MEMORANDUM OF ASSOCIATION
AND ARTICLES OF ASSOCIATION

OF

HINDUSTAN PETROLEUM
CORPORATION LIMITED




Co.No0.8858
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES MAHARASHTRA, MUMBAI

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

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

| hereby certify that the name of Standard-Vaccum Refining Company of India Limited, which
was originally incorporated on 5th day of July 1952 under the Indian Companies Act, 1913
and under the name of Standard-Vacuum Refining Company of India Limited having duly
passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the
approval of the Central Government signified in writing having been accorded thereto in the
Ministry of Commerce and Industry, Department of Company Law Administration/ Regional
Director, Western Region, Bombay, by his letter No.RD:12(13)-62-Change dated 26th March
1962, the name of the said Company is this day changed to "Esso Standard Refining
Company of India Limited" and this certificate is issued pursuant to Section 23(1) of the
said Act.

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

Seal of

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




Co.No.8858
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES MAHARASHTRA, MUMBAI
(Under the Companies Act, 1956 (1 of 1956))

IN THE MATTER OF ESSO STANDARD REFINING COMPANY OF INDIA LTD

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

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

Séal of (V.S.RAJU)
Registrar of Asst. Registrar of Companies

Companies, Maharashtra, Bombay
Maharashtra




Certificate of Incorporation
No.8858 of 1951-1952

| hereby Certify that "STANDARD-VACUUM REFINING COMPANY OF INDIA
LIMITED" is this day incorporated under the Indian Companies’ Act, VIl of 1913, and that the
Company is Limited.

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

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

Maharashtra




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

HINDUSTAN PETROLEUM CORPORATION, LIMITED

The name of the Company is "THINDUSTAN PETROLEUM CORPORATION Name
LIMITED".

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

The objects for which the Company is established are : Objects

#(a) To purchase or otherwise acquire, manufacture, refine, treat, reduce,
distil, blend, smelt, store, hold, transport, use, experiment with, market,
distribute, exchange, sell and otherwise dispose of, import, export, and
trade and generally deal in any and all kinds of petroleum and
petroleum products, oil, gas and other volatile substances, lubricating
base oils and carbon black feedstocks, asphalt, ozokerite, sulphur,
clays, bitumen, bituminous substances, carbon, carbon black,
hydrocarbon and mineral substances, phosphates, nitrates, coal, ores,
minerals, peat, coke, sugarcane, beet, ethanol, molasses, biogas, bio-
mass, straw, husk, stubble, petrochemicals, chemicals, manure,
additives, catalysts, derivatives, natural gas by itself or compressed,
liquefied, re-gassed or piped and in general subsoil products and
subsurface deposits of every nature and description, and the products
or the byproducts which may be derived, produced, prepared,
developed, compounded, made or manufactured therefrom and
substances obtained by mixing any of the foregoing with other
substances;

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023)

*# (a-i)To carry on the business of compressing, bottling and distributing
liquified petroleum, gas and other gases for lighting, heating, motive
power or for use as industrial fuel, commercial fuel or domestic fuel.

*# (a-ii) To act as agents, dealers, transporters, carriers, distributors,
representatives of any person, Company, Government or statutory
body or autonomous body manufacturing vehicles, tyres, batteries,
vehicle accessories, petroleum and petroleum products, chemicals and
petrochemicals, liquified petroleum gas, ammonia and other gases of
any nature whatsoever.

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

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023)




# (b) To acquire by purchase, lease, contract, concession or otherwise any
and all real estate, lands, land patents, options, grants, concessions,
franchises, water and other rights, privileges, easements, estates,
interests, properties and reserves of every kind and description
whatsoever which the Company may deem necessary or appropriate in
connection with the conduct of any business enumerated in this
Memorandum of Association, or any other business in which the
Company may lawfully engage, and to own, hold, operate, improve,
exploit, reorganise, manage, grant, lease, sell, exchange or otherwise
dispose of the whole or any part thereof either independently or in
collaboration with the Central Government or any State Government(s)
or local authority(ies) or statutory corporation(s) or any other body
corporate(s) whether registered in India or not, whether by formation of
another legal entity (ies) or otherwise;

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023)

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

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

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

# (e-i) To trade and undertake the business of mining of coal and other
minerals, including the management of mines and to mine, quarry or
beneficiate coal and manufacture coke and other by-products of coal
and to buy, sell, import, export, manufacture, acquire or otherwise
deal in all minerals and other materials of every kind needed for or
resulting from mining, manufacturing, production or processing of coal,
coke and other by-products of every kind and, for this purpose, to
install, operate and manage all necessary plants, mines,
establishments and works.




# (e-ii) To produce, process, store, distribute, sell, import, export or otherwise
deal in gas and other by-products arising from the coal gasification
process in India and abroad and for this purpose, to install, operate
and manage all necessary plants, mines, establishments and works.

# (e-iii) To search for, prospect, explore, develop, drill, extract, pump, draw,
transport, purify, manufacture, produce, buy, sell or otherwise
dispose of hydrocarbon petroleum, natural gas, other minerals and
seabed resources of any kind.

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023)

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

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

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

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

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

To apply for, obtain, register, purchase, lease or otherwise to acquire,
and to hold, own, use, exercise, develop, operate and introduce and




to sell, assign, grant license or territorial rights in respect of, or
otherwise turn to account or dispose of any copyrights, trade marks,
trade names, brands, labels, patents or inventions, improvements or
processes used in connection with or secured under letters patent of
the Union of India or of any other country or Government or otherwise,
in relation to any of the purposes herein Stated and to acquire, use,
exercise, or otherwise turn to gain license in respect of any such trade
marks, trade names, brands, labels, patents, inventions, processes
and the like, or any such properly or rights;

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

(m) To merge, amalgamate or consolidate with any corporate body

(n)

heretofore or hereafter created in such manner as may be permitted by
law;

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

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

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




and surrender or renewal any Government Promissory Notes or other
securities of the Government of India or any other Government;

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

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

(s) To provide for the welfare of persons in the employment of the Company

*(u-i)

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

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

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

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

*(u-ii) To carry out in any part of the world all or any part of the foregoing

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

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

** # (u-iii) To undertake in India or elsewhere, the activities of generating,
producing, refining, receiving, improving, buying, selling, reselling,
acquiring, using, transmitting, accumulating, employing, distributing,
developing, handling, supplying and to act as producer/grower, agent,
broker, representative, consultant, collaborator, or otherwise to deal in,




undertake, assist, encourage, promote, developmental, scientific,
technical, engineering, research activities associated with the
generation, transmission and distribution of power which is derived
from conventional/non-conventional methods including hydel, thermal,
turbine, hydrogen, fuel cell technology, solar energy, wind energy, tidal
energy, energy from bio mass or from bio waste, including from cattle
waste and/or municipal waste or from products/ by products or refining
operations like petroleum coke, vacuum residue pitch, hydrogen which
is produced by the Company or obtained from another party or from
LNG and other petroleum products and by-products or by
manufacturing hydrogen and greenhouse gases emissions avoidance,
reduction and mitigation projects within the value chain and out of the
value chain and deal in apparatus and things required for or capable of
being used in connection with generation, transmission, distribution,
supply or otherwise trade in, accumulation and employment of
electricity, hydrogen, other forms of energy and all power that may
directly or indirectly derived there from and for that purpose acquire,
establish, contract, lay-down, promote, erect, build, install, commission
carry out and run all necessary power sub-station, workshops, repair
shops or any other facility or property required for the purpose of
carrying on such business for captive consumption/commercial uses.

(**Approved by Shareholders by passing Special Resolution by
Postal Ballot, on June 3, 2009)

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023).

#(u-ii-a) To manufacture, fabricate, assemble, commission, construct,
design, develop, buy, sell, import, export, distribute, lease, rent and deal
in, electric and other automobiles, motorcars, lorries, buses, vans,
motorcycles and vehicles of every description, whether two, three, four
or multi wheeler, functioning by means of electrical or other renewable
or non-renewable, environmental friendly sources of energy, from
conventional or non-conventional methods or otherwise, and such other
components, parts and accessories including engines, motors,
controllers, lithium ion batteries, super capacitors, fly wheel, GPS
systems, chassis-bodies, electronic batteries and all machinery,
implements, appliances, apparatus, accessories, lubricants, solutions
enamels and all things capable of being used for, in or in connection
with maintenance, and working of such electronic or other motors.

#(u-iii-b) To manufacture, install, commission, supply, trade, construct, design
charging stations for vehicles functioning by means of electrical or other
renewable or non-renewable, environmental friendly sources of energy,
from conventional or non-conventional methods or otherwise, whether
at the existing retail outlets/ property(ies) of the Company or in any
space, including any commercial, residential or open spaces.

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023).

**(u-iv) To purchase or otherwise acquire, plant, grow, cultivate, Jatropha
/Ratanjot/ Sugarcane / Corn / Pongamia or any other plants, crops as a
farm forestry, nursery or otherwise for commercial, domestic, industrial




and other purposes including production of bio diesel, ethanol etc, on
any land, water or in special chambers and to undertake in this regard
research and development activity, market, distribute, exchange,
supply purchase, sell and otherwise dispose off, import, export, protect,
store, commercialize or to deal or in or turn to account, dispose of and
trade and generally deal in India and abroad.

**(u-v) To plant, grow, cultivate, produce, raise, develop, manufacture, refine,
treat, extract, reduce, distil, blend, purify and pump, store, hold,
transport, use experiment with, undertake R & D activity, market,
distribute, exchange, supply purchase, well, and otherwise dispose of,
import, export, protect, store, commercialize or to deal in or turn to
account, dispose of and trade and generally deal in India and abroad in
any kind of bio diesel and ethanol and other products, by products,
waste, residue etc.

**(u-vi) To undertake activities in the premises of the retail outlets, LPG
distributorships or any other suitable places either owned, hired or
leased by the Company, the activities of merchandising household
consumer goods, family requirement, including but not limiting to-
health drinks, beverages, ready to cook food preparations, ready to eat
food products and fast foods, confectioneries, cereals, staple foods,
beauty care products , toiletries, magazines, publications, stationery
and gift Items, travel accessories, kitchen appliances, toys, electrical
and electronic items and accessories, cassettes, compact disks, and
all types of consumer goods whether natural, manmade, synthetic,
assembled or manufactured and for that purpose to buy, import,
export, procure, process, ferment, concentrate, compound, mix, crush,
grind, pack, repack, add, remove, heat, preserve, store, forward,
consign, distribute, franchise, dispose, develop, assemble, handle and
transport, supply, act as stockist, commission agent or otherwise to
deal in all types, descriptions, tastes and packs of consumer goods,
their by-products, residues, similar or analogous to the foregoing or
connected with the household and family requirements of the
consumers.

(**Approved by Shareholders by passing Special Resolution by
Postal Ballot, on June 3, 2009)

#(u-vii) To render all kinds of services and provide all kinds of amenities,
conveniences, advantages and facilities to persons visiting any retail
outlets, LPG distributorships or any other places, either owned, hired
or leased by the Company in order to make it convenient and
comfortable for them to do their shopping therein, by providing
refreshment and tea rooms, milk and snack bars, facilities for tailoring,
hairdressing and manicure, recreation and amusement, entertainment
of all kinds, cinema and theatrical box office counters, libraries,
baggage transport and other transport facilities, reservations and
tickets for transports of all kinds, for entertainment, for hotels, for
lodging accommodation, for tours and other facilities, which are
usually provided by large departmental stores all over the world.

#(u-viii) To provide, promote, develop, design, establish, setup, maintain,
organize, undertake, manage, operate, run, market, purchase, sell,
distribute, resell, import, export and carry on the business of all types/




kinds of electronic and virtual payment systems services, e-wallets,
mobile-wallets, cash card, payment gateways services, pre-paid and
post-paid payment instruments, payment systems including open/
closed/ semi-closed systems, payment instruments in India and
abroad including all kinds of payment services in any manner
whatsoever and for that purpose enter into any collaborations as may
be required with banks/financial institutions/ NBFCs.

#(u-ix) To process, develop, design, assemble, repair, import, export, buy,
sell, market, brand, advertise, hire, let on hire, lease or otherwise deal
in all models, shapes, sizes, capacities and varieties of domestic
kitchen, consumer and/ or household appliances, including heating,
cooking and electrical appliances, devices, gadgets such as stoves,
pressure cookers, ovens, cooking ranges, induction cook pots, hot
plates, induction cooktops, electric stoves, cooking utensils of all
types, containers, buckets, refrigerators, dryers, heaters, geysers,
irons, mixers, filters, ceiling fans, table fans, exhaust fans, vacuum
cleaners, washing machines, air conditioners, tube light fittings, radio,
television, stereo, videos and tape recorders, projectors and electronic
motors, solar panels, all type of solar energy plants and other similar
products, their consumables, parts, accessories, components, fittings
whether as wholesalers, retailers, agents, sub agents, distributors or
otherwise.

#(u-x) To design, set up, fabricate, erect, maintain, repair, improve and
operate or manage in India or abroad, pipes, pipelines, cross country
piping systems, jetties, single buoy moorings, all other kinds of onshore
and offshore port facilities, storage and distributing terminals, storage,
loading and unloading facilities for the storage and transportation of
natural gas, crude oil, petroleum products including but not limited to
liquefied petroleum gas, petrol, naphtha, high speed diesel, aviation
turbine fuel, superior kerosene oil and all products as may be
conveniently transported through pipelines and for this purpose to enter
into technical collaboration for obtaining technology in relation to the
same as well as to render technical and consultancy services in
connection with all such services.

#(u-xi) To provide, maintain, perform, conduct research and development and
provide consulting services including but without limitation in relation to
technical studies, alternate sources of fuel, renewable and non-
renewable sources of energy, chemicals, specialized chemicals,
bioenergy, design, construction, maintenance, cleaning and repair of all
kinds of works, plants, furnaces and buildings procurement, inspection,
expediting, management of construction and related services for
storage and transportation of natural gas, crude oil, petroleum products
including but not limited to liquefied petroleum gas, petrol, naphtha, high
speed diesel, aviation turbine fuel, superior kerosene oil and all
products as may be conveniently transported through pipelines.

#(u-xii) To manufacture, fabricate, assemble, commission, construct, design,
develop, buy, sell, lease and rent scattered underground storage tanks
and provide storage and related facilities for any and all kinds of
petroleum and petroleum products, oil, gas and other volatile
substances, lubricating base oils and carbon black feedstocks, asphalt,
ozokerite, sulphur, clays, bitumen, bituminous substances, carbon,




carbon black, hydrocarbon and mineral substances, phosphates,
nitrates, coal, ores, minerals and in general all subsoil products at
various locations and for that purpose carry out all necessary activities,
including all types of civil work, excavation, earth filling, building
dispensing units, canopies, voltage stabilizers, UPS, electric panels,
earthing and lightening protectors, electric panel rooms, yard lightings,
generators, generator sheds, providing electric fittings and doing all
such other acts as may be necessary for this purpose.

#(u-xiii) To carry on in India or elsewhere either independently or in
collaboration with any body corporate, the business of buying, selling,
letting on hire, purchase on easy payment system, any kind of
exploration vessels, survey ships, under water exploration equipment,
oil drilling rigs, offshore platforms, ships, tankers, floating and sub-sea
pipelines and vessels of all kinds and descriptions, motors,
machinery, mechanical and other parts, tools, plants, appliances,
apparatus, requisites and accessories, employed and used for the
purpose of drilling, exploration, transportation and commercial
production of hydrocarbons, oil, gas, ores and minerals.

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023).

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

offices and agencies therein as may be convenient;

#(v-i) To render advisory, consultancy, investment advisory, alternative
investment fund management, asset management, portfolio
management, research and such other related and ancillary services.
To promote, establish, manage, organize, handle, operate or float
alternative investment schemes to manage all types and kinds of
assets of Alternate Investment Funds in India whether open ended or
close ended or other schemes as may be approved by the Securities
and Exchange Board of India or other authorities from time to time
under the prevailing laws, rules, regulations and guidelines.

#(v-ii) To establish, promote, form, organize, sponsor, operate, supervise,
manage and carry on business as administrators or managers of
investment funds, as part of alternate investment fund business for
investment in equity and other securities, to contribute to the
development of capital market and for providing facility for participation
by subscribers and in the profits or income arising from the acquisition,
holding, management and disposal of the securities and other
properties whatsoever and for that purpose to promote, establish,
manage and carry on various schemes as may be approved by
Securities & Exchange Board of India (SEBI) and all concerned
authorities and conducive to the management of the company
concerning shares, stocks, debentures, debenture stocks, bonds, units,
obligations, securitized debts, promissory notes, participation
certificate, policies, money market investment securities, policies of the
Central and State Government, company, corporation, municipal, local




or other body(ies) or authority(ies) or obligations of other securities or
investments of any kind or description whether in India or in any foreign
country.

#(v-iii) To carry on and undertake the business of portfolio management
services, investment advisory services, custodial services, asset
management services directly or through its subsidiary(ies), subject to
necessary Governmental or Regulatory approvals.

#(v-iv) To establish, provide, maintain and conduct or otherwise subsidise,
endow or assist research laboratories, experimental stations,
workshops and libraries for scientific, industrial and technical research
experiments and test of all kinds and to undertake and carry out
research and better techniques and methods of manufacturing the
company’s products and improving or securing any process or
processes, patent or patents or copy rights or protecting any invention
or inventions or copy rights which the Company may acquire or propose
to acquire or deal with and to promote studies, research, surveys and
investigations, both scientific and technical, by providing, subsidising
endowing or assisting laboratories, colleges, universities, workshops,
libraries, lectures, meetings, exhibitions and conferences and by
providing for the remuneration to scientists, scientific or technical
personnel or teachers, research workers and inventors or otherwise and
generally encourage, promote and reward studies, research,
investigations, experiments, tests and inventions of any kind that may
be considered likely to assist any of the businesses of the Company.

#(v-v) To act as a service organization or bureau for providing, rendering
and/or undertaking general, administrative, secretarial, advisory,
consultancy, commercial, engineering, financial, legal, liaison,
managerial, marketing, purchasing, technical, operational, accountancy
agency, auditing, internal auditing, industrial know-how, scientific
personnel, quality control research and other services to individuals,
firms, companies, corporate bodies, trusts, associations, organisations
or institutions, in India or abroad and to utilize the expertise already
developed by the Company for the above purposes as also to employ
experts on the relative subjects and make available their services to
others in this behalf.

#(v-vi) To carry on the business of providing solutions and services, either
directly or through collaborations, including through joint venture
agreements, licenses, trade agreements, related to web-technologies,
internet and e-commerce, including to design, develop, maintain,
operate, own, establish, install, host, provide, create, facilitate, supply,
sell, purchase, license or otherwise deal in internet portals, media
portals, internet solutions, internet gateways, internet service providers,
e-commerce, website designing, web based and web enabled services
and applications, e-commerce service provider, e-commerce solutions,
e-commerce platforms, e-commerce education, e-commerce
technologies, digital marketing services and e-business solutions and
provide consultancy and advisory services in all the above mentioned
activities.

#(v-vii) To develop, provide, undertake, design, import, export, distribute
and deal in information systems and application software for
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microprocessor based information systems, offshore software
development projects, internet service provider and solutions in all
areas of application including those in internet and intranet website
applications, solutions, software, enterprise, resource planning, e-
commerce, value added products and other business applications either
for its own use or for use of its subsidiary or group companies or for
sale in India or for export and to design and develop such systems and
application software for and on behalf of manufacturers, owners and
users of computer, telecom, digital, electronic equipment in India or
elsewhere in the world.

#(v-viii) To utilize the existing land of the Company to carry on business
activities as developers of land and carry out residential, commercial,
industrial development, including but not limited to developing, erecting
and constructing sheds, roads, bridges, channels, -culverts,
warehouses, resorts, movie theatres, residential homes, houses,
buildings, multi-storey, movie theatres, malls, office premises,
information technology parks, banquet halls, convenience stores,
supermarkets, malls, shops and to sell, assign, lease, transfer, contract,
manage, grant exchange or otherwise dispose of the whole or any part
of such development, either directly or in collaboration with any other
individuals, firms, bodies corporate in India or else.

(# Approved by Shareholders by passing Special Resolution by
Postal Ballot, on March 3, 2023).

(w) To do all and everything necessary, suitable or proper for the
accomplishment of any of the purposes or the attainment of any of the
objects or the furtherance of any of the powers herein before set forth,
either alone or in association with other corporate bodies, firms or
individuals, and to do every other act or acts, things incidental or
appurtenant to or growing out of connected with the aforesaid business
or powers or any part or parts thereof, provided the same be not
inconsistent with the laws of the Union of India.

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

IV. The liability of members is limited. Limited
Liability

V. The authorized share capital of the Company consists of Rs. 5000,00,00,000 Capital

(Rupees Five Thousand Crores Only) divided into 75,000 (Seventy

Five Thousand) Preferences Shares of Rs. 100/- each and

499,92,50,000 (Four Hundred Ninety Nine Crores Ninety Two Lakhs

Fifty Thousand) Equity shares of Rs. 10/- each and there shall be attached

to the said preference and equity shares respectively the rights,

privileges and conditions in that behalf stated in the accompanying Articles

of Association.

(Amended by Special Resolution passed at the 72N9Annual General Meeting




held on August 23, 2024).

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

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




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

Name Address and Designation of No. of shares taken by each
Subscribers Subscriber

S. EDWARDES

Clerk, One Ordinary
160, Hill Road
Bandra, Bombay 20

R. D.PINGE
Clerk, One Ordinary
Datta Niwas, Plot No.107,
Shivaji Park, Dadar,
Bombay

Dated this first day of July 1952,

Witness to both above signatures :-
(Sd) M.Alvares
Clerk to Messrs Crawford Bayley & Co.,
Attorneys — at - Law,
Bombay
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Mumbai
100 Everest Building,Mumbai,India,Everest 100, Marine Drive,Maharashtra,400002

Corporate Identity Number: L23201MH1952G01008858 / L23201MH1952G01008858

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s HINDUSTAN PETROLEUM CORPORATION LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on null altered the provisions of its Memorandum of Association with respect to
its objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Mumbai this TWENTY EIGHTH day of APRIL TWO THOUSAND TWENTY THREE

Document certified by*.mca.gov.in.

Digitally sigped
*.mca.gov.i
Date: 2023.0 10:46:53 IST

Chetan Shelke
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
Registrar of Companies

ROC Mumbai

Mailing Address as per record available in Registrar of Companies office:
HINDUSTAN PETROLEUM CORPORATION LIMITED

PETROLEUM HOUSE17 JAMSHEDJI TATA ROAD CHURCHGATE,MUMBAI,400020,India,NA,MUMBAI-
400020,Maharashtra,India
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MINDUSTAN PETROLEUM CORPORATION LIMITED
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MUMBAL - 400020,

Mabiarashtra, !NDIA




NOTE Bya Specral Ftesolutton of the Company passed at the Annual GeneraJMBeﬂng
of the Company held on the 30th day of September 18974 these Articles ware
-adopted as;the Articles of Association of the Company In substltutlon for and 4o~
the excluslon of all the: exrstlng Articles thereof.

- THECOMPANIES AGT 1956
COMPANY LIMITED BY SHARES
AFTTICLES OF ASSQCIATION

: OF ;
“HINDUSTAN PETROLEUM CORPOIRATIONLTEDZ

1. No reégulations:cantaingd In Table A, in the First Schedule to the Companies Act,
1956, or In the Schedule to any pravious Companles Act, shall apply o this Company,
but'the regulations for the management of the Company and for the observance of
the Members thereof and their representatives, shall, subject to any exerclse of the

. statutory powers “of the Company with reference to the repeat or altaration of,or .

u additlon to; lts regulations by Speclal Resolutions, as. prescribed by the BaJd
Companies Act, 1956, be euoh as are contarned In these Arttcles

INTERPHETATION o . . -

2. In the lnterpretatlon of these Arttcles. unless repugnant to the subject or context

“The Company" or “thls Company’ means Hlndustan Petroleum Corporatton
Limited. -

“The Act" - means “The Companles Act, 1956”, or any statutory’ modtttcatlon or re- K

enactment thereof tor the time belng In force.

' “Auditors” - means and Includes those persone appolnted as such’ for the ttme
belng by the Company e .

“Board” - means & meetlng of the Dlrectors duly catted and constttuted or. as the
case may be, the DIrectors assembled ata Board | .

 Deposltories Act and whose name Is recorded as stich with & daposltory.

(Inseried'by Speclal Fteeolutton passed at the 47th Annual General Mastlng held
on September 9, 1999.) '

"Capltal" means the ehare capltal for the time belng ralsed or authortsed to be -

ralsed, for the purposes of the Company.
“Debenture - tnc!udes Debenture Stock. _
' “Doposltorrus Act” shall mean the Deposltories Aot 1996 ‘and’ Includes where the

~ context so admits, any re-enactment or statutory modification thereof for the time - &

belng In fcrce.”

(Inserled by Speclal Ftesolutlon passed at the 471h Annual General Meetlng held
on September @, 1999.)

“Depository™. shall have the meaning esslgned thereto by Clause (e) ot Sub Sectlon
(1) of Section 2 of the Deposttortes Act. '

‘(Inserted by Speclal Fteeolutton passed at the 47th Annuel Gonerat Meeting held
-.on'September 8, 1999.). :

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

'*Audnbr'_'s'_'_'

', J Tubto A Jnot to epply but :

Company to bg
govemed by these Artlcles

Interprétation glayse

"“Tte Compalny” or
~"thig Company®

ol SThgAQ

- *Boand*

“Beneflclal Owner” moeans & person or persons: as , defined In Sectlon 2 of the . "Benaficlal Owher

.'Capltal' o

o : 'Debentttre" '

Deposltortes Act“ '

“Dafosiory’

“Directors”




"DMdond'
“Gondar”

*in Wiriting™ and
“Written®

“Membar(s)” or
*Sharaholder(s)"

‘Meating” or 'Ganeral

Meating®

.. “Aniual Gensial iaoting”

“Extraordinary Ganera!

Meeling”

*Month®

'Ofﬁod'

*Pald- up®
“*Pardons”

“The President’

“Reglstar of Manibars®

“Thae hoqlslrhr' _

e%e'érhlary'

© o vegaalt

0 J “Sacurty”

. “Share"
"Slagular Nimber

“Spacial Resolution”

“Year and

Financlal Yenr*

*"Marginai Notaa®

“Dividend” Ingludes bonus.

Words |mportlng the mascullne gender also Include the feminlne gender

“In Wntlng and “Written” = inciude printing, lilhography and other modes of

reprasenting or reproducing words In visible form. -

“Member(s)" or “Shareholdar(s)" - unless otherwlise provided, means tha duly
registarad holder, from time to time, of the shares of the Company and Includes the
subscribars to the Memorandum of Assoclation of the Company and also gne whose
name is antered ag Beneflcla| Owner of the shares in the. records of a Depaosltory.

(Amended by Speclal Hesolutlon passed at the 4/th Annual General Meeting held

" on September 9, 1999.)
“Meeting” or “Ganeral Meating" - means & m'eeting of M'embers

*Annual General meeting” - means a Genaral Meeting. of. the Members held In

‘accordance with tha provlslons of Section 168 of the Acl.

“Extraordinary General Mesting” - means an Dctruordlnary General Meetlﬁg ofthe . .
Members duly called and constituted and any angumed holdlng thereof. . "

“Month” - méans a-calendar ronth..

' “Oﬂice “ means the Registered Office 1orthe time belng of the Company
‘ “Pald- -up” - lnoludes credited as pald-up. . - .
""‘Persons Includes corporations and firms as well as indlvlduals
- “The President” - means the President of india. "
“Heglster of Member" means the Heglster of Members to be kept pursuant to the

Act. .

. ,_‘The Reglstrar" means the Reglstrar of Qompanles

Voo "Secretary' Inoludes a temparary or Asslstant Seoretary and any pamon appalnlad x
. - by the Board to pertorm any of the dutles ofa Secretary

i . “Seal” - ' means the COmmon Seal for thé timé belng of the Oompany

, “Security' means such security as may be speifled by the Securitles and Exchange
‘Board of Indla or any other statutory body, from time to time.

(Inserted by Speclal Résolution passad at ths 47th Annual General Meeting held

on September 8, 1999 )

"*Share" - means shara in.the share capltal of .thébompany. and Includes stock

except where a distinction between stock and shares |s éxpressed or Implled.

Words Importing the singular number Include, whera the contéxt admits or requires,
the plural number and vice versa.

“Special Resolution” shall have the meanlng asslgned thereto by Sectlon 189 of
the Act.

- “Year" - means the oalandar year and the “Flnanclal Year" shaH have the meanlng
agsigned therata by Sectlon 2(17) of the Act,

The Marginal Notes used In thase Articles shall not affact Q_onstruc!!oh ha‘recf.

Save as aforesald any words or expresslon defined In the Act shall; If not inconsistent
with the subject or context, bear the same meaning In these Aricles.

———2 11—
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CAPITAL AND INCREASE AND'REDUCTION IN CAPITAL,

© 3 (1) The authorized share capital of the Company consists of Rs. 5000,00,00,000 (Rupees
l Five Thousand Crores Only) divided into 75,000 (Seventy Five Thousand) Preferences
f Shares of Rs. 100/- each and 499,92,5D,000 (Four Hundred Ninety Nine Crores Ninety

Two Lakhs Fifty Thousand) Equity shares of Rs.10/- each.

(Amended by Special Resolution passed at the 72" Annual General Meeting held on
August 23, 2024).

@) .

‘The holders of preference shares shall be entltled to be pald: out of the proflls
which the Directors shall determine to distribute by way of dividend, a fixed

cumulative prefarantlal dividend at the rate of six per centum per annum

- _ less Inéome-tax on the capital pald up on the sald shares and to a right on

'redemptlon or wIndIng up to be pald all arrears of preferentlal dividend,

" whether earned or declared or not, down to the redemption thereof or the

commencement of the winding up , as the case may-be, and also to be

" repald the amount of capltal pald up or credited as pald up onthe preferénce

shares held by them respectively In priority o any paymentin reéspect of the
equity shares, but shall not be ‘entitled {o any other rights In the profits or

-assets of the Company: Subject as aforesaid and to the rights of the holders.

nf any other shdres entltlad by the terms of [ssue to preferentlal repayment

' . uver the equity shares In the event of the winding up of the Company, the

“paid up or oredlfed as paid up on such equlty ‘shares respectively at lhe.'

.73 Explanaﬂon In respect of the half yaar ended May 31,1661 and for each .
¢ subsequent half year or othar period the 6 per centum fixed cumulatlve -

holders of the equity shares shall be entllled to be repald the amount of
caplial pald up or credited as pald up on such shares, and all surplus assets
thereafter shall belong to the equity shares in the proponlon to the amount

commencemant of the winding up.

. preferential dividend shall be. payable ( ar deemed 1o haye been payable)

(b)

(c)

without the &ddlition of the 11% permitted under the Preference Shares

{(Regulation of Dividends), Act, 1980 and also.wllhout any deduction therefrom

on account'of the lncome-tax payable by the Company but subject to such
deductlon of lax at souce as may be provided by Sub-Section (3D) of Seotion
18 of the Indlan Income tax Act, 1822, or any statutory modilfication or

replacement thereof or by any Flnanca Act, or any other Act or Rule or -

Ragulation far the time belng In force and at such rates as may be prescribed
thersby or any. compatent authority. . -

_.j The. Dlrectors shall n maklng the allotments duly observe the provlsions of

the Act.

The amount payable on application on each share shall not be less than 5

percent of the nominal amount of the share,

Nothing herain contalngd shall prevent the directors from Iséulng {ully pald
up shéres elther on paymant of the entlre nominal value thereof in cash or in

satlslaction of any outstanding debt or pbligation of the company.

8. The Company In Qaneral Meeting may, ffom time to timas, by a 8peclal Rosolution
Increase the capltal by the creation of new shares, suoh Increase {o boe of such
aggregate amount and to be divided Into shares of such respective amounts as the

Amount of Caplial

Rights of
Preferance
__Shs(a Holders .

Restrctions on alkotment -

Inarease of Capltal by the
Company and how carried
Into effact,



Neiw' Capital same as

exlsting capital .

Redeemabie P

refarence
Sharas

Pravisions apply on lssua of
Redearnabla Sharés

" Raduction

of Oapltal

Sub-divislon and

consgolidation

of sharel

6.

resolution shall prescribe. The new shares shall bo Issued upon such terms and
conditions and with such rights and privileges annexed therato, as the resolution
shall préscribe and In particular, such shares may be lssuad with a preferential or
quallfied right to dlvidends, and In the distribution of assets of the Company, and
with a right of voting at General Mesatings of the Company In conformity wiith Section
87 and B8 ol the Act. Whanever the capltal of the Company has been increased
under the provislons of this Article, the Directors shall comply with the provisions of

Saction 97 of the Acl.

Except so far as otherwise provided by the conditions of Issue or by thesp presents,
any capltal ralsed by the oreation of new shares, shall be considered as part of the
existing capltal, and shall be subject 1o the provisions harein contalned, with

* reference to the payment of calls and Instalments, forfaiture, llen, surrender, transfer

and transmission, voting-and othaanse

Subject to the provisions of Section 80 of the Act, the Company shall have the

" power to Issue Preference Shares which are or at the optlon of the company are

llable to be redeemed and tha resolution aulhorlslng such Iséua shall prescribe the
manner, terms and ¢onditions of redamption, -

O the Issue of Redesmable Preforenca Shares under the provisions of Article .
“hereofthe following provislons shall take effeot : '

* (a) ‘no such sharas shall be redeemad except out of profits of the Company

which would otherwlse be avallabla for dividend or.out-of the proceeds of a
fresh Issue of sharas made for the purpose of the redemption ;

(b) no such shares shall be red’aemed un!ess they are fuliy pald :

: (0) . the premlum. if any, payable on redemption must have bean provided for out

of the profils of the Company ar the Company‘s Share Premlum Account
before the shares are redasmed ;

(d)  where any such'shares are radeemed otherwlge than out of the proceeds of
a fresh Issue, therg shall, out of profits which would otherwlse have beeh
avallable for dividend, be transferred to a reserve fund, to be called the “Capital
Redemption Reseive Adcount”, a stim equal to the nominal amount of the
shares redeamed and the provisions of the Act relating to the reduction of
the share capltai of the Company ghall, except as provided In Section 80 of
the Act, apply as It the Capltal Redemption Reserve Account were paid up
share capltal of the Company

‘The Company may (subject 1o the provisions of Sectlons 78, 80, 100 t6 105 inclusive,

of the Act) fram time to time be Spacial Resolution, reduce its capltal and any

. Capllal Redemplion Resarve Account or Share Premlum Account In any manner

- for the time begin authorised by law, and In particular capltal may be paid off on the

10,

footing that It may be called up again or otherwise. This Artlole is not to derogale
from any power the Company would have had If It were omitted. '

Sublect to the provisions of Section 84 of the Act tha Company In Genaral Meeting
may, from fime to time, subdlvide or consolidate iis sharaes, or any of tham, and the
resolution whereby any share Is subdivided, may detarmine that, as between the
holders of the sharss rasulting from such sub-division ons or more of such shares
shall have some preference or spaclal advantage as regards dividend, capital or
otherwlss over or as compared with others or cther. Subject as aforesaid the
Company In General Meeting may also cancel shares which have not been taken

10

23

"t




19,

12.

13,

14.

15.

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

Wheénever the Capital by reason of the Issue of Preference Shares or otherwlse Is
divided Into differént class of shares, all or ariy of the rights and privileges attached
to each class may, subject to the provislons of the Act,.be modified, varled,
commuted, affected, abrogated or dealt with, elther with the consent In wiiting of

.the holders of not less than three-fourth of the issued shares of the class or with the

sanctlon of a speclal resolutlon passed at a separate general meseling of the holders
of the Issued shares of that class and all the provisions contalned In these Amcles
a5 to General Meetings shall mutatis mutandls apply 1o every such meeting but so
that the quorum for such meetings shall be five members of the Class present In
parson or by proxy. This Anticle Is not to derogate from any power the Company
would have had, If this Anlcle were omitted. ,

.
7

SHABES AND CERTIFICATES - .

The Company shall cause to be kept a Reglster and Index of Members in accordance’

with section 160 and 161 of the Act. in case of the dematerlalised shares the

‘Reglster and Index of Beneflclal owners malntalned by a Deposltory under the
- Depositorles Act, 1996, shall be deemed to be a Reglster and Index of membars E
_as provlded In dccordance with Sactlon 162A of the Act, ‘

'(Amendad by Speclal Resolution passed at the 47th Annual General Meetlng held

on September 9,1999.)

The sharésn the capltal shall be numbered progresslvely accordlng to thelr aaveral
denomlnatlons .and except In the manner herelnbefors.mentioned no shére shall
be. sub-dlvided. Every forfelted .or surrendered share shall continue to bear the

number by whioh the same was orlginally distingulshed. Rrovided that .nothing -
:contalned in these Aricles regarding provislons relating.t6 the pragressive
©_numbering of the securities Issued by the compariy shall apply to secumles whlch

. haVg been dematerlalised. .

"(Amendsd by Speclal Resolution passed at the 47th Annual General Meeting held
,‘nn %ptember 9, 1999 ) - . o

The Board shall observe the restriclions as to allotment of shares to the public

contalned In 8ectlons 69.and 70 of the Act, and shall cause to be made the returns‘

as to allotment provided for In'Sectlon 75 of the Act.

(a) Where i} Is proposed to Increase the aubscribed capltal of the Gompany by
allotment.of further shares whether out of unissued share caplial or put of
Increased share capltal, then such further Capltal / shares shall be oflered to
the company, In proporlion, as nearly as circumstances admit, to the capital

pald up on those shares at that date. Such offer shall be made by a notice
speolfylng the number of shares offered and limiting alme not being less
than 15 days from; the dale of the oHfar within which the offer, Il not accepted,
wlll be deemed to have been declinad. After thé explry of the time specifled

in the notlce aforesald or on recelpt of earlier intimation from the person to:
whom such notice Is given that he declines to accept the sharoes offered, the .

Board may dispose of them In such manner as they think most beneflcial to
the company. .

(b) Notwithstandlng anything contalned In the precedlng sub-clause the company

may -

11
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Shares under
control of Diractors.

] Powers also to
Company In Ganeral

Maating 10 Issue shares, '

Acceptance
of Sharea

16.

17.

18,

()  bya Speclal Resolution ; or

() Where no such Special Resolutlon Is passed If the votes cast (Whether
: on a show of hands, or on a poll, as the case may be) In favour of the
proposal contalned In the rasolution moved In that general meeting

" . {Including the caating vote, If any, of the Chalrman ) by membears who
belng entltled so to do, vote In person or where the proxies are
allowad, by proxy axcead the votes, If any, cast agalnst the proposal

_by members so entitled and voting and the Central Government is
satlsfled, on an application made by the Board of Directors in. this
behalt, that the proposal ls most baneficlal to the Company; ofler furlhar
shares to any person or persons, and such person or persons may or

may not Include the persons who, at the date of the offer, are the

holders of the equity shares of the Company. -

(c) Notwlthstandlng anything contained [n sub-clause (a) above but subject
however to Saction 81(8) of the Act, the Company may Increase lts subscribed
capltal gn exercisa of an option attachad to the debentures Issued or loans
ralsed by tha Company to convert such debenturee or loans Into shares, or

- to subgcribe for shares Inthe Company. -

_ * Subject to the provislons of these Atticles and of the Act, the shares shall be under
~ the control of the Diractors wha, may allot or otherwlse dispose of tha same to such

persons on such terms and conditions and at stich times as the Directors think fit

- and with full power to glve any person tha optlon to call for or be allotted shares of
" any class of the Company eithar (subject to provisions of Sactions 78 and 79.of the

Act) at a premium or at par or'a a discount and such optlon bselng exerclsable for

* ‘such tima and for sugh conglderation as the Directors think fit, provided that aption
or right to call of shares shall not be glven to any person or persans without the

sanction of the Company In a General Meeting. The Board shall cause to ba made

the retutns as to allotment provided for-in Secllon 75 of the Act. (Amended by
Speelal Resolution passed at an Extra Ordinary General Meeting held on
April 8, 1892)

In addition to and without derogatlng from the powers for that purpose conferred on

‘the Board under Aticles 15 and 16, the Company In General Meeting may subject

to the provisions of Seatlon 81 of the Act, determine thaf any shares (whether
forming part of the original capital or of any increased capital of the Company) shall

" be offered to such persons ( Whather Members or not) in such proportion and on

stch terms and condltions and elther (subjact to cornpliance with the provisions of
Sectlons 78 and 79 of tho Act) at a pramlum ot at par or at a discount, as such
Qeneral Maeeling shall determine and with full power to glve any person (whether a
Member or not) the option to call for or be allotted shares of any tlass.of the Company
elther (subject to compliance with the provislons of Sections 78-and 79 okthe Act)- -
at a premium or at par or at a discount, such option beslng exerclsable at such times
and for such conslderatlon as may be directed by such General Meeting or the
Gompany In General Meeting may meke any other provisions whatsoever for the
issue, allotment or disposal for any shares

Any appllcation slgned by or on bahalr of an appllcnnt for shares In the Company,
followed by an allotment of any share thersin, shall be an acceptanca of shares
within the meaning of these Arlicles; and every parson who thus or otherwise accepts
any shares and whose name Is on the Register shall, for the purposas of these
Articles, be a Member,
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19,

20,

21,

- - No-fee-would-be- charged -for Issue -of new: Share / Debenture Certlfloates-In

replacement of old, decrepit or where the cages on the reverse for recordlng transfers

" have been fully utliised:

(Inserted by Special Flesolutlon passed atan Extira Ordlnary General Meetlng held
on Apri 3, 1992)

The money (if any) which the Board shall, on the allotment of any shares being
made by them, requlire or direct to be pald by way of deposit, call or otherwlse, In

- réspect of any shares allotted by them shall Immedlately on the inscription of the

name of the allottee in the Reglster of Members as the name of the holder of such
shares become a debt due to and racoverable by the Company from the allottee
thereof, and shall be pald by hlm accordingly L

Every Member orhls helrs, executors or admlnlstrators shall pay to the Company

the portion of the capltal represented by his share or shares which may, for the time
baing, remaln unpald thereon, in such amounts, at such time or timas;-and In such
manner, &s the Board shall, from time to time, In accordance with the Company’s

3 regulatlons requlre or flX for the payment thereof.
(a)  Every Member, or allottee of shares shall be entitled, without paymant to

recelva one or more certificates in marketable lots speclfylng the name ot
the person In whose favour it Is Issued, the shares to which It relates and the
amount pald up thereon. Such Cemflcate shall be Issued only In pursuanoe

. of aresolution passed by the Board and on Surrender to the Company of Its
" latter of aflotment or ts fraotional coupons | of requisite value, save In cases
of Issues agalnst letters of acceptance or of renunclation, or In case of ssue
of bonus shares. Every such Cerlficate shall be Issued under the Seal of
the Company which shall be affixed In the presence of two Direclors or
persons acting on behalf of the Directors under a duly reglstered power of
attorney and the Secretary or some other person-appointed by the Board for
-the purpose and the \wo Directors or thelr attorney and the Gadretary or

other person shall sign the share certificate; provided that if the composition

of the Board permits of It, atleast one of the aforesald two Diractors shall be

Deposit and calls
elc., to be & debt
payabis immediately

Llabllity of
members

a persen other than a Managing or a Whole Time Director. Particulars of -

every sharo cerilficate lssued shall be entered In the Roglster of Members
agalnst the narrie of the person to whom It has been Issued Indlcatlng the

" dale of Issue.

{Amended by Speclal Resolution passed at an Extra Ordinary General
Meeting held on Aprll 3, 1882).

(b)  Anytwo or mora Joint alloltees of a share shall, for the purpose of this Article,
be treated as a single Member, and the certificate of any share, which may
be the subject of joint ownership, may be dslivered to any one of such Jaint
owners on behalf of all of them. For any furhsr certificale the Board shall be
entitled, but shall not be bound, to prescribe a charge nol exceeding Rupee
one. The Company shall comply with the provlslona of Secllon 113 of the

Act,

(c) A Director may sign a share cerificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as,
engraving In metal or lithography, but not by mearns of & rubbaor stamp,
providad that the Dlrectors shall be tespohsible for the safe cuslody of such
machine, equlpment or other material used for the purposs.
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Renewal of 22, (a) No Certificate of any share ar shares shall be issued either In exchange for

Share Certificales . those which are sub-divided or consalldated or In raplacementof those which

LT T T T Erg dudividaed orcansallidated or In replacement of those which dra defaced,

" tomorold, decrepit, worn-out, or where the cages on the reverse for racording

transfers have been duly utilised unless the cettificate In lleu of which l Is

. Issued Is surrandered to the company. The company shall be entitled to

charge such fge, not exceedling Rupeas two per cetliflcate, Issuedl on splitting

or consolldation of share certificate or any replacement of share certlicates

.~ that are defaced or tom, as the Board thinks It provided that where share

. cettiflcales are spllt Into marketable unilts prescribed by the Stock Exchange

- ‘or where share certificates are lssued elther In more or less than Market

* " lots, for sub-divislon or consalidation of share certlﬂcates Into market lots,
- no fee shall be charged by the Board. ' - :

(Amended by Special Resolution passed at an Extra Ordlnary General
* meeting held on Aprll 3, 1882 and at the 42nd Annual Gensral Meeting hald
* on September 28, 1994, and 47th Annyal General Meeting héld on

September 9, 1999, .

" (6)" When anow share certifloate hag been lsigd In pursuance of alause (a) of

- this Article, Itshall state ori the face of It and agalnst the stub of countartoll to .

- the effeot that It Is “lssued In lieu of share certificate’ No . 'Sub-
divided/reptaced/on oonsolldatlon ol shares”, S

(o) Ifashare cartlficatels lost or déstroyad, a new certificate In lleu thereof shall
" belssued only with a prior consent of the Board and on payment of such fee,
. not exceeding rupeas two as the Board may from tima to time fix; and on
- such terms, If any, as to evidence and Indemhlly as to paymant of out of
. pocket expenses lncurrad by the Company In Investigating evidence, as the
. Board thinks fit, ) |

(d) . When a newshareé cettificate hasbeen lssued In pursuance of clause (c) of
7 thls Artlcle, Itshall state on the face.of it and against the stub or counterfoll ta
“t,he*eﬁec.t that it-1s “Duplicate.1ssued:In lleu of share certificate

No. . " The word “Duplicate” shall ba stgmped of punched In

—u-.-—-—l-.,—-
LI , n bold letters across the face of the share certifioate.

(e) - -Where a new ghare certificate has been lssued In pursuance of clause (a) or

" ‘enteredina Heglster of Henewed and Duplicate Cerlificates Indicating against
- the names of the persons to whom the certificate Is Issued, the number and
- date of Issue of share certificate In lleu of which the néw certificate Is issued,
_ and the necessary changes indlcatedin the Registet aof Members by sultable

* cross references In the “Remark” calumn.

() Al blank forms to be lssued for lssue of share certifloates shall be printed
' and the prnting shall be done only. on the authorlty of a resalution of tha
Board. The blank form shall be consequtlvely machine-numberad and the
~ forms and the blooks, engravings, facsimilles and hues relating to the printing
- of such forms shall be kept In the custody of the Searetary ar such other
person as the Board may appolnt for the.purpose; and the Secretary or such
other person aforesald shall be responslble for rendering an account of these

forms to the Board. :

o “The Managlng Diraclor of tha compan for the time balng or, If the company
has no managling director, every Director of the company shall be responsible
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23,

24,

25,

26,

27,

- for-the ma!ntenance;—b'reserveﬁon anda'-salé»custody~-of--al|-booksvvand
documents relating to the Issue of share certificates excapt the blank form
of share gertificates referred to In sub-Article . ‘ :

(h) A!I ‘books referred toIn sub-Artlcle (g) shall be preserved in good order
-, permanently. . I oL

'If any share stands In'the names of two or moré persons,ithe person first named in

the Register shall as ragards recelpt of dividends or bonus, or service of notices
and all or arty other matter connected with the Company, except voting at meetings,
and the transfer of the shares, be deemed the sols holder thereof but the Joint
holders of a share shall be severally as wall as Jointly liable for the payment of all

Instalments and calla due In respect of such share, and for all; Incldents thereof -~

according to the Company's regulatlons

" Except as ordered by a Court of competent junsdlctlon or as by law required the

" Company shall not be bound to.recognise any equitable, contingent, future or partlal

interest In any share, or (except only as Is by-these Atticles otherwise sxpressly

. provided) any right in respect of a share other than an absolute right.thereto, In.

accordance with these Articles In the person from time to time registered as the

- holder thereof; but the Board shall be at liberty at thelr sole discretion to register

any share In the Jolnt names of any {two or morée persons or the survlvors of them,

None of the funds of the company shall be applied In the purchase of any-shares of
the Company, and it shall not give any linanctal asslstance for orin connection with

the purchase or subscription of any shares inthe Commpany orin lts.holding Company. -
-.- save as provided by 'Section 77of the Act: Provided that the Company shall have

power, subjectto and In accordance with all appllcable provisions of the Act and
other applicable provislons of law and subject to stich approvals, permissions and

' sanctlons as may ba necessary, to purchass, acqulre or:hold any of Its own fully
'pald shares whether or not they are rgdeemable and may make a payment {herefor
“otit of lts free’ resarves or out of the share bremlum account of the Company or out .

of the ptoceeds of any [ssue of shares or other speclfied geourities, made.by the

Company spedifically for the purpose or from such othet sources as .may. be

permitted by Law on such terms and coniditiona and In such proportion and In uch

‘manner gs may bg prescribed by Law from time totime, provided further that nolhln[}
‘hereln contalned. -shall be deemed to affect the provisions af 8ectlons 100 to 104

and Sectlon 402 of the Act In so far as and to tha extenl they are applicable.

(Amended by Speclal Resolution passed at the 47th Annual General Meating held
on September 9, 1999 )

UNDERWRITING AND BROKERAGE

Subject to the provislons of Sectlon 76 of the Act the Company may at any {line pay
a commisslon to any parson In consideration of his subsorlblng or agroelng to
subsoribe (whethor absolutely or conditionally) far any shares or debentures in the
Company, or procuring, or agreelng to procure subscriptions (whether absolute or
condlilonal) for any shares or debentures Inthe Compeany; but so that the commisslon
shall not exceed In the case of shares five percent of the price at whioh the shares
are lssued and In the caso of debentures lwa and a hall per cent of the price at
which the debentures are lssued. Such comrnission may be salisfied by payment
of.cash or by allotment of fully or partly pald shares or partly In one way and partly

In tha other.

The Company may pay a reasonable sum for brokerage. .
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.29,

30,

A-r _
1 .

lNTEFlEaT OUT OF CAPITAL

Where any shares are lssued for the purpose of! ralelng maney to defray the
axpanses of tha construction of any works or bulldings, or the provision of any
plant, which cannot be made proﬂtable for a lengthy period, the Company may pay
interest on so much of that share capital as s fot the time belng pald up, for the
period, at the rate and subject to tha conditians and restrictions provided by Saction
208 of the Act, and may charge tha:sama to eapltal as part of the cost of construction
of the work or bullding, or the provision of plant.

CALLS

The Board may, from time to time, subject to the terms on which any shares may
haye been Issued and suljject to the conditions of allotment, by a resolutlon passed
at a meeting of the Board'(and not by clroular resolution) make such call as it thinks
fit upon the Members In raspact of all monays unpald on the sharaes held by tham
respectively and each Membar shall pay the amount of every call so made on him

‘to the parson or.persons and the times and places appomtedﬂ by the Board. A call

may be made payable by Instaiments.

- TWenty-one days notlce in writing of any call shall be glven by the company speolh/lng

the time and place of payment, and the Darson or persons 10 whom such call shall

be pald.

A call shall be deemaed to have been made at the time when the resolution authodslng
such call was passed at a meetlng of the Board. :

The jolnt—holdem ofa ehare s..qll be ]olntly and several.y dable te pay au calle ln

; respect thereof.

" The Board may, from time to time at, its dlsoretlon, extend the time fix&d for the
. payment of any call, and may extend such tlme as to all or any of the Members who
from resldence at4 distance or other cause, the Board may deem falry entitled to

* guch extanslon; bul no Mertiber shall be enﬂlled to such extenslon save as.a matter

%,

of grage and favolr.

i -any member falls to pay any call due fr'om him an the day appo!nted for payment
. thereof, or any such extenslon thereof as aforasald, he shall be llable to pay Interest
- . on the same from the day appolnted for the payment thereof to tha time of actual

payment at such rate as shall from time to time to be fixed by the Board, but nothing
in this Article shall render It obllijatary for the Boaid to démand or recover any

- Interast from any such member.

(Amended by Speclal Resolution passed at 43rd Annual General Mesling held on
August 25, 1995), - '

- Any sum, which by the terms of Issue of a share becomes payable on allotment or
. atany flxed date, whether on aocount of the nominal value of the share or by way
of premium, shall for the purposes of these Articles be deemed to be a call duly

" made and payable on the date on which by the terms of Issue the same becomes

payable, and In case of non-payment all the relevant provislons of these Aricles as

.* to.payment of Interest and expenses, forfelture or otharwiss. shall apply as If such

sum had became payable by virtue of a call made and nolified.

On the trla] or hearing of any actlon or sult brought by the Company agalnst any
Member or hls reprasentatlves for the recovary of any mongy claimed to be due to

“the Company in respect of his sharaes; It shall be sufficlent to prove that the name of
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39.

_the_Member In respect of whose shares the money Is sought to be recovered,.

appears entered on the Reglster of members as the holder, at or subsequently to
the date at which the money sought to be recovered Is alleged to have become due
on the shares In respect of which such money ls sought to be recovered; that the
resolution making the call is duly recorded In the minute book; and that notice of
such call was duly glven to the member or hls representatives sued In pursuance
of these ‘Articles; and It shall not be necessary to prove the appolntment of the
directors who- made such call, nor that a quorum of Directors was present at thé
'Board at which any call was made, nor that the meeting at which any call was made

was duly convened or constituted nor any other matters whatsoever but the prool )

“of the matters aforesald shalll be concluslve of 1he debt. -

Nalther the receip; by the Company of portion of any money whlch shall from time

way of princlpal or Interast, nor any indulgerica granted by the Company in respect
of the payrment of any such money, shall preclude tha Company. from thereafier
proceedlng to enforce a forfelture of such shares as herelnafter provided. :

“(a) The Board may, If It thinks fit, agree to and recelve from any Member willing -

to.advanca the same, all or any part of the amounts,of hls shares beyond the
sums actually called up; and upon-the monsys so pald in advance, or upon
_ 80 much thereof, from me to tims, and at-any time thereafter as.exceeds
the-amount of the calls then made upon-and due In respect of the shares on

account of which such advances are made,.the.Board-may pay or allow
Interest, at such rate (not exceeding without the sanction of the company In -
Gerieral Meetlng 6 percent)-as the Mamber paylng't the sumIn'advance and-’

' ‘thé'Board agree upoh The Board may dgres to repay at anytimé any amount

" s0 advancpd or may at any time repay the same upon glvlng to tha Member )

thred months’ notice in writing.

~ (b) . "No Merhber paylng any such sum In advance shall be‘entitled o votlng right’s, :
“Dividénda:or to participata In the profits of the Company in respect of the
moneys 80 pald by him untll the same would bu; for such payment becorne '_

“ presently payable.

: (Amended by Speolal Hesolutlon passed at an Extra Ordlnary General '

Meetlng heid on Aprll G 1992).

LIEN

The Company shall have a flrst and paramount lien upon all the Shares (other than
fully pald up shares) reglstered in the name of each member (whether solely cr
Jolntly with others) and upon the proceeds of ealo theraof for all monays (whether
presently payable or not) called or payable at a flxed time In rospect of such shares
and no uqultable Interest In any share shall be created except upon the footing and
condition that this Artiolo will have full effect. Such llen wlll extend to all dividends
and Bonus from time to time declared In respect of such shares. Unless otherwlse

agreod, the roglstralloh ofa transfer of such shares shall operatg as a walver of the *

Company's llen, If any, on such ghares. The Directors may at any time declare any

~"shares wholly ot in pant to be exempt form provislons of thls clause. Sush llen shall
extend to all dividends and Bonus declared from time to time In rospecl ol such

shares.

(Amerided by 8peclal Resolutlon passed at an Extra Ordlnary General Meetlng
held on Aprll 3, 1992), .
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42. -

47‘

For the purposa of enforcing such llen the Board may sell the shares subject hereto
In‘guch m‘z“mne‘r'asztﬁér shallthink fit, and {6Fthat plrpose may cause to ba issoed
a duplicate cerllicate-In rgspect of such shares and may authcidse one of their
Member to axactte a transtér thereol.an behalf of and'in the name of such Member.
No sale shall be made Untll such perlod as aforasaid shall havé arrlved, and until

" notice in writing of the Intentlon to sell shail have been served on such Member or
- his representatives and default shall have been-made by him or them In payment,

fulfilmant, or discharge of such debts, llabliities or engagements for fourtean days
after such natice.

.The net proc‘er;zds of apy surh sale shall he racelved by the Company and applind

In or towards payrment of such pan of the amount in raspect ol which the llen exisls
as Is presently payable and the residue, If any, shall (subject to a like llen for sums
not presently payable as existed upon the sharas before the saie) be pald to the

. person enlltled to the shares at the date of the sale

. FORFEITURE OF SHARES

If any Mamber falls to pay-any call or instalment of a call on or before the day
appolnted for the payment of the sama or any such extenslon theraof as aforssaid, .
" the Board may, at any time thereafter, during such time as tha call or instalment
ramalns unpald, glve notlce to hlm requiring him to pay the same together with any:
' Interast that may have accrued and all expensges that may have been Incurred by
N the Company by reason of such non-payment.

The noti¢e shall name a day (not being less than fouiteen days from the date of the

nohce) and a place or places on and at which such call or ingtalment and such
.Interest thereon at such rate, as may be determined by the Boafd frorn lime to tima,
' from the day on which such call or Instalment ought 1o have been pald and expenses
. as aforesaid arg to be pald. The notice shall also state that, In the evant of non

payment at or before the-time and at tha place appolinted, the shares in respect of

-..Which the call' was made or Instalment Is payable, will be llable to be forfelted.

(Amended by Speclal Res olutlon passed at 43rd Annual General Maeting held on
August 25, 1995) = 1y .

If the requlrements of any such notica as aforesald shall not be compliad with,
every or any share In respact of which such notice has been given, may at any time
thereafter before payment of all calls or Instalments, Interest and expenses due In
raspect thereof, be forfelted by a rasolution of the Board to that effect, Such forfelture
shall Include all dividends deolared or any othar moneys payable In respect of the
forfeltad-sharg-and not-actually-pald-before the-forfeiturg,—————

When any shdres shall have been so forfelted, notlce of the farfalture shall be
given to the membér In whose nama It stood Immedilatsly prior to the farfelturs, and
an entry of the forfélture, with thedate theraof, shall forthwith ba made In the Register
of Membaers, but hoforfelture.shall be In any manner Invélidated by any omlsslon or

' naglect to glve such notice or to make any such entry as aforesald

Any shate 50 forfelted shall ba deemed-to be the proparty of the Company, and
may ba sold, re-allotted, or otherwise disposed of, elther 1o the original holder thereof
or to any other person upon auch terms and In such manner as the Board shall

think fit.
. Any Mamber whose shares have been fortelted shall notwlthstanding the forfeiture

be liable to pay and shall forthwith pay to the Company, on demand all calls,
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““instalments; Interest and expanses owlng Upon or In Tespect of Such shares atthe .
time of the forfelture, togsther with Interest thereon from the time of the forfeiture ::-

" until payment, at such rate not exceeding 9 percent per annum as the Board may -
determine and tha Board may enforce the payment théreof, if It thinks fit,

48, " The forfslture of a share shall Involve extinction, at the time of ihe forfelture, of all  Evidence of
© " Interest In and all claims and demands agalnst the Company, In respect of the forfeiture
share and all other rights Inclderital to the share, except only such of those rights
. as by these Artlcles are expressly saved. :

" 49, . Adeclarationin writing that the declarantIs a Dlrector or Secretary of the Company Effect of forfellure
. dnd that a share In the Company has béen duly forfeited In accordance withthese ...
Atticles on a date stated In the declaration; shall be gonclusive evidence of the -
facts therein stated as agalnst all persohs cJaimIng fo) be entltled to.the shares. = 4 '
50, Upon any sale after {on’elture or for enforcing allen 1n purported exorclse of the Validity of sale
' powers herelnbefore glven, the Board may appolnt some pgrson to execute an under articles
~Instrumeant of transfer of the shares sold and cause the purchaser's name to be 402948
entered In the Reglster in respect of the shares sold, and the purchasér shall not
be bound 10 sge to the regularily of the pmceedings, or to the application of the
purchase monay, and after hls name has beén anteredIn the Heglster Inrespect of
such shares, the valldity of the sale shall not be impeached by any person and the
rémedy of any person aggrieved by the sala shall be In- damagas only and agalnst

the Corpany exclusively.

51, Upon any sale, re-allotment or other disposal underth& provlslons of the precedlng ‘Cancellation of share
B . ..Aficles, the certificate or. certificates orlginally ssuéd In respect of the relative  perificates In respact” of
“ : shares shall (unless the same shall on derand by the Company have been = forféltad shares
prevlously surrendared to It by the defaulting Member) stand cancalled and become
null and vold and of no effect, and the Director's shall be entitied to Issue a new
cerlificate o certificates In raspect of the Bald shares 0 the person or persons ‘

entltled therato.

'52. * TheBoard imay at any tinebefore any share so forfelied shall have bean sold re-  -Power 19 annit
“=" " allotted or otherwlse disposed of, annul the forfelture thereof upon such condllions- forfelture’ -

as It thlnke fit.
THANSFEH AND THANSMISSION OF SHARES

53, -The Company shall kuop a “F!eglster of Transfers” and.thereln shall be falrly and Raglster of
. dislinclly. enter particulars of every transferortransmlsslon of any share, Transfers

Form of

54, Shares Inthe Company may be transferred by an Instrument In writing In the. usual Form o
ransfér

common form or In such other for as shall from time to time boe epprovad by the.
Directors; Provided that, If so requlred by the provisions of the Act, such Instrument
of transfer shall be in the form prescribed and shall be duly stamped and delivered
to the Campany within the prescribed perlod. The provisions of Section 108(1A) of
the Act and any statutory modillcatlons thereof for the ime belng shall bo complied
with respaect to all transfer of shares and registration thereof.
(Amendad by Spocial Hesolutlon passed at an Extra Ordlnary General Mgsllng
held on April 3, 1992).

65, The Instrumaent of transfer duly stamped and oxecuted by the 'I'ransleror and the Transfer form o be
Transferee shall be dellvered to the Company In accordance with tho provislons of °°”‘§'°t‘°§ t““";
the Act. The Instrumant of Trahsfer shall be accompanled by such evidence as the pcf,zpr;:y one

Board may raqulre to prove the title of Transferor and his Aght to transfer tho ghares
and every Reglstared Instrument of Transfer shall remalin In the cUstody of the

19




Transfar Books
when closed

Directors mady
refuse o register
transfers

" Natigs of application
© whan to bs given

Death ot ana‘or
more |olnt hatders
of ghares

Tilé 1o shares
. of deceasad
Mamber

""" ba tha holder of such shares unill the name of the Transféree shall have been

65A,
© . of securities dlfaated by a transleror and transteres bath of whom are entered as
- beneficlal owners In the racords of-a depository.

BB,

87,

Company until destroyed by order of the Board The transferor shall be deemed to

ontered In the Reglster of Membars In respect thareof. Before the raglatration of a
transfer the oemﬂcate or cedlficates of the shares must be dellvered to the company.

Nothing contalned lrMnicIe 53 54 and 55 of thesa Articles shall apply to a transfer

(lnsened by Speclai Resolution passed at the 47th Apnual General Meeting held
on September 9, 1998.) -

The. Board shall have powaer on glving not less than seven day’s previous notice by .
advertlsemant In a newspaper clrculating in Bombay to close the transter books,

the Raglster of Membars and Reglster of Dabanture holders at such time or timés

and for such pariod or periods, not exceading thirty days at a time and not exceeding
In the aggragate forty fiva days In each year, as {o it may seem expedlent.

‘ Sub]ect fothe provlslons of Section 111 and other appllcabla provlslons. It any, of

the.Act, and the provislons of Sectlon 224 of the Securitles Gantract (Regulation)

" Act, the Board may wlthout asslgning any reason for such refusal, may, within one

month from the date on which the.Instrument of transfer was delivared to the
Company, dacline to reglsler any transfer of shares and, In the ¢ase of shares not

. lulIy paid up, may refuse to reglster a transfer to a transferae of whom they do not

" appiova. If the Board reuses to ragister the transter of any shares, the Company

| ‘shall, within one month from the data on which the In.,trﬁment of Transfar was

lodged with the Company, send to the transferae-and the transferor notlos of tha'

- . relusal, Reglstration ef transfer shall not be refused on the grounds of the transferor
- belng elther or-alone or jolntly with any. other parson or perdons Indabted-to the . -

58.

: Company or-any ‘account whatsoever except a llen on the shares.
-(Amended by Speclal Resolutlon passed at an Extra Ordlnary*General meetlng-

held on Aprll 3, 1992),

Where, In the case of partly pald shares. an appllcatlon ror reglstratlon Is made by
- the transfaror, the Company shall give natlce of the application to the transferee In '

" "acoordance with the provlslons of Sectlon 110 of the given act.

58,

. 60.

in the case of the death of any one or more of the persons named In the Reglster of
Mambers as the Joint holdars of any share, the survivor or-survivors shall be the

_only persons recognised by the Company as having any title to or Interest In such
-share, but nothing hereln contained shallbe taken to release the estate of a deceasad
Jolnt-holder from any liabllity on shares held by him jointly with any other persan.

The execulors o administrators or holders of a Succession Certlficate or the legal '

represantatives of a deceased Member (nat belng one of two ar more joint holders)
shall be the only parsons recognised by the Company as having any title to the

_shares reglstered In the name of such Member, and the Company shall not ba
bound to recognise such exectitors or administrators or holders of a Succession '

Cértlficate or the legal rapresentatives unless such executérs or administrators or
legal ropresentatives shall have fIrst abtalnad Probate ar Letters of Administration
or Succassion Certlificate, as the case may be, from a.duly constituted Court in the
Unlon ot Indla, Provided that In any case where the Board in its absolute discratian
thinks fIt, the Board may dispense with produgtion of Prabate or Lelters of
Administration or Successlon Cerlficate, upon such 'lerms as to Indemnity or
otharwlse as the Board In s absolute discration may think necessary and under
Article 62 register the nanie of any.parson.who clalms to ba absolutely entitied to

. the shares standing In the name of deceased Member, as a member.
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62,

" 62A,

es,

BB,

' B5A.

No share shall In any clrcumstances be transterred to any intant Insolvent or person
of unsound mind, CY e

Subject to the provislons of An(clés 59 and 80 any person becomlng entitied to
shares In consequence of the death, lunacy, bankruptcy or Insolvency of any

member, or by any lawful means other than by a transfer in accordance with these

Articles may, with the consent of the Board (which It shall not be under any obligatian

to give), upon producing such evldence that he sustains the character In respect of

which he proposes to act under this Article, or of his title, ds the Board’ thinks
sufflclent, elther be reglstered himself &s the holder of the shares or elect to have
some person nominated by him and approved by the Board, registered as such
halder; provided, nevertheless, that If such person shall effect to have his nominee
reglstered, he shall teslify the electlon by execuling In favour of hls nomines an
instrument of transfer In accordance with the provisions herein contained, and,
until he does so, he shall not be freed from any llabliity In respeot of the shares. '

"Notwithstanding anything contained in Articles 60 and 82, every holder(s) of shares
.In or holder(s) of dehentures of the company, holding elther singly or Jolntly, may,

at any time, nominate a person In the prescribed manner to whom the shares and
for the Interest of the member In the capital of the company or debentures of the
company shall vest In the event of hls/her death. Such member may révoke or
vary his/her nomination, at any time, by notifying the same to the company to that
effeot. Such nominatlon shall be governed by the provislons of Section 109A and

-1098 of the Act or such other regulations goveming the matter from time £o time.

No trangler
10 Infant

. Rogistration of -

persona entitled
to shares othenwlse
by transfer

Neminatlon of
Sharos :

(Inserted by Special Resolution passed at the 47th Annual General Meetlng held. : _

on Septerhbér 8, 1609.)

‘A pereon entltied to a share by transmission shall, subject to the rlght of the Dlrectors
to retaln such dividends or monays as herelnafter provided, be entitled to recelve,
and may give a dlschargs for, any dividends or other moneya payable In raspaot of

“the share.

No foe will ba charged for transler of Shares/Debentures or for effecting transmisslon
orfor regletering any Ietters of Probate, letlers of administratlon, Powers ol Attorney

and simllar other documents,

(Amended by 8peclal Resolutlon passed at an Extra Ordinary General Meatlng ¥
"held on April 8, 1882).

The, Company shall lnour no lability or responslblllty whatever In consequence of
its reglstering or glving effect o any transfer of shares made or purporting to be
mads by any apparent legal owner thereof (as shown or appearing In the Reglster
of Membara) to the prejudica of pergons having or claiming any equitable right,
title, or Interest to or In the sald shares, notwithstanding that the Company may
have had notlee of such equitable right, title or Interest or notice prohibiting
reglstration of auch transfer, and may have entered such notice, or referred thereto,

- In any book of the, Company, and the Company shall hot be bound or requlred to

regard or attend or glve sffect to any notlce which may be given to It of any gquitable
right, titla or Interest, or ba under.any llabllily whatsoavor for refusing or neglecting
80 to do, though It may have been entered or reforred to'In some book ol the
oompany; but the Company shall pevartheleas be at liberty to regard and attend to
any such notice, and give effect thareto If the Board shall so think fit. T

DEMATERIALISATION OF SECURITIES

(1) Notwithstanding anything contained in these Aricies, the Company shall In
accordance with the provisions of the Depasitories Act, be-ontltled 1o
dematerlalise its sacurities and to offer the same lor subscription in a
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(3

- (4)

dematerialised form and on the same be;lng done, the Company shall

maintaln a Reglster of Membears / Debenture holders holding shares /

debentures both in" material and dematerlalised form In any media as

_ permitted by law Including any form of electronic media, elther in respect of
: exls}t_lng sharas ar any futute [ssua. Provided that, the provislons set forth in
- Articles 21 anid 22 shall not épply to shares which have been demateriallsed-

In casa of allotment of securitles, if a person opts to hold his security with a
Déposltaty, the Comipany shall Intimate such Depository the details of
allotment of the secunty, and on receipt of the Informatlon, the Depository

“shgll'enler In fts record the name of the allottee as the benaﬂcnal owner of
i the Sacurlty ;

Every person subscﬂblng to sacurities offerad by the Compﬂny shall have

the optlon to recelvs ssauilty cerlficates or to hold the securliies with a

"Deposltory. Such a person who Is the beneflclal owner of the securitlas can

at any time opt out of deposltory, In respect of any security In the manner
provided by the Depositorles Act, and the Company shall, in the mianner and

within the lime prescribed, Issue to the beneficlal owner the requirad

Centlficates of Soourmes.

All securltles heldby a deposltory shall be dnmateda!ised and be In funglble
form. Nothing contained In Sections 163,"153A,153B, 187B, 187C and
872A of the Act shall apply to a.Deposltory In respact of the: securltlea held
by It on behalf of the beneficlal ownars.

a. A deposltory shall be deemed to be the registerad éwner far the
- purposes of affecting transfer of qwnerahlp of segurity on behalt of
-, the baneflalal ownar. y _ :

b. : " fSava as otherwise pravided In (a) above, the Doposltoryl Deposltories
_ as the reglsterad owner(s) of the securitles shall not have any voting
- rights or any other dghts ln respect of the securities held by it/ thern,

¢.  Every person holding securltles of the Qompany and whose namie Is
‘enterad as the bensficlal owner In the racords of the Depository shall
be deemed to be @ member of the company. The beneflclal owner of
securltles shall be entltled to gl the rights and benefits and be subject
to all the Habll!tles ln reSpeot of hls sacurltles which are held by a
deposltory, - "y

d. Saveas hersln otherwlse provlded the Company shall be entitied to
ireat the person whose namie appears on the Reglster of Members as

tha holder of any share, as also the person whose’name appears as.

the beneficlal owner of the shares In the records of the Deposltory, as
the absolute owner thereof asa regards recelpt of dividends or bonus
of sarviea of notleas and-all or any othar matters conneated with tho
Company, and accardingly, the Company shall not (except as crdared
by Count of competent jurlsdlctlon ar as required by law) ba bound to
recognise any benaml trust or equity or equitable, cantingant or other
clalm to or Interest In such share on the part of-any -other person
whether or not It shall have express or implied notica thereo.

(Inserted by Special Resolution passed at the 47th Annual General Meeting held

on Septamber 9, 1999.)
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67.

60,

89, -

70.

71.

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

Coples of the Memorandum and Articles of Assoclation.of the Company and other
documents referred to In Section 39 of the Act shall be sent by the company to

every Member af hls request within seven days of the request on payment of the -

sum of RUpees one for each copy.
BORROWING POWERS

Subject 1o the provislons of Sections 292 and 293 of the Act and of these Articles,
the Board:may, from time to time at Its dlscretlon, by a resolution passed at a

~ meeting of the Board, accept deposita from Members sither In advance of calls or
otherwise, and generally ralse or borrow or secure the- payment of any sum or

sums of money for the Company, Provided however, where the moneys to be
borrowed together with the moneys alrgady borrowed (apart from temporary loans
obtalned from the Company’s bankers In the ordinary course of business) exceed
the aggregate of the paid up capital-of the Company and Its free reserves (not

. being reserves set apart for any épeoific _pu_rpoee‘)" the Bo_a_rd_s_hall not borrow such

moneys without the consent of the Company in General Meeting.

(Proviso' delated by Special Resolution passed at the 66" Annual
General Meetlng held on September 22, 2008) .

The payment or repayment of moneye borrowed as aforeeald may be eecured In '

such manner and upon such terms and.conditions In all respeats as the Board may

. ‘think fit, and In particular by a resolution passed at a meeting of the Board (and not
. byclrcular resolution) by the Issue of debentures or debenture sfeck of the Compariy,
charged upon all'or any. part of the property of the Company (both present and
- future), Including its uncalied capital forthe time belng; and debentures, débenture- -
" stock and other securitles may be mads assignable free from any equities belween

the Company and the pereon 1o whom the same may be lssued.

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

. promlum or othurwlse and may be Issued on condltlon that they shall be convertlble

Into shares of any denomlinatlan, and with any privileges and candilions as to

\ redempilon surrender, drawing, allotment of shares énd attending (bu! not voling)

at General Mootings, appoiniment of Directars and otherwlsa. Pebenlures with the
right {o converslon Into or aliotmont of ahares will be Issued only with the consent ol
the Company In Genoral Meeting, ;

The Board shall cause a proper Reglsler to be kept in accordance with the Provisions
of sectlon 143 of the Act of all mortgages, debenlures and charges spaciflcally
affecting the property of tha Company and shall cause the requirements of Sectlons
118, 125 and 127 10 144 (both Inclusive) of tho Act In that behnlt to be duly complied
with, so far as they falled to be complled wlth by the Board.

The Company shall, if at any time [t lssues debenlures, koep a mglster and Index
of Debenlure-holders In accordgnce with Section 152 of'the Act. In case of the
demalerialised debentures tha Reglster and Index of Beneflclal owners maintained
by a Depository under the Depositories Act, 19986, shall be deemed to be a Reglsler
and Index of debemuro holders as provlded I acoordance with Seclion 152A of
the Act.

(Amended by Speclal Resclution- passed at the 47th Annual General Meeting held

on September 9, 1999.) :
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72.

7“5‘.

74,

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company In General Meeting may convert.any pald up shares Into stock, and
when any shares shall have been converted Inta stock, the sevaral holders ot such
gtock may thancetorth transfer thelr respective Interest thereln, or any part of suct:
Interast, In the sama manner and subject to the same regulat(ons as, and subject
to which shares from which the stock arose might have besn transferred, It no
such convarslon had taken piace, or as near thereto as clreumstancas will ‘admit. -

" The Company may at any time- reconvert any-stock Into pald up shares of any

dsnomlnatlon

The holders of stock shall, accordlng to the amount of stack held by them, have the

- same rights, privileges and advantages as regard dividends, voting at.meeting of

the Company, and other matters, as If they held the shares from which-the stock
arose; butno such privilege or advantage (except participation In the dividends and
profits of the Company and In the assets on winding up) shall be conferred by an
amount of stock which would not, If exlstlng in ahares, have conferred;that privllege
oradvantage,

MEETING OF MEMBERS

The Company shall in each year hold a General Moeting as its Annual General

—-Meeting In additlon to any otharmaeetings I that year.-All Genéral Meetlngs othar———

than Annual General Meetings shall be called Extra-ordinary General Meetings.
The Afinual General Megting shall be held within six months-after-the explry of

" . each flnanolal year; provided that not more than fifteen months shall elapse between .

the date of one Annual General Meeting and that of the next. Nothing contalned In
the foregoing provisions shall be taken as affecting the right conferred upon the

" Raglstrar under the provlslons of Section 166(1) of the Act {o extend the time within

75.

76.

which any Annual General Meeting may be held. Every Annual General Maeting. -
shall be called for a tima during business hours, on a day that is not a public hollday,
and shall be held at the Reglstered Offlos of the Company or at soma athar place
within.the Clty In which the reglstered offlce of tha Company Is for the time belng
situate, as the Board may delermine and the Notices caliing the meeting shall
specify It as the Annual Qeneral Meeting, The Company may In any one Annual
QGeneral Meeting fix the time for Its subsequent Annual Genaral Mestings. Every
Member of the Company shall be entitlgd to altend sither In person or by proxy and
the Audiltor of the Company shall have the right to attend and to be heard at any
ganeral meating which he attends on any part of the business which concerns him
as Auditor. At every Annual General Meating of the Company there shéll be laid on
the table the Directors’ Report and Audlted Statetrient of Acoounts, Auditor's Report
(I notalready Incorporated in the Audiled Statement of Actounts), the Proxy Reglster
with proxles and the Reglster of Dirgctors' shargholdings of which latter Register
shall remaln open and accesslble during the continuanca of the meeting. The Board
shall prepara the annual list of Members, summary of share capital, Balance Sheet
and Profit and Loss Account and toiward the sama to the Raglstrar, In accordance
with Sectlons 159, 161 and 220 of the Act.

The Board may, whanever It thinks fit, call an Extraordinary Genaral Maeting and It
shall do so upon a requisition In writing by any Member or Members holding In the

- aggregate not less than one-tenth of such ol the pald up capital as at that date

carries the right of vot|ng in regard to the matter in respect of which the requisition
has been made.

Any valid requisition so made by Mambers must state the object or objects of the
meeting proposed ta be called, and must be signed by tha reguisitionists and be
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: deposhed at the Office; p(ovlded that such requisition may conslst:of - several
. documents In Iike form each signed by one or nore requisitionlsts. : e

Upan the recelpt of any such requlsltlon. this Board . ‘shall 1orthwith call an -
Extraordinary General Maeting, and If tbey do not proceed within twenty ¢ one days

from the date of the requisition belng deposited at the Offlce to cause a meeting to

be called on a day not later than 45 days from the date of deposit of the requisition,
~the requisitionists, or such of thelr number as represent elther a majority In value of
the pald up share capital held by all of them or not less than one tenth of such of the

pald up sharb capital of the Company as Is referred to In Sectlon 169 (4) of the Act,

- whichever Is less, may themselves call the meeting, but In elther case any mesting
so called shall be held within three months.from.the date of the dellv_ery of the .

requlsition as aforesald.

Any meeting called under lhe foregoing Articles by the requisltionists shall be called
in the same mariner, a¢ nearly as possible, as that In which meetings are to be

called by the Board.

Twerity one day's notlce at the least of every General Meetlng, Annual or
Extraordinary, and by whomsoever called, speclfying the day, place and hour of
mesting, and the general nature of the business to be transacted thereat, shall be
given In the manner hersinafter provided, 10 such persons as are under these
Articles entitied to recelva notico from the Company. Provided that In the cage of an
Annual General Meeting with the gonsent in writing of all the Members entitled to
vote thereat and In case of any othar meeting, with me consent of Members halding
not less than.85 percent of such part of the pald up share caplital of the Company

.88.glves a right 1o vote at the meeting, a.megting may be convened by a shortar

notice. In the case of an Annual Qeneral Maetlng, If any business other than (/) the
consideration of the accounts, balance shvets and raports of the Boaid of Directors
and Auditors (ll) the declaration of dividend, (lll); the-appolntment of. Directors In
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. place of thosa retiring, (lv) the.appointment of; and fixing of the remuneration of the .~

80,

81,

82.

Audltors, Is to be transacted, and In the:case of any.other:mesting In any event, -

there shall be annexed to the notice of the'Meeting a statement selting out all
materlal facts concernlng each of such.ltern of business, Including In particular the
nature of tha concern orinterest, If any, thereln of every Director, and the Manager
(ifany). Where any such ltem of business relates to, or affacts any other Company,
the extent ol shareholding Intereat In that other Company ol every Director, and the

Manager, If any, of the Company shall also be set.out In the stalement, if tho extent

of such shareholding Interest Is not less than twenty percent of the pald up share
capltal of that other Company. Where any item of business conslsts of the according
of approval io any documaent by the meeting the time and placo where the documenl
can be Ingpacted shall be specifled In the statement aforesald.

The accidental omission to give any such notice.as aforesald to or the non recalpt

“thereof by any of the Members, shall not Invalldate any rasolution passed at any -
-  resolulion passad

such meeting.

No General Meeting, Annual or Extraordinary, shall be compatent to enter upon,
discuss or transact any businass which has not been mentioned In the notice or

notices upon which it was convened.

" Flve Members present In person shall be quorum for a General Meeling. A body

corporate belng a Member shall be deemed to be personally present If it Is
reprasentad In accordance with Sectlon 187 of-the Act. The Presidont shall be

deemed to be personally present If he Is reprasented In accordance with Sectlon

187A of the. Act.
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If, at _fhe explration of half an hour from the time appointed for holding a meeting of
the Company, a quorum shall not be present, the meeting, if convened by or upon
the requisition of Members, shall stand dissoived, but In any other case the meeting

' shall stand adjourned to the same day in the next weiek at the same time and place

or to such ather time and place In tha, City in which the reglstered office.of the
Company Is for the time belng sltuate as the Board may determine, and If.at such
adjoumned mesting a quorum Is not present at the explration of half an hour from
the time appolnted for holding the meeting, the Members present shall be a quorurm,
and may transact the business for which the meeting was called

“The Chalrman (If any) of the Directors shall be entltied to take the Chalr at avery

General Mestng, whether Annual or Extraordinary. If there be no such Chalrman
of the Dlrectors, or If at any meeting he shall not be presenit within ten minutes of

tha time appolnted far holding such maeting or shall decline to take the chalr, then

" “the Maniagihg Director shall be entitled to take the chalr and falling him the holders

87.

as8.

. 88

of the equlty shares present shall elact another Director as Chalrman, and if no

Director be present or If all the Dlrectors present decline to take the chalr, then the
holders of the equlty shares present shall elact ong of thelr number to be the

" Chalrman.

No business shall be dlscussed at any General Meeﬂng except tha elaction of a

: Chalrman, whilst the Chalr is vaeanh

"The Chalrman withthe ¢onsent of the meetlng may adJoum any meeting from time
- to time and from place to place In the Clty In which the reglstered office of the

Company ls for tha time being sltuate, but no business shall be transacted at any
adjourned meeting othar than the businass left unfinished at the meaeting from
which the adjournment took place.

' Atany General Meating a resolutlon put to the vote of the meeting shall be declded

on a show of hands, unless & poll Is (befora or on the déclaration of the result of the

- show of hands) demanded by at least five members having the.right to vote on the

resolutlon and present In pérson or by proxy, or by the Chalrman of the meating or -
by any Member or Members holding not less than.one tenth of the total voting
power In respact of the rasolution or by any Member or Members present inperson ...

. or by proxy and holding shares In the Company confeiring a right to vate on the

~ resolution being shares on which an aggregate sum has been pald up which is not

" less than ane tenth of the total sum pald'up on all the shares conferring that right,
‘and unless a poll Is so demanded, a declaration by the Chalrman that a resolution

has; on a show of hands been carried or carrled unanlmously, or by a particular

" majority, orlost, and an entry to that effect in the Minute Book ofthe Company shall

be concluslve evidence of the fact, withaut proof of the number of proportion of the
votes racorded In favour of or against that rasolution.

* In the case of an equality of votes the Chalrman shall both on a show of hands and
- ata poli (if any) have a casting vole in'addition to the vote or votas to which he may

ba entitled as a Member.

If a poll Is demanded as aforesald the same shall subject to Article 91 be taken at
such time (not later than forty elght Hours from the time when the demand was
made) and place In the City In which the reglstered office of the Company Is for the

- time belng situate and elther by open veting or by ballot, as the Chairrhan shall

direct, and elther.at once or after:and Interval or adjournment, or otherwise, and the
resuit of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded. The demand for a poll may be withdrawn at any time by the
person or persofis who made the demand
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_ Where a pollIs to be taken, the Chalrman of the meeting shall appolnt twd scrutineers
_ to scrutinise the votes given on the pall and to report thereon to him. One of the, e 2
scrutineers so appointed shall always be a Member (not belng an officer or employee
. of the-Company) present at the Meeting, provided such a Member Is ay_a”able and- :

wiling to be appolnted. The Chalrman shall have power, at any time before the'

result of the poll Is declared, to remove & scrutineer from office and fill vacancles In
the oftice of scrutlneer arlsing.from such removal or from any other cause.

" Any poll duly demanded onthe electlon of a Chalrman of a mesting or any questlon _‘

of adjournment shall be taken at the maeting forthwith, Lo -

The demand for a polt except on the questions of the elaction.of the Chalrman and :

of an adjournment shall not prevent the continuance of a meeting for the transaction

" of any business other than the question on which the poll has been demanded.

VOTES OF MEMBER

No member shall be entitled to vote elther personally or by proxy for.another member
at any General Meeting or meeting of a class of shareholders elther upon show. of
. hands or upon a poll In respect of any shares reglstered In his name on which any

calls or other sums presently.payable by him have not been pald or In regard to

_ which the company, has and has axerclssd, any right of llen.

Subect to the provislons of these Articles and without prejudice to any speclal
priviieges or restrictions as to voting for the time being attached to any class of
shares for the time belng forming part of the capltal of the Company, every Member,
not disqualified by the last preceding Article shall be entitied to be present, and to

. speak and vote at such mesting, and on a show of hands every Member present i
" person shall have o Vote and upon a poll (the voting right, of every meémber
presant In persan or by proxy shall be In propartion to his share of the paid up

equity share capltal of the Company), Provided, however, If any preference
shareholder be present at any meeling of the company, save as provided In clause

(b) of Sub-Section (2) of.Sectlon 87, he shall have a right to vote only.on resolutions.
. placad before the meeting which dlrectly affect the righis attached to his prerference

shares.

On a poll taken at a mesting of the company, a Mamber entltled to moro than one
vote or his proxy, or other person entitled to vote for him, as the casa may ba, nead
not, If he votes use all his voles or cast In the same way all the votas he uses.

A Membar of unsound mind or In respect of whom an order has been made by any
Count having Jurlsdiction In lunacy, may vote, whether on-a show of-hands or on a
poll, by his committee or other legal guardlan; and any such commiitae or guardian
may, on poll vole by proxy, If any Member be a minor, 1he vote In respeci of his

“share or shares shall be by his guardian, or any one of hls guardians, |f more than .

one, lo be elected In case of dispute by the Chalrman of the mesting.

If there he Jolnt reglslered holders of any sharos, any one of such persons may
vote al any meeting or may appolnt anothar person (whethaer a Member or not) as
hls proxy In respect of such shares, as Il he were solely entitled thoreto but the
proxy so appolnted shall not have any right to speak al the meeting and, It more

- than one of such Jolnt haelders be presant at any mesting, that one of the said

persons so present whose name stands higher on the Register shall alone be
entitled lo speak and to vote In respect of such shares, but the other or others of
the Jolnt holders shall bie entitled to be present at the meeting. Several executor or
administrators of doceased Member In whose name shares stand shall for the

. purpose of these Arlicles be desmad Jolnt holders thereof.
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100.

101.

10a.

108.

107.

by proxy. A body comorate belng a Member may vote elther by proxy or by a
representativa duly authorsed in accordance with Sectlon 187 of the Act and such
representative shall ba entitled to exerclse the same rights and powers (Including
the right fo vote by proxy) on behalf of the body corporate which he represents as
that body could exarcise if It were an Individual Member.

Any person entitled underAmcle 62 to transfer any sharss may vote at any General

“Meeting In respect thereof In the same manner as If he was the reglatered haldarof..

such sharas, provided that forty efght hours at legst befora the time of holding the

" meeting or adjournad meeting as the case may ba at which he proposes to vote,

he shall salisfy the Directors of his right to transfer such shares and give such

Indemnity (if any) as the Directors may require or the Directors shall have praviously -

admitted his rigit to vote at such meeting In respect tharaof.

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

hand of the appolntor or hls attornsy, gr It such appolntoris a corporation under the |
: gommon seal of such corporation, or be slgnad by an officer or an altomay duly

authorised by It, and any committee or guardian may appoint such proxy. The proxy

80 appolnted shall not have any right to speak at the mestings.

An Instrument of proxy may appoint a proxy elther for the purposes of arparﬂcular

‘maeting spaecifled in the Instrument and any adjournment thareof or It may.appolnt

~ aproxy fof the purpose of evary meeting of the Company, or of every Meeting to be

. held before a date spaclfiad In the lnstrument and every adjournment of any such’
~ meeting. . _ _

102.

No Member present only by proxy shall be entitled to vote on a show of hands,
unless such Member Is a body corporata present by g proxy who Is not himself a

. Member, in which case such proxy shall have a vote on the show of hands as If he

were a Member -

‘The Instrument appolnting a proxy and the Power of Attomay or ather authorlty (if
- dny), under which It Is signed or a not arlally certlfiéd copy of that power or authorlty,

shall be daposited at the office not Iater than forty eight hours before the time for
holding tha mesting at which the person named In the Instrument proposes to vote,

~and in default the Instrumant of proxy shall not be treated as valld.
104.

Every Instrumeant of proxy whether for a specified meeting or otherwlse shall, as

nearly as circumstances will admit, be in.any of the forms set out in Schedule IX of

~ the Act.
105.

A vote glven In accardance with the tarms of an Inatrumant of proxy shall be valid
notwlithstanding the previous death of tha princlpal, or revacation of the proxy of

-any power of altornsy under which such proxy was signed, or the transfer of the

share In respact of which the proxy is given, provided that no Intimation In writing of
the death, revocation or {ransfer shall have baen racelvad at the office hafore the
mesting. 4

No 'objeétlon shall be made to the valldity of any vote, excapt at the meeting or poll
at which such vote shall be tendered, and every vote whether given personally or

by proxy, not disallowed at such mesting or poll shall be deemad valid for all purmposes.

of such meeting or poll'whatsoever. ‘

The Chalrman of any meeting shali be the sole Judge of the validity of every vote
tenderad at such meeting. The Chairman present at the taking of a poll shall be the
sole Judge of the validity of evary vote tandered at guch poll.
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108. (1) The Company shall cause lmlnute& of -all proceedlngs of-every General ~ Minutes of General .
: Meeting and Inspection lhereof

Meeting to be kept by making within 30:days of the concluslon of every such . - by Members -
meeting concemed,.entries thereof In books kept for that purpose wlth thelr ) d

pages consecutlvely numbéred. o o !

(2) Each page of every such book shall be Inlllalled or signed and the last page
of the record of proceedings of each mesting In'such book shall be ‘dated -
and signed by the.Chalrman of the same meseting within the-aforesald period
of 30 days or In the event of the death or.inablilty of that chalrman within that'
pericd by a Director duly authorised by the Board for the purpose.

(3) . Inno case the minutes of pmceedlngs of a meeting shall be attached to any
such book as aforesald by pasting or otherwlse. L e .

(4) The Minites of sach meeﬂng shall oentaln afaltand oorrect summary of thé
proceadings thereat, . . :

(5) ' All appolntments of Officers made at any meetlng eforeseid ehajl be Included i
In the minutes-of the.meséting.-

- (8) Nothlng herein contalned shall require or.be deemed to require the Inelusrcn:
In any such minutes of any matter; which In the opinlon of the Chairman of
the meeting (&) Is, or could reasonably be regarded as, detamatory-of any
person, or (b) Is Irrelevant or immaterlal to the proceedings, or (c) Is
detrimental to the Interests of theé Company.: THe Chialrman of the meeting

- shall exerclse anabsolute disoretion In regaiti {o the lncluslon ornon lncluelon
of any matter In the minutes onthe eforesald greunds T ‘

(7) Any such minutes shall be evldence of the proceedlngs recorded thereln

(8) The book containing the minutes of- procesedings of General Meetlngs shell :
be kept at the registered office of the Company and shall he ‘open, durlng
business hours, for such perlods not belng less In the aggregate than two
hours on each day- as the Diractors determlne. to the Inspection of any

Momber without chargse.
DIRECTORS

. 108, Untll otherwlse determlned and subject to Act and regulation the number of Dlrectors shail s::rnber of
roctors

not be more than twenty. |

(Amended by Special Resolution passed at 84" Annual General Meeting held on'
September 8, 2018).

110. 1t It Is provided by any Trust Deed.sscuring or otharwlse-in connection with any
Issue of debantures pf the company Lthat-any person or persons shall have power
‘to nominate a Diregtor of the company, then In the case of eny and avery such
Issue of debentures'the persan or persons having such power may exerclse suchi
power from time to time and appolinta Dlrector accardingly. Any Director so appolnted
Is hereln referred to as a Debenture Director. A Debenture Dltegtor may be removed
from office at any time by the’person or pérsons In whom for the tima being Is
vested the power upder which he was ‘Bpppinted and. ano(hor Direclor may be
appolnted In his place. A debenture Dlrector shall nol be llabla to retira by rotation. -
. A Debenture Director shall not be bound to hold any quallﬂcaUOn shares.
Appaintment of

111, The Boa‘rd may appolnt an Alternate Director to act fora Djrector (herelnafter.called
the “Original Director”) during his absence for a period of ot less than three months ~ 8ltemeata Director
from the State of Maharashtra. An altemnate director eppolnted under this Aricle
shall not hold office as such for a longer period than that permissible to the Original

Debenture
Directors

'.v‘
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115.

Origlnal Director retums to the Siate of Maharashtra. If the term of office of the
Original Director is'determined before he 80 retums to the State of Maharasthra,
any provision In tha Act or In these Articles for the automatic reappointment of
retiring Directors In default of another appaintment shall apply to the Original Director -
and not to the Altenate Directors.

: -Subject to the provislons of Sectlons 260,261, 262, 264, anid 284(6) of the Act, the

Board shall have power, at any time, and from time to time to appoint any person

" not disqualified to be a Director, elther to fill a casual vacancy or as an addltion to

the Board, but so that the total number of Dirgetors shall not at any time exceed the
maximum fixed as above.

A Director shall not be required to hold any qualification shares,

The continuing Director may act notwithstanding any vacahcy In thelr body, but, if
and so long as their number Is reduced below the minimum number fixed by Article

- 109 hereof, the continuing Directors not being less than two may act for the purpose
of Inreasing the number of Directors to that number, or of summoning a General

Meeﬂng. but for no other purpose.

8Subject to Sections 283(2) and 314 of the Aet the oﬂlee of a Director shall become
vacant If :

| (). hefalls to obtain wlthln the time apeclﬂed In sub-sacﬁon (1) of Section 270 of

the Act, or at any time thereafter caases to hold, the share quallf]catlon it
any, requlired of him by these Articles; or

B '(b} he is tound tobaof unsound mind by a Gourt of compatent jurlsdlouon or

kc) he applles tobe ad]udlcated an Inso!vent; or
(d) helsadjudged an insolvent; or

(e) hefalls to pay any call mads on him in respect of shares-of the Company
held by him, whether alone or jointly with othars, within six months from the
date fixed for the payment, of such call unless the Central Government has
by notlfication In the Officlal Gazette removed the dlsquallﬂoation Incurred
by such fallure; or

() - heabsents himself from lhree consecutive meétings of the Directors or from
all meetings of the Director for a continuous petiod of threa months, whichever
Is longer, without leave of absence from the Board,; or

(g hebecomes dlsquallﬂed by an order of Count under Section 203 of the Act;
or '

(h) he Is removed in pursuance of seotion 284 of the Act; or

()  he (whether by himself or by any person for his benefit or on his account) or
any firmn In which Is he Is a partner or any private company of which he Is a
Director, accepts a loan, or any guarantee or security,lor a loan, from the
company In contravention of Saction 295 of the Act, ; or

) he acts In contravention of Saction 299 of the Act; or

(k)' he Is convicied by a Court of any offence Involving moral turpltude and
seftenced In respec( thareof to Imprisonment for not less than six months;
or
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117.

()  having been appointed a Director,by viriue of his holding any-office ar other

employment jn the Company, or as a nomines of the Managing Agent of the -

-Company, he ceases to hold such.officas-or other-employment In the g

company, or as the case may be, the Managlng Agenoy comes to an end; or

{m) by hotice In writing to the Company. he restgns hls off[ce

(1M A Director or his relative, a firm In which such director or relative lsié panne'r,'
" any other personin such flrm, or a private company of which the Directors Is

a member of director may enter into any contract with the Company for the

sale, purchases or supply of any goods, materlals or services or for
underwriting the subscription of any ghares Inor debentures of the Company,
provided that the sanctlon of the Board Is obtalned before or wihin three
months of the date on which the contract Is enterad Info In accordance with

Sectlon 297 of the Act.

(2) No sanction however shall be-necessary to : (a) any purchase of goods and
materials from the Company, or the sale of goods or materlals to the Company,
by any such Director, relative, tirm, pariner or private company as aforesald
for cash at prevalling marketprices ; or (b) any contract or contracts between
the company on oneslde and any such.Dlrector, relative, flmm, partner of
private company on the other for sale; puichase or supply of any goods,
materlals and services In which either.the Compfmy or the Director, relative,

. firm, partner or private company, as the casé may. be. regularly trades or
does business where the value of the goods and materials or the cost of
such services do notexceed Rs.5000/- In the aggregate In any year.comprised

in the perlad-of the contract or contracts.Provided that In-circumstances of |

* 'urgent necesslty, the Company may' without obtalning-the consent of the

_ Board enter Into any such contract or contracts'with the-Dirsctor, ‘felative,

" fimn, partner or private company even If tho value of such goods or materials
or the cost of such services exceeds Rs. 5000/- In the aggregate In ény year
comprised Inthe period of the’ agreement it tha consent of the Board shall
be obfalned to such contract or contracts at a moeting within three monlhs
of the date on whichthe contract WBB entored Into. ~

Adlirector of the Company who Is In any way, whethar dlreclly or Indirectly, concemed
or Interested In a contract or arrangement entered Jnto, or a proposed contract or
arrangoment to be entered into by or on behalf ol the Caompany, shall disclgse the
nature of his concem or Interest at a meeling of the Board.n tho manner pyovided

- In Sectlon 209(2) of the Act. Provided that It ahall not ba nagessary for a directorto
‘disclose hls concem or Interest In any such conlrac} or.grrangement where the

concern or Interest consists only In holding together, with his co-directors In the

aggregate not more than 2% of the pald up share capital In any company. A general
notice glven to Board by the Director, to the elfect that he Is a diractor of momber of
a spoclfied body corporate or ls'd member or specifled firm and |s'to be fegarded
as conceined or Interested In any ‘contract or arrangomont which may, after the
date of the date af tha notlce, be entered Into with that body corporato or flrm, ehall

be'deemed to be a sufliclent disclosures of concem or Interest In relation to any -
contract or arrangement so made. Any such genaral notica shall explre at the end

of the financial year In which It would have otherw|se explrad. No such genaral
notice, and no renewal thereof shall be of effect unless, elther it Is given at a meeting

of the:board or the Director concerned takes reasonable.steps to secure that it Is -

brought up and read at the first meeting of the board after it Is given.
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contract or arrangement entered Into or {0 be entered into by or on behalf of the
company, if he Is In:anyway, whether directly or indirectly, concemed or Interested,
in such contract or arrangement; nor shall his presence count for the purpose of
forming a quorum at the tlime of any such discussion or.vote; and if he does vote,
his vote shall be vold; provlded howevet that nothing herein contained shalil apply
to-

(a) anycontragt of indemnity against any lose which the Direotors, or any oneor
- -mofe-of them, may sulffer by. rea&on of becomlng ar being suretles ora
© . gurety for the company. . _

(b) '.,'any qontract or arrangement entered Into or to be entered Into with a publlo
a company ora ndvain r'nmpnnv whlgh aa subsldlarv of a nublic Company In

~‘which the Intereet of the Diractor conslsts golsly -
( Inhisbeing .
.. .(a) adirector of such company, and

' (o) -the holder .of not more than shares of such number or valug .
tharein as is requisite to quailfy him for appointment as a diractor )
thereot, ha having been nominated as such dlrector by the .
Company, or

(1) - in hie belng a'member Holding not mors than 2% of na paid p éhar‘e: ,
- -capital, E

The. Company shall, keep a. reglster In-accordance with Saction 301 (1) and shall' ‘

_ within the time spacilied In Sectlon 301(2) enter thereln such of the particulars as

B may he relavant having regard lo the applicatiop thersto of Seotlon 287 or Section

- 289 of the Act a8 the case, may hp. The reglster aforesald shall also specify, In

" - relation to each Diractor of-the Company, the names of the bodles oorporate and
) ﬂnne of which notice has been given by him under Aricle 117. The roglster shall -

be kept at the Reglsterad Office of the company and shall be open ta Inspaction at

. guch omce. and extracts may be taken therefrom and coples thareof may be requirad

by any member of the company to the .same exteht In the same mannier, and on
payment of the same fee as In case of the Reglster of members of the company
and the provisions of Sectlon 163 of the Act shall apply accordlngly.

A Dlreotor may bg or become a Dlrector of any company promoted by the company,

" or In which it n'iay be Interested as a vendor, shareholder, or otherwlse, and no

such Diractor shall be accountable for any beneflts recelved as Director or
shareholder of such company except In so far as Sectlon.308(8) or Sectlon 314 of
the Act may be applicable. (For the exlsﬂng Artloles 121, 122 123 & 124 the following
naw arurle shall be Inserted).

121 .“(1) Notwithstanding anylhlng contained In Article 130, the Chalrman of the Board

of. Directors shall be appolnted by the Prasldent for.such term as he may
deem fit. All other Directors shall be appointed by the President In cansultation
with the Chalrman. excapt that such consultation shall not be necessary in
the case of ex-offiolo.dlrectors representlng the Central Government or any
State Govemment(s).

(2) The-President may, from time to flme In consultation with the Chalman,
appolnt ona of the Directors to be the Managing Director of the company or
to ba'full time functional director(s) for such terms as he may deem fit.
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125

: (3)

-

Any director appointed as Chalrman or Managing Director or functional

director shall, If he ceasas to hold the office of the director for any reason,
Ipso facto and Immediately cease to be the Chairman or Managing Dlrector
or functlonal Director as the case may be.

() The Chalrman or the Managing Director or the Functional Dlrectors' :

shall retlre on their ceasing to hold such office.

-(ll} . Anex-offlolo Director from the Central/State Government represantlng o

-a Minlslry / Department shall retire on hls ceasing to be an-officlal of .

the ministry / department.

'(Ill) The tenure of the part time non officlal directors shaII be foraperod - -

" not exceeding three years commencing from the date of thelr

appolntment provided that they shall retlre on the canclusion of the = °

 third Annual General Meeting during thelr fenure notwithstanding the
fact that the sald third Annual Genseral Meeting ls held before or after T

completion of preclse three year tenure refemred to above. -~

' (lv) Notwithstanding the pravision contalned in clause (lii).above, at every

* Annual General Meetlrig of the Corponation 1/3rd of the part-lime non
officlal Directors shall retire by rotatlon and if the number Is not three
or multiple of three, the iumber nearest to-1/3rd shall retlre from otﬂce

' (v)' The Directors to retire by rotation under clause (Iv) above at every

Annual General Meeting shall be those who have been IongesLIn
. offlde slnce thelr last appolntment, but.as between persons who

became part time non offjclal Directors on the same day, those who'

* dre to retire shall be determined by lot.

- . (vl) The retlrlng Ditector/a shall be seligible for re- elecllon

(5.

(a)

(b)”

(Insened by 8pecial Resolution passed atthe sxtraordlnary General Maetlng

heid on April 12,1985)

The President shall have the power to remove; the Chalrman, Managing

‘Director, functional Dlrector or any other dlrector from oﬂlce at any tima In‘

hls absolute discretion.

** (Inserted by Speclal Resolutlon passed at the 25th Annual General Meeting
held on 5th QOctober 1978).

If the place of the retiring Director ls not so filled up and the meating has'not
exprassly resolved not to 1l the vacancy, the meeting shall stand adjoumned
lill the same day In the next week, at the samae time and place, or If that day
Is a public hollday, till the next succeeding day which Is not a publlc holiday,
at the same lime and place.

It at {hé adjourned moeting also, the place of the retiring Director Is notfllied

up and that meeting also has not axpressly résolved not to fill the vacancy,

N _the retlring Director shall be deemed to have been reappolinted al the

" adjourned mnetlng, unless -

- ) at that meetlng or at the prevlous meeling a .reselulion for the

reappolntment of such Director has been put to the meetlng and lost;

()  the retiring Director has, by a notice In writing addressed to the
B company or Its Board, expressed his unwillingness to be reappointed;
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(V) "~ aresolution whether special or ordinary, Is required for the appolntm_ent
or re-appolntment by-virtue of any provisions of the Act; or

(v}  the proviso to sub-sectlon (2) of Section 283 of the Act Is appiicable to
the case. -

126. Subjectto Section 259 of the Act and within the lirit fixed by Article 109 the Company

" "may by Ordinary Resolution, fram time to time Increase or reducé the number of

Directors, and may alter thelr quallfication and ths"Company may (subject o the
. provislons of Section 284 of the Act) ramovae any Diractor before the expiratlon of -

hls.period of offica and appoint another qualified person In his stead. The person
50 appolinted shall hold ofiice during such time ds the erector fn whoge place he Is
appolted would have held the same If he had not beéan removed.

127. (1)

S -

3

No person not being a retmng Director, shall be eligible for election to the
office of Director at any General Meeting, unless he or some other Member

intending to propose him has, atleast feurteen clear days before tha meting,
. left at the office & notlce In writlng under hils hand slgnifying hls candidature
for the office of Director-of the Intentlon of such Mamber to propose him as

& candldate for that office

Evary parson (o_thar _th_an.a Directar retling by rotation or otherwlse or a

* person who has'left at the office of the Company a notice uhder Section 257

of the Act signifying his candidaiure for the office of Director) proposed as a
candidate fof the offloe of a director shall slgn and flle with the Compaiiy, his
consent In writing to act as a Director, It appointed. :

A person other than a Dlrector re appolnted after retirement by rotatlon or,

.. Immadiately on the expiry of his term of office, or an additlonal or altarnate
* Direotor, or a person filling a casual vacancy In the office of a Director under

‘Section 262 of the Act, appolnted as & Director or re-appolinted as an addHtional

. oraltemate Director, immediately on the explry of his term of office; shallnot

128, (a)

(b)

129 (a)

act as a Diractor of the Campany, unlass he has within thirty days of hls- -

appolntment signed and filed with the Registrar his consent in writing to act .

ag such Directar.

The Company shall keep at Its Reglstered Office Reglster contalning the’

parlculars of Its Managing Director, Directors, Managers, Secratarles and
* other persons menticned In Saectlon 303 of the Act, and shall otharwlsa comply-

with the provisions of the 8ald sectlon In all respeols-

The Company shall In respect of each of its Diractors also keep at its’
Reglstered Office a Reglster, as required under Section 307 of the Act and.

shall otherwise duly comply with the provisions of the said seetlon in all

rospadts.

Every Dlrector (inéluding a person deemed to be a Director by virtue of the
explanatlon to sub-section (1) of Section 303 of the Act), Managing Director,

Manager, or Secretary of the Company shall within twenty days of his -
: appolntmentfoany of the above offices In any otherbody corparate, disclose

to the company the particulars relating to his offlce In the other body comporate
which are réquired to be specifisd under subsection (1) of Saction 303 of
the Act.




130.

131.

132

133,

134,

134A.

The Managlng Director or Managing Directors shall not exerclse the pow«ars to

(a)

®)

The COmpany shall not appoint or employ, or continué:the appolntment ar
employment of & person as lts Managing or whole tlme Dlrector who - !

(a)

(b) -

(c)

A Managing Director shall not while he continuos to hold that office be subjact o
retiroment by rotation In accordance with Artlcle 121.If he ceases to hold lhe affice
of Director he shall Ipso facto and immediately cease to be a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet togather as Board for the despatch of buslngss from {lme
to time,. and shall so meet at least once In every three months and at least four
such meetings shall be held In every year. The Directors.may adjoum and otherwlse

Evary Director and every person deemed to be a Director of the Company
by virtue of sub sactlon (10)‘of Section 307 of tha Act, shall givé notice to the
company of such matters relating to himself as may be necessary for the

purpose of enabling the company to comply with the provislan of that section. _

make calls.on shareholders in respect of money unpqid on thelr shares In

the company. and

Issue debentures, and, except to the extent mentioned In the resolution
passed at the Board mesting under Secllon 282 of the Act, the Managing
Director or Managing Directors shall also not exerclse the powerto - o

()" make loans.

Is’ an undischarged insolvent, or hias at any tlmo baen adjudged an Indolvent;

suspends, or has at any time suspendad with his credltors, or makes, or has
atany time muda, 8 composltion with them; or

Is,or has at any tlme been, convlcted by a Court cf an Offence lnvolvlng

moral turpltude.

MANAGING DIRECTORS:

Subject to the provisions of the Act and of these Artlcles the Board shall have
power to appolnt from time to time any of Its number as Managing Dlrector or
whole time Director of the Company, for a fixed term not exceeding five yeara at a
~ time and upon such terms and conditions as the Board thinks fit and, subject to the -
provisions of Article 131 the Board may by resolution vest In such Managing Director
or whole-time Director such of the powsrs hereby vested In the Board generally as
It thinks fit, and such powers may be made exerclsable for such perlod or perlods,
and upon such conditions and subject to such restrictions as it may determine, The
remuneration of a Managing Dlrector or whole time Director may be by way of
- monthly payment, fee for each meeting or paricipation in profits, or by any or all
these modes or any other mode not expressly prohiblited by the Act,

(). borrow moneys, otherwlse than on debemures. L
: () Invest the funds of the Oompany, and

regulate the meatings as they think fit.

The Board may allow and pay to any Director who Is not a re..ldent of the place
where the meeting of the Board Is held and who shall. cgme ta guch place for the
purpose of attonding a meeting such sum as the Bqard may conslder falr
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_compansatlon for thls traval,_and living and_hotel axpenses for altanding stich

meeting; and It any Dlrector ba. called .upon to go and raslda out of the ordinary
- place of his resldence on the Company’_s bugingss, he should be entitied {0 be
relmbursed for his travel, living and hotel exponses, reasonably Incurred In
connection with the business of the Company. The Board may also allow and pay
to the Diractors a fee to be determined from time ta time for attendiing the meetings
of the Board and of any Committee appolnted by tha Board of Diractors.

(Amended by Special 'Resolution atthe 47th AGM held o‘n/éeptember 9, 1999)

Notice of Meetings 135. Notice of every meetlng of the Board shall ba glven In wrmng to every Director for 4
: tha time bsing in Indla, and, at his usual address In India, to every other Direclor.

Quorum 138. Subiect to Section 287 of the Act, the quarim 1or a maeting of the Board shall ba

one third {(excluding Diractors, If any, whosg placses may be
* vacant at the time and many fmctlon contalned In that one third being rounded off
88 0ne} 9 sar Is.higher, Provided that where at any time the

Aber of Interested Dlrectore exoeeds of is equal to two thirds of the total strength
the numbers of the remalning Directors, that is to say, the number of directors who
are not Interested, present at the- maetlng being not Iess than two shall be the -

_ quorum during such time.
Adjoumment of 187. 'if a meeting of the Board could not be held for want of a quorum, then the meeting’
’“°°""gf'°" W:": -shall automatically stand adjoumed to such other time as may-be flxed by the
X .. Chairman not being later. thgn saven days {rom the date odginally fixed for the. -
s mesting.. . e
‘ngem:?m‘g . 138. A Dlrector may'at any time'and thé Sec'reta'ry upon the mqheSt of a Dlrector shall
' ' convene a meeting of the Board by giving a notice in writing to every Director for

the time being In Indla, and, at his usual address In Indla, to every other Director.
.Notlce may be given by telegram $o any Director who Is not In the State of
Maharashtra.

Chalfman . 139. The Dlrectors may from time 1o time elect from-among thelr number a Chalrman of
"~ the Board. It atany.meeting ofthe Board the Chalrman Is not prasent within fifteen
& minutes after the time appolinted for holding the sama the Directors present may

. choose one of thelr member to ba the Chairman of the meeting.

Questions atBoard 140, Questions arising at any meeting of the Board shall-be declded by a majority of
Meatingshow - yotes, and-In case of an aquality:6f votes; tha Chalrman-shall have a second ar

dooidad casting vote.

. Powerg of 141. A meeting of tha Board for the time balng at which a quorum Is present shall be

Board Maating * competent to exarclse all or any of the authoritles, powers and discretions which by
or under the Agt ar the Articles of the Company are for the time being vesled in or
exerclsable by the Board generally,

Diractors may 142, Subject to the restrictions conlalned In Sectlon 292 of the Act the Board may delegate
appolnt Commitiaas any of thelr powers to Committees of tha Board conslsting of such Member or
Members of its body as It thinks {it, and it may from time to time revoke and discharge
any such Committee of the Board elther wholly or In part, and eilher as to persons
ar purposes; but every Comimittes of the Board 80 formed shall In the exerclsa of
‘the powers so de!egat'ed conform to any regulations that may fram time to time be
Imposed onli b by the-Board. All acts done by any such Commiltoe of the Board in
conformity with such regulations and intuifliment of the purposes of thelr appointment
but not otherwlsa shall hava the Iike force and effect as If done by the Board.
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143.

144,

145,

146.. -

The Meetings and proceedings of any stich Committes of the Board conslsting of
two or more members shall be.govemed by the_ provislons herein contalned for
regulating-the meetings and proceedings.of the Dlreotors, go far as the'same are
applicable thereto and are not superseded by any regulations made by the Directors
under the last preceding Article.

No resolutlon shall be deemed to have.been duly passed by the Board or by a
committee thereof by circulation, unless the resaiution has been glrculated In draft,

together with the necessary papers, If any, to all the Directors, orto all the Meémbers.
of the committes, then In Indla (not being less in number that the quorum fixed for
a meeting of the Board or Committee, as the case may be), andto all other Directors

‘or Members af the Committes, at thelr usual address in Indla and has been approved

by such of the Directors or Members of the Committee as are then In Indla, or by a
maJority of such of them, as are entitled to vate on the resolution, ' .

All acts done by any meeting of the Board or by a Commities of the Board. or by
any person acting as a Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect In the appointment of such Directors or
persons acting as aforesald, or that they or any of them ware disquailfied or had
vacated offlce or that the appointment of any of them had been terminated by virtue
of any provlisions contalned In the Act or In these Articles, be as valid as If every
such person had been duly appointed, and was qualified to be a Director and had
not vacated his office or hls appointment had not been terminated. Provided that
nothing In this Article shall be deemed tq'give valldity to acts done by a Diractor
after his appointment has been ehown to the company to be Invalld or to have

terminated.

(1) The Company shall.causa minutes of all proceedlngs of every meetlng of

the Board to be kept by making within thlrty days ol.the concluslon of ev vary
- such meeling entries thereof In books kept forthat purpose with thelr pdges

consecutively numbered.

: @) Each page of every such book shall be Intialled or slgned and the: Iast page

of the record of proceedings of each meeting:In such boak shall bé dated
and slgned by the Chalrman of the sald meeting orthe Chalrman of the néxt
succeedlng mestings. : :

(3)  In no case the minutes of proceedings of a meeling shall be attached t6:any

."such book as aforesald by pasling or otherwise.

(4)  The minutes of each meeting shall contaln a falrand correct stimmary of the

procesdings threal.

(5)  All appointments of ofﬂcers made at any of the meetlngs aforesald shall be
.+ Included.In the minutes of the meeting.

(6)  The minutes shall also contain (a) The names of the directors present at the
meeting, and {b) In the case of each resolulion passed at the meeting, the

names of the directors, Il ‘any dissenting from, or nat.concurring in, the

resolution.

{(7)  Nothing contalned In sub-clauses (1) to (6) shall be deemed to require the
Incluslon In any such minutes of any. ma!ters whlch (n the oplnion of the
chairman-of the mesting - .

{a) Is, or could reasonably be.regarded as, defamatory of any persan ;
{b) IsIrrelevant or Immaterial to the prodeedlngs. or
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(c) Isdefrimental lo the Intereets of the company.

The chalrman shall exérdise an absolute discretion In regard to the lncluston
or non-Incluslon of any mattar In the minutes on the ground Spech‘ied In this
sub-clause.

(8) Minutes of mestings kept In accordance with the aforesald provisions shall
be evidence of the procesdings recorded therein.:

148A. Notwithstanding anything contalned |vany of thase articlés the Presidant may from

1ime t6 1inie Issus such difectives or Instructions as may ba consldered necessary

" Inregard o the:finances,conduct of business and affairs of the Company and the

Company shall give Immedlate effect 1o, such directives or Instructions so Issued.

(In«erted by Speclal Resolution passed atthe.26th Annual General Meeting held
on 5th October 1978).

1485 The Board shall, except,where. tha Pres[dent conslders that the Interast of the

natlonal security requires otherwise, lnqurporate the contents of diractives lssuad
by the Presldent In the Annua! Report of the Company and also Indicate lts Impact

. on the finapclal position of the Company.

147.

" (Inserted by Special Resolutlon passed at'tha 36th Annual Géneral Meetlng held

on 19th September 1988).,
" POWERS OF DIRECTOB§

The Board may exarclse all suchrpowers of the Company and do aIl such acts and

things as are not, by the Act, or eny other Act or by the Memorandum or by the

_ Anliclés of the’Company requirad’ 54 "exerclsad by the'Commpany.In Genaral
‘meelings, eubject nevertheless tpt esg Artlotes. to: the provislons of the Act, or

any other Act and to ‘stich réglilafiong’ betnd not Incenslstent -with the aforesald
regulatlons or provisions, as may ba prescribed by the Company In General meeting
but no regulation. made by the.Gampany Jn.Ganeral Meeling shall:invalldate any

. _prior act of.the Board which would heve been valid If that regulation had not been

made. Provided that the Board shall not; except with the consent of the Company
In Genera! Meeting :

(a) . -Sall, lease or.otharwlse-disposa of the whole, or substantially the whole, of
the undertaking of the Company,.or.where the Company owns more than
one undertaking, of the whole or substanhatly lhe whole, of any such
undenrtaking. -

()] Uremlt or glva time for the. Tepayment of, any debt dueby a Dlrector

" {e)- Invest otherwise than In trust sécurties the amount of compensatlon recelved

by ths Company In respect of the compulsory acquisition, of any such
_ 'undena}dng as Is referred to} clauso (&), or of any premtses of properties
used for any sugch undene}dng and wltnout whlch It cannot be carried on or

. ¢an be carrled on only with' Ehttloulty oronly after a considerable time.

{(d)  borrow monays wharg the meneys ta b borrowed together with the maneys
atready borrowed by the, Compeny (apnn torm temporary Ioans obtained
from the Company's bankers In the ordlnary course of buslne,s) will exceed
the aggregate of the pald up capltal-of tha Company and Its free reserves,
thatlsto say, resaryes not st apart forany speclfic purpose. Provided further
that the powers specified In Sectlon 292 of the Act shall subject to these
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Attlcies be exerclsed only at meetings of the Board, un|ess the same be-;,
delegated 1o the extent thereln stated or. :

(8)  contribute to charitable and other tunds not dlrectly relating to buslness of
- the company or the welfare of lts employees, any amounts the aggregate of
which will, In any financlal year, exceed twenty flve thousand rupeas, or five
percent of lts average net profits as determlned in accordance with the
provisions of Section 349 and 360 of the Act during the three financlal years
Immediately preceding, whichever s greater. Provided further that a Speclal -
Resolution of the Company In general meating shall be necessary before

the Board exercise.the following powers :

(8) To sell, or otherwlse dispose of any part of the fixed asgets of the
company exceeding Rs.50,00,000 In value basad on the cost of
acquisition thereof o

(b) To diversify Into non allled !Ines

()  Debenture/ Debenture Stock Loan / Loan stook, Bonde or other seouritles
' conferring the right to allotment or converslan Into shares or the option or
right to call for allotment of shares shali not be lssued except wlth the eanctlon

of the compeny in General MeetIng

(Inserted by Special Resolutlon passed atan Extraordlnary GeneraJ Meetlng
held on April 3,-1892).

147A, Bubjeot to the provisions contalned, I Ariicles 147 and 148 the Chalrman Managlng © Delegation of powars
Director and or the other functional directors may be authorised by the Board of B the Directors
Directors to exerclée such power and discretion: In relation to-the affalrs.of the :
Company as or specifically delegated to him/ them by the board and are not required
to.be done by the Board of Directors or the company at a general mesting under
the. Aot The Chalrman, Managing Director and other functional Difectors may further .
delogate such of thelr own powers as they desm fit to the officers of the Comipany:”

(Inserted by special resolution paesed at 26th Annual General Meetlng hald on 5th
Qctober 1878).

148, Wilhout prejudice to the general powers conferred by the lasl procdlng Anlcle a'nd - Certaln powers
50 as not In any way to limit or testriot those powers, and without prejudice to'the ~ ©f the Board
other powers conlerred by these Arlicles, but subject to the restrictions contalned

* Inthoe last preceding Artlcle, Il Is hereby.declared that the Directors shall have the

tollowlng powers, that s to say, power:

(1) To pay and charge to the capital account of tho Company any commisslon
or Interest lawfully payable thereout under the provlslona of Seotlons 76, and, _
208 ofthe Aot. ‘

(2) Subjectio Sectlons 292 and 297 of the Act topurchase or otherwlse acqulre
for the company any propery, rights or privileges' which the company Is”
aythorlsed to acquire at or for such prige or consldgration and, (enerally on
such terms and conditions as they may think fit; and In any such purchase or
the acqulsition to accept such tltle as the Directors may belleve gr mey be

advised to be reasonably salisfaclory.

[ U PR TN B

(3} . At thelr disoretion and subject to the provislons ot tha Act to pay for any
- propetty, rights or privileges acquired by or services renderedto the Company, _
either wholly or partially, [n cash or In shares, bonds, debentures, mortgages,
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(4)

(5)

-(6)

®

(©)

(10).

(1)

(12)

or other securities of the Company, and any such shares may be Issued
either as fully pald up or with such amaunt eradited as paid up theraon as

may be agreed upon; and any such bonds, debentures, morlgagss or other
securitles may be either spacifically charged upon all or any part of the property

. of the Company and its uncalled capital or not sa charged.

To secura the fulfilment of any contracts or engagemants entered into by the
company by mortgage or charga of all or any of the proparty of the Cornpany

. and Its uncalled capital for the time baing or in such manner as they may

think fif.

To accept from any Member, so far as may be pamissible by law, a surrender
of his shares or any part thereof, on such ter'ms and condltions as shall be

- agreed,

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, ar for any other purpose,
and to execute and to do all such deeds and things as may be requlted in
relations to any such trust, and {0 provide [or the remuneration of such trustee
or trustees.

To Instltute conduct, defend, compound or abapdon any legal proceedings .
by or agalnsat the Company or Its officers, or otharwlse conoerning the affairs”
of the-Company, and also to compound and allow time for, payment or
satistaction of any debts due to, and of any clalms or demands by oragaingt
the Gompany, and to refer any differences to arbifration and observe and
pérform any awards rade thereon.

To act on bahalf of tt;e COmpany ln all matters relating to bankrupts and
insolvents. . <

To make and glven racelpt, raleases, and other;disoharges‘ for moneys

payabla to the Company and for the clalms and demands of the Company. .

Sublect o the provislons of Sections 292, 293(1), 295, 369, 372(A) and 373

of the Act, to Invest and deal with any monaeys of tha Company not Immadiately -

required for the purposes thereof, upon such securlty (not being shares of
thls Company), or without securlty and In such manner as they may think fit,
and from time to time to vary or reallse such Investments. Save as provided
In Section 49 of the Act, all Investments shall be made and heid In the
Company’s own name,

(Amended by Speclal Resolution passed at 47th Annual General Mesting
held on September 9,1999)

To exacute In the name and an behalf of the Company In favour ollany
Director or othar parson who may Incur or be about to Incur any personal

liability whether as principal or surety, for the benaflt.of the Company, such
mongages of the Company’s property (present and futurs) as they think fit:,

and any such mortgage may contaln a power of sala and such other powers,
provislons, ccnvenients and agreameants as shall be agreed upon.

To determine from time to time who shall be entitlad to sign, on the.Company's

hehalf bllls,.notes, recelpts, acceptances, endarsements, cheque, dividend --

warrants, releases, contracts and documents, and to glve the necessary
authorlty for such purpose. .
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(13)

(14)

(16)

To distribute by way of bonus amongst the staff of the Company a share or .
shares In the profits-of the-Company, ‘and 1o glve to any officer or other’

person employed by the €Company 'a commisslon on'the profits of any
particular business or transactlon; and to charge such bonus or commission
as part of the working expenses-of the Company.

To provide for the welfare of Directors or ex-Directors or employees or ex-
employees of the Company and the wives, widows and familles or the
dependents or connections of such persons, by bullding or contributing to
the bullding of houses, dwellings or chawls, or by grants of monay penslons,
gratuitles, allowances, bonus or other payments; or by creating and from
time to time subscribing or contdbutlng ta provident and other associations,
institutions, funds or trusts and by provldlng or subsoribing or contributing
towards places of Instructlons and recreatlon, hospltals and dispensaries,
medical and other atlendance and other asslstance as the Board shall think,
fit; and to subscribe or contribute or otherwise to assist orto guarantee money
to charitable, benevolent, rellglous; aclentifle, national or other Institutions or
objects which shall have any moral or other clalm to support or ald by the
Company, elther. by reason of locallmoLops{atlon, or 91 public and general

utllity or othewvlsa.

Before recommending any- dlvldand {o set aslde, ‘out of the profits of the
Company such sums as thay: may thlnk proper for depreclation or to
Depreclation F Und ortoan Insurance Fund, or as p Reserve Fund or Sinking
Fund or any gpeclal fund to meet «;onllngencles orto repay debentures or
debanture slock or for speolal dlvldends or-for aquallslng dividends or for
repaling, Improving; extending end malntalnlng any of the property of ihe
Company and for such other purposes (Including the purposes referred to in
the preceding clause), as the. Board may, in thelr absolute discretion, think
oonducive to the Interest of the.company, and subject 1o Section 292 of the

" Aot, to Invest the several suma so set aslde or so much thersof as required

to be Invested, upon such.Investments (olher than shares of the Company)
as they may lhink fit, and .from time to"time:to deal with'and vary such

Investments and dlsposa of and apply and expend all or any part thersof for

the benefit of the Company, In such.manner.and for such purposes as the
Board In their absolute dlscretion,-think conducive tothe Interest of the
Company notwlthstanding that the miatters to which the Board apply or upon
which they expend the same or any part thereof, may be malters to or upon
which the capital moneys of the company might rightly be applled or
expendad; and to divide the Reserve Fund Into'such speclat fuids as the
Board may think fIt, with full power to transfer the whole or any portion of a
Reserve Fund or divislon of a Hesorve Fund o) another Reserve Fund or
divislon of a Reserve Fund and with full’ power to employ the assels
conatituling all or any of the akove funds Including the' Depreola!lon Fund, in
the business of the Compdny or in the purchase or repayment of debentures
or debenture stock and without belng bound to keep the same separate
from the olher assets gnd without bolng.bound to pay Interest on the same
with power however 10 the Bdoard at thelr discretion lo pay ar allow'lo the
credit of such funds Interest at such rata as thg Board may think proper, not
excaeding nine per cent per.annum,-and, If they think fit, to abolish such
Reserve Fund or Funds. And also to carry forward to the accounts of the
gucceeding year or yaars any profit or balance of profit whlch thoy shall not

think fit to divide or place’to reserve.. - "
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(16)

{17)

a8 .
.. -any of the affajrs of the Company Inany specifled locallty In Indla or elsgwhere

(19)

~(20).

&21)

(22)

To appoint, and ai thelr discretion remqyve gr suspend such genaral managers,

“managers, Secre tarlas* assrslants, supervtsora—crerks. agents-andsetvants—
~ forparmanent, temporary or apeclal sorvices as. thay may from time to time

think fit, and to determlne ‘thelr powers and dutlos -and fIx thelr salarlas, or
emoluments or remuneratlpn and tp requtre seﬁurlty In such Instances and
to such amount as they may think fit. And also from time to time to pravide

for the managament and transaction of the affalrs of the Company In any: .

specifled locality In |ndla pr e!sawhera in sugh mannser.as they think fit; and
the provislons conlalnad Inthe four next followlng sub-clauses shall be without
prejudice 4a the general powers contarred by thig Sub- c!ause

To comply with the requlrements of any, !ocal Iaw whlch In thelr oplnlon it
shall In the interests of the Company be’ necessary or expedlent to comply
with, .

Fromtime to time and at. any time t0 establish gany Local Board for managing

and to appoint any persons to be Members.of.such; Looal Bonrds, and to fix
thelr. remunemllon .

Subject to Sectlon 282 of the Act, from time 19 time, and at any tlme to

- delegate to any person, so appelnted any of the powers, authorm@u and

discretions for the time belng vested In the Baard,. other than thelr power to
make calls or to make Idans orbo;row mqneyg, and to althorise the Members
for the lima beung of any local Baard, or.any-of them to fill up.any-vagancies

. thereln and to act notwithstanding vacancha end any-such appolntment or

‘delegat!on may be mage on such ter(p? q
*the Board may tHink fit, and Ihe’ Board .ma ai any limq remove any person

. so appolnted and may annul or vary an\' slmh ‘delegatlon, ;

qpb]ect 1a sych.conditlons as

At any tims and from tlme o tlme by PoWer of Attomey underthe Seal of the
Company, to-appoint any parson.or parsons:to. be tha Attornay or-Attorneys

+of the Company, for.such. purpases and. with-such powers, authorltles and
. dlscrations (not'oxceeding those.vested In ot -exarolsable by the Board under
~ these presents and excluding-the power. to.make calls and. excluding also
- except In their limits authorised:by tha Board the.Rowers to make loans and

- borrow moneys)-and far such perlod.and subject fo-such condltions as the

Board may from tima 1o time think fit and gny.such appolntment.may.(if the
Board thinks fit) be made In favour of the Membars orany of the Members of
any Looal Board, establlshed as aforesald or in favour of any company, -or

.tha shareholders, directars, nomlnee° QUmanagers of any eompany or firm

or otherwise In favour ofany, fluctuatlng Rody of persons whether pominated
dlractly or Indiractly by the Baard and any such Rawsr of Atomey, may contaln
such powars for the protection or oqnveqlence af per,u,onﬁ dealing.with stich
Attorneys as the Board may think fit; and may contaln powers enabling any-
such delegates or attomeys as alforesald tqo sub:c}eiegate all or any of the
powars, authoilties and d}scre‘dons for t"la tlmo balng vested In .hnm

Subject to Sactlon 294, 297 and 300 of the Act, for or In relation to any of the
matters aforesald or otherwlse for the purposes of the company to enter Into
all such negotiations and contracts and resoind and vary all stich contracts,
and execute and do all such acts, deeds and-things In 1he name and on

_ behalf of the Company as they may comlder expedlent

Fromtimeto tl'ne to ma}fe, /ary ar\d repea! hye-law !orthe renulqtlnn of the

‘business of the Company, Its officers gand §ervant$, :
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148A ~Subject to the provlslon of Articles 147 and 148, the Directors shall have power to -Power of tha Board of
.- Directors to sanction .

"sanctlon capltal’ expendltu:a conslstent with the Qross Block of the enterprlse and canltal expenditure
the cost of capital project as indicated bejow : . aplial axp

Gross Block Power to sanction
' Expenditure without
prior approval of

, theGovt. . -
Less than Rs.100 crores Rs.5-crores
Between Rs,100 crores Rs.10 crores
and Re,200 crores B
Above Rs.200 crores Rs.20 crores
Notes :

()  The term Qross Block should be treated as fixed assets and capltal.work in
progress as shown In the'last published balance sheet.

()  The powersdelegated are sdbjéct to the'condltlon thatthe Board of Directors
do not Incur capltal expenditure on schemes not Included ln their capltal
budgat approved by Government. :

(y  Any amendment/ modification to the lImits Issued from time to time by Bureau

of Public Enterprises and / or any other competent authority shall be deemed

- . tobethe limits for such authority.as If they form part and parcel of the Articles
©eoof Assoclaﬂon ot the Company as orlglnally adopted

" (Ingerted by a Speolal Resoluuon passed at the Extraordlnary Geneml
meetlng held on Deoember 3 1986) .

. MANAGEMENT
149, The Company ehall not appoint or employ at the same time more than one of the  Prohibition of simuitanecus
. following categories ol managerlal personnel namely ; (a) Managlng Dlrector (b) 33&%3;’23‘3,%:}1‘33%

Manager: B ] ‘ ‘Personnel

SECRETARY

150. The Diractors may from time to time appolnt and-at thelr discrelion remove, a ‘Secrotary

porson (heralnafter called “the Secrelary”) to perform any functions which by the
Act or Arlicles for the lime belng of lhe company are to be performed by the Secralary, -
and to execute any othier dutles which may from time to lime be assigned to the
Sacretary by the Diroctors. The Directors inay also at sny time appolnt some person
(who need not be the sacretary) to keep the registers required to bie kept by the

Company.

THE SEAL

The Seal, Its custody

161, a)  The Board shall provide a Common Seal for tho pmposes ol the Company, o
. and vee

and shall have powser from lime to time to destroy the' same and substitute a

new Seal In lleu thereof, and the Board shall provide for the safe custody of
" the Seal for the time baing, and the Seal shall naver be used except by the

authority of the Board or a Commitiee of the Board previously given.

b)  The Company shall also be at liberty to have_'_an offlcial seal In'aogordance
with Sectlon 50 of the Act, for use In territory, distrlct or place outside India.




Doeds how 162. Every Deed or other Instrument tg,which the Seal of the Company Is.required to be
. exaoutad affixed, “shall, un(esﬂhe same s exmbmmvcommumdﬂﬂcumy, be signed—
by one Diractor or sbme other perqon appolnted by the dlrectom for the purposs.
, DIVIDENDS ‘
Dividend how 163, The majority of all the Directors may from tha time to time In thelr discretion declare
daclared a dividend to be pald to tha members according to thelr rights and Interests In the
profits and in proportion to the nuinber of thelr shares and the amaunt paid up
thereon. Dividends may also be daeclared at any General MeeUng bul not larger_
than recommended by the Dlractors
Didendsonly 154, No dividend shall be declared or pald otherwlse than out of proﬂts of the ﬂnancml
to ba pald °“‘rg year arrived at after providing for depreaclation In accordance with the provisions of
pro Sectlon 205 of tha Act or out of the Profits of tha coimpany for any previous financlal
year or years arrived at after providing for depreclation In accordance with these
provisions and remalining undistributed or out of both ;
Provided that - ) .
(8) : If the Company has not provlded lordepreclatlon for any previous financial
year or years which falls or fall after commencement of the Companles
(Amendment) Act, 1960, It shall, before declaring or paylng a dividend tor
any finangial year provide for such depreclation out of tha profits af that
financlal year or out of the proﬂts of any other prevlous ﬁnanclal year of
e years. ’ :
() It the Company has lncurred any logs In any previous flnanclal year or years
which falls or fall after the commencement of the Campanles (Amendment)
Act, 1960, the amaunt of the loss or amount which Is equal to the amount
provlded lor depraclation. for that yeer orithesa years, whichever Is.less,
shall be set off against the profits of the Company for the year for which tha
. dividend Is proposed to be declared or pald or agalnst the profits of the
Company for any prevlous flnanclal year ot years arrived at In both cases
. after providing for depreclation In accordance with the provlslons of sub-
_ secilon (2) of Sectlon 205 of the Act or agalnst both, ;
Interim dividend 155, The Board may from time to tlme. pay fo the Members such Ir{terim dlvldend as in
their judgement the position of the company justifies.
Capilal pald-up et . 156, Where capltal Is pald in advance of calls upon the footing that the same shall carry
Interest not t6 eam Interest, such capltal shall not whilst carrylng lnterest conferarightto pamclpate in
. dividend proﬂts .
Dividends In proportionto 157, ‘The Company shall pay dividends In proportion to the amount pald up or credited
amount palt-up as pald up on'each share, where a larger amount Is pald up orc.edlted as pald up
on some shares than on others, -
Retentlon of dividends 158. The Board may retain the dividends payable upon shares In respect of whlch any
until complstion of person Is, under Article 62 entitled to become a Member, or which any person
m;fx% ;""692‘ under that Article Is entitied to transier, unili such person shall become a ‘v‘ember
e In respect of such shares or shall duly transfer the same.
Dividend atc. o 150, Any one of several persons who ara reglsterad as-the Joint. holders of any share
Joint holdera may glve effectual recelpts for.al) dividends or bonus and payments on account of
dividends or banus or gther moqeys payable In respect of such shares.
No Memberto recalve 160,  No- Member shall be ntitied fo receive ‘payment of any Interast ordividend ln respect

dividend whilat
Indabted to the
Company

of his share of shargs, whilst any ‘mongy may be due or owing, from him to the
Company In respect of such sharg or shars ar otherwlse howsoaver, alther alone




_or Jointly-with any person or persons; and the Board méy deduct from the Interest
‘or dividend payable to any Member all sums ot money 80 due from hlm to the

company.

161. Atransfer of shares shall not pass the right to any dlvidend declared thereon before  Transfer of shares
the registration of the transfer. must be registered

162. Unless otherwise dlrected, any dlvldend may be. pald by cheque -or warrant or Dividends how
demand draft sent through the. post to the registered, address .or through the  Femitied
Electronlc Clearing Servioe of the RBI onthe basls.of.Bank Account detalls as
provided to the company or in such other manner as may be permitted, to the
Member or person entitled or In case of olnt holders to that one of themfirst named
In the Register In respect of the Joint holding. Every such cheque or warrant shall

_ be made payabile o the order, of the person to whom [t s sént. The Company shall

“notbe llable or responsible for any cheque or warrant lost In transit /transmisslon,

- orfor any dividend loss to the Member or ‘person entitled thereto by the forged

endorsement of any cheque or warrant or the fraudulent récovery of the dividend

by any other means or for any non ar wrong credlt of dividend madae by the member's
banker.

(Amended by Special Resolution passed at the 47th Annuat General Meetlng held
* on September 9, 1999) & ,

163.‘- “No unclaimed dividend shall be forfglted by, the Board ynless the olaim thereto Unclalmed dividend
“ becomes barred by law and the company shall comply with all the pravisions of the :
Sectlon 205-A of the Act In respect of unclalmed or unpald dividend.

(Amended by Special Ftesolutton pa:,sed at an Extra Ordtnary General Meetlng “
. heldonAprI|3 1992) A ;

164, No unpald dlvldend shall bear Interest as agalnst the company

165, Any General Mesting declaring a dividend may. on the regommendation of the Dividend and
Dlrectors make & ¢all on the Members of such amount as the meeting fixes, butgo  call togather

that the call op'each Member shall not exceed the dividend payabié to him, and so

that the call made payable at the same lime as the dividend; and the dividend may,

If so arranged belween the Company and the Members l;e se! off agalnst the calls.

'No Interast on dvldahétq -

CAPITALISATION ..

168. (a), The Company In General meeting may resolve that any moneys, Investments Cepltailsation
or other assots forming part of the undivided profits of the company standing
to the crodit of the Resorve Fund, or any Capllal Redemplion Reserve
Account, or In the hands of tho Company angd. avallabla for dividend (or
represanting premiums recelved on the Issue of shares and standing to the
crodit of the Share.Premlum Account) be caplallsed and distributed amongst
such of the sharo holders as would be entitied to racslve the same If distributed
by way of dividend and In the same proportlons'on {tha -foating that they
become entltled thereto as capltal and that ail gr.any pan of such capltalised
fund be applied on behalf of such shareholders in.paying up.In full either at
par or at such premium as the resolutlon may provide, any unlssued shares
or debentures or debenture stock of the Company which shall be distributed
according to or In or towards payment of the uncalled llablilty on any Issued
‘shares or debentures or debenture stock, and that such distribution or
payment shall be accepted by such shareholders In full satisfaction of  thelr

? tnterest |n the sald capitallsed sum. Provided that Share premlum account,




Dirsators to keep trus
aeeaunts

(o)

(c)

Capltal Redemption .Reserve Account, General Reserve Account or any

—other-account+eprasenting undlvidedﬁrems—a&may be-allewed-by-lawfor——

-the purposes of this Artlcla, only be appiled In paying up of unissuad shares
to be Issued to Mernbers of the Company as fully pald bonus share(s).

A General Meetlng may resolve that any surplus moneys ‘arising from the

reallsation of any capital assets of the company, 6r any Investments
" representing the same, or any-other undistributed profits of the Company

not subjéct to charge for Income tax, be distributed among the Members on
_the footing that they racelye the sama as capltal, . PN

"For.the purpose of. givmg effect to any resolution under the pfecedlng'

.paragraphs of this Aticie the Board may settle any dltﬁculty which may arise
In regard to the dlslribution aslit thlnks axpedlent and in particular may lssue
frictionai ceriificates, and may fix the value for distribution of any speoiflc
assets, and may determine that such ¢cash payments shall be made to any
Mernbers upon, the jooting of (h;a value 80 {ixed or that fractions of less value
than Rs. 10/ ‘may be disregarded In'‘order to ad|ust the rights of all parties,
and may vest any such cash or spacific assots In trustees upon such trusts
for the persons entitled to the dividend or caplitalised fund as may seem
expendlent to the Board. Where requlslie, a proper contract shall be delivered

- o tha Reglstrar for reglstration In accordance with Seatlon 7§ of the Act, and

- the Board may appolint any person to sign such contract on behalf of the

~.persons entltled. to the dividerid ‘or-capitalised- 4'undr and such appeintment--——-
~ shall be eﬂecﬂve S v L

ACCOUNTS

LIV I

167 The Cbmpany shall keep at the offlca or at sych other place In Indla as the Board:
thinks fit proper_books of account In accordance with Sactlon 209 of the Act with

respectto -
" (a) allsums of money recelved and expended by the Company-and the matters
' YRR respact of which the raoelpts and expendlture take plaoo o
, (b).-- all sales and purchases of goods by the COmpany
(c) _ the assels and llabilifles of the Gompany

When the Board decldes to kesp all or any of the books of account at any

place other than the offica of the Company, the Company shall with!n seven

days of tha daclslon flle with the Reglstrar a notice In writing glving the full

address of that othér place. The Company shall preseive In good arder the
.books of account ralating to a perlod of not less than elght years preceding

tha currant yeartogether with the vouchers relevant to' entrlcs In such books
~ of account,

When the Company has a branch office, whether In or outslde India, the
Company shall be deomed to have complied with this Aricle It proper Books
of Agcount relating to the transactjons effected at the branch offlce are kept
‘at the branch office and proper summarised returns: made up to date at
intervals of not more than three months, are sent by the branch office to the
company at its Reglstered: Office or other place In India, at which the
Company’s Books of Aécount are kept as aforesald. .~

The Books of Accounts shall give a true and talr view of the state of the
affalrs of the Company or brangh ofﬂce -as the case may be, ‘and explain fts
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168,

169, .

170.

171,

172.

173,

174.

transactions. The books of accounts and other papers shall be. open to
inspection by any Director. during business hours. .

The Board shall from time to time determine whether and to what extent andfatA "
what times and places and under what conditions or- regutattons the accounts and -

books of the company or any of them shall be:open to the Inspection of Members
not belng Directors, and no Member (not being a director) shall have any right of
Ingpecting any account or book or document of the company except as conferred
by law or authorfsed by the Board.

The Directors shall from time 1o time, In accordance wIth.SectIon_a 210, 211, 212, .
216, 216 and 217 of the Act, cause to be prepared and to be-lald before the.company. .
In General Meeting, such Balance Sheets, Profit and Loss Accounts and Reports

as are required by these sections.

A copy of every such Proflt and Loss Account and Balance Shast (Including the
Audltors’ Report and every other document required by law to be annaxed or
attached to the Balance Sheet), shall at least twenly one days before the meeting
at which the same are to be lald before the Members, be sent to the Members of
the Company, to holders, of debentures Issuad by-the Company: (not being
debentures which ex-facle are payable to the bearer thereof), to trustees for the
holders of such debentures and to all persons entltled to recelve notlces ot General

Meettngs of the Company .

AUDIT:
Auditors shall be appointed and thalr rights and dutles ragulated In accordance

- with Section 224 to 238 as modiiled by Section 819 of the Act.. _
'Every accotint of the Company when audited and approved by a Gensral meetlng

shall be concluslve except as regards any error. dlscovered thereln within three
months next after the approval thergof, ‘Wheneverany such error s discovergd

" within that pertod the acoount ghall tonhwlth be correoted and thenoeforth ehatl be

concluslve, .

DO'CUMEN:TS AND Nonces

(1)  Adocument or notice may be sarvad or glven by the Company-on any Member
elther personally or by sending it by post to him al his reglstered address or
(if he has not reglstered address In Indla) to the address, If any, In India
supplied by him to the Company for serving documents or notices on him.

(2) - Where a document or notice Is sant by post, sorvice of the document or

‘ notice shall be deemed to. bo effected by properly addressing, prepaying

~‘and posting a letter contalning the document or notico, provided that where

& Member has Intimated to the Company-In. advance that documents or

nolices should be eent to him upder a certlficate of posting or by registered

- postwihor ‘without acknowledgement dua and has deposliled with Company

_asum sufflcient to defray the expenses of doing so, sarvico of the'document

or notice shall not.be deamed to be effected Unless It Is sent In the manner

intimated by the Member and, unloess the contrdry Is proved such service

shall be deemad to have been effected In the case of.a Notice of a Meeting,

at the expiration of forty eight hours alter the Iolter contalnlng the document

or notice Is posted and In any other cass, at the time at whlch the lefter
would be dellvered In the ordinary couise of post.

A document ornotloe, adveriised in a newspaper circulating in the nelghbourhood
of thé office shall be deemed to be duly served or sent on the day on which the

. advertlssment appears on or to every Member who has no:reglstered address In

indla and has no}'supplled to the Company an address within Indla for the serving
of documents on or tha sending of notices to-him.
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On Joint
Holders

On personal
rapraseniatives, etc.
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175. A document or notice may ba sarved or glven by the €ompany on or to the
- Jointhalders of a share by serving or glving the document or notice on or to the
]olntholder named first in the Reglster of Members In respect of the share,

176. A document or notice may be served or glven by the company on or to the person
entitled to a share In consequence of the dealh or Insolvency of a Momber by
sending it through the postina prepald letter addressud to them by narma or by the
title of representatives of. the deceased, or assignee of the Insolvent or by any like
description, at the address (If any) In Indla'supplled tor the purpose by the persens
clalming to he so entitled, or {until such an address has been so supplled) by

—serving the-dacument-or notice In-any matter In-whichthe- same might-have been
‘given |f the death or Insolvency had not occurred.

177. Documents or notices of every General meeting shall ba served or given in any
manner harelnbefore authorised on or to (a) every member, (b) every person entitled
to a share in consequence of tha.death or.insolvency of a Member and (c) the
auditor or audlitors for the time belng.of the company.

178. Every person, who, by operation of law, transfer or othar means whatsoever, shall
become enlitled to any share, shall be baund by every document or notice In respact
of such share, which previously {o his name and address belng entered on the
Reglster of Membars, shall have been duly served onor glven to the person from

whom he detlves his titie In such share.

andthe slgnature theteto may be written, printed or lithographed.

180, All documents or notlces ta ba served orglven by Members on or to the Company
or any offlcer therac! ehal b_a sarved or.glven by sondling it to the Company or any
offlcer therdaf shall be sarvad or glven.by sending it to the Company or officer &t
the offlce by post under a certificate-of postlng or by.reglstered post, or by leaving

it at the offlce.

181. The liquidatoi on any winding up (whether voluntary, under supervislon, or
- compulsory) may, with tha sanction of &’ Special Resolutlon, but subject to the
rights attached 1o any preferanoe share capltal, divide among the contributories In
spacle any part of the Company and may, with the like sanction vest any part of the
assets of the Company, ip:trustees upon such trusts for the benefit of the

WINDING UP

contributorles, as the quuldator, with the like sanatlon shall think fit.

183 . (1)

INDEMNKEYAND;BESPQNSIBILITY

182, Subject to Sectlon 201 of the Act, ‘avéry offlcer or agent for the time being of the
company shall be indemnifled. qm of the. assets of the Company against llability
Incurred by him In defend|ng ‘any prooeodlngs whether clvil or ciminal, In which
Judgamant s given [ hils favaur or In whigh hs Is actuatad or in connection with ainy
application under Sectlon 833 In. whlqh relief 1& granted to him by the court.

 SECRECY CLAUSE

Every. Director, Manager, Auditor, treasurer, trustee, member of committes,
.officer, servant, agent, acoountant or other person employed Inthe business
of tha Company shall, if:s0.required by . the Directors; before entering upon
his dutles, sign a‘doolaration:pledging himself to observe strict sacrecy

—¥79; -Anydocumentor notice tobe served or givenby the- Company may-besighedbya
Director or some person duly authorised by the-Board of Directors for such purposs

t

i




@

respactlng all transactions.and affairs of-the, Company wjth the, gustomers

.and the State of the accounts with individuals and In matters relating thereto,

and shall by such declaration pledgé himself not Jo.reveal any of thie’ malters
which may coms o hlg knowledge ln 1he discharge of his. duues except
when required soto do by.the Directors or-by law or by the person to‘'whom
such matiers relate and except so far as may be necessary In grder to: oomply
with any of the provislons In these presents contalned. )

No member shall ba entltled to visit or Inspect any works of the company
without the permission of the Directors or to require dlscovery of or any
Informat!on respecting any detall of the Company's trading, or any matter
which Is or may be In the nature of a trade secret, mystery of tréde, secret
process, or any other matier which may relate to the conduct df the business
of the company and which In the.oplnjon of the directors, It would be
inexpedient In the Interest of the Company to disclose,
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W, the several persons, whose names and addrasses are subscribed, are
desirous of belng formed Into @ Company In pursuance of this Articles: of
Assoclation, and respectively agree to take'the' number of shares in the
capiial of the Company set opposlte our: reapeouve names

Nams Address and Deslgnatlon of ‘No:of-Shares taken by each
Subscrbers : -Subscribar - :
S.EDWAHDES
Clerk, Ond ordinary . -

~ 160HillRoad .
Bandra, qubay' 20
R.D.PINGE

Clerk, One ordinary

Datta Nlwas, Plot No.107,
Shivaji Park, Dadar,
Bombay

Dated this flrst day of July 1952,

Witness to both above signatures :-

(Sd) M.Alvares

Clerk to Messrs Crawford Bayley & Co.,

Aftorneys - gt - Law,
Bombay
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"‘ | THE.COMPANIES.ACT, 1956

-s:.acuorﬁes ~(2)

ESSO STANDAHD REFINING ‘COMPANY
OF INDIA UMITED .

~ Atan Annual General Meetlng ol the Membgm mf Esso Standard Hetlnlng Company
of indla Limited duly.convened and held, at the.Raglstered office of the ‘Company at
Administration Bullding, Mahul, Bombay Suburban District on tha 27th day of June 1969

the sub-jolned Speclal Heso|utlon was duly passed
HESOLUTION

. . 'Fiesolved that the regulatlona bontalned In lhe docmman: submltted to the meetlng

' ghd for the purpose, of identification, subseribed;by the Chalrriian thereof, e approved
and adopled as the Artlolas of Assoclatlon ol the Company In substitution.for, and to the
excluslon of al! the existing Anlcles thereor' '

Dated !he 27tﬁ day ol’ June1 969

A.G.NEEF
Chalman

‘Reglstered Office :
Administratlon Bullding,
Esso Standard Reflning Company of Indla lelted

Mahul,
Bombay Suburban District,
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THE COMPANIES ACT, 1956

.Sectlon 189.(2) .

- LIMITER,

—_——

Atan Annual General Meetlng of the Members of Hlndustan Petroleum Corporalton
Limited duly convened and.held at Bhulbhal Desal ‘Auditorium, 178, Backbay.Reclamation,
Bombay 400020, on the 30th day. of Sept, 1874.the syb- Jolned Speclal Resolution was

: duly passed

¥ . S
v T

HEQDLUTION

“Reso!ved thatthe regulatlons contalned ln the dooument submmed to tha meeting

--and-for-the purpose‘ofidentlfication; slibscribedt by the Chalrman théract; be approved

‘anq adopled as. tha Artlcles af-Ass ooLatlon of the Company In‘gubsmutlen for. and to the

Registered Office:
Petroleum House,

17, Jamshed|l Tata Road,
Bombay 400 020.

Dated the SOth day qf $ept 1974,

S.KRISHNASWAMI
Chalman -~
and
Managing Director
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