3 11 not be npcess~ ry lor a director 10 

. - disclose his concem or Interest 111 any sUQh .contract or· ~rrt;lt1 gernent where the 
_conceIT' or Interest -consists only In hpldlng loge1ller wHI) tii ~ co-dlr'ectors In the 
a~gregate not more than 2% 01 tho paid up share capital In any company. A general 
notice given to .so,arn by the Director, to. the effect that he Is a director of member of 
a ~ffi.ed,body cOrporate or IS:8 member or speciffed flrm'and Is·tobe regarded 
as-concemed or Interested In BI)Y 'contract or arrangement-which may, arter the 
date of the d,f;ite Qf ,the noUta, be entered Into_ with thal !x>d~ 9otporate or finn, sh.aU 
be'deemed t~ be a sufficlen~ diScloSures -01 con~".l ot _1,~te r,?sHn relation to. any . 
contraq't or arrangement so made. Any such g,eneraJ notice'Shall expIre al the end , 
of ~ financial year In whlch.1t wotJld haveoth~rwlse e,xplre.cl Nq suctrgen~(81 
notice; and no nmewal thereof shaIJ be of effect unless; either It .Is given at a meeting 
of the board or the Director C()ncemed ~s reasonable steps to secure that It is 
brought up and read at the first meeting of the board after It Is given. 
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118; No Director shaJI as a Director, take ~ part in the disCussion of or ~ote :~m any ' 
contract or arrangement entered Into Or to be enler:ed Into by or on behalf of the 
company,lf he Is In anyway, Whether directly or indlreCtly,'conqemed or Interested, 
In such contract or arrangemen~ nor shaJi Ills presence taunt for the purpose of 
forming a quorum at the ~ of any s!JCh dlscusslon or vote; ,and 11 he does vote, 
hls vo~ shalf be void; provided however that nothing herein' co,ntained shall apply 

: ,:' to· ' 

(a) any contract of Indemnity against any loss which the Dlrect'o'rS, or anyone or 
more ,of them, may suffer by reason ot becoming or. being sureties or a 
8Urety 'tor the company. 

(b) , any contract or arrang ~ment e.~t~red Into or to be entere~ ' lnJci with ,a public 
company or a pri'{ate cqmpC!11y wh.{<;h ,Is 8 subsidiarY o(s public Comparw In 
whlyh the Inlerest pI the' Dlrect.or ~sI~tS solely-

" .. " 

(I) In his being , 

(a) 

" (bj 

a dlteci,or of such company, and 

' the holds r ,of not. more than shares ~t' sUch number or valUe 
. therein as'ls requis1t8 to quality'hlm for EWpOlntment as a director 
thereof, he having beeR 'nominated as such director ' by ,the 
Company,.,or • 

(I~ In hIs beIng S' member hOlding ncit more than,2% of Its paid up s.har~ 
" 'cap~, . 

'11~. ~ Company shaU keepa,register,ln acoqrdance wlul ,Secllo'n 301(1) a~d shall 
within the Ume. eIPOOlfled In &Jetton 3:01 (2) Emler thereIn, 8UCtl ot (he partlc~lars 8S 
may be releVBllI having rega,p to the, appl/~~.n theretO' ot S~tlo'n 297 or Section 
~~~ of the Act as the case. ~y be. The reglJ5ler a1o{'E!ssld, shall ~lso sp~lfy, In 
relation to each D!~or or'-the Comp~y, the names of the boql!i's corpo~te and 
flnns of which notice has been glv~n by olm under ArtIcle 1.11. 'The re-glster shall 
be 'kBp.t at-the Aeglstar~d Om6e otfue company an~ s~alUje op~n to Inspection ru 
suCh office, and extracts may be faken therefrom and copJes, thereof may be requited 
by any member of the oompany to the. ,same extent In th~ ~me manner, and on 
payment of the same fe~ as In case Qf ~e ' R~glster .ot mem~e.rs of the companr 

:' ~~ the provisions 01 S~on t 63. oJ the Act, shall apply aCcordingly. ' 

120. A Olroctor'may be,or becOme a Director' of any company promot~d by the comRMY, 
or Jr. which It may be Interested ~ 8 vendor, sharehol~ar"or otherwise, and nQ 
stich' Director shall be accountable for any benefits, received as Director or · 
ahareholder of'sCJch company except In So tar as Sectl69.309(6) 'or S~on 314 01 
thO: Act may be ai>Pllcable.'(For the ~ AttJcles 121. 122, 1'23 & 124 the' fo llowing 
new alfule shall be Inserted); , ', ," 

.' , . 
: 1~1 ~~(1) Notwithstanding ~ythlng contained In ArtIcle 130,1he ~ha1rtnan oft~e Bcam' 

of. PI~ctors ~lIlJe" ~polnted by tfle Pr~sld~nt for;such tetTn a~ he may, 
deem fit, AU ott)er DireCtors ~ be appQinted by the P~~ldEint In cqnsultatlor , 
Wfth the btlalrman,~eX.cept lhaI8UCh consultaUon shcJJI not be necessarY Ir 
thE. ~ of,ex.offiolo,dliecto'n. representing the '~ntraJ Govemment or an) 
Stlile C3ovem~'nt(s) ;' 

(2) The President may, from time to Hme In con8ultatJon W!lh the Chairman 
appoint one of the Directors to be the Managing Director 01 the company 0 

to be full time functlonaJ dlreotor{s) lor such terms ,as he may deem lit. 
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(~) Any director appointed as Chalrma,n or Managing Director or junctional 
director shall, U he ceases to hold the office of the director for any reason, 
:Ipso facto and immediately cease to be lhe Chairman or Managing Director 
or functional Director as the case may be. 

,(4)* (i) 
'. , 

(ii) 

, (Iii) 

(ly)' 

(v) 

The Chairman or the Managing Director or the Functional Directors 
shall retire on their ceasing to hold su~h office. 

An ex-offlclo Director, from the CentraVState Government representing 
a Ministry / Departm~nt shall reUre on his ceasing to be an official of 
the ITllnisilY,./ department. ' 

The tenure,ot the part lime non official directors shall be for a period 
not exceeding three years commencing from the date of their 
appolritmeht provided tha.t .tliey shall retire on the conclusion of the 
third Annual General Meeting during their tenure notwithstanding the 
fact Ihat the said third 'Annual Geheral Me,eting Is held 'before or alle'r 
completion of preCise three year tenure referred to above. ' / 

NO,twithstanding the prOVision contal,ned In clause (Iii), above, at every 
Annual General Meeting 'of the Corporatlon 113rd ofthe part~t1me non 
official Directors shall.reUre by rotatlon and If tbe number Is not three 
or multiple of three, th~ number nearest to 1(3rd shall retire from office. 

The Qirectors to reUre by rotation under clause (Iv) ~bove at everY 
Annual Ge[1eral Meeting shall be t~ose ' who 'have been 10ngest.,1n 
office since their, last app'olntffient, but as between p~rsons who 
be9~me part time non olfieta! Directors on t~e same day, lhose who 
are to retire shall be det~rmlned by lot. 

(vi) , The retiring Dlrector/s shall be eligIble for re-alectlon. 

* (Inserted by Special Resolution passed at the extraordinary General Meeting 
, , hald on APlrii 12,1985) 

(5) The President shall have the power to remove. the Chairman, Managing 
Director, functional Director or any other director from office at any time In 

, his absolute diScretion. ' 

, . '~ (Inserted by SpeclaJ Resolution passed at the 25th Annual General Meeting 
t1sld on 5111 October 1978). 

.,.. 
125 (a) \I tile place of the retiring Director Is not 1)0 filled up and the meellng has'not 

expressly resoived not to fill the vacancy, the meeting sh~".t?'and adjourned 
till the same day In the next week, at the sarna time nnd placs, or jf thai day 

, 'i~ 'a 'publlc holiday, 'till the naxt ~ucceedlng day which Is not a public hoI/dray, 
,: at tlie Same time and place. ' 

. ' (6) ' . If ~t .t~e fldjQurried ~~e~llng eiso', !he plac!3,,oJ t~e reUring plreqtQr Is notil1led J • 

up tlnd that m~etIng also has not expre.ssly resolved not to.fill the vacan.cy, 
. the r~lIrlng ' Olr.ector shall be' peemed to have bEie!Lm.aP.lmlnte.d.....aUhe 

1-------'--4---adJQu~ng"unless ~ . 

1,(1) , 'at ,l~at meeling, or at the previous meeting a resolution for the 
reappointment of such Director has been put tei the meeting and lost; 

{iI) the retiring Director has, by a notice in writing addressed to the 
company or its Board, expressed his unwillingness to be reappointed; 
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(iiQ he is not qualified or Is d1squafified for appointment; 

(IV) a resolution whether special or ordinary, Is required for the appointment 
or re-appolntment by virtue of any provisions of the Act; or 

(v) the proviso to sub-section (2) of SeoOon 263 of the Aot Is applltable to 
the case. 

; 25. -'. sUbject to section 259 of th.e Ac! az:rd Wilhlh the limit fixed by Article 1'09 the COl\lpany , 
may by OrdlnaryR~sblution, ft;Om time to time Increase or reeoee 'thEi'number of 
Directors. and may alter their qualification arld the Company may (subject to the 
provisions of Section 284 0.1 the Act) r~rnove aily Dir~tor beforEdhe, eXpiration of 
his period of office .and appoint anOther qualified person in his stead ~ nle person 
'so appblnted shall hold office dUri,ng such Ume as the gJreetor.ln whose place he is 
-appdlnted w<?uld have held the sam~ It he had not been removetl, __ ," ' -

127. (1) 

(2) 

(3) 

, ', 

. . .' . 
No person, not being a retirIng Oir~tor, s,haJl be eligible tor election to the, t 

office of Dlrectorst any GenEjral Meeting. unless he or some other Member" ' 
Intending to propose him has, sUesst fourteen clear 9ays beto're the r:netii1g, 
lett at the office a notice In writing under his hand signifying his candi~ature 
for the office of Dlrector,ot the Intention of such Member to p~op05e him as 
a candidate for that oHlce, ' 

Every person (other than a DlrE!Ctor retiring by rolatlon o'r otherWise or a 
person who has left at the office or the Company a notice under ,Sect.ion 257 
of the Act signifying his candidature tor the office of Director) ,proposed as a 
candldale for the office of a,dlrector shall sIgn and file wlth,the Gompany, his 
consent In writIng \0 act as a Director, If appointed. " ' . ' , 

A p~rspn other ~an a Dlre,ctor ra appoInted after retlreme,nt by rotation 'or 
ImmedIately on the e~plry of his term of office, or an adpltlonal br alternate 
Director, or a person filling a casual vaoancy In the ottlce ot'a Director !,Jnder 
SectJon 262 of Ih~ AC!, IiIPpointed as a Dlrector,or re-appolnted as an additional 
Q~, altemat~ Oireciorflmme.diately on the expiry of his tenn of office, 'shall not 

~ act as 'a 'Olrector of the ,Company,' unless he has withIn thirty days'pf his" 
appointment signed .and riled with the RegIstrar his consent In wi-lting to act 
as such Director. ' " 

128. (a) The Company shall' keep at, Its R~istered OffIce Register cQnt~lif1lng the 
particulars of Its Managing DIrector, Directors, Managers.. 'Secretaries and' 
olher persons mentioned In SectJon 303'of the Act, and shall otherwise comply 

, with the provJsloJ:1s of, theSatd section In all respects, :" ' .. 

~(b) 

129: (a) 

" . ' . '. 

Th~' Company shal! In:fE!~pect of ellch of Its Dlr~ctors also: keep at its 
Registered ,Office :~ 'Ae'glsler, as required under $ectlon ~07 of tl)'e f-d a:nd 
shall other.,vlse duly ,comply,with the prOVisions of the s~l~ section in "all 
respects • 

Every Dlr~tor (IncludIng a person de~med to 'be a Director QY virtue of b"~ 
explanation tq sub-secUon (1) of~ectlon ~3 of the Act), Managing Direclgr, 
Manager, or Secretary of the Company shall Within twenty days, of his 
appolntment'to any of the 6bove ottlceS lnany othetbody corpof~te, dIsclose 
to the company the particulars relating to his office in the other body corporate 
whIch: are required to be specified under subsection (1) of ~ection 303 of 
the Act 
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(b) 

:~ 

Every Director and every person deemed to be a Director of the Company 
by virtue of sub section (10) of Section 307 of the Act. shall give notice"lo the 
company of such matters relating to himself as may be necessary for the 
purpOse of enabling the company to complyw~h the provision of that seclion~ 

MANAGING DIRECTORS 

130. Subject to the provisions of the Act and of these Articles the Board -Shall have 
'power to 'appoint from tima to time any of Its number as Managing Director or 
whole time Director of the Company, for a fixed term not exceeding five years at a 
time and u'pon such tEmns and conditions as Ihe Board Ihinksfn and, subject to the , 
pl'o"i~ions of Article 131 the Hoard may by resolution veslln such Managing Director' 
or whole-lime Director such of the powers hereby vesteq in the Board generally as 
tt thinks'fil. and such powers may be made exercisable for such 'perlod:or periodS, 
and upon such conditions and subjecllo such restriciions as it may det~rmine, The 
remuneration of a M.i:magiC)g Director or whole time. Direotor may be by way of 
monthly payment. fee for each meeting or. particip.~~ion. in profi,ts, pr by anyar all 
these ,modes or any other mode not expressly pro~lb.l.ted by , \h~ Act. 

131. The, Managing 'Director or Managing Directors shall not exerCise trie powers to. : 

(a) . 'make calls on shareholders in respect othloney unpaid on, their shares in 
. )h.e ,co:'1pany, a'nd' ' ." ' ' 

(b) . issue' debentures, and, except to the extent mentioned In the resolution 
paSSed at the Board meeting under Section 292 ot the Act, thEi Managing 

, Dlre.Ctor or.Managlng Director$ shall also not e)(,erci~e the power to· 

' (I) .. borrow moneys, otherwise than on debentures. , 

. (II) Invest the funds of the Cor'npan'y, and 

, ,(III) make loans, ' 

'" 

; 

Disclosure by a Director 
01 his holdings 01 shares 
and Debentures of 
the Company etc: 

BOard may appoint 
Managing Director ' 

.. ' 
RestrtcUons 
on management 

',' 

, . 

132. The cbmpsny shall not appoint or employ. 'or conlinu~ 'the appojnt'ment or Certain persons 
emplo~ment ot a person 8S Its Managing or whole limePlrector who _ , ./' not 10 be appolnlod 

, " 

(a) , ~s an undischarged Insolvent, or has at any UI1)9 been ~djudged ~ Insolvent;, 

(b) ,s,uspends, or has at any time suspended With his creditors, or makes, or has 
, ,~at a.~y time made, a composition with them; or 

(0) , Is',or has at any time been, convicted by a Court of an OHence Involving 
, moral ,turpitude, 

133 .. A Man~l~g Director shall ·not while he continues to. hold that office be SUbject to 
retirement by rotation In accardance with Article 121. If he ceases (<;> holp the office 
of t?lrector he shall Ipsa facto and Immediately cease (0 be a Ma'naglng Director. 

PROCEEDINGS OF THE BOARD OF DIRECTORS . . . ." .' . . 

134. Th~ Dir~ct~~s may meet, together as Board tor the despaicih 0' busl,.n~ss from time 
to ·tlrw .. :and ~hall so meet at least once lri e.very three months Bn~ at least .fo.ur 
sUch n:l9Btlngs shall be held In every year. TheDlrectors,may adjourn and otherwise 
~egulat~othe meetings as they think fil " , ' ' .' . •. " 

134A. TM Boa~9 may allow and pay 10 any Director ywho is not a J~sldeni of th~ place 
whe~the meeting of the Board Is held and who $all. cOJn!'J tq ~uch place for the 
purpase' of' ~ttending a meeting such sum as the Board may consider fair 
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compensation for this travel, and living and hotel expenses .for attending such 
meeting; and If any Director ~. called upon to go aiId reside out of the ordinary 
place of his residence on the CQmpany's bt,lSlness. he should be entitled to be 
reimbursed for his travel, Ilving and hotel expenses, reasonably, incurred in 
connection wHh the business of ,the Company. ,The Board may also allow and pew' 
10 the Directors a tee to. be determined from Ume to'tlme for attending 'the meetings 
of the ' Board and of any Committee appointed by the Board of Dlree'tprs. .' 

'. ' . '\ '.:~".' ,". . " / ' ',' . 
(Am,ended by'Speclal Resolution at thliJ47th AGM held on Sep.te~ber 9, 1999) 

135. Notice of everj meetin'g of the Board ' S~~I bO given in writing to every Direct~r .for 
the time being In India; and, at his usual address In India, 10 every other DIrector. 

136. Subject to Section 287 of the Act, the quorum tor a meeting of the Board shall be 
one third of Its total strength (excluding Directors, If any, whose places may be ,­
vacant at the time and many fraction contained In that one third being rounded'off 
as one) or two'Dlrectors, whichever Is higher. Provided that where at any, time the 
number of Interested Dlr~torl' exceeds or Is equal to two thirds of the total strength 
the numbers of the remaining Directors, that is to say. the number of-directors who 
are not Interested. present at the meeting being .not less than two ,shall be the 
quorum during such time. . . 

137. ir a meeting of the Board could not be held for want 01 a Quorum, then 'the meeting 
shall automatically stand adjourned to such other time as may be ,fixed by the 
Chairman not Qeing later than seven days from the date Originally fixed tor the 
meeting. " . ' 

. , 

138. A D!reclor may at any time and the Secretary upon the request of a Qlreclor shall 

139. 

conve,ne ' ~ meeting Dr the Boarp by,glv!nQ,a nolles In writing to every Olr~ctor for 
thE! time being In India, and, at hIs usual address In Indll:!-, to eve,ry other mre,clor, 

,Notice maY"be given by telegram to any Director who Is nol In the Siale of 
. Maharashtra. ' " ' , 

'The Dlrectori may from lime to-lime' elect trom·among their number a 'Chaj,(man of 
.the Board. If at My meeting' of, the Board the Chairman is not present within fifteen 
mlriutes after the time appointed for holding the same the Directors pres,erit ~ay 
choose one ot Ih~lr mambe,r to be the Ohairman of the meeting. " ,,_ 

140. Que5tion~ a.rislng al any .ineeUqg' of the Board sh~1I be deCided bya majority of 
votes, and In c.ase (!)t an equail[y-ofvotes-; 'the Chairman'shall have a. second' Qr 
casting vote. ' 

141. 

142. 

A meeting ot Ihe Board tor th'e time b~ing at which a quorum is present ~hall be 
competent to exerclse'all oranfof the al;dhorities, powers and discretions which, by 
or under Ihe, Act or the Articles of the Company are for the time being vested in or 
exercisable by th.e Bo(!rd generally, 

Subject to the restrictions contained In Section 292 of the, Act the Board may deleg~te 
any oftheir powers to Committees of the Board consisting of ~uch ~ember or 
Mem,bers Qf its body as It thinks r~, and It may 'rom t1ine to time revc~e and'9isc,h?rge 
any such Committee of ·the BQa'rd either wholly or In llarl, ~nd either ~s to persons 
or purposes; but e:very Commltt!311 of the Board So tormed shall In the exercise of 
the powers so delegated conform to any regulaUons,that may from time to limE! be 
Imposed on II by the Board. All acts done by any sUch Committee of the Board in 
conformity with such regulaUons and In fulfilment of Ihe purposes of lhelr appointment 
but not otherwise, shall have the like force and effect as if done by the Board. 
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143. Th~ Meetings and proceedings 01 any such Committee of the.Board consisting 01 Meeling 01 Committee 

two or more members shall be ,governed by the. proVIsions har~ln conlail,ed for, how to be govemed 

regulating the meetings and proceedings of.lhe Directors"so far as the same are 
applICable thereto and are not superseded by any regulations made by the Directors 
under the last preceding Article, . 

. ' 

144. No resOlution 'shall be deemed to have been duly .passed by the Board'~r tly a ResolCJlicn U\, 

committee thereof by circulation. unless the resolution has been circutated in draft, Circulation 

toge~er ~th the necessary papers, H any, to all the Dlr:ectors, orto allthe Members 
of the committe~. then in India (not being less In number that the quorum fixed for 
a meeting of the Board or Committee. as the case may be), and to all other Directors 
or Memb!3rs of the Committee. at their usual address In India and h~ been approved 
by such of the Directors or Members of the Committee as are then in India, or by a 
majority of such of them. as are entitled to vole on the resolution. 

145; All apts'pohe by any meeting of the Board or by a Committee of th~ , eoard; or by 
any person acting as 8 Director shall, notwithstanding that It shall afterwards'be 
discOvered that there was soine defect ,in the ' apporntment 01 such Directors or 

... . persons' acting as aforesaid. or .. that they or a~y of them we.fe dls.qulillfied or'had 
.,' ,vacated qfflce or that the appointment or,any of them h€ld been ~emilnatad by vlrtwe 

of any pr.o:viSi6ns ~ontained In. the Act or I:n these Arl1.Qles, be ~s valld,ijS if 9very 
such person 'haC! been duly appointed, 8'1d was qualif(e'd to ~a a'OlrectQr and had 
not vacated his office:or his, appolnttn.€!nt had'notl:Jeen termlnaied. Provided that 
nothing in tbis Article shall be deemed terglve validity' to acts done bili Director 
afte(hls appoIntment has been 'shown to the corrip:any to be Invalid or. to 'haye 
terminated. . . , " 

f . .. ~'. '. . . ' 

140: (1) The.CompanY shall cause minutes of all proc~e~jngs of every m~ting ot. 

(2) 

the B?arlj to be kept by making wlthl~ thl.rt¥ q?ys' ~t" tha COflcluslori of e~ty 
suc.h meeting entries thereof in boo~s kept for that purpose with their pages 
consecutively number~d. ' 

Eaoh page of every such book shall be Inillalledof slgn!3J:i and Ihe:!asl page , 
oJ ~he record of proceedings 01 each meeUng In such bOOK shall be dated 
and signed by the Chairman of the said mee ting or the Chalmlan of the next 
sucpeedi!1g meetings. ' 

(3) In nb case·the minutes 01 proceedings of a meeting shall be atta'ched tetany 
such book as aforesaid by pasting or otherWise; , 

(4) , the ,minutes of each meeting shall contain a lair ~nd correct summary of the 
proceeqings threat. 

(5) All appointments 01 officers made at any of the meetings aforesaid shall be 
in«;:luded in the minules of the meeting. 

(6) The ~Inutes shalJ also 'yontaJri (a) The names of the directors present althe 

" (7), 

maetin,g, and (b) In the case of each r~S91uUQn passe~ at ~a meeting, the, 
. names of the directors, If. '8!ly di~entlng from. or not cqncorring 111, the 
tesolutlon. ' 

Nothing contalned,lfi su~~~u~~~ (1) tp (9) shail be deem.~d ,to: require the. 
Inclusion. In any such minUtes of · any ·m~"e.rS whlch' ln Ihe opinion of the 
qhairman ot the meeting ~ 

(ar . Is. or could reasonably be rE3garded as, defamatory of any person; 

(b) IS Irrelevant or immaterial to the pr02eedings. 6r . 
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(c) is detrimental t~ the il)te~s~ o.t the company. 
" . 

The chaJrr'nanshafl exerCise an Msciliite 'diScretion In regard to the Inclusion 
.. ' or non-Inclusion of any matter-In the'mlniIfes on the ground specHi~d in this 

.sub-clause. ..' 

(8). Minutes of meetings kept in accordance withihe aforesaid provision~ shall 
b.6 evi~ence Of the pro.ceedings: reeordeq 'therein. 

'146A. Notwithstanding anytnlng contained in,any of these articles the President may from 
tJms to time Issue. such 'directives or IOStructJons as may be considered necessary, 
In.regardto the:finan~s"conduct.of bUSiness and affairs of the Company and the 
Company shall give Immediate ,effect .tosuch dlrec~ves or Instructions so Issued. 

(Inserted by Special Resolutlon.passeq ~Uhe,g6th Annual General Meeting held 
on 5th October 1978). " 

1468. The Board shall, exce~t-woere the' P.resident considers that the in'ter~st' of the 
. naUonal securIty requires o'therwise, Il)corporate the contents of directives issued 

by the Pre91dent If! the f.-nnual Aep~~ qf ,\he Company and also Indicate its imp'act 
on the f1nar,lciaJ position of thlil C0fl:lPW~Y' 

(Inserted by Special AesolutionpasS9cfal"the 36th Annual General Meeting held 
.' on 19th Septem~er 1988)., 

'. 

147. , .The Board may ex~rclse a!i 'suon 'powers olTha Company' and do all such acts ~nd 
',~ things a,s are ~ot. ,by U1El A~~~ qr ~~y, o~~,~L!,ct W,by the ~el'l]?,~~~~m or by the 
, ,'Ai1I,~les of the Compa.~y r~gl;!.!~~~:19~b~r:~1'.Ei,rg,I~~ ,:bY ,I,he 9ompapy) n General 

' me~Ungs~ -'subject nev,e~~,el!3s~JP .m~~~ .,1:\~ lq!~~tl t? J~~' prov,lslons 9,' the,.Act, or 
any other Act'and. to ' .suoh ,regulallons: befti,f '101 l\'loopslstent-wlth tlw, aforesaid 
regulations or provisions, as may be prescribed by the Company In Genera:r meeting 
~UI no regulatlon,made by 1~~, .Q!¥.\1P,€f,~Y J'~4G,ane,ral Meellng sh~llnv~JI~,~t~ 'sQY 

; ,,'p'rlor ~pt of,the, Boa·r~ ,~_~ldl)',WOt.jld h~~e ~.e~!1 ~f.lta, !f,.that re!J.\.fI~tlon ~"ad not been 
made~ , Prbvl~pd that the Board:s~J\!I ,.nQ~i ~xc:ept with the consent of the .Company 

. " . i ; : In Generill M~etlng ,: . , .::,i" <.: - " "". ' , 
.o, eo 

'. 

. 

. I • ~ ~ .< • • 

'. 

(a) "Sell, lease or.oth~rwlse·dlspqsELof .. th~ 'whole, or substantially the whole, of 
the undertaking of the,:CqmpanYi.or.wher~ the Company 'owns more than 
one undertaking, of t.he whole 'or substantially the whole, of ·aHY such 
undertakIng.· ' 

(b) 

(c) 

Cd) 

r~mlt! or give time fortha repayme~~ 'of, .~0Kd~bt due.by a DireGtor: 

in~~~t otherwise than In wst ,securities the amo!Jnt of Compensation received 
. ~Y ~ha Company In r~.sp~~~, ,~~ .' ~~..c2?rn'p~lsory. acqu!~iti~n, of any such 

. ., ~ndertaklng a~ Is r¢ferr,I\l_~ ,to 'In C?f.aH~~ (~), 9r .o'any prE3 fTllses of properties 
. ,'·used for any such. u!1.Qe'~Nng 'Micf :~!tt19UJ 'wYtu9ll tt car~Qt pe carried on or, 
, can be cahied on only witH' tllfflcully' or dnfy 'after a conslder;able time. . 

'-borro~ mon~ys w~er!3 ~13 rr9r!3~ ,,~ P:~ i~O!r9wed tog!3tf.l~r With :the mon~ys 
a1r!3ady ,bortq~ed bY' ,t!ip!.?irnp~YJ~~~,r.t f~rm t!3rnp~fa.T¥ , !~ans ,obtained 
from the Companys bankers In tfie ordlnasy q9.,~fSe 9f buslne~;», Will exceed 
the aggregate of. the paid'up capital of the Company and its free reserves • 
. that Is to say, rsperv8$ not.set apar:l fO(:Bl1Y specific purpose. Provided· further 
that thEi powers sRocified in Secijon ?92 of the Act shall subject to these 
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Articles be exercised only at meetings of the Board; unless the same be 
-- delegated to the extent therein statad; or " _-

(e) " coniribute to charitable and other funds not directly relating to business of 
- the company or the welfare of Ks employees, any amounts'the ~ggregate 01 

, which will, ill any financial year, exceed twenty five t~ousand rupees, or five '_ 
percent 01 its average net proJits as detennlned In ~ccordance with the 
provisions of Section 349 and 350 of the Act during 'the three financial years 

'(I) 

- " immediately preceding, whichever Is greater'. Pro"vlded turtherthat-a Special 
"Resolution 01 the Company In general meeting shall be nebessaiy before 
the Board exercise Ihe following powers : 

(a) To sell, or otherwise dispose of any part of the lixed assets of the 
company exceeding Rs.50,OO,OOO in value based on the cost of 

, , acquisition lhere~t. ' 

(b) To diversify inlo non allied lines. 

" Debenture! Debenture Stock, Loan / Loan,slock, Bonds or other securities 
conferring the right to allotment or conversion Inlo shares or the option ,or 
righllo call lor allotment of shares shall not be Issued except with the sanction 
of the company In Gen~raJ Meeting. ' 

(Inserted by Special AesolotJon Passed at an Extraordinary General Meeting 
h~ld on April 3, 1992). 

147A. S\Jbjectlo the provisions contained, In ArtiCles 147 aile! 146 th~ Ch~lnnan, Managing 
Director and or the other functional directorS may be authorised by the Board of 
Directors to exerci5,e such power and' discretion In relation to the _ affairs of the 
Cornpa,:lY..Bs ?r spec!fically delegated i~.hi.mt them bl the bo~(tI and are'not required 
!o ,bedqne bY,the Board of Directors or the Qompa:ny at a general meeting under 
the,A.ct. -The Chairman Managing Director and other funqtlonaJ Dlrec1o.rs may further 
dalegat~ suph,of their own powers as they. deem fit to the' olflcers 01 tha Company:" 

(In~e~e~'bY ~peclal r~solutlon pasied at 26th Annual Gene~1 Me~tlng held on 5th 
October. 1978). ' , , , , 

148. WItl'l6ut prejudice to the gener~ powers conferred by the last preoedlng Artlole and 
so as not In any way to limit or restrict those powers, and Without prejudice tothl'3 
olhar p'owers conferred by these Articles, but subject to the restrlcUons contained 
In the last preceding Article, it Is hereby declared that the Directors shall have the 
following ' powers. that is to say, power: -

(1.) To pay and charge to the capital account 01 the Company any commission 
or Inlerest lawfully payablethereoul under the prOVisions of SectJons 76 and, 
208 of the Act. , ' , " ', 

." ., 

(2) ~ubJect ,to Sections 292 and 297 of the Act ~o purchase or otherwl~9 a~qulre;-
. for the company any property, rights or privileges whlen' the company Is 
, authorised to acqufre at or for suoh price or consld(,:lration ~d. generaJly on 
such terms and conditions as they may Ihlnk flt~:and In ari'y such purthase or 
the acquisition to accept such tlUe as the DI~e9tors rimy believe Qr.rn~y be 
advl~ed to be reas~nablY satisfactory, 

(3) ,~l their discretion and subject to ihE! provisions of thE1 Act to pay tor a{ly 
property, rights or privileges acquired by or services rendered~o the Company, _ 
either wholly or partially, in cash or in shares, bond~ , d~benlures. mortgag~s, 

39 , 

DelegaHoo 01 powors 
by the Dlre,cto(s 

,,' 
" 

Certain powers 
-, 01 thl! Board 

" 

, , 

;', 

i ' 
1 

. : 
' j 

" .. " 

-r 
I 

, I 
'~ " 

'j 

" 
j, 

" 

,l, " 
' ,' .. .. 
j-

I 
:1 
Ii 
:1 

. . ," 

, 

I 



:; ' ... .. I" 

1' ·· . " . 

, .' 
.' 

~ : : .... I 

,; 

f 

" ..... 

: 

. , 

or other securities of the Company, and any such shares may be issued , 
either as fully paid up or with such am?ount credited as paid up thereon as .' 
may be agreed upon; and any such bonds, debentures, mortgages or other 
seCurities may!:>e e.ither speciticiny charged upon all or any part of the property 
9f the Company and its uncalled capital or not so charged. 

~ . . : . 

(4) To secure the fulfilment of any contracts or engagements enlared into by the 
company by mortgage or cha~ge of all or any of the 'prop~rty of the. Company 
and its uncalled capital for the time being or In such manner as they may 
think fit. . . . 

(5) To accept from any Member, so far as may be permissible by law, a surrender 
. of his shares or any part thereof, on such ter'ms and conditions as shall be 
agreed: 

(6) To appoint any person to accept and hold in trust for the company any property ,. 
belonging to the company, or in which it Is Interested, or for any other purpose,. 
and to execute and to do all such deeds and things as may be required In ' 
relatJons to any such trust, BJ1d to provide for the remuneration of such trustee 

(7) 

or trustees. ' 

To Institute', conduct, defend, compound, or aba!1don any legal proceedings ' · 
by or against the Company or Its officers, or othelWise concemlngthe affairS 
9f the Company, and also ' to compo uno and allow' time for. payment or 
satlsYapl\on of any debts due to', and 01 any claims or demands bY 'or against 
the Company, and to refer any dl Her~ nces ' to arbitration arid observe and 
perform any awards made th.areon. 

(8) To 'act on .behalf of t~e .Company II) all matters relating to bankrupts and , 

. " 

inso/veflts. ." 
' . . 

., (9) ' To mak~ 'ane given te~·elpt. :~eleases, and othen :ilsoliarges for moneys , ,,~ .:. ' 
., ,' payable to the . .company and ,(o~ the cl~ms ~nd d~.mands of the' cOn:'Pany:·,.. ' . 

(1'0), ~U:bJect to the provl;j~ns or S.ections ~~2, 2'f)~(1), 295, 369, 372(A} al)d 373 

." 

(11 ) 

(12) 

. of the Act, to'inv,est and deal with any moneys, of the Company not Immediately, 
required tor the purposes thereof. upon such 5~curlty (not being shares o( 
this Company), or without security and In such manner as they may think 1ft, . . 
and from time to time to vary o'r'reallse such.lnvestments. Save as provided " 
In Sec.tlon 49 of the Act, 'all investmehts shall be made and held In the 
Company's own hame~ . 

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

To execute In the name and.on behalf ot the Company in favour of any >·. 
Director or other person who may incur ()r be about to Incur any personal . 
liability whether as principal or suretY: for the benefit of the Company, such ". 
mortgages olthe Company's property (present and future) as they think fit:. , 
and any such mortgage may contain a power of sale and such other powers, .. 
provisions, convenlents and agrElem~nts as shall Qe agreed upon. 

To determine from tlme tei time who shall be entitled to sign: on the.Company's 
behalf bills'"notes, receipts, acceptances, endorsements, cheque, dividend ·,, ·· : 
warrants, releases, contracts and documents, and to give the necessary . ' 
authority for such purpose . . 
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'(13) " To distribute by way, of bonus among~1 the staff of the Company a share or 
'shares in the profits"of ,the Company, and t.o glve 'to any 'aHfCer or other 
person employed by the Company a commission on the ' profits of any 

, '. partioular business or transaction: aild to charge sudi bonus or commission 
,as pCirt .of the working expenses' of the Company, 

(14) .To provide for the welfare ,af Directorn or ex-Directors or employees or ex­
employees ot the Company and the wives, widows .and families or the 

> 
dependents or connections of such persons,'by bullding ·or contributing to 
the building of houses, dwellings or chawls, or by grants of money pensions. 
gratuities. allowances, bonlls or other payments; or by creaUng p.nd from 

, time to time supscrlblng or oontributing to provident and other associations, 
institutions; tl:Jnds or trusts and by providing or subscribing or contributing 
iowards places of instructions and recreation, hospitals and dispensaries. 
medical and other at1endance and other a.sslstance as the Board shall think. 
fit; and 10 subscribe or contribute or olherwise to assist or 10 gl:larantee money 

, to charitable, behevolent, religious; scientific, national or other Institutions or 
'obJ~cts which shall have any moral or other claim to support or aid by the 

_ Company, ellher by reasori ,?llocaJU,¥_oLoper~tl,orl.9r ~f pU,bllc anti general 
uillity or otherwise, .. - , 

.' 

(15). , Before reqQmmendlng any dividend. to set aside, out 01 the profits of the 
, Company such sums 'as they ' may th,lnk proper for deprJ3cla!lon or to 

Depreciation Fund, or to a~ Insurance Fynd, 9.r as fl. Ae$~rve Fund or Sinking 
, Fund or any ~pecl~ 1 fun9 ~o, ~eet conllrge.nqIEis .• or to r.epa~ debentures or 
'debenture stock, or fo/spe,clal dlvlc!eno$ o,r,for equalisingd lvldend~ or for 
.repairing, Improving,' e.xt~n9Irg ano rrl(:ijnia!nl~g 'anY,of the: pr~perty of the 
Company and for such other purpo~es (Including tHe purposes referred to In 
the preceding clause), as th~,"60ard may. In their absolute dlscrelio'n, think 
conduchi's to th'e Interesl cif tn!3, company. and subject to Section 292 of lhe 

. AcJ, t~ fnvest the sev~ra,1 sums so set aside orso much thereof as, required " ' '0 bljj ihvested. upon suchJnveslrnenls (other th,an shares,of tho Company) 
as Ihey may think til. and .from lime to ·tlrpe-to , deal with and vary such 

. ' 'Jill/astments and dispose of and apply and expend all or any part tflareof for 
the benefil of the Company, In such,manner,and for such purposes as the 
Board In their absolute discretion, think condUciVe to lhe Interest of the 
Company notwithstanding that the maHers to which the Board apply or upon 
which they expand ttle same or any part Ihe'roat"may be matters to or upon 

,which the , capita! moneys ot· the c?mpa"ny mlQhl'TIOhtly be applied or 
expended; and to divide the Reserve Fund Into such spoclfll funds as the 
Bc,Jard may think fit; will, fuil power to transfer the whole or any 01110n of a 
R(3serve Fund or d!vlslon o(a Reserve Fund to another F1 e~erve Fund or 
dlvlslort .ot a Reserve Fund and with .full po~e r tt? empl~y the assets 
constituting all or any of the ab9ve funds,' Including the DepredaUon Fund,ln 
the ,business of the Company or in Hie' purchase or repayment or debentures 

. , or debenture :5.1ock and Wi!hou,t b~lfl,9 Qq.l,lfl.P to klil\?P lhe same separate 
Iro~ the other a~~~,t~ Cln9 wlth9yt ~~!ng \~Quf),d.lqpaY.Jn~~r~st on the same 
with power however to the , ad,a.rc,l ;~Uh'i!lr d~f:e,\lon ~o payor allow to the 
¢r~dit 01 such funds Interes~ a~ suctualliJ ~~ th~ ,eoard lJ1ay think proper, not 
exceeding nine per cent per annulll. 'and. If they think fil, 'to abolish such 

,,8eserve Fund or F~nds, And also to carry forward to \.he accounts of the 
~ucceeding year or yoars any prolit or balanc.a 01 profit which they shall not 
Jhink fit to dlvida or pfacs 10 reserve,· 
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(16) To apppin~ arid at tIl,elr disp!f3lion.~iNX~ ,Qr suSpend sooh general managers. 
managers, secretaries, asslst8J1ts. s~pervisors. clerkS. agen'ls and servants 
for perma0ent. temp~ra.ry .or speo,ial 'servlces ~. lhey may from time to time 
think fit, and to determine' their pOwers and dulles. 'and fiX their salaries. or 
emoluments or remunera\Jon, and 'to require'seCurlt/ln such Instances and 
to such amount as they may think fit. And also' from time to time to provide 
for the management anq transfl.ptJoo.,qJ the ' ~fJaJ,r:s . of tl:Ie Company In any 
specified locaJlty In ,India or ~!¥lWhe~8, 'n susr_gy;\I1n!3f a"',they t~lnk, fit; and 
the provisions Contained In the fo~r neX! ,tolloytID9, ~qb;clauses shall be without 
prejudice ,to the general powers c9h(err~d by tJ:l1~ sutr.clause. 

(17) To comply with the requirements of any IOta! I~w:whlch. lnthe lr opinion It 
shall In the Interests of the Company be necessary or expedient to comply 
with. 

(18) From lime 10 Ume and at any time to estabflsh ~y Local Board for managing 
any of the affaIrs of the CompC\lny /nany specified locality In In.dla or elsE}.Where 
and \0 appoint any persons to be Members of such:Local Boards. ana to fix 
their remu'1eratlon. 

. . 
(19) Subject to Section 292 of the Act. fro'm' time tel time, and at' any time to 

delegate' to any person, so appointed any of Ih~ powers. al,lthoritle's and 
discretions for the time being vested In theJ~qard. , o~er than their ~OW8r to 

, make calls or to ~~e lof!J1S orb~n~Wjffi9Il;~y'~; o/.},d .1.0 f'J!J1h0('lse the Mem~rs 
lor th~ time pelng ~f WlY lo~1 B9.~~' ~r~ny pI the,!, to fill up.any va,cancles . 
ther,em and t~ acl no~lths~ndlng v~~9Ies; ,~n.9 any'S~ch ~~P9lntment or . . 
delegation may bl;l made on SU9h. t~ITl'WI" ~A1g ~,~~~.~~I . IO ~uch. condl!lons as , ' . .. 
Ihe Soard may think fit. afld {h,e'Seiar}:! m~y.~h~nY ~me ,,~move any person. " ', .. 

.,; so appoInted. aod may ~n~1 or va'Y. 'ar'l¥,~~~b :~t'l!i~gatla{l~ : .' . 
4' . ~ " I '. ,: . " " " fl "* '~~:' ;' /,.~ :~ .~: ,. ':;',', ' :-. ':' •• , " . ' "' .. : • '. 

(20) Many time and from time to time by'Pqws'r of A.ttom~y und~r thf3 .Said of the 
Company, to appoint MY person or per80l:ls"'Q beMa AttoO'\(}y oq\t1onwys 
of the Company; for. 6uch , purpose~ a:n~, wlltl such ;;owers,auth'ortdes and '. 
'(jlScretions (nat 'exceeding tho~.e vesled:ln or'exerClsable by the Board under 
these presents and excluding· tll~' p<?we'r.io maJ<a cciJls and excll!qlng also 
except In. their limits al1t~~rise.d, by ,U:le.:6osrg. the .p.ow~rs ~o make lo,ans and 
borrow moneys) and ior such p;;;nOQ,and sUbjooUQ.sU9h condltlonj; .as the 
Board may from tlm~ totlros Ihlnk.tII af\d. ijnY'.I?uqh ,~polntnient ,may.(If.the 
~oard thinks fit) be. !Jlade1n f~VQur 9.1 It)Q,Mli!mb~rS.9r MY .o.t.U)e ,Members of 
any Local BQ~rd, Ei.staQlIshed ~s '~r9resa1d o.r In lavour of, anY,Qompany. ,or 
thE! shar!3hoIQe~. pir~c~ors, n?l1li(l~f3s o~ mal'\~g~~~ Qt OOy cp.mp.~nY'Qr firm 
or ot~erwise In favolJ( of any flu(*Ja~£)gJ2~9Y, 9M:>§rn9,ns :'v9~ether I19mlnaled 
directly or ind.lreotly by the Boarq Mel 8.flY.R~Yh A~w~(of AU9CDey IMY cont~n . 
such powe~ for the protection or cq~Vf3.QI~~W~!qf p'e~~ q~qllrlQ .Wjth s.uch 

. Attorneys as the BQard may think II~ a~9,ITIay ~.ont~I.1) p6.we~ e.~~ling any ' . 
such delegales or a.ttomeys ~ af'prEl~~.p. h;~lsY!>~~!E!~{!te (!J! Qr, ~y of the 
powers. auth~ritJe~ and dlscretio~s for t~e ti~w, ~~)!1Q. \t~t~ J~Jhe!'].:" , . 

(21) Subject to Section 294. 297 and 300 of the ~t, for or In relatlo'! to any of the 
matterS aforesaid er otherwise for the purpOS!3S of the ct9rppanyto'e~terlnto 
all such negotiat/or,s and contracts and rescind Qnd vary .a1l such' contracts, 
and execut!=l Bnd do ,all such· acts;· d~~' an<'J ' U1lng~ 'I~ the nam~ and on 
behalf of the Company as they· may can~ld!9r.t~xpe.dlel}t 1 '.": •• :~ :,' . 

~ , ..:. .:, j . ; :., .:,.Ot l. ot: i ', !,'.: : ", . 0::' . , '. 

(22) Frof(1 time to tJme 10 r:nal<~. v~fY !M1~ ~fiJR~~I. pY.~J~~lor ~a. regulatl?n 01 the 
business 01 the Company, Its officers J!r,~j ~~!Y.!'lT1m :, · : . . ' 
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14M Subject to the provision 9f Articles 147 and 148; the Directors shall have power to 
sanctJon capitaJ expenditure consistent with the Gross Block of the enterprise and 
the cost of ,~pltaJ project as indicated below: 

Gross Block Power to sanction 
Expenditure without 
prior approval of 
the Govt. 

Less than As.1 00 crores 
Betw~n Rs.1 00 crores 
and RS.200 crores 
Above As.200 crares 

As.5 crores 
Rs.10 ctores 

AS.20 crores 

Notes : 

(I) The terril Gross Block should be treated as fixed assets and capital work In 
progress as shown In the'last published balance sheet. 

(ii) 'The' po~e'rS delegated are ~ubJect to the condition that the Board of Direotors 
, , do', nol' incur capital expenditure on schemes not Included in their capital 

'budget approved by Govemment. 

(iii) Any, ame~dment I modification to the limits Issued Irom lime to time by Bureau 

, 

of Public Enterprises and lor any other competent aulhority shall be deemed 
to be the limits for suc.h autnorlty as if they form part and parcel of the ArtiCles 

, of AssOciation of the Company as originally adopted. 
, . ' 

(Inserted by a Speclal ,Raso'lullon passed at the ,EXtraordinary GeneraJ 
meeting held on DeCEmiber 3, 1986). ' 

MANAGEMENT 
~. . .'. . 

149. The Company shall not appoint or employ at the same time more than one of the 
following categories of managerial personnel nameIYi(a) Man~glng Dlreqtor • (b) 
Manager. ,". " ', : ", 

SECRETARY 

1 SO. The Directors may from time to lime appoint and at their discretion remove, a 
person (herelriafter called "the Secretary") to perform any functions which by the 
Act or Articles forthe time being of the company are to be performed by the SecrelaIy, 
and to e~ecute any other duties which may from time to lime ,be assigned t9 the 
Se9retary by thE! Directors. The Directors may also at any time appoint some person 
(who n':'led not be the secretary) to keep the registers iequlred to be kept by t.'~e 
Company. ' 

THE SEAL 

151. a) The Board shall provide a Common Seal for the p'urposes of Ihe'C-omp'any, 
and shall have power from time to time to destroy the sarpe and substitute a 
new ,Seat In lieu lhereof, and thfil 'Board shall provide for the sale custody of 
the SeaJfor the Ume being, and the Seal shall never be used except by the 
authority of the Board or a Committee of the Board previously given. 

b) The Company shall also be at liberty to have an oHicial seal In accordance 
with Sec,tion 50 of the Act, for use In territory, district or place outside India. 
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152. Eyery Dee;d or other Instrul,l;l~,r;lt, tp.Whlch Ihe Seal of Ille Company Is r~qulred l.q be 
affixed, sha/,I. ~nless the sam,e Is ~x,ecutecj by a duly ~onsUluted Attorney, be signed 
by ons DIreCtor or some other pers~n apP9lnl~9 by the'dlrectors ror 'the purpose: 

DIVIDENDS 
, " 

153.. The majority of alilhe Directors may from tho Ume to lime' In Lhelr discretion declare ' 
a dividend to be paid 10 the memberS according 10 their rights and interests In t~e 
prolits and In proportion to th~ nurnber of their shares and the amount pa,id up 
thereon. Dividends may also be declared at any General Meeting bu:t nol ,larger. 
than recommended by the Directors. 

154. No dividend shall be declared or paid otherwise than out of profits of the financial 
year arrived at attar providing for deprnciation in accordance with the provisions of 
Section 205 of the Act or out of the Profits of the cbmpany for any previous fin'ancial 
ye.ar or years arrived at after providing for depreciation .In accordance Wltn these 

, provlslon~ and remalriin~ undistributed or out of both; , 

Provided that· 

(a) 

(b) 

If the Company has not provlc!eq fordepreciatio l1 for a(lY previo'us 1i8ancial 
year or years which falls or Jail after commencement, of the Companies 
(Amendment) Act, 1960, It shalf, before declaring or paying a dividend tor 
any finanolal year provide tor such depreciation out of the prbflts .,of.ihat 
financial year or-, out of Ihe profits of ,any other previous financial ye,ar or 
years,: ' 

If the' COi)'lpany h~ In.cu~ed any' loss In any pr~vlous flnan-clal year QI' years, 
Which falls or fall after the commencement of the Companies ,(Amendment) 
Act, 1960, the amount 0' the /losS' or amount which /s equal to the amo,unt 
provlpfld 'or deprecla~on, ror that ,ye~ or those ,'years, ' whlche,ver ,Is less . 

" shall be set off against 'the profits, pf tJ1~ Cprnpany for the year for whicl') the 
dividend Is proposed to be dElelared or paId 'or, against the profits of the 
Company tor any previous nnancJa/ year or years arrived at in both cases 
atter prayl,d/ng tor depreciation In aQcordanc.9 with the provisions" of sub-, 
secllon (2) of Section 205 of the Act or agalnst both. 

155 . . The Board may from lime 10 tl~a, pay 10 tha Members such Int~rim divldend,as in 
. their Judgement the position of the company jusI!fles. 

, 156. Where capital Is paid in advance of calls upon the footing that the sam,e shall carry 
Interest, such capital shall not' whilst carrying Interest, confer a right to participate,in 
profits. 

157. The Company shall pay divldehds In proport,ion to the amount paid up or credited 
as paid up on each share, where a larger amount Is paid up orcredited as paid up 
on some shares than on others. : ' 

156. The Board may retain the dividends payable upon shares in respect 6t w6~ch any 
person I ~. under ~rtic:le 62 entitled to iJeco'!1e a M~mber, or which any person 
under that Article Is entitled to transfer,:wlUI such person shall become a Member, 

. In respect of such shar~s or shall duly transfer the same. , : 

159. Anyone of several persOl1.9 wh~ a;~: reg:,~:t:ared as the 'Jofnl , h~lderp :Qf ,any share 
may glv~ Etffe~uaJ receipts .forJlIl ,~!v)9.rmd~ or bonus ,and p~yments on aceount of 
dlvl~ends or bonus or Qther IJ)Roey~ p'~abJe In. res~ct 0' ~uch shR,res. " . 

160. No Member shall be enUUed to receiVe: payment of any Interest or dlvld~nd In respect 
of his share or shares, whilst ~ny , (T1on~y' may be due or owln~ , from j him to the 
Company In respect of such shqr~.or sl:i~~ or otherwise howsoev~'(, either alone 
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. or Jolnlly with any person or persons; and the Board may deduct from the Interest 
or dividend ppyable to any Member all sums of money so due from him to the 
COITlp8IlY" ' . 

. . 
101. A transfer of shares shall not pass the right to any dividend declared thereon before 

the 'registration .of the t~nsfer. . 

162. Unless othi3rwise 'directed, a'ny dividend. may be. paid by cheque or w~ant or 
, demard .draft sent through the post tp the (egistered. address ,or through t~ 
Electronic Clearing Service of the RBI on the basis Of Bank Account details as 
p'rovlded 10 th~. company or In such other man.ner as may be permitted, to the 
Member or person entitled or in case of jOint holders to that" one of them·first named 
In the Register In respect of t/1e joint holc;ling, Every such cheque or warrant shall 
be made payable 10 Ihe orqer, 01 the person to whom it is sent. The Company shall 
not be liablo or responsible for any cheque or warrant" lost In transit/transmIssion, 
or for any diyidend loss to the Member or person entitled thereto by lh~ forged 
endorsement of any cheque or warrant or the fraudulent recoverY of the dIvIdend 
by any other means or for any non or wrong credit of dividend made by the member's 
banker, 

". 

(Amended by Special Resolution passed at the 47th Annual General Meeting held 
on Septemt;>er 9; 1999) 

163. No unclairi'led dividend shall be ronei ted by the ,Board unless the claim thereto 
becomes barred by law and the company shall comply with all the provisIons of the 
SecUo~ 2,OS·A of the 'Act In respect of unclaimed or unpaid dividend, 

(Amended I;>y Special Resolution passed at an Extra Ordinary General Meeting 
. held o~ Aprli~, 1992) 

164. No unpaid dividend shall bear int~rest as against the company. 

16S. Any General Meeting declaring a dlvidenp may ~n Ihe recpmmendalion of ,the 
. Directors 'make a call on the Members of such amount. as.the" meeUng fixes, but so' 
that the catl-on each Member shall nol excoed.the diyldend payab1e 10 him, and 60 
th~t the ci?1I made' payable at the same I1ms as 'Ihe dividend; and Ihe divIdend may. 
If so arranged betwe,en 'lhe Company and the Members l:/9 set off against the calls. . . . . . 

CAPITAUSATION 

166. (a) The Comp.any in Generalmeellng may resolve that any moneys: Irlvestm'ents 
or qthsr assets forming pa rt of the undivided profits Qf the company standing 
10 Irye credit of the Reserve Fund, or any C~p'lI t;l i Rede'mptlon Roserve 
Account, 9r in the h nds at the Company anp a\(~lIa ble fpr dividend (or 
representing premiums recelvfJd on Ihe Issue of shares an~ standing to the 
'credil of Ihe Share, Premium Account) be capitalised and.dls·r'ribuled amongst 
such of the share hOlders as .would be ant/Ued to receive the same It distributed 
by w~y of dividend and In the.same proportlons!on the'footlng that they 
become entitled thereto as capital lind that E\il,pr any part of such capitalised 
fund .be applied on behalf of such sha reholde~ Iii paying Up. In full either at 
par or at such premium as the resolutloO"ll1!lY provide;' any unl~ued shares 
or debentures or debenture stock of the .Company .whIch shall be dIstributed 
accordlng.to or In or towards payment ot the uncalled liability on any Issued 
shares or debentures or debenture stock, and that ' such distribution or 
payment'shall be accepted by such shareholders 111 full saUsfactlon of )heir 
intere,s! in' Ihe said capitalised sum. Provided Ihai 'Share premium aciounl, 
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Capital Redemption Reserve Accoun~ General Reserve Acc,punl or any 
other account rep~esentln,g u~diyid~d p'ronts as may be allowed by law. for 
the purposes of this'Article, only be applJe'd'ln paylng up of unissued shares 
to be issued to Members at the Company as fully paid bonus share(s). ' 

(b) A General Meeting may resolve that any ~urplus moneys arising frOm the 
realisation at any capital assets of the'company, iSr any investments 
represenUng the same, or, any'other IJndistributed profits of the 'Company 
not subject to charge for Income tax, be distributed among the Members on 
the footing thai they recei~e the same as capital. " 

(c) ,' For the purpose of g,lvl,ng, eHecl , to any resolution under the ,preceding 
.'paragraphs of this ArtJcle, the B9!3:rd !"lay settl~ any dUficully which may arise 
In regard 10 the 9Ist~b4th;>n as I,t thinks expedient and In particular may Issue 

• fricli<?f1~ certi'f,lcat!3,s" ,anq may'iiX Ilia-value tor'dlstriBUtion of any.specific 
assets, ana ImlY det~rrnl/')e that suc,h cash payments shall be made to any 
Membe~ upon,the footing of the value so fixed or that fractions of'less value 
than R9• 10/· may bfil disregarded In 'ardEll' to adjust the rg~ts of ~JI parties, 
and may vest any sueh cash o( specIfic assets In trustees upon,such frusts 
for the persons entitled to the dividend or capitalised fund as -may seem 
expendlent to the Board. Where ~equl~lte, a proper contract, shall ,~ delivered 

" to the Registrar for registration In accordance with Section 7~ of the AC,t. and 
", the"f?oard may appoint any, person to sign such co'ntract on b~half of \h,e 

pSrsor:'lS ,enllUed to the dividend 'or'Capltalised . furid~ , and such ap~lntment 
shall be effective, : ' 

ACCOUNTS 

167. The Company shall keep at the ottice or.at such other place In India ~s the Board 
thinks ,(It proper books of account 'ln accordance with Sectlqn 209 Or the Act with , 
respect to -, " , 

. (a) 

(b) 

(0) , 

all sOms of mori,~Y received 8Ild exPended by the.Companyand the,matters 
, In resPE!ct 0.1 w.M!ch ~e ,receipts and expenditure tAka place; 

all ~Ies and purch~ses of ~OOdS by ui~ co~pan~. ' 
" -, 

the assets and liab"i~es of the Comp~ny 

When the Board decide's to k~ep all or any of the books of 'account al any 
place other than the office of the Company, the Company shall within seven 
days 01 JhEi decl~lon file with the Registrar a notice In writing glvi,ng t~,~ full 
address of that other place. The Company shall preservs in, good order the 
,bool<8 at account relating to a period of not less than eight years ,preceding 
the current year together with the vouchers relevant to entries In'su¢h books 

, ot account. ' ' , 
, , 

When the Company has a branch oHice. whethEir In or outs/de India; the 
, Company sh~II , be deemE!cfl0, ~a:v~ compliep with thi$ Article.!f proper Boeks 
of Account relating J.o the tr~saqt{QI)$ ~H~(:~d ,~~ th~ bfclnc~ ofOcs are kept 

',at the branch office.' and ,proper., summad$~ retuml?; ,made up, td qate at 
Intervals of not more, than' three months, are sent by Jh$ branCh office to the 
cOmpany at 'Its R~glstered l Offl~i or, other' place In ·Ind!a, at, .Vihlch the 
Co~pany's Books of ~ount are .kept BS:aforesaid. /' ' 

The'BoQks of ~uri~ ~tlaJl giv~ a tnJ~,:atid fair vlElw of the ' s~ate of the 
affalrs,of the CQmpany qr branch or~Ce. a~. l:he case may be, 'and explain its 

' . " .' I . •• • • I 

,.' 
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transactions. The books of accounts and other paperS ,shall be ppen to 
"inspection by any Director during business hours~ 

168. The Board shall from time to time determine whether and to what extent and:at 
What tlm,es and places and under whi3t conditions or regulations the accouf)ts and 
books of the company or any of, th.~~ shall be open to 'the Inspection of. Members 
not baing Directors, and no Member (not being a director) shall have any right of 

'Ins~ing, any aCcount or book or document 01 the company except as conferred 
by Ja,w or authorised by the Board. " 

.169. The' Directors shall from time to time, in accordance witb :SecUonS 210; 211, 212, 
215, 216 an,d 21 7 Qf the Act, cause \0 Qe prepared and 10 be laId before the. company 
In GeneraJ'Meeting, such Balance Sheets, Pront and LosS Accounts and Reports 
as are:requiroo by these sections, 

170. A copy of every such Profit and Loss Account and.Balance Sheet (Including the 
Audi~o(s' Report and every other document required by law to be annexed or 
attac~ed to the Balance Sheet), shall at least twenty one days before the meeting 
at which th~ same are to be laid before the Members, be sent 10 the Members of 
the Company, to holders of debentures issued by the Company· (not belhg 

.. debentures which ex-facie are payable to ·the bearer thereof), to trustees tor the 
holders of such deberilures and to all persons entitled to reCeive'notices ot General 
Meeli'flgs of the Company; 

" 

AUDIT 
, 

171 , Auditors ,shall be appointed and their rights and '94 11 e5 regulated In acyordance 
With Section 224 to 233 as modified by Section 619 ot t}1e Act 

172. 

! . 
., 

, / 

Every accoUnt of the Company when audited and approved by a General meeting 
shall ,be cOl1cluSivfil except as regards any error discovered therein within 'three 
months next att~r the approval thereof. Wheneverany such error Is 'dl~overed 
wllhln thai perlod. the account Shall forthwith be corrected,' and thenceforth shall be 
ooncluslve, ' . ' I' 

DOCUM6NTS AND NOTICES 

173. (1~ A document or notice may be seryed or given by the Company on any Member 
elth,er personally or by sending It by post to him at his regl~tEm~d addre~ or 
,(if he has not registered 'address In lridla) to the address, It any, In India 
supplied by him \0 the CompC'l nyJor serving documents or notices on hi{11. 

. ,(2) W.here a document \X notice Is sent by post, 'service of the document or 
, n6'tlce shall be deemed to be effected by properly addressing, prepaying 
" ,anq posting a letter containing the document or notice, provided that where 

a Men;ber lias Intimated to the Company In advanc~ that documents or 
notices shoUld be sent to him under a eertillcate ot posling or by registered 
P9st with.or without acknowledgernent due ajld ha$ deposit~d \Vllh GOl11pany 
a sum sufficient to defray the expenses or doing so, service of the'document 
'or-notice shall not be deemed to be effected unless Ii Is ~ent h;' the manner 
Intfmated by the Member and, unless the contrary .Is' proved such service 
,shall b'e deemed to havs been'effected In the case of ' a Notice 0"8 Meellrig, 
at'thei expir.aUon of forty eight hours after 018 !eller'contalnlng th~ document 

, ~r notioe 1:7. posted and I~ any 9tner ~ase, at ,the time at which the 'Iefter 
'would be delivered In the ordlmuy course of post . ' ,' " . 

As to InspecUOfl of 
accounts 0( books 
by Membar 

Statement of Accounts 
to tie furnished io '. 
Genet3J M(leting 

Copies shall be 
sent to each Member 

Accounts to 
belUJdltad 

Accouolll when 
~,uditad and approved 
10, be COIlCfIuslllli except as 
to errors discovered 
within three months 

SeNlee of documents or 
NotJpes on Membel'll by 
COmpany 

174. A document or notice, advertised In a newspaper circulating In the neighbourhood By advertisement 
of th{J office shall be deemed to be duly served or sent on the day on which the 
advertisement appears on or to every Member who has no registered address In 
India arid has ,no! supplied to the Company an address within India for the serving 
01 documents on or the sending of notices to him. 
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175. A dOClJment or no lice may be served or given by IIle Company on or to the 
Jointholders of a share by s9'rving or giving the document or notice on or to the 
Jointholder named first In the Register of Members In respect of the share. . 

176. A document or notiCe may be served or given by the comJJany on 'o'r to the p~rson 
entitled to a share In cqnsequen~e of the death or insolvency of a Member by 
sending it through the post I~ ';:t prepaid letter addressed to them by !Jams Qr by the 
title of representatives oLthe dece~ed, or assignee of the Insolvent or by any like 
description, at the address (It any) hi Ihdla'supplled lor the' purpose by the persons 
claJmlng to be So entitled, or (until stJch an address has been so supplied) by 
serving the document or nolice In anymatler In which the same might have been 

. given If.. the death or Insolvency had not occurred • 

1 n. Documents or nollces of every General meeting shall be served or given in any 
manner herelnbefo~e ' authoris~d on 9rto (a) every member, (b) every p.e~oi:l entitled 
to a share In consequence of the ·death or Insolvency or a Member and (c) th~ 
auditor or audllors for the. tinie being of the company. . . . , 

178. . Every person, who, by operation of law, transfer or other means Whatsoever, shall 
become .eqtitled to any share, ~aU be ~!Jr)d .by every document or nqtice Iii respect 
of such .share, which prevlQusly to h~ nam.EI and addre~s being ente"reid on the 
Register of Members; shall have been duly serveq on or given ~o the persc:m from 
whom he dertves his title In ~uch share. . . . . . . 

, " 
' 179. Any document or notloe to b'e'served orglven by the Company may be signed by a 

Director or some person duly autho'rlsEld by the Board of Directors for such purpose 
and the slgnattJre thereto may be written, printed or lithographed. 

180. All documents or notices to be sefYed or given by Members on or to the Company 
or anY .. offl9:8f tDerl!lof.shaU p,e .se.1"\l8cLor given by sendl!1g It to the Comp~ny or any 
'offlcer there~r .sh~1 J)E1 .serveq, or ~glvQn by sending It to ttie Company or officer at 
the oHloe by post under a certincate·of posting or by registered post,.or by leaving 
It at the office. .' . 

WINDIN'a UP , / 

. ~ . 
181 . . The liquidator on any winding up (vJheiher voluntary, under supervlsJd.n, or 

compulsory) may, with the sa.nctlon of a Spec!al Resolution, but subject to the 
.' rights attached to any preferenc!,! share capital, divide among the contributories in 

specie any part of ihe Company ~nd may, with the like sanction vest a.nypart of the 
assets oUhe Company. Ifl. tnistees upon such trusts for the beneti! ot the 
contributories, as the Uquldator, with the. .Uke sanctlon shall thInk fit. 

Subject to Section 201 of the A9C eyery officer or agent for.the time· being of the 
company shall' be IndsrDni.fled :Qut Qf t)1e assets of the Company ag~insf ~iability 
Incurred. ~y him In . defend!ng~x Rr!lCeedings. whether qivil or criminal, !n'whlch 
Judgemen~ Is ,given In his t~your qr In V(hlb.h he Is actu~ ted or in connecti9n ~lth any 
aPplication under Sec~on 633.ln.wh!<ft.l. reUet tf!,' granteq to him I;?y tM court. '. . . 

. . 

163 (1) Every. bfr~oJ, tM.nage.r. ~udIJor, treasurer, trustee,· member of comrT]ittee. 
officerl. ~fYant. agent. accouf}lant·c;r other person employed In the businj3ss 
oUhe. CompaJ1y shall, .If;so:requlred by.the DirectorS; before' entering upon 
his dutles, sign a·declaratlon pledglhg himself to observe strict secrecy 
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(2) 

" . 

~especting all transac~ons. Cll)d qtf.aj~ altha. co.mpaJ;ly'· with the customers 
and the State of t.h~ aqcqun~i~~lillnctivld,ua1s. and. In ~~~ rela~!19 \hereto, 
and shall by suchdeclaraUpn p.l~~~ t)!mse!f not,to reveal any Qflne,matters 
whlct,l may come to his kn9wl~dgQ..In the discn,arge\of his dut1e,~ ~xcept 
when required so to do by Lhe Directors or by law or by the person to whom 

r 'such matters relate·and except so far as may be necessaIy inqrder. te;> cpmply 
, with any of the provisions In .these presents contained. ' . 

, {. , 
'No membershall be e'ntiUed to visit or InSpect' any works of the cQmpany 
without the perns!;lon 01 the Directors or to require diScovery of ,or any 
-'f1,o~ation respecting any detail of .the, ~ompany's trpdlnQ, or any: matter 
whIch Is. or may be In the nature of a trad~ secret, myst~ry of. trade, secret 
process, or any other malter whlch"may relate to the cOnduct o·t'the business 
ot the company and which In the opinion or the direqtgrs, It would be 
jn.~x'pedjent in the interest of the Com~y 10 disclose. 

.. I 

49 

~ '~ .. 

. : . 



• .:: !. 

,-
>. 

'0' • 

. " 
" , 

"'0' 

. '. 

-. 
-,t • 

-' . 

,. 

. , 

, ,. 
,:' ..... . 

'. 

We, the several persons, whose names and addresses are subscribed, are 
desirous of ~lng fanned Into a Compctny In pursuance of this Articles of 
Assoclatlo"1, and respectively agree to ·take .the nUn1ber of ~hares In the 
capltaJ of the Company,set opposite our respective names 

Name AddreSs and Deslgnation.of 
Subscribers 

S.EDWAADES 
Clerk, 

160 Hili Road 
. Sandra, Bombay 20 

R.D.PINGE 
Clerk, . 

Datta Niwas, Plot No.107. 
Sh'ivaJI Park, Dadar, 
Bombay 

,', 

Sd!-

" r ."-. 

No.of Shares taken by each 
.Subscriber 

O"nElordinal)i 

, One oi'dlnary 

,Dated this first 'day of July 1952 • . 

Wltnes.s to bOth above sl.gnatures :. 
(Sd) M.Alvares , 

Clerk to Messrs Crawford Bayley & Co •• 
", 'Attorneys· at ~ Law, 

'Bombay , ' 

,t' 
" . ~ .. . . f 

" 
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" 

THE. CO M p,u.m:s ACT, 1956 

" 

, " SectlOn 189(2) 

, , . 

" 
ESSO STANDARD RE;FiNING 'COMPANY 

. OF INDIA'UMITED ' . 
." ... 

. " . ,' 

" " . " Nan Annual .General MeetirlQ Qf the'MecrUWr& ~r Esso Slafidarcf Refining Company 
of ,India ,umlt!3d duly conv~med , an~th~ld,. ant~·),HeQlslered office' 01 ,the Company at 
Admlnl~tratlon BuildIng, Mahul, aomba.y'Subuiban District on the 27th d~y of June 1969 

, tl'\e sub.Jolned Special Resol,utlon was duly passed: " 
: • , .. ii , 

RESOLlinON .. 

: . ~Reso;v&d that,the r~g~:!~tjO,n9_ cOfltaip~d In ,the docurpent s,ubri,ltted to the mj;letlng 
, ' !l,~d 'or jQle. p~rp9.~:,Q! , I~~!1llfl~~lo,l,l, ~l,Jp~rl~~ : ~y ~e. Chairman thereof. b.e ~pproved 

" , arid ~dppted as ,the ArtIoles Qf A.S~~laUon of the Company In supsllluUon.lor, and to the 
, Eucoluslon o,f a/l the exls,til1g Articles therl30r. 

" , , 

Dated the 27th day of June 1969. 

Re9lstere~ OfficQ: , ,; 
," MinJnJstraUon Bl,IlIdlng, " ' 

. " ESSo Stan~ard Refining cpmpa.ny of India Urnlted. 
. . ,Mahul, ' 

, Bo~ay suburban Dl$tricl 
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A.G.NEEF 
Chairman 
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" 

THE C(DMPANIESACT,195Ji 

Section 189 (2) 

HINDUST~ PETROLEUM.. ~qBp.ORAnON 
UMrTED . . ,'-, " " 

At an Annual General Mee~g of the Members of 'Hlndustan Petroleum Corpo~iton 
Limited duly convened and.held at Bhulbha/ DesaJAudi!orium,'178; Baokbay Reclamation, 
Bombay 400020, on the 30th daY,o.t Sept. 1974lhe su.D-Jolned Special Resolutioh was 
duly passed : . 

RESOLUTION 

uResolved that the regulaUonS contaJn~d In the document submitted to the,meet'ing 
and for (he purpose at IdenUllcatJon,: Gubscrlbecfby the Chaflman thereaf, be app'toved 
and adopted as the ArtIcles of Assocl!ltl.on oUha Company:ln 'substitutlon for. and 10 the " 
exclusiOn of all ·the 'exlstlng Meles thereof.'. . , . 

Registered Office: 

Oated the ~QU1 day of Sep~ 1~74. . .. . , 

" 

$.KRISHNASWAMI 
CMlrman 

and 
Managing Director 

. ' 

, ' Petroleum House, ,. 
17. ~amsh~dJI Tata Road, 
Bombay 400 O~O. 

. " 

)' " 

I 

I ' 

J 
,t,1 

t 

I 
i 
[ 

J 


