
 
 
 

MEMORANDUM OF ASSOCIATION 
AND ARTICLES OF ASSOCIATION 

 
OF 

 
HINDUSTAN PETROLEUM 
CORPORATION LIMITED 

 

  

1



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 STANDARD -VACUUM REFINING COMPANY OF INDIA LTD 

I 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}. 

(S.S.GHOSH) 
Asst.Registrar of Companies 

Maharashtra, Bombay 

Seal of 
Registrar of 
Companies, 

Maharashtra 
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Co.No.8858 

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON CHANGE OF NAME 

IN THE OFFICE OF THE REGISTRAR OF COMPANIES MAHARASHTRA, MUMBAI 

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

IN THE MATTER OF ESSO STANDARD REFINING COMPANY OF INDIA LTD 

I 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.No.320(E) dated 15th July 1974.  

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

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

Maharashtra, Bombay 

Seal of 
Registrar of 
Companies, 

Maharashtra 
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Certificate of Incorporation 
 

No.8858 of 1951-1952 
 
I hereby Certify that "STANDARD-VACUUM REFINING COMPANY OF INDIA 

LIMITED" is this day incorporated under the Indian Companies’ Act, VII of 1913, and that the 
Company is Limited.  

 
Given under my hand at Bombay this Fifth day of July, One Thousand Nine Hundred 

and Fifty-two. 
 

 
 

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

Bombay 
 

  

Seal of 
Registrar of 
Companies, 

Maharashtra 
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THE COMPANIES ACT, 1956 
 

COMPANY LIMITED BY SHARES 
 

MEMORANDUM OF ASSOCIATION 
OF 

 
HINDUSTAN PETROLEUM CORPORATION, LIMITED 

 
I.  The name of the Company is "HINDUSTAN PETROLEUM CORPORATION 

LIMITED”. 
 

Name 

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

Registered 
Office 
 

III.  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.O.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) 
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# (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) 
 

(c)    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; 

 
(e)   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. 
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# (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) 

 
(f)   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; 

 
(g)     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; 

 
(h)    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; 

 
(i)    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; 
 

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

 
(k)     To apply for, obtain, register, purchase, lease or otherwise to acquire, 

and to hold, own, use, exercise, develop, operate and introduce and 
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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 Iike, or any such properly or rights; 
 

(l)    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 

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

 
(n)    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; 

 
(o)    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; 

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

 
(q)    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; 

 
(r)  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 

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; 

 
(t)    To distribute among the members of the Company in specie any 

property of the Company; 
 

(u)    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; 

 
*(u-i)   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.O.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, 
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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-iii-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 
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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/ 
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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, 
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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). 

 
(v)     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 
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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.

Limited 
Liability 

IV. The liability of members is limited.

V. The authorized share capital of the Company consists of Rs. 5000,00,00,000 
(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 72ndAnnual General Meeting

Capital 
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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. 
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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 
Subscribers 

No. of shares taken by each 
Subscriber 

S. EDWARDES
      Clerk, 

160, Hill Road 
Bandra, Bombay 20 

One Ordinary 

R. D.PINGE
      Clerk, 

Datta Niwas, Plot No.107, 
Shivaji Park, Dadar, 
Bombay 

One Ordinary 

_____________________ 
Sd/- 

_________________________________________________________________________
____ 

Dated this first day of July 1952, 

Witness to both above signatures :- 
(Sd)  M.Alvares 

  Clerk to Messrs Crawford Bayley & Co., 
  Attorneys – at - Law, 
  Bombay 
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'A5l~~\ '~0r~' 
,Mai'\1:H<:lshtra I .Mu!nbal 
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" ",'f' ... :t,\i.~\ 

. NOTe; By' a Speclal 'R;~oltitI6'obtt~~'c~~p~~y p~~~,£i)d at th~·An~:~~~,~~~~~'~ .. :~, ': .~- --.. , .. -'''-­
of the Company held on 'i~e 30th d~y of Septembsr-'1974"th'9se Articles wiire'''' ",' 

. &dqpt~q cwA/'l~ ::Af:tI~I~~' .9t-.~~.soclatlpn of Ine ,Company Jnsub$tltutJon for and·to'< '· . " ,'~ ':. 
the ~xclusl?n 'cif" a)1 t~~ .. e'-'.i.~tr~rtArticleS,.~h~r~9'': ... ' .. ... . . .. '., 

.... ··' .·--lI:tE1COMR4NI,;~·~alJ;i~q.5~ · .' .:.' " '. ~ ..... , 
.... :. : 'J..';;~ :·lf'.+~ t:~~r r~.w. ", .. ~~~:::'~f''"~ . t', ' .• , 

0" ' • .' • : '. '9o.MP~~.f· ~~ttf:i"·£!O a"~§,H~~,~~ 
. .' . AATICLE~ OF ASSQCIATION 

1. 

,, " . ' • " .' •• . " .. ~,:';~ .. ' 'i • • " OF ' . . 
WNDUSTAN PETROLEUM CORPORATION·.LIMITED . . . . ... ~ 

. 
. ~:\. 

. , 
.' 
. '. 

, l ~\':j. ': .' .... .. :. :. ' .~,. ~ ;~ 

No reguiatlons:C'Ontalned iii Table A, In th$ First Schedl;!le to the oompanles,'Act,": ',- TnI?lo'A .nono tlpply.I;II)t . ~: 
, 19~p, or In the ~heduJe tc? anY prayIQ,~~ Comp~r)J~s A~t, sh$1 apply to ~h1~ 90'nip~ny, ., , ~~aJ'Ia·~o. '~9 "'A r 
b~t the regulations for the {11an~gement qtthe. Company anq forthe· obs~rV·~nce .of , g e~e. y s~ .. rtIO" s'" 
the Members thl3reof alid their reprf;3sentat/ves. shall, s~bJecfto any exercise of th's . '. " 

'. . I:ltatutory power$ . cit the ,Oompany with rt1fer~nee to the repeat o.t-.alteratlon 0;, or :: ~ .. :; .; ~-'f;. : .' • '.. 

.' 

.addltlon tp; Its 'reg·ulatlo[1.s by SP9clal .R~.solutlons ; .a~;p'rescrlbe~ 'by. the 'sald ': '.: :., ; ':: ", .:,\,:' 
. Companies Act, 1956, be such as are contained In th~se A'rtlele;J. .. . ... ,. ,. ' .. " .~ •• ' .... '. . '. .: -: '. 

. • 0' " .:' " . '" • .' L . ' • ,', ' ,'., '''I .• :~: ,.,.. . ... :~ " ::.~: '.' I ~ 

INTE~~RETATI9N .· , • .. ... " ,' .... ' . . '. : " ,.,.,, ' . '/. .. ,',,-,.;" : ''-'' ., ',' 
2. . ~ In the l'nte'rpretatlon cif these'Artlcles, unless repugnant to the eubJect or conteXt': '. . Int~rPt9ta~n ~la\lsO ' .. ,:: .'. 

.. . ' . '. • . ' ' . . ' .' . ' • " ... ~: . ': • ',' . " • • ,C'" .< 'I :" '. 1. 

"The Companf or "hl~ Oompany" ~ means Hlndustan Petroleum Corporation . . "TJlo CompanY' ~r . . ... 
Umlted.- ., ~ ,.. ' . '" ~. ":, '.' " . ',. " .' . ', " ~ , ' '''ijl~ ~mpan'f . " 

. ~ . . ,. , . , '. " , . 
''Trie Act~.- means "'h~' qdinpanies'Act. 1956", or any statutory modlflcatJor 'ot re~ :' . .'~hlt.:A\lr.;," , 

.' enactm,~nt tll~ rlil<?t -for the t.tme· b~ln9.ln force. . , '.' ,'. ..... . , ' " '. 
",; : :: ". ,. .', ' \ " ' • • ' • • • ' .. ... .... \1 • r·". .. ~ ·... ' "'-".-e ... ~" ,. 

"Audltors~ - 'mean,s and Includes those persons appointed as sucti'.for-the 'tlme :' ,·:· 'It~U~1I0~·' ', " " .. c. 

being by the Oomp~flY. . '. ', . , , ", " . - '::".;,: ,.).,.'-A<.,.:.>:' ,' 
.. . ' ..".: r :~ t · .. 1,. · . ... I. , ...: ~: • • ' ., ' • • • . , ~ 

'. M8(.)lirdl/ - rn'e!l,~S, a rri'~etJng oOha., O}re9tPra, ~uly called, and con~tu~~PJ. Qr', as the ~ '.: .. :~~~~ 
",;, . "'case may be, the Pl f~qt?fs, assf3mbled at' ~ l;3o~rd .. . " , ",' .' :', ' .. 

..... 

, ,' , ' . ". ; . , • • •• '.:. :,', ," I • . ' j. ~ • ' . • . . • • " ': . ' •.. • ' I' ' •• ' '" I 

~8eneflclal Owner" means a person or person~' ~s defined In Saotlpn ~ of the . , .·.~enenclal Owner . ;. .... .. 
Deposltorles'Act and whose name Is recot~ad as s~oh wlth 'aciepo~ltoiy . 

• '. " '!'." (Iriseried·· tly,speoial ResblutlQn pa/iseid ~nhe 47th A.nnual ~ei1eral Meeting h~'ld " .,: ' 
on Septe·inber-9. ~. 999.). . . " ,' " , . ' . . 

. ... . ~ '\ . . . "'" ' ',.. .., ", .. 
. '. ..; , "Cal:>Jtal~~ means"the ~hai'e caplt?l'for·thetime being' raised 'onn.ith6rls~d to be · ~Cspllal"" 

raised, for the purposes 01 .the Company. ' .. 

, "Debenture" ;, Ihclodes, Debenture Sto~k. " " . . ' 

.. .. 
, . 

, ~ ' ~~ .'. , ~ ,' . " I I '.' • 

MDeposllorles Aot" s.hail mean the Doposltorl~s Act, 1 996 'andln~!udes where t!'le 
. 'context so 'bdmlts, ail)rre·Emactment or·.s ta~utory modification ~hereot fqt the ttme 

~o~poSftOrl9~ ~r . 

being In fo'rce; '., .' .. ' .' , .,_ 

(Inserted by Speol~ 1 Ae~ol~tlon passed at the 47th' AI:lI'U~1 ~eneral Meellng held · 
on September 9, 1999.) 

"Deposltoty" shalj have the m9anlng assigned thereto byClaus~ (e) of Sub.SeCtlon , 
(1 ) of Seotlon 2 of the Depositories Act. ', .. ' ' . ' . . . . .. " . , 

·· (lnserted 'by',Speolal ~eso'l~tlon passed<Qt the 47th .Ann~al GeriEm~I. Me~ting ,}la ld ·. , 
. oli 'Septemb13r 9., 199.9.). , .' .. . ..' . 

, ' ' r • .'. , • ~ " , 

,,·b~p'osiIOry~ 
':, ,":' 

! ' . 
,. , /' 

"Directors" • means the Directors for the time being of the cOnJpany' or, as the oase"Dlrsctols" 
may be, the Directors ~ssembled at a Board. 

7 .' " 
:: t .. 

" 

. . ... 

'J 

'" 

. ',. 

, . . 
• ~ • I ': 
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"Dividend" .. " .. ~ _ . 4 _~ __ _ ._ ". 
"Gende" 

'inWii~and 
'Wittten" 

"Member(s)" at 
·Shareholder(s)· 

"'eeUng- or "Garieral 
: I': . .. . Matting" , 

. '. :Ao~at 9!1h'8filJ ineeling" , ' . . ',. 

. . '. ' 

"extraordlnalY General 
Mealing" 

"Month" 
.' 

"Offioe" 
L' ~ •• 

'. ~P8Ja~uP" 
.',' . . 

.; •. l'. ~ • 

.. ' ' .. ': .', .' ·~8rifOh.· 

~Pr!ielae(lt' 
:. " 

, ' 

"Dividend" inc;lude.s b.onus. ___ - --. .- - .- - -- - - --- - --.......... _ .. _- ..•.. __ . .... .. . 

Words Importing the maSculine gender al$o InClud~ the feminine gende~, 
. " .' . . 

Win Writing- and 'Wrltten~ ~ Include prInting, tHhographyahd other modes of 
representing or reproducing words In VIsible form. 

"Member(sr or "Shareholper(s)" •. unless otherwise provided, means the dl,lly 
registered holder, from time to time, of the Eihares of the Company and Includes the 
subscribers 10 the Merrorandum of A~soolatlon of the Company and also one whose 
name Is entered as Beneficial Owner of Ihl') shares in the.records of a Deposlto/Y. 

o .. ... 

· (Ame~ded by. 8~eol~ Res~lutlon pa,sse.d at the 47t~ ,Annu~1 G.eneral Meeting held 
. on Septe~er 9; 1999.) ,. . " . 

."Meetln" or "a~n.aral M,eetlng- • meaO$ ~ me.eting of Members. 

"Annual General meetlhg" .. /Tleans a General Meeting ot" the Membersh~'d In 
accorda'nCe ~ltr the prqvlsloris qf S~¢tlon 166 of the Act. . ..•. .. . . 

o • , ' . ' • _ ", "'. • 

"Extraordinary General'Meetlng- • means an Extraordinary General Meatlng of the . 
.Members duly called and constituted and any adJ6urried.holplng the'r~of • .. 

~MonthH • means a,cajendar month, . . ' 
:. ' 

,~' . " '. '. . 

~Office" • means the R~gls~ered Office fpr the tlf!1.e. baing of the CompahY~ " 
"Paid-Up" ·Inoludes credlte(1j a,8 pald~up. . 

· ,"pers~~~oj . ~ Inol~des corpor~t1ons and flnns as well as Individuals. ." , 

.: .!Jhe Presldenr • means' the·pr~slde.nt Of india. .... . . 

. • II 

"Register of Mem~r" ~ means the Reglat~r of Member'$ to be kept pur~'~arit' l~.the '. "Re(ilirt€lt oft.\illlibors" 
• • '. I .'( t " . • .~ . , , ~, . . 

-Tho' Raglo~~~ " ' ~he Registrar" • m~an6 ~"Aeglstrar of qompante$,' . ', ., 

. . :"S~wY" ' ,".: ':, " -Seoreta~· iRoillda~ a tempQrary or '~$I~~alit Se6~e'~ e:rid any pers61'1 'flPpalnted'" 
, ,, ' . ,'.': ; .' ~y the Board to perfqfm 'Qny. of the dutlpa of Ii Secr.etary. 

..... ." ", '. " -·Se~· · .;,:' . • "S~aIR ~ rrie~n~the. c'6mmon Sea! ,f()nh~ 'time beln~ oi'the Oofupany. .' . 
'''aeCurily'' ," " . .. $ecurl~/l1~fln~ syCh sElCu'rlty'~9 ~ay be $pealfled by the Securl.tles arid eXohange 

· Boaro of 'India or any ot~e r ~tatutorY QOdy, froin tim~ to time. '. . . 
, , ." . ; . . (If;1sert.ed by Spe.clal R4tSol!JUQ~ p~~ed Qt tlia 47th Annual .General M~eting held 

~ .. -:: . . , . on 'Septemti~r 9, '1999.) · . :. ,'. '. : ., 

i . 

•. ,,;' . ~$riG" ", ·Share" • means ~hare In ,~e ~~ar,e capl~1 of .the"' Co~pany, ~nd InCIU~~s stock 
except where a dlstlnctl.on;belween stock and shales Is e~prElssed or Implied. 

·SpeclaJ ResOlution" 

, "X~arJ and 
Fh1anclaJ ¥snr 

'Margln8l NotliJ' 

, .... 

• , # , " • 

~ords.lmportlng the singular number In9Iu~e, .Wh~~elhe ~ont~~' ~dmlts 'dr requires. 
tlia plural number and vIce ver~a: " ". . 

"$peqlal Resolution" ~hail have the me~nlng assigned tttereto by S~c:tlon 18S of 
~~ . . . 

"Year" • means the o~lenda; ye~r ~n.d. the ~Fi;,ancial Year".· Sh~U have the meaning 
assigned thereto by Sactlon 2(17) of the Aot. · 

The Marginal Notes used In ths!jl'(l Artlcles ~hall not ~ffect Construotlon hereof. 
. . . ..1 . 

Save as aforesaid any w,orps or expres~lon defined In the Act shalt, If ncit Inconsistent 
with \h.e subJeot o.r context, bear the' same meaning In these Articles. 

8 

• 
" 
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3 

' .. 

CAPITAt:"ANO"INCREASE ANO-HEDUCTION IN-CAPITAI,,-

(1 ) The authorized share capital of the Company consists of RS.2500,00,00,QOO 
(Rupees Two Thousand Five Hundred Crores Only) divided into 75,000 (Seventy 
Five ThoUsand) Preferences Shares of Rs,1 001- each and 249,92,50,000 (Two 
Hundred Forty Nine Crores Ninety Two Lakhs Fifty Thousand) Equity shares of 
RS.101- each. 

Ati)ount cl Capll81 

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

(2) ,' The hQldf3r.s of preference shares shall·bE) entitled ~o be paid qut of IDe proflts 
, whlc~ Ine bl~ectors stiall determine ~o distribute by ~?J.y Qf dividend, ~ fixed 

. . ' ', clJmu'atlve . pref~rentlal dividend at the rate of six per centum filer a·nnum ' 
, . '. I~ss Indome~tax on the capital paid up on Ih~ said shares and 10 a right on '. 

I , 'redemptlon ,or ~Indlng-up to b,e,pald all arrears 'Qt preferential dlvld~~d, 
, .. ~het~er a'arnad or d~clared or not, down to the redamptlon thereof, or t~e 

commencement of ,the Winding up I as .the Qase may· be. and also to be 
.: repaid the amount of capItal paid !-,p ot credl~ed as paid uR,0n·the praf~·~.nce' 

shares held by them re'spec~lvely In priority to any payme~t ,In respect .o.f the 
equity shars$, but shall, not beent/tled to any other rights In the profits or 

, a~sets 01 the Cc:>mpany; Subject as aforesaid and to the rIghts of the holders, 
, '. , nf any other share'S" entitled by the terms of Issue to preferential repayment 
, : oVer the 'equlty shares 111 the:event of the winding up ot the Compl'my, the 

., . '. holders-.of t~e 'equlty shares' ~hall bE3 entitled to !;Ie r~pald the amount of 
. ,'~capltal paid up orcredlteda:rpaid up oil suoh shares,{1ri~ all.surplus.~~se.t!? 

Rlpht8 of 
Prerllrence 
Share Holdeta , 
'. • .'t· 

. ':- ', , " :,:, . ' , -j'!' :., • 

:~ . I , : • 

" I ,' 

. ': therea~t~r sha:" belong to the ~qulty shares, In th!3 prpportlon to the amount , 
:- "'palci up bl' diedlted as, paid uP. on ~uoh equlty'shares respectlv,ely at Ih~ .' .'. 
, ' commenoerrian·t of tlie winding ~p. ' " 

. ." .. . 

', ' " '.: E'xplanatlQn : Ih respeot of the halt Y,ear ended .May 31 '1 ~61 and for each . 
-.:', . )\~~~s~,qu~ri~ .. ~~lf year or '.oth~r period the B per. ceri~UJTl ~Ixed cumulatIve , 

, " , : f., p'''refer,~l)tla.l, dlvJ.qen,d shall ~!i! , p'~yable '( or. deefTl~d .:t~r p~ye been payable) 

'I 

.:, , 

. : . ,: Without' the addition of the 11 % permitted unp.er ~he' Pr~fer~hce Shares 
, ' ·(ReglJlfltlc;l.n Qf olvldend~), Act, 1960 an~ flJ~o,wllhout aoy qeductlon therefrom 

on acoount 'ot the Income-tax payable by the Cpmpany but subJeot to suoh 
deduotjon of lax at SQuce as may be provldacl by Sub-Section (3D) of Seotlon 

' . . " 

4. 

. 1 B of the Indian Inoome tax Act, 1922, or any statutory modification or 
replaoement thereof or by any 'Flnande Act. or any other .Act or Rule or . 
R~gulatlon for the time being In forc:e and at 8u~h rates as /TlSy pe prescribed 
thereby pr any· oompetent authority, . ' (' 

(a) , . The ,Dlrectors shall In making the al,lotmants duly observe the provlslans ot 

(b) 

. . ~' 
, (0) 

th€J Act. . 

The amount payable on applloatlon on each share shall not be less than 5 
perc~nt of the ,nominal amount of the shara, 

Noihlng hfiralri oonlalnqd shali prevent the directors fram Is~ulng fulJy paid 
up sMres eltller 01'\ payment of the 'entlre nominal value tbareofl" cash or /n 
sat!sfactlan .of any outstanding d~bt or pbllgatlon .of the 'company. 

6. The 90mpany In Gensrsl Meeting may, Hom time to time, by a Speolal Resolution 
Inorease the capital by the' creation of new 6ha~es, such Increass to be of such 
aggregate amount and to be divided /nlo shares of such respeotlve amounts as the 

9 

RestlloUonJ on allo\m8nt ' 

Incrosse or Cllpllal by the 
Company and how carried 
hito ellact. 
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..... ::' ... 

.' 

. I: .:=; ;.~.(, ' .. : . 

" 

4 " ••• \ 

" • • ... ~ •• ~ J • 

reao.lutlOh shall p(escribe, The new shares shall bo issued upon such terms and 
. ____ ~Qru1Ill9_ s_ frn~L'lJl~h,§M9.!l1!9~~~J![!s!.~P~U,~J)~ ,~!'~~~~ .. i~~.!'.~~0. ~s J,h~_,~~,?_~Il!!I,0!1 

shall prescribe and In partloular. suoh shares may be Issued wfth a preferenllal or 
qu~lIfled right to dividends. and In the distribution 01 assets of the Company. and 
wrth a right of voting at General Ma.etlngs qttha Company In conformity with $ectlon 
87 and 88 of the Aot. Whenever the capital of the Company has been (hcraased 
~hqer the provisions of this Article, the Directors shall comply with Ihe provisions of 
Section 97 of the Act. ' 

Exc~pt so far as otherwise provided by the oondl~lons o( Is~ua or by thes:e pi'eS81l Is. 
, ali~'oapltal raised by the oreatlon of new shares, ~hall be cor)sl.d~red as part of t~EI' 
exlpting capital, and shall be subject to the provisions herein contained. wIth 

. raf~renC9 to the payment of cal'ls and"!nstalmenta. forfEilture. lIan. surrender, transfer 

. and ~ransmlssloh, votlng,and othalWlse. , , 
... ,! , ~ .::. ;:'.1'. o· .';' 

Redeemable Preference • , '7 
' ' Sh8t9S • , S~bJact to the prQvlsl'ons of. ~actlon 80 of ' th,~ Aot, the Con,p~ny shall have ,the 

- power \0 Issue Preference Sh~res whIch ar~ or $t the optlO}l' of the company are 

'. , ,,' \, ... 
" liable tO,be redeemed and t~~ resolution authorising st)ch Is~uii s,hall prescrltie the 

man,;er,' t~rms and conditions at redemption • . " ' , .' " 

Provisions ~iip,y o'~ 1~~9, 01 ' ",~" 'e.'j· ' O,,"'tMe Issue of Redeem~ti le P~feranca": Shares under tna proviSions of A~I~le ; 
Redeelnable Shru;ijs ';' ." ,hEireof'the followln!j provisions shall take 'effeot: , " ... ' :: . 

/ " 

. , ' 

• • ..' .'. I. • • • ~ 

. . ' '(e.) ' 'no suoh shares sh~ 1I be redeemed except out of proUts of the ~ompa'riy 
which would ,otherwise be avallaple for dividend or,cut'of t~e proceeds ot a 

': ' fresh Issue 01 shares made for the purpose of the redemption; , ' 
~ •• f (~) , no such snares shall be redeeme~ unl!')ss they e.r~ fully p~ld : 

, '~"" '.-: ~ , ' , " (0)" , 
,,~~ . ' . .!.:: ~ .. ' ... 

t'Ii9 premlum~ It any, payable on rS9smptioh must hav~ ba~1'I pro~lded for out 
at the profits of the Company' or the CQnlpany's Share p'tamlum Accolint 

. , 't" before the shares are redee~"d : " 

>~" " ,,' " '(d") ; 
~ '.: ,~ • • t - .:.. I,:' '.; ~ where any $uch 'sh~"'es are re'deemed QtherWlse Ulan out 01 the prOc.eeds ot 

fi ,fresli" ls~ue; there shall, out of profits which WQlJid oih,a'rwlse have beer 
avallaQle for dividend, qe transferred t9 a reserve fund, to be oalled the "Capital 
Redemption Reserve AccOl1nt", a 8~m equal 'to the nominal amou'nt of the 

'~"'': '. " . • po'. : .,' 

'"t," • I J . , • 
'. : .. ,' 

1 I, •. ::1" \ • : ",' • I 

.,. 
shares redeem!3d and the provisions ot,the Act relating to the reduction of 

" ,"th~ shars"6apltai of the Cbmpany shal!, except as' provfd~d In Section M 6f 
the Act, apply as If the Capital Redempf/on Reserve foccount were paid up 
share capital of the Comp~ny. ,- - , ' , ' 

'_ Re'~Of.I " 9.' 
of qapl.tal Th~CO'mpany may (subJectto the provisions of S~CtlOnS78, 80, 10ci te,1 05lnclusiva, ' 

Qf the, Act) fram time to time be Special Resolution, reduce ItS capftal and any 
. ~ . 

. ' . " ':.'.:; : .. '" ..... : . .=.~~:~) ;;:~; ':: : Capital Redemption Reserve Account or Share Premium AqcQunt .In ~ny man!19r 
fcir tbe time begin ~ut1iarlsed by law, and In particular capital may be paid off on the 
footing that It may be c~lIed up again or oth~rwlse. This Article Is nat to derogate 
from any power the Company would have h~d If It were omitted. 

, ~ ,'" 

Suti-<tlvIBloli'and 
, cooBollda~&i 

of Shorob 

••• J 

" • 4 

:, 

.. & -

10. 

. : 

Subject to the provisions of Seotion 94 of the Act the Company In General Meeting 
,!11~y, from time to time, subdivide or consolidate Its shares, or any of them, and the 
re~olutlon whereby any ahara I~ subdivided, may determine that. as between the 
holders of the shares resulting from such sub-division one or more of such shares 
shall have some preferenoe or specla'i ~dvantage aa regards dividend, capital or 
otherwise over or as compared ,with others or other, Subject as aforesaid the 
Company In General Meeting may also cancel shares whlah have not been taken 

10 
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. ; 

" 

" 

or agreed to be taken by any person ~nd d/n:tln/sh the amount af Its share capItal by 
the amount of the shares so cancelled. 
. . . 

'11, Whenever the Capital by reason at thE/Issue of Prete renee Shares or otherWIse Is Mcid/rlclltlQn 
divided Into diHerent clas!) of shares, 'all or any of the rIghts and privileges attached or rights 

~o' eaoh cias~ may, subject to the provIsions Qt the Aot,,,be modified, varlad, 
commuted, aHected, abrogated or dealt with, either with the consent In writing of 
. the holders of not'less than three-fourth of the Issued shares of the class or with the . 
sanction of a specfal re50l\..ltlon passed· at a separate general meellng of the holders 
at the Issued shares of that cli;lSS and all tha provisIons contaIned In these Articles 
as to i::leneral Meetings shall mutatis mutandIs apply to everY such JTleetlng · b~t.59 
that the quorum for such meetings shall be five membem of the Class present In 
person or by.proxy. ThIs Article Is not to' derogate fr9m any power the Oompany 
would have had, If tills Article were omitted. '. . . . . . . 

SHARES AND CERTIFICATES 
/' 
/. 

._- - .--

. .' .. 
. ' . 

.. 
12. The Company shall cause to be kept a RegIster and Ind~x of Mem.bera In aCcordan~e ' j:ieglster ~nd Index 

with section 150 and 151 of the Act. In case of the d~mater\alls~d shQrel;l the of. Member. . ." , . 
'Reglster and Index. of B~neflclal owners m~lnlall1ad by a t;>epo~l~ory und~( .the. . '. . ' 
. O,epo·sl,torfe.s Act, 1996, ~hall be deemed to be a Reglstqr Eln~ · 1J1.d.e~ of 'mernbets :.',,: ,: .,..:.. ':'.. . , 

. as provideid'ln aco'ofdance with Sectron 152A of the Mt. :' .. ', '. ": . 

, . (Am'ended by '~peclal Resolution passe'd at'the 4Y-th AnnuEd ca~neral Me~'trng nald ., ":::'/. : ~ . 
..... oriSe'ptemberS.,:1999,) . .' '. " :. :' i;:.: : .. " . "':' " . ~ . '., '" . , ... . 

. • " . . . ' . : ' ,' .' .... ', . 1 , 4' ': . ", ,'. :' I • • 

. , i 3, rtle,shares}n 1h~ capital shalt.be. numbered progre~slyely ac;oordlrig"i6 tf:lelr ·tlev~iai . S~e6: to OII~b~r(ld' 
.' . ·d~'lionilnatl6~8,.and except In the manpar l'Ierelnb,efore, ml;ln(lone~ rio.· sh(ir$. shall :.::- :,~::'S:Iv:~ell~.~ 1"i. ;;;' ," : . 

.. b~~ \,~uq·dlvlded,. Evary forelted ,or 8.urren~e rliJd . s,hare, Bh~U e~ntln~~ ~~; b~ar Ih~ . eubdlyfdecl. ' . ' 
.niJml;>er by whloh the s!'Ime was orl9lnally dlsllng~IGhed~ .:Prpv,l~ad J~!lqloth.lng · , . . ,': 
:cotrtfdne~:f In tnese Articles regarding. provIsIons r~. I~tlng . to ' the .prQ·gressl.ve · ' , 
. nUmbering of the sec~rltles Issued by the company shall applY'10 'Geo.vrttJes whloh 
. have been dematerlallsed. . , . " , (. 

"(Am~ri<:fed by spe:cia! ResolutIon pass~d at the 47th.Anh~~1 Getlehil MeI~~ln9 'he'ld 
. on September 9, 1999.) . . . '. . .... 

. ' ......... 

14. The.:Board shall observe the restrictions as to allotment of shares to th~ public RestrlpUons on 
oontalned In Sootlons 69. and 70 of the Act;· and shall cause to be made the returns allotment 
813 to allotment provided for In 'Sectlon 75 of the Act. . . , .. , . 

16. (a) Where IJ' IS proposed to Increase the Bl.jbscrlbed oapltal or th$ Qompany by Furthe.r IssLie 
allotment.of further shares whether oLlt of 4nlssued share .Capltal or put of 01 capital 
Increased 'SJiare oapltal, then such further Capll~J I ~hares ~h~" b~.9f1ered to' 
tl18 ,comR~i:)Y, In prpportlon; as nearly BS CflrcurT)stf.lnc!3~ admit, to .tli~·c·apltaJ 
paId up of,!. those sharl3s €It that dale. Such orrer 6h~" be m~qeby ~ not/oe 
6P~olfyl.ng the, number 9' shares off~red and limIting ,8 lime nqt:belng less 
than 15 days from; the date of the offer within which ~l1e offer, 'If nQt accepted, 
will be dC!lemed to have been declined. After the e~plry of t,ha tlme sl?eclfled 
In the hOUce aforesaid or on receIpt of ea~J1e.r IpUmatlon f,ro.m tMe pef~on to 
whom such nqtlce Is given that he deollnes to accept the shares off~red, the . 
Board may dIspose of them In such manner as they thInK most l:)eneflclal to 
the company. . 

(b) Notwithstanding anything contaIned In the precedlngsutH::lauoo; the company 
may-

" 

11 " . .'0'. 
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" ' 
" 

.---.- '"'~ -- - -"--

, ~ 

Snares under 
control of oirGctors, 

: ' 

.... ' 

••.. - -': .. _-,- _ ..... 

(I) by a Special Resolution; or 

(il) Where no such Special Resolution Is passed II the votes cast (Whether 
on a show of hands, or ona poll, 'ss the case may be) In favour of the 
proposal' oo!'\talned In the resollitlon mo'ved In that general meeting 
(Including th~ oastlnQ vote, If any, of the Chairman) by m embers who 
being entitled so to do, yote In person or where the proxies aro 
allowed, by proxy exceed the votes. If any, cast against the proposal, 
by members so entitled and'votlng and the, Central Government Is 

, satisfied, on an application mad~ by the Board of Dlrectdrs In: Ihls ' 
behalf. that the proposal I~ mo&1 ~~n.e,flolal to the Company; oller further ' 
shares to any p~rson pr persons., and such.person or persons mayor 
may not Include the 'persons who. at the date of the offer. are the 
h<:llders of the equity ~hares of th~ Comp~ny~ ( 

(c) Notwlthatandlng anything contained Ir) sub-clause (a) above. but subject 
<, however to Section 81 (9) of the Act, the Company may IncreasG Its subscribed 

capital qn ex'erclsa of an option attached to the debentures Issued or loans 
raised by the Company to convert such debentute~ or loans Into shares, or 

. , ' to subscribe for shflr~s In the Company, , .: 

16. . Subject to the provisions of these Art/oles and of the Act, the,shares shall be under ' 
, the eontrol of the Directors who. IT\(\Y ~IJQl or oth~,/V{ls~ dl~'pose' of the same to such 

persons on such terms and conditions and at s.uohtlme's as· t~e t5jr~otora-tfllnk fit 
, and'wlth f~IJ ' power to give any person the option to caUtor or be al/otted snares of 
.' any class of the Company althEilr (sl.lbjaol to provl~lons at Seot/ons 78 and 79.ot the 

Act), at a premium or at par on;!,t E;l discount and s~ch optl9M belnQ, ex~rclsable for 
, ' .' " suoh Uma arid for suoh oon~lder$.tlQn.a.s t~, DlreotoJ:S think flt, provldeq that,opt(oh . "'., > .... . ,' .. ' ,Ior , rlg~f to ·o'~lI ·of 'shares shal.! not b,e given la any person'or pers6ns ,without the 

, , ',: . "., ,. " sancllon' Qf the Oompany In a ~ene.ral Meeting. The Soard shall caLis'a to' bEl mads 

, Powers also to; 
Company In General 

MeeUng to Issue shares, ' 

: : .. ' 

Acceptance 
of Shale. 

'" " 'th'p relutns as to ·allotment provided' fbr 'In 'SeotlO'n 15 of the Act. (Amended by . ' . 
. ,', . , . Sp'ealal ResbMlcin pas~!.ed at an Extra Ordinary' General Meetfng held on 
, Ap.rli 3, 199?) . ' , ' ' , 

1'7. In ~d~ltlon to and without der9gatln~ fr9m the PQwers tor that purpOS!3 conferred on 
, the Board under Articles 15 and 16, the Company In General Meeting may subjeot 
to th.e provisions ot SeqUon 81 of the Aot, determine thal any shares (whether 

, .. forming part of the origInal oapltal or of any inc,r~ased capital of the Company) shall 
,':'1'" be offe~ed to suo~ persons (Whf}ther Members or not) in such proportion and on 

s~oh terms and conditIons and either (subject to compllanoe with the' provisions of 
, , . Sections 78 and 79 of the Act) at a premIum or. at par or at a discount. as such 
., ' Gene·ral MeetJng shail detennlne andwlth-full power to gfve any" person (whether a 
. ' Member or /lot) the opllon to oall tor 9r be· allotted shares of any blass, qf the Company 

~Ither (suqJect to compllanoe with the ·provlslons-of'S~ct!o"S-7i~·and7~of-lhe Aet)- ' 
at a premIum or at par or at a dlsc,oun~ suoh option being e~arc.Isable at such times 
and for such consideration as 'may be directed by suoh General Meeting or the 
Qqmpany In General Meeting may mElke any other provisions whatsoever ior the 
Issue; allotment or disposal (or any shares . 

. ,', 

1'S, Any applloation slgne~ by or on behalf ol,an applicant for shares In the Company. 
follQwed by an allotment of any shar~ therein, shall be an acceptance at shares 
within the meaning of these Articles; and every person who thus or otherwise accepts 
any shares and whose name Is 'on the Register shall, for the purposes of lhese 
Articles, be a Member. 
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9' 

. _. --·NQ- fee-wQuld-be;-charged ··for ISSue ·of· new~·Share / ·Qeb£Hiture ·Certlfioates-ln 
repla~ment of old, decrepit or where the cages on the reverse for recornlng transfers 

. have been fully utilised; . . . 

19. 

20: 

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

The money (If any) which the Board shall; on the allotment of any shares being 
made by them, require or direct to be paid by way 01 deposit, call or otherwIse, In 
respect of any shares allotted by them shall .Immedlately on the Inscription of the 
name of· the ·allottee In the Register of Memb.ers as th~' name of.the holder of such 
shares become a debt due to and recoverabla by the Company from the allottee 
th~reof, and shall be paid by him accordlngly~ 

. .. 
E~ery Me~ber, :or his heli's, executors or admlhlstrators, shall pay to the Company 
the portion of the capital represented by his share or shares 'Which may, for the time 
baing, remali., unpaid thereon, In such amounts, at such time ortlmes;·and In sucn 

. ma.nner, as the Board shall, from time to time, /n acoordance Wltl'l the Company's 
.. regulations require or flx for the payment thereat. . . " . . . 

21. ·(a) . Every Member, or allottee of shara-s shall beentl.tled,. without payment. to 
receive one or more certificates tn marketable tots speclrylng ·tlie name of 
the person In who$e favpur It ls Issued, the shAres to which !t .relatf;ls a~d the 
amount paid ~p thereon. Such Ce.rtiflcate shall t)!3 'lssu9Q only lri.pursu'ance 
of a resol.utlon passed by the Sbare ~nd Qn Surrend.er to th\3 q6mpany of Its 

.. Ietter of aflotm~.~t.pr Its . tr~o~I~~~! ~f?~p~ns pt.regul~lt~ ya,-u~, s~ve In oases 
of Issu~s agaInst letters of aoceptance or of renu.nclatl0I1, or In. case of Issue 
of bonus shares. Every such' Certificate shall be Issued under the Seal .ot 

• \ .1 •• 

the Company which shall be affixed In the presence of two Directors or 
persons acting on behalf of. the Directors under ~ duly:r~gl~te(ed pow~r of 
attorney and the Seoreta ry . o~ some other perGon·appolnte.d by.the Board for 

. the purpose and the . two Directors orthalr attorney and the Secretary or 
other person shall sign the ~hare certificate; provJd~d that If the composition . 
of the Board permits 'of It. atleast one of the aforesaid two Dlr~ctors sh~1I be . 
a pers,on other than a Managing or a Whole Time Director. Particulars of 
ev~iy share certlfloate Issj..Ied shall be entered Ih ·the Register of Me'ii1bers 

, . , , 
against the nartie of the person to whom !t has been Iss~ed Indicating the 
date of Issue. . 

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

(b) Any \WQ or morEl Joint al/oUees of a share shall, for the purpose of tills Artlole, 
be treated 8S a single Member, and the oertlfloate of Ilny ahare, whIch may 
be the subject of Joint ownerShIp, may be delivered to anyone at such Joint 
owners on behalf of all of them. For any further certltlcate the Board shall be 
entitled, but shall not be bound, to prescribe a charge not exceeding Rupes 
one. The Oompany shall comply with the provisIons of Seclion 113 of the 
Act. .' . . 

(0) A Director may sign a share certificate by attlxlng his signature thereon by 
means of any machine, eqUipment or other mechanical ml;}~ns, 8uch as, 
engraving In metal or Jlthography, but not by means of a rubber stamp, 
provided that the Directors shall be tEiSpohslble forthe safe oustody of such 
machine, equipment or other material use~ for the purpose. 
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Renewal Of 
Shara Certlflcalu 

22, (8) No Certificate of any share Qr shares. ~hall be Issued either In exchange for 
thos,s which are sub·dlvlded or CO!lsoUdated 6r In replacement of those which 

--.. _-:: _ .. : :~" ' --afesiJb;;-dIVlded prMnsOlld~ed:O"rln-repli:1!:ement"Of1/ToS"e'whIch 'are defaced;· 
. tom·or oldl deoreplt,.worn·out, or whera the oages on the reV$rS9 for rec:ordlng 

transfers have baen duly utilised unless the oertlflcate In Jleu 01 Which It Is 
..... Issued Issurrandered to Ihe (fompany. The company sh,all ba entltleq ta 

· charge such fee, not exceeding Rupees two percertlflcate. )s$ued on splitting 
or consolidation of share certlt1cat~ or any replacement' of share 'certlflcates 
that are defaced or tom, as the Board thinks fit p'rov'lded that whl:lra sharii'. 

· . certlflcafes are split Into marketable units prescribeclby the Stock Exchange 
· . 'or where share certificates are Issued elth'sr In /'nore or less than Mark"!t 
.. lots,. for 9ub-.dlvlslon or consolidation of share certlficFltes Into market lots, 
: no fee shall be· charged by the Board. ' . " 

(Amended by Special ResolutJon passed at an Extra Ordinary General 
m~.etl.ng held on ,April ~, 1992and at the 42r'ld Annual General Meeting held 
on Septemper 2~, 1994, ar:It:~ 47th .. Anhl,laJ~en~ral MeeUi'rg M·ld· Oh'· 

" ," September 9, 1~99. ' . ., ... ,'... . . 

, 
, " 

(b{ .. When a 'new sha.~EI certltl~~a :haS-b~en l~su~~" ln p~~'wmo'e. of.'hla~se (a) of 
. thrs Artlple, It.snall, st~tG o~ the fao~ of It 'li'n~ IfQalnsl th's ~tJ.ib or b:o'Unfe.rfoJ( to 

.. . .. the eff~ot thel It Ie UI~u.ed In Ueu of, share certificate' No.' .' ', ' '" Sl:Ib· .. 

(0) 

, dlvldedlreplaoedlon oonsolldatlon of shares", '. ' 

'If a share c~rtlf(oate · 's lost pr dast,royad .. a new oe·rtlfloj3,le In lieu thereof shall 
be I~ue.d ·only Wah a prior consf3nf of Ih~ l30ard Md on payment of suoh tee, 

· nql e~c.e!3dlng rupees two' as th~ Board may from time, t,b tI,me fix; and on 
.. ~~ch tef!J1s. If any, as to 9vldel'1C6 and Inqe.r:ri.hlty.. aa ·t:q p~yment of out of 

. pocket el..<penS9S l/'lOurr~d by,t}1e Company,ln Inyestlg:atlng ev!den,ce. as the . 
· Board thinks fit. ' " :,:'". '. . . I · .~ . 4,:_. 
; 

" . (dl· W.he'n.a ~ewsh.arEi certilleale has, been Issued hl pu'rsuanc~' of olau~e (0) 'at 
, .,' thls Article, Jt:shall ~.we qn tbe,.(ace ot I~ IilQd, ~galnst t~~ stub ar counterioll ,to 

. " " t.~e· effec.t .th~t n··ls .~Oup.lIoa.'te~~I$sued. : I'1 UeLJ .of sh~re certlflc.ate 
, , . 

, " No. ..: . '!.". ThE! w·ord. ~D~.plle¢e~ $h~" be st~ped of punohed In 
, . bold letters across·theface of the I$hate Qertl~o~te. ' . , , , 

. " 

(e) Where a , ri~w ehare pe':tliIQ~te bas ~eel1 l~ued In p~rsuanc~ at clause (a) or 
: ., clause (0) of this AHlele, pa~16ulf),r.S of every s.l,IcH share certificate shall ,be ,- '. -- . 

. ' 'enier~d In a Re~lster of Renewed and ,O~pUcate Cert{flcat~l? I~dloal!~g 'against 
. the names of the persons to wh,om the oertlfloate Is ISSUf;id, ·tna nun1b\3,r ar:'d 
,d,ate oflssue,of share ,certlflest!=! In lI.au ofwhlc:h Ihe·new certificate Isis.sued .. 
an'a the necessary ohanges Indlcat~d4n th~ Reglsteraf~Meo1~ersby suitable 
cross references In tlie wRemark" oolumn. 

(f) ', All blank ·forms to be Issued for 1~$l,Ie of share certlfloates shall be ptlnted 
~nd the. printing shall be clone only gn the (luthorlW of a ra~Qlutlon of the 
Soard. The bla.nk form shall b~ cQnsec.utlv~ly machine-numbered and the 
forr;ns and,the blooka, engravIngs. faaslrnllles and, hUes,rel,atlng to the printing 
o(suoh forms shall be kepUn the c4stody of ~ha Seoretary or such other 
parson as the Board may appoint for th~,purpose; and the Secretary or such 
.other personaforas4,Id shall baresponslble for rEmderil)g ·!:in AccQunt of these 
forms to the Board. ' 

(g) , The ManagIng Director of the oomp~n.Y for th~ time baing or, If the company 
has no managing director, everY Director of the company shall .be responsible 
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. . 

•• , • ' • J '. ~ 

,- ' for ' the-malnt_e_nance,preeervat!on -and --safe-custody·,of" aJl, ,books and 
documents relating to the Issue of share certificates except the blank ,form 
of share ' y~rtllloate5 referred to In sub-Article' (0. ,. . ",' 

(h) ' Ail : bOC;>k~': referred to I~ stjb-Artlcle (g) $~all ~e:.,preselV~d In good order 
pennaii'e,r:1 t1 y. , , .. ' " ' :, ' ,.: , ':.,: " ", .. , ' 

, , 

,I 

..... '",. i, 

23. : ' If any shtire ~tands In'the' names of two or more pers.ons;:t~,e persQn'ffiSt named In The first namlild 
the Register sh~" as'regards recelpt -of 'divl~ends or bonus, .or service of notices of /Oint-hqlder$ 
and all or any-other matter connecteq with the Company, except voting at meetings, dee me!! sale ho.lder 
and the tralisfer of me s/'ja(es, be d~emed the ~ole holder thereof, but the !9.~nt 

• , " holders Qf a,t:'!hare shaU be severaUy as well as jol~tly lIabla for the F'~yment of all ":: >, :,,;':" ':', ":: ' " 
, Instalments sr:Jd ,calls due In respect of such ~hare, and for all;lnclc;lents thereof 

accordIng tO'the Company's regulations. ' ' . , 
. . ' . , . .. . . " 

24. .' Except as orqered by a Court of cO!'T1petent jurisdiction' or as by law required, the 
" , . Company.shall nQt be'bound to.recognlse·any'equitable, CQntlnge!1t,. future or partial 
. Interest In any share, or (except ~nlY as' ls by' t~es0 Articles otherwise expressly 

" ... .. . " 
' ... . 

Company . MI bound ' '16' 
. (GC!lgnlsa any In Ie rest In ~,. 

other Ulan thaI of r&g18Iere:l" 
hoIdor ' : 

, . provided) any right In respect of a share other than. an absolute, rlghUheretq, In. 
, " '. acco-r.d~nqe wl~~ tliese Attlcles :In th'e person from. time to tlm~ reglstera.d asThe .. , ':,.' ' . ,~ .. 

. :: ... " , ,'" holder th'ereof;: ~ut the, BQ~rd shall, be at 'liberty at their SOle' diScretion to (eglster 
any shiire In the )olnt names of any two or more pe.rsons or toe survlvors"of them. 

25. N~ne 'of t)ie'funds tit the, company shall be appII!3d In the purchase of ·ariy.sha:r~s 'of 
the Company, and It shall not 91~e any flnanclsl assistance 'for or In coonectlan with 
the purc~~se or su~~orlpUon at any shares. in the Co~pa~y <?f!I}.!~S: ~91~lfI~ Q,pr;npany: ' 

.. "t" s~ve a's pr6v(de~ 'by'Seotlon 77'of the:Aef; P':tivldad tha,t t~e C~mpa~y'<~~,all h'lye 
power, s'ubJec\ ·to and In aeeorqanoe with all appllo~ble provisIon's of fhe' Act and 

, ~iher, applles,bla ,provisions of la~, and aybjeQ~ to 6\lch ~pprov.ale, perq1ls$/ohS aq~ 
: ': sartct/9~s ~·s r:r"~Y ' bet necess~ry, ' to PUrl~pas~, ~oql.Jlre. Qr.;hplc;l a.ny .pf . .I.ts. Q.wn tully 

:F~ri'dIl 'Ql 'COmP'a'ny 

, " . ... \". 

': ',' ., . 

·-riiay be 8p'pll~ 1(1 .. 
PUrchllSO 01 shar"s, .' ":'. ,.' 

" ·P..f.ID~,:CRfn~Y ' ,. ;.: 
'';~f~>'-~'~l ~' :'J. ,';\:!. " 

<:,:: ~. < ... ~I":f'· ' ,.'::. ' 
' ~ ".,·,.:~~}d.~H,'~r~_s. ~~~f~Eir Q,~ .P~~ th~y ~r~:r~d,e~I/~~bJ~,ttP~ .m,~Y rq~~e"aw~y.!11ent.lnerefor ' 

" i,. ~ut of Its, tree-r~ta,t:Ves' ~t qut· 9f. th~ ~h/:lre pr~ml4rn acq,c;>unt. Qf ~he CompMY or o~t . 
, • '. Qf fhe" p'roc~eds~f ~ny I.s'sua'ot sh~'te's 6r'otHer" speoltlec.t .f.leolirIU~s-, ·roade;by the ' , ': ,:, ", 

• ... ~" • •• \ • • ,I ' . '. .., .~ I •• '. • 

Com~iar:JY speqlfl,?i3-IIy for the purpose or from 'such othef sources 135, ma)l' be ' .' I .... ,. ! ' ,::" . " .' 

permltted'by I,:,a~ on suoh terms and conditiOns and In suoh propOrtion artd In 'Buol1 . "" ,., ,~ ' " : . 
, :' ' mapn~~ ~~ ~y. ti{3 prespribed by Law. (ro.m time to.Ume, provlcted further that hothlng , ' f , •• , ' ., ••• • :" ' : 

'he(eln' cQntaln~q'~h'alibe deemed to 'affect the provisions (If Seotlons 100 to 104 
, ~nd Sec!lon" 402 of the Act In so ·far as and to th~ extent they.are applicable. 

(Arnehciad 'by S~e,olal Resolution passed at the 41th AnnlJ~1 Ge~~ral Meeting held 
on September 9., 1999.) , ' ., . 

UNDERWRITING AND BROKERAGE 

26, Subject to the provls/ons of Section 76 of the Act.the Company may at any-time pay 
a oommlsslqn · ~.o any person In consideration ot bls subsorlblng or agreeing to 
flubsorlbe ,(whether ab~olutely or oondltlonally) for any ~harea or debentures In the 
Company, or proourlng, or agreeing to precura subsorlplJons (whether absolute or 
cpndillorial) fpr ~ny shares or debentures In the Campa~y; but so thoUha oommlsslon 
shall not exceed In the case of shares five percent of the pr./oe at whloh the shares 
are 'lpsued and 'In the oase of dClbenlure~ tWQ and a half per cent of the price at 
which the debentures are' lssued. Such commission may,be satisfied by payment 
of. aash 'or by allotment of fully or partly paid shareso~ partly In one way and 'partly 
In the other. 

27. The Company may pay a reasonable sum for brokerage. ' 

.. 
15 

. CommlSlllon 
mqybe paid 

arokerago 

. ' 
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1," '" 

' . --# 

INT~ijEST OUT OF C4.PITAL . 
. .. . _,._ .. -)'" ..... -. --'-

. Intsrest may be 26. 
. -- ;-- ::... - - .:......-- ~- - .. ---- -. ~-;.-~" . .. - ~ -..... _- _ .... __ ._ .... : . - - - :." -- . . . - .. . 

Where ahy stlares are Issu9d for the purpose of . ,iI;~lslng money to defray the 
expenses of the Gonstructlon of any works or bull(;Jlngs, or 1he provisIon of any 
plant, which cannot be ma:d~ profitable for a,lengthy period, the Company may pay 
Interest on so 'much of that share capltal'aa'lI:; for tha tIme be/n"g paId up, for the 
period, at Ihe rate and subject to th~.oPf1,dltl~s,and restrlotlons p'rpvlded by Section 
208 ot the Act, and may oharge th,*i~r:ne to:oapltal as part of the cost of constru~tion 

. prni:{ ~ 'of capItal 

. Oi~'r8 ~ma~ 
: rrtakEl '~!lB 

• \. • I 

. ! . 

. . ," 

.29. 

<~ I ' .• ' 

30. 
~ ". 

of· the wor~ or.bulldlng, or the provl§lof'l of pla.nt. . ,., 

CALLS 

Th~ Board may, from Urns to time, subject to the terms on which eny shares may 
haye pe'~n Issue'd a.n~ suijJect to the con.dltlons of·aIlQtment. by a resolution passed ' 
,at a meeting ot the Board' (end npt by clroular r~solutlon) .make such call as It thinks 
fit upoq the Members. I,,! r!3sp~cl Qf all mo~eys u~pal~}m tbe sh~res held ~y th~m 
respectively and each Member shall pay the amount of every call so mad~ on him 
·to the persqn. or. par~l;'ms and the times and places appointed. by the Boarq.:A call 
may be made payi:\ble by Instalments; 

·lwerltY.one'daYs, notice in writlng of any call shall be' gl~en by' ~a oOri\pany s~eriltying 
the ·tlme and place of ~;ayment.and the Steraon or 'persons to whom suoli ca!1 shall 
.bf;1pald. . '.' .,. . . ' ", 

.. J(.f!lIs 0/ ~le . 3 ~. A call shall be deemed to have been made at th~ time when,~he resolution authorising 

. f(qm r~a()14~ suoh call w~arpassed ilt a meeting of the Board. 

' ·<:' .;:;/ ~~1;i.;.jf . 'li?', :' TheJOI~t~ojd~~Of a shar~ shall·be·j~lnUy and s.evsraUY 1i~le ' tQ 'pa:y ail calls 'In 
jolnf'h9'i1t1111 ' . ro·:. ~ ~ ra~pecfthereof. . . , . . ..... . . , . . '. " " '., 

.o~::~~ . '~. , : ,The ~~~~d' rna,y, .from u~~ , to ~Ime ~t :~ dl,sQr~Uon, :~~t~~'d ~h~: ~~e fl~~ '~r tJ:le 
.. : . . ' paYi!le'nt of any oall, and may ext~n~ sU9tttlme as to all o'r a~5'ofthe Memb.~rs who 

.: . ; . from 'f~sld(:1nce at '4 dlstanc~ or Qt~r CaU$8, the Board m~( deem fairly erit,tle~ to 
. sudh ~xtMslQnj but n'o Merhber'shall oe',enijUed to such eXtension ~ave as'8 matter 

.... 
'. " ,,' Of- grac;:e 'and 'f~vQur. . . ' , . : .. .. ' • .' . . . 

,', ',', .... . . . 
C8JI~ to ' FI' . 34; ' .. ' If .any member falls to pay any call due frQm him on. the day appointed for p~yment 

oany Intorolil. . " . • . thereot, or any l;luch extension th,~reot as aforesaId. he shall be lIablEi to pay Interest 

. . . . 
' .. " 

~ums ·daen1ad 
to be <:ails' . 

Proof on iriill 
of suit for iT,bnily 

due on ah8res 

.•.• on the same ,'rom the day appointed for tlie payment thereof to the tIme of actual 
payment at such rate as shall from .tlme to time to be fixed by the Board. b.ut nothing 

. Iii nils ArtIcle shall r!'!nder It obligatory for the Boafd:to demand-or recover any 
. Ihter-a'st ffom' any such member. . 

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

3? Any sum. which by the terms of J~sue pf a share beoomes pp.yable on allotment or 
~t ~ny fl~9d dat~, . wh~ther on aocount of Ithe nQmlnal value ot the share or by way 
o"prem.luf:n, stmJI for the purposes ot these,Artloles be deemed t<? be a call duly 

, made and ~ayabl~ on the data on ~~Ioh by the term~ ot'lssue the same ~ecornes 
.payable, and In case ot nQn·paym~nt all ~~e relevant proVisions of these Articles a~ 

" '. to .paYOle!)t of Interest and 9xp'e~~es, fo~elture or othElrw.lse: shall apply as It sugh 
.' sum had become,payable b~ vlrtu~ of a. call made and notlfler;t 

I '. • 

39\ .. .. 'On th~ tri~ or hearlf\g of any ac'tlon, or suit brought by the C~mpany against any 
~ember q'f his representatives tor ~~.~ rEi~(;lV~ry o.t any mol}t3Y olalmed to be due to 

. the Company In respeot of his sharesj It shall be sufficient to prove that the name of 
, " 

1B 

. .' 

I a 

' . 
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,-, 

' __ '::'tb,ELMflIDb,@L .In, re~2...~,(2:t~t~hose shares the , money Is, sought ~o" be recover,ad" , ',," , " 
appears ent~red on the Aeglsterofmembemas-OiifI1o1aer; 'st'orlrnbseq-crently to "'''- -," ,:.." , ;""-"- -" -' - .,_ .. 
tha,dat~ at which the money.sought to be reccver.ed Is alleged te have become due 
on the shares l.n respect ot which such meney Is sought to be recovered: thafthe 
resolution makJng the callis duly recorded In the minute book; and that nctice of 
suph call was duly given to the mamb'sr or his representatives sued In pursuance 
Qf tMae 'Artlcl~s; and It shall not be necessary to prove the appolntrnen,t of· ih~ 
.dlrecitors who'-lT)ade such call, nor that a quorum of DIrectors was. present at the 

. , . Board at which any call was made, northat the meeting at which any ~!I was made ' 
, was duly convened or cohStituted nor any other matters whatsoevs'r, but the proof 
.... of iI:ie 'maderS afore'sald 'shall be conclusive of the debt. : '" . :: , ~' , 

37. ' .' '~e~he";' tho 're~~~p: :DY t~e 'Co~:pin~ 9f portl~:n of a~; mb~ey Wh!C~ s~all fr'orritlm~ ' 
to'time' be due from any Memberto the Company !n rSl;Ipeot of his .shares, eIther by' : 
way of prlnclpa! or.interest, nor any Indulgence granted by-thEi Company, IfI;resp~ct '. 
ot the payment of any such money, shall preclude the Company: from thereafter 

. pioces.Cllng to enforce a fqrfelture' of suoh ,shares as hereinafter provl~ed, ' 
.' 

36~ : '(a) , "The Board maY, If It thlnks ,tlt,'agree to and receive from any Member willing , 
': to. advanc~ Ih~ same, all or any part of the amourta.of his shares beyond the 

. : '..- sums aatually:called up; ar:ld upon-the moneys So'pald In advanoe, or,uRaI'! 

• " " .: -.p 

.' .,' ~ 1 " 

:. p~i1iiifpayiTlerit '. : 
liot 10 preClude -
forfaltur~ ," 

PaYlOOn,tln 
anUclpatlon of 
calls. may call}' . 
Interest :. 

.. '!-- \ ' ,j" 
, ' . ..' ~ , " so m(Jch thereof, . from Ume to tlf)'le, and f,lt '80Y time t~er.eafter ,as ;~xo,eeds 

'the'amount of the calls then made, upon,and du.a In respect Qf;th~ ,shares on 
account of ' which such advances,are mads" th~ .,Board ' fTlay. pay, or allow . , 
Interest, ~t ~uc~ rate (not exceeding ,without t~e sanctl9n Qf the. pompa'ny If'! : ,:, :" 

:, : .- Ge~aral ,M~etlh~ 6 percent)-as tha M~rtlberpaylri'g '~~ sf.,Im In 'advance and:': ,:':.<::.,',)", ,?, 
',,' :" r , :" "ttie'~oafa agree, upoh', Th~ B6~i'tfmay agtae to repay-at any,Ume ~ri~ ai'iloun~< , .. : __ ' ' 
'. ','" .. ":,:-,s6,, a~vanc.ed or rpay at any tl~e .rep~y ~he 6atn~ upon glvlng. ~o the,~e{flber " >: .:' ,',',: ' .. ', . " 

: 

, .:, ~ . , '. t~re(:H1Johths' notIce In writing. ' ' .. , ' ., ' , . ' " " ,: .. ' ' < , ~',: : _'" " ":'" ,,:' 

';':- ' ' I (~) ': 'No r;Aa~bElrp~Ylnfl'any'suCh 'a~~ InradvanCEl,~hall bln:lnU;led 't~votll'ig~~~;s:: , ;;.;:, , :~,'<:, : ::::. : '~ ':.',.';" .. :. 
, ": bJvldend~ , ()r ~o partlelpat", In th~ profits ,0(1he Comparyy Ir] ~espli1e,t o~ t~e :, ,,', ",:' : ' ",;": 

,. _ m9n~ys .so paid by him untlt t~Ef same wOl,lId bul for such payr:o(Jl)t' bEfqp~e ' .. " ~' ",:,. " .' ,,~:, 
, : " , ,l ' :, 'p'resently-'PEtyatlls' 1 I ." '- , " " • : ' ' ,., " , " ' , ,' ,\' , : f," : : ' '. " ' ,.:.' , 
'. ' . . • . .' • ',' ,; • • • ; , , : '~ '. " "1, ' ; • ';0 ': " ~I 

,- ' : (Afu'snped, qy Speolal Resolution passed 'at an Extra Ordinary G~n~ral ,:", , " 
, , , ~~~~!i1g h~id on A?~,II~. H)92), " ' , . i, " " . ::', , ,';,.. , \ " 

" , , ., • • ' 0 ' 

LIEN 

39. The'company shalf have a. fIre! and pa ~amount lien upon' a/l the,Sl1ares (olher th~n 
fully pald,up shares) registered In the name of eaoh member (whether solely or 
Jolritly Yv'lth others) and upon the prooeeds at sale thereof lor all 11)0neys (whether 
presently payabl~· or not) oalled or payable at a fixed lime In respect of suoh shares 
€Ihd no oqultab/(J Interest In ahy &haro shall be ore~led '~xoe,Rt l!POf\ the tooting and 
oond(t/on thaI this, Artlole wI/I hava f~1I eneot. Such lien ~',II ex.tend to all dlvld@nds 
and Bonus from tlme'to tlr,1t9 declared In respeot of suoh shares. Unless otherwIse 
agreed, the 'r~g lslratloh of:a transfer of suoh shares shall operal$ as a waiver of the ' 

, qdmpany's lien, It any, oh SlIch t/hares. The Directors may at ~riy tUna dealare any 
" shaies wholly or In part to be exemp~ form proVisions of this .clause Suoh lien shall 
, extend to sit dividends and Bonus declared from time to time In respeot or'such 

sharas. 
, . . / 

(Amended by Speol~1 Resolution pa~sed at an Extra On:flnary General Meeting 
held on AprilS, 1992). . 

17 

= 

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

Componylo , 
hpvD lion on ' 
shares ' 
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;, 

1>3' to e'nfbrcli1g . 
- ,- - _. ,lien by's8Je _ .. 

, 
APpl!peUon .of 

prcicQ&d$ 91 &ele 

.: .• ,'\: ... ';,' ',',,:= , -

. \, . 

J • • I 

'" 

40; " \lor the purpose of ~f;lforclng 'si:.ah lien th~ Board may sell the 8ha~9s subject hereto 
, .... . -~.- 'Ii'Hlt(dhrf\annsras:ft-tey'sI1aW1I11r1k·flt',llnd fOf'th1!t ,m'pClsEJltray ~1l0se' t6 be IMDe'd -

. ,8. dupJI¢ata c~rtltlcate ' lh rft$pect 01 such shares and t)'lay autholise ona of their 
.. ' . ,Member to n)(ec'ufe a transtEic,thereof.oh behalf of and·ln.\ha name af such Member. 

No sale shall be' made until sucf1 period 'as aforesaid shall ha.fe' arrlyed, and !Jr'ltll 
, notice In w,rltlng QI the Infentlon to sell 'shall have b~en served on such Member or 
. his rep.rese;'latlv~s and defalJlI shall hf;lve been.made by him or them In payment, 
(u(filment, orcjlscharge of suoh debts,lIabUltles or engagements for fourt«:)en days 

, atter such notice,. : 

4i '. .The' n~t proceeds of aoy' ~uch sale $ha" be reoeived by the Company and applied 
In or towards payment of such part of the a.rnount in respect of which'the Uen exists 

, ~s Is pr~sently payable and the residue, If any, shall (slibJect IQ a like lien for sums 
',' , no. presan·tlY ·payable '~s ~xlsted upon the ~hares before the sale) be paid to the 

":-:' . pers~~ ent/~Ie'd .~o the shares at·the <;late pf,the sale. " , 
~ • .... • ';" ., • I .... I 

., . 
\ . . , .. " . . ," FORFSITURE OF ,SH4R~S 

, .\ 
. ,If 'money 

. ,p(lyatile On ' ' 
share:n6t' pard,· 

noUee' to be gl\len' 
10 tha member 

42. ' If any Member tallfi to pay ·any call or Instalment ot a call on or before the day 
, , appolnted:tor the PClymeht of tha same or ~ny SU9h exte~lon ,t~er~6t a.s .afo.r~,~Id', '. 

the Board m~y, at any time ·thereaftor, du,r/n" such Urns as the call or Instah'118l'lt 
remains lInpald, givE! notice to' him rElqul~ng.hlm tp pay the s,arrlQ together with any· . 

, , hJtE;lr~&t th~t may have acorued 8J;ld all e)(p8IlQ€lS that may have been Incurred' by 
, • the Company by reason of such non-payment. . ', 

, ' . . . . 
" -I:' . .".- . , . . ; ' . 

Term of j;'otlce:' " 43.' ' ~ The nptl¢e .sh~,11 n~rne a day {not baing less tnan foutteen Q~Ys from the date of the 
: .,: ..:. ·,':~Qijq~} ~ri~ a p!$~. ~r. p~qces on and,l'l.t ~h!c~ s~Ch .c~1I qr In~alment and :such 
.... ;' ~.' , "'. : Int~rest.tliereQn· at such rate, flS may ,be'det~rmln~tJ pythe Boafd from ,time tQtlme; 

'," ,I ": --: from t.~e ,d~yotl w~IQb suoh call or Instaltn"'rt 6UQhtlohav~' been paid and expimses 
'. '., :, , .:. , · .~as a!or~~~!d a('9 tO ,be pj:!.ld, The noUce,shall also sta~e that" In the' event o~ non , 

'. 'Payment.at or. before· th~ ·Urne and at the place appointed, the shareslh resp~ct of 
" .'. ', ,~ . Whlyh ~e' call'was made or Il'lstalment Is payabl,e, Will be liable to be forfeited. 

• • ., e, . ' . -'I., I .. '. "" \:-. "", I,. t"(. I " ,. .' , ' • . ' • '\. • ,. .', 

,::': ., " .. (A!')1~n~~d by Special Resolution pass~ at 43rq Annual ~eneraJ Me.stlng held 01'1 
I :', ,August 26,1995). ' 

, . In dbf(\ui; of 
, -- - --- .~paYment-Shilres 

to De ,1orteltod 

-NotICe 0; 
forfeiture 'to a.Memoer 

.. ' 

Foifelted share 
10 be prope!1Y of the 

Comp~ny, B11d 
. may be sold oto. 

Member oOUliable to pay 
money owing attltOe 01 

for1eltureand Inter9$t 

" 

, .. 

44', :If the :'req~lr~rn~nts 'o(ariy such notice as afores~ld shall not be cbinplled with. 
'e,,~;y Qr' any share hi' resp~ct of w~lch such notice has Qeen given. may atany time 

, thereafter be'fore.paym(3nt of all c~!l6 or Instalments, Interest and expenses due In 
. . r~5p/3ct t.h~'reof, be fodelted by a resolution of the Board to ~hat effect. Such forfelture 

eha!llno~~d", all. dlvldenQs deolared or any ot.her moneYj:! payable In respect. at the 
. ~f0rfeJt~d~'l1arE\"a,nd-nat-aot~aUY"p8Id"before·the·forfeJture, . 

45. 'Wllen any shares sMII have been so tOdelted, notloe of the' forfeltvre shall be 
, glven!~ the member.ln,whose Q~mf3lt.st9-o';.f'Imme9I,atel,Y w(or~o .the fort~lt4re, and 
an .entry of the for1~lture, wIth .lhe-<iate the,reof, shall forthwith be' made In th!3 .Reglstei' 
of Members, but.ho·fortelfure.shall be In any manner Invalidated by any amlssloh or 
neglect to give. slien notloe or'to !'(lake' any such entry as aforesaid. ' 

t • • ' •••• • , t 

45, Any share so' fortelted shail be deemed. to be the propeiW of ' the Company, and 
may be sold, re-allotted, or otherwise disposed of, either to the'o~g1naJ hold~rthereof 
or tQ allY other pet'Son, .u.pon suoh terms and In such manner as the Bo~td shall 

. think lit. ' " . " .' 

47. ,Any Mamberwhose shares have been forfeited shall riotwlthstandil1gthe forfeitUre 
be \lable to pay and shall forthwith pay to the Company, on defnand all calls, 

18 
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-' 

j 

. . 
.. "- · ·· ·· ..:iristalments~·lntere-st"~lIi1:l-expanS"~ oWlng:Upo -o1Iirre~pect.(jfsuctj' shares aHnEt"" . 

11~a of the forfe!ture, tog.ether wit~ Int~rest thereon trom the time of the forfeiture ,. 
until payment. at .slIoh.rate not ,exoee~l/ng 9 percent per BnnUm as thB Boar<tmay 
~eterm!ne and·the Board may enforce the payment thereof;, If It thlnks·flt. . 

. ., ' J ~ . ' • 

. 48; . The forfeJtur~ of a share shall I~volv~. e,qlnctlon. at the time of the torfl1'ltLire, of all 
. Interest In and aU cl,alms ~~ ,demands against the Company, In respect at the 

. shara and all. other rights ,ncldental to the share, except only such of those rights ' .• 
. as by these Ar1lclas are e~pressly saved. ' 

· 49. ' A deqlaratlon In writing that the declarant Is a Director qr Secretary of the Company 
. 'and that a ~hare In ihe Company ~as been duly forfeited In acoordan'ce with'i!iese 

A'rtlcles on a date stated In the deClaration; shall be, ~.onclllstv~ ' t1.Vldence of the ' 
tactl> therelli stated as agaInst all persohS cJi:ilmlng ,tQ.t~e entitled tO,the shares .. . . ' . . , ~ . . " . 7 

Evidence of 
forfeiture 

Effect of forfefluffj 
" 

50. Upon a'flY sale atter' forfeiture or ior enfo,rclng a Ileh' in p4i.Port~d exercise of ·the 
power~ hereinbefore gl'{en, the Board may, appoInt !iom~ .persofl to executE{ an 

to. .... l' • • t ~. . • 
, ~ '~,:'~strument Qf. transfer of the shares sbl~ and cause the!Ur~haser's .na!"1e to be 

ValidIty of sale 
under arUoles 

.. ' 40 'and 46 

: ,eritereq In the, .Reglster In respect of the IiIhares sold, an tJ;le purohaser snail nol 
, ", ' be 'boUr'!d tQ 's~e to the raguiarlty of , the p,r9geedin~~t'or t~ the ~ppll~~t~~ o~'t~e 

:' , ': R,urchase m.oney, and attar.hls ria'me has been enters,cUn the A~gl~ter In respect of 
, , , such f1h\3res, the validity of the .sale ahlill not b~ Imp'e~cl1e~ by any'p~'rson and' ~he ' 

remedy 9f aOY person aggneved by the sale shall bfll1n:Cfamages 9hly-an'd against 
the Company exclusively. , . . .., . ' .. ~ . :'.. " :' ::, 

'. • I : .. ~ • • • .'~ .• ', I " I,. : . . . ': . . '.: . 
51,. ,Upon any sale, re-a,lIotment Of other qlspol[lsl under tna provisions of Uie pre'cedlng . 
,', ~J;~~lcl~s, th~ ce.rtIUcat~ ~(, ~ertltl9ates ' origrn'~rjy, Issu~4 "In, respect, of the 'r~latIve 
. .. s,ha~fJs , ~.h!i" , .<u·nr.ess , 1h,e ,same ' sh~II , on s:I~man~ ~y ,t~e ~ompany ,have been 

p~evlously ~tJrrendered to It by ~he defaulting MSf'!1ber) stand cancelled and become 
!lull and. vol~ .a_~ .0(1'10' efft;lct,. and the DIt'ect9r~B ' ~h£\11 ~e .. ~ntllied t~. I~sue 'a, n~w" 

: ... ',' ,certi ficate 'pr"ceMlftcates In res'pect of the said srares to the parson' or pe'rsdn-s 
,antl.tled thereto. . ' , ' 

.. :s~~ ',' -j"Ii~, 8¢~~ ~.~~. at shy 'tli1ie:' bef~re any 6h~res,o forfeited ~all have ~e~n SQld:'ie~ 
· '. allolted or othprwlse disposed of, annul the torfeltljre thereof upon such condilions' 
· as It thinks .fit. ., ' . 

. TRANSFER AND tRANSMISSION OF SHARES 
' .' 

53. . The Company shall ke.ep a "Register ,of Transfers" and. theraln shall be fali'ly and 
. distinctly enter partloulars o( every transfer or transmission of any share, 

~hares In the COinpimy may be transferred by ~'''Instrument In writing In the. uau~i 
common form or In suoh other form I3.S shall from tl1119 to time be approved by the. ' 
Directors; Provided thaI, If so required by Ihe provisions at the Aot, 1?UCp Instrument 
of' transfer sheil be In the form prescrlb~d and shall blil duly ~tampad and' delivered 
to the Company within Iha prescribed period. The provlslohs of Sect/on 108(1 A) or 
·the Act and 'any statutolY'modlflcations thereof ,tor the, time pelng' shall be compiled 
with T\3Sp'ect to all transter of shares and reg!stratlon thereof. 

(Amended by Speolal Resolution passed at an Extra Ordinary General M~.atlng 
held' on April 3, 1992).' ' .' 

65. The Instrument of transfer duly stamped and oxacutfJd by the' ff~nsfaror and the 
Transferee shail be delivered to the Compa~y In accordanoe with the prOVisions of 
the Act. The Ihstrument ot Trahafar shall be aqoompal')led by suoh evidence as the 
Soard may require to prove the title of "r~nsfero~ and his. right to transfer tho f)hare~ 
and every Registered Instrument of Trans~er shall remaIn In the custody of the 

19 
• I .. , 

'can'cojl~lIon Or share 
porUn~tes III respect ' of " 
fOl'f&ltod Merel! 

. , 
" 

.,' \ ..... 

. I 

'Powsr to BnnUl ' '" 
'Qlfeltur$' " I 

A,o~lster of 
Transfers 

Form of 
Transfer 

Transfer form to be 
completed ahd 
presented to the 
Company 
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,_ "., ,, __ , __ . .cQ..lTIHa~_~ntll destro ed by- order of the Board. The transferor shall be deemed to 
". ~ ' " be thSholder of such ~tiare-suntifffienarne6(thin'ranSfere9 shall ave ceen 
" ' ent~~ed In thtiJ ij~gl~ter o( 'Memb~rs In resp~c.t.thareof. Before the reglstrat!on of 8 

transferfhe 'certif(cate or certificates of the shares m~st'be dellv~red to the comps'ny. 
" , 

TtanS;~i' Soolts 
when Closed 

. ::. . 
55A. Nothing cont~ln~d ,111 Article 63, 54 and 65 of ~esl3, Articles shaH apply to 8 tra{1sfer 

of securities stfeot~d by ,8 transferor and transferee both of whom are entered a$ 
. , ' be~eflclal owners In the records of'a depository. 

(Ins~rted by Special Resolution passed at the 47th AnnlJal General Meeting held 
. ' . . : on September 9, 1999.) , " 

. , " . .. . ' . .. ... . 

. ,5~f " The. 89ardsh~ll.h~ve poweron,glvlng not less than seven day's prevlo~s notice by , 
.' ' ~dvertlsenief'\t In ,6 newsp~per ,circulating In 60mbay tp close the 'transfer books, • 

. ' . the, Register of Membars and Reg/.ster of Debenture holders at such time or times 

1 ' ,~ ' .~ 

. and for suQh period or perlods, not exc9e9lng ~hlrty days at a time and not exceeding 
In the' ag9re'gate forty'flve days,ln each year, as to .Jt rilay s~emexpedleht. ' 

, ' I 
, , Olt,ectol'S may 

(01489 to ' rdglstpt 
Ifll/l9fet8 

, ' 

, " 
,,' .... 

NoU~ of appUcatlciri 
~r;i to be give'" 

. " .. 
Death 01 onact 

more lolnt hotders 
of shates 

TlUe 19, iihQto9 
of deceasod 

Mambar 

, " 

: 6j. · ' tfubj~ct , tP the prQ~lsl'ms of S(:lotlon 111 and other ~ppllcabie 'provisions, If any, of 
, . th~ A~t, and the. provIsions of Seotjon 22A 0.1 thfiJ ~eCl!rltle$ Contract (Regulatfon) 

'. " '.~6.t, the .eQard may }'o'ltho~t al)slgn~nQ any ~~8$qn tor, Sl,Ich rca,fusal, m~y., wlt~ln Ort~ 
'mpJilth from ·the dat$ on ' which the . In~trum~nt pf transfer 'was dellverad to the . 

. ' ,C9mpany, decline tQraglste(Bny trrm~feror-~hares ~nd, In the case'of shares not ' .: 
: '. fully paId ,up, may 'refu~e to, register a tllln$ferto a t~n$fElree of whom they do (Jot , " 
.: ,'; , ~p'prQve: If the Board refuses to'reg)sterthe transfer o~ ~n~6h~res, the ~om'pa~y 

shall, within OM' month 'ro'm the date on which the Instr:urrtent of Transfer Was ' .. 
•. .. ,. : Il'clged'wlth' the Company, s~nd to the tr~n,sf~rea' and the .. tran~f~ror notloe. of the' 
, .:," . lfilfu$al. Regl$trat/on of'tr~nSter shaH nQ~ be -refused o'n the grotinQ$ of tM transferor 

beIng elther 'or' ~lqAe or JQln~ly with il~Y, o~e~ P!;lrsoM or persons Indebted,to lhl;! .. 
, Gomp~ny or·any :accoLlnt wt-latsoever except ~ lien on ,the shares.' " 

'(Amended by Special Re~Oll,ltlcin pa~$ed at an EXtra ' droln~fy 'General rneeiln'g' 
,held o.h ~Aprll ·3 , 1992). . . .. , . ." 

58.. Where, In the case of partly pald,sh~res, an application for registratIon Is made:i;Jy' 
, " the transf~ror, Jhe Company sha.1I give notice Of tn.e appUcatio,h to'the transferee In 

. ' . :";' ';acoordance with the provIsions of Section 110 of the given act. :' " . 
• • , I I 

59. Iii the case of the death of any,one or more of the person$ n~med In the R~glster ot 
Members as the Jplnt hold~rs of at1Y share, 'the survlvor,or 'survlvors 'shall be th,e 

, oflly p,lilrsO(\s reoognl~ed by th,e Company as· h~vln.g any tWe to or Inlerest ,In such 
. ,share, -t>ut noth!nQ hareln'contalned ~hall 'bEl take.n to release the est~te of a c;leceased 

jOint-holder from any fI$IIJly on sharf;ls h~ld by hIm Jointly ~lth any other ps·rs·on. 

eo. tht;! execL!tors or ~dmlnlstrators or hQlders 'of a Succession Certlflca,te or the leg9J 
. . ' rep'r~senta:t1ve$ pi a depeased Memb~r (liCit 'be I rIg one of two or more Joint holde~) 

$hl:\l1 Qe the onJv persons recoQ!1lsad ,by the Oompany as' ,having any title lo the 
fihares registered In the name of suah ~e!Tlbert and , the .Company shall. not be 
bound to teoogn'lse such t;lXe,c4.tors or I1dmlnl~t~tors or hqlders of a Succession 
CertIficate, or the legal repr~sentatlve5 unl~ss suoh e~ecut6rs or administrators or 
legal represenfaUves shall have tlr~t obtaIned Probate or Letters of AdmlnlstrcitlO'n 
or Succession Certificate, a~ th'e case may bs,'frC!lm a,duly con$tltuted Court In the 
UnIon of, IndIa, Provided that In any case where ,the Board In Its absolute dlsoretlon 
thinks fit, the Board may dlspeQ~e with production at Probate or Letters of 
Administration or ,Sucoe'sslon Oertlfloate,' lIPon such ,terms as to Indemnity or. 
otner-Nlss as the Soard), Its absbluto dlsOfatlon may think necessary and under 
Article 62 register the name 'of any,'pers~n .. who ol~l.ms to b.e absolutely entitled to 
the s~ares standing In the :name of deceased Member, as' a member. 

20 

. 
~ 
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., 

61. 

62. ' " 

. '. . , ,/ 

No share shall In any circumstances be transferred to any Infant, Insolvent or-person 
of unsound mind. , ~ .. ~ ~. , 

• , I .' ... ' 

aul:iJect to the 'provlslons of Articles 59 and 60 any person beComing entitled to 
shates In consequence of tbe 'death, lunacy, bankruptcy or Insolven9Y af any 
member, or by any lawful means 'other than by a transfer In accordancEl'wlth these : 
Articles may, with the consent of the Board (which It shall not be under any obligation 
to give), upon producing such e~1gel1ce that he susta,lns th~ character In respect of ' 
which he proposes to act under this' A"nlcle, ar of his title, 8S Ih'e' Baara"' thinks 
sufficient, either be registered himself as lha holder of the shares o(elect to have 
Game person nominated by him and approved by the Board, r~glstere(fas such 
holder; provided, nevertheless, that If such person shall effect to have his nominee 
registered, he shall testify lhe election by exeoutlng In favour- of bls nominee Eln 
Instrument of transfer. In acoordance with the provisIons herein contained, and;· 
until he does s.o, he shall not be freed from any liability In respeot otJhe shares . .' 

." 62A, . Notwl.thstandlng anything oontalned In Articles eo and 62, every holder(s) of shares 
.. In or holder(s) ot deber'lt'ures of the oompany, holdIng either singly OP JoIntly, may, 
at any time, nominata a person In the prescr,lbl3d manner to whom the shares and 
lor the Interest of the member In the capital 6f the company or debentures of the 
company shall vest In the eYent of hlslher',death. SL;lch membe,r;may revoke or 
vary his/her nomination, at any time, by notifying the same to the company to that 
e"ect. Suoh nomination shall be governed by the provisions of Section ,109A and 

. 109B of' the Act or such other regulations govemlng the mat1~r tram tIme .to time. 
(In8ert~d t?y SpeclalliesoluUon passed at the 41th Annual General Meeting held 
on September 9, 199.0.) . . ,' " .'. . ..... .-

a3~ ''A Flehlon entitled to a soars byiransmlsslon shall, SUbJect to tM rlght,ot the DI.r~t()~ 
. to retain Bu'oh dividends or moneys as hereJnafter provlt1ed, be entitled to. receive; 

. and may give a dlsoharge to.r, any dividends or other moneYlfpayable In re.speot of 
: . the share~ , 

64.,. No fllle will be charged tor transfer of Shares/Debentures or for effeotlng tr.ansmlsslon 
or for registering any lettera or Pr.obat~; leIters 01 admInistration, Powers of Attorney 
and sImilar oth~r doouments,. . " 

,. '(Amehded' by Special Resolullon pasSed at an Extra Ordinary General Meeting'· 
\:. : ~~I(j ,on ~prJ"3, 1 9(2)". . . .. . . ' . 

~6, . 'Tho, Oompany ehelilinour no liability or reeponslbillty whatever In oonsequence ot 
Ite registering or giving effeot to any transfer 01 eh~res mad!3 or purportIng to be 
made by any appar61nllegal owner thereot (as shOWn or appeal1ng In the Register · 
of Malllbare)'to the preJudloe of persons ./'laving or o/almln" any equltablo right, 
title, or Intereet to or In the saId shares, notwlthstanqlng, that the Company may 

" have' had no,tloe of suoh eql,lltable right, tltla or Interest or notioe prohibiting 
registration of suoh transfer, anC! fTlay have enteredsuo~ nollce, or refarred thereto, 
In any book of the, Oompany, and the Comp.any shall not be bound o((eq~lred to 
regard or attend or give effeot to any notice whloh may be given to It of any equitable 
right, IIlIa or Intarest, or be under.any liability whalsoaver for .'~tuslng or neglecting 
1;10 to qO, though It may have been entered or referred to In soma book of toe 
oompallYi but the Company shell (1Elvarthelese be at liberty to regard and attend to 
any suoh notioe. and give eHeot Ihe ret~ If the Board shall so think fit. 

65A. (1) 
. . DEMATERIALISATION OF SECURITIES 

Not~ltllS!andlnganythlng oontalned In thesa Articles. the C9mpalW shall In 
aocordanoe with the provisions of the ' Depas,ltorlas Aot, be · enl!tled to 
demalerlallse Its securities and to offer the. same for subsorlptlon In a 

21 

" 

No transler 
10 InlQril 

. RegllJtrallon 01' . 
p$rllonll on~Uecl 
10 shares otherWIse 
by transflilr 

., , 

Nomination 'of 
Sha('ol ' 

., ," ., .... 

", 

:. ·. :~;::~~·::'~::':i ~~::,;~ ··.~~:~~· .. :·<~"··t ,': 
Pttl'.oo. pnPlled mily :.'" 
riO,lve qlvtdOildii .,yllt\olit !,~ 
balog'l'jJgr,tered ~ :: .~ 
Membor, ' , "1'; 

Foo on Iriil1ljlllf 
Qr tian3mlsslof1 

The Company 
nol U~lo 
IQr dlllroQord 
01 a noUce . 

.. 

" 1 ' , .., 

. . 
.... 1. · 

. ".'~'; , : 

. " . '. ~.: . .. '.~. ., 
In PlOhlblllng 
regl81ratlOn 01 . . 
a~'er 

. ,. 

Option 10 Oemalarlallse 
~ecurlll(ls 

. ·.l. 
'. , :.: .. ' 
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: . 

. . ' 
deniater!all~ed form and on the same beIng done, the Company shall 
matritaln a Register of Members I Debenture holders holding shares I 

• '.,1 , ..... 

debentures both In' mat~r";lI and demattiflallsed form In any media as 
" permitted by I~w. lncludlng any form of ~Iectronlc media. e!thElJ In respect of 
, ,: ~l<l6Ilng shares Qr ~ny future Issue.,Provided tM~. the provisions set forth In 

" ArtI~!es 21 and ~ shall Mt apply to. share's which' hewe been dematerlallsed; 
· '.'~ . 
!~ • 

:.. '. lri c~se of allo~meht ' of s.eol,u1tles.I' ~ pei~on opts t6 Mold his security wIth ~ 
" " •.• ' '. "'," '~" :;Y:.· '" 'Ceposltory, the Company shall Intimate such Depository the details of 
'.' , .. .. '. '. ,': '. allCiftneni of the security, and on receipt of the' Information, the Depository 
•.. . _-_._--,' .. :: ' ':'-:"-:-"" "sAiilfenie,{li)' Itifrfic9r<nhifliame Oflhe a 19ifee' ~s~the-b'en91iclar own'ar~- . -

',', r;~·t_; · " , .. ; , the , ~ecurlty. ' , 
I i·i"· . t \ 

(2) EverY person sub()orlbJn~ to, seourltles off~r~d by the COniP~~Y shall have 
'1 " '.' " tn~ option to reoelv~ q6cIJilty certificates Of to hold the securities' wllh a 
. . ·.D.ep9sJlory. Such a Pflr50n who Is' the beneficIal owner at the seourltles oary 

'. . .... .... . '. . at'.anY time apt ollt of dep'o~!toiY, In respect of ~ny security In the manrfer 
, ". . .... . . ::., .' " . prpYlqe~ .by tI1e Oeposltorie~·~Qt, .and U)~ CQrnpany shall,'ln the mann~r and 

.. ~I~lri t~~e time p.re.~~rlbed, Issue to the beneficial ow~er Ine reQuired,' 
. ,:. , , :'" . ;.:::;:: :'::,: .' " ~~~~:I~.at:es ot sao~rltle$' .,'. .'. : .. " .~ ...... ' (" .:, . ', . ." .. 

S~o~t!08ln . . , . :~. (3) AII 'securIUEm held ~Y a' deRosl~ory shall be dell)aterlaJl$e~ an~ be In fungible 
bQlnDf=~ry;c!!,~ ' .. , " ." . . fonn .. N~lhlng contained In SeoUons 1~~,·16~A.153.!3, 1.e7~, .. 187C and 

.- .w - ... - ... :! . -<,-.- .... . , ... . ~'7"oqhe.A(i)I.sra!l apply to ,~·OePQsltary In resp~c~ ,9.1fhe· secl:Jrltle8 held " --
. ' ., '. by It ~:In be hart of ~he. ben~flQlal own~m.. . .: .' 

•• I I .. • '. 

. Aighlo Df D9P6slioMII " . I. .., (4) 
and BQr\aflcl~1 o.WnerS. " 
t~: · ','. . .' ..... .' .. . ", . .. ' .. 

• ' : .. ':i. • 

'. ~ .':. ",.; .. ,:.'/' ,::i~.'.:. i,. • ~ ; " .', : 
. ' . . ' .' ... .. ;, , 

· ..... 

~:' .. 
'.::' 

\ ," 

;' ,,: 

.. ' . . . : . 

a. ,. A depo~IJory ~haJl b'~ de~med ·to be ' thE! 'registered '6wner fo'ijha 
" ' , purpos~s .ot e~eqtl~Q tra~§f~r ,91 'Wn.~r~~lp~:Qf se~!Jrlty all b~h.@lt of 
. the ben~flolal owner.' , , .' 
' ,II. . . •• • 

, i;! , .:~ ,Sav'a 'as othervns~ provided In (a) above, the DepositorY I Depositories 
as the reglsterad owner(s) ,of the securities shall not have any voting 

: rights or any ether r:lgh~ln respect oUt)S seourltles held by It I the'rn. 
. .' " . 

c. 

o. 

Every parsofi holding $ecurlU$,SO( ,tbe Oompany. and who~e name Is 
entered as th,El beneficial ownf;Jr In the reoords of the Depository shall 
. be deemed to be a fTwmqer of Uw ~ol'l1pany. The beneficial owner ot 
seourltles shall be el'),tltled, to ~II the rights and benefits and be subject 
to all the lIabllltiea Iri ~e~peot 9f. hIs ~eeurltles which are held by a 
depository. " "', " ,.... .'" " , . 

. . ~ , ' . 

S~ve as ~ereJn othelWJse provldeq, the Company shall be entitled to 
treat the per~cn who~ nam~ app'ears on the Regls~r of Members as 
the .holder of, any s,liare, as .also tlie person' whose' name appears as . 
the ben~f1c1al owner of the $h~(e's In tt;le. records of the DepositorY. as 
th,e absolute owner thereof Ba .regar~ reeelpi of dividends or, bonus 
Qr seNloe of noUoe~ and'a!! or any-other matters oonneoted wlll't the 
CompMY, andacco,rdlngly, the Company shall not (exoept as ordered 
by Court of competent Jurlsdlctlor:l or as requited by law) be bound 10 
recognise any benaml trust or equity or equitable, o'ontlngent or other 
claim to or Interest In Buch"share-or"dhe part of ' anY 'other person 
whether or,nollt snail have. ~xpre9s or Implied notice thereof. 

(Inserted,by Special 'ResolutIon p~ssed at th~ 47th Annual General Meeting held 
,on September 9, 1999.)' ' 
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67., 

COPiES OF MEMORANDUM AND'ARTICLeS'10 eE:SENT ' 
TO MEMeERs' , " , ,''!' ':'.' 

Copies of the Memorandum and Articles pf Assoc!atlbn:of the. company 'and oth'Elt 
documents re'erred to ,In Section 39 of the Act 'shall be sent by the company to 
every Memb.er af his request within seven days of the requa,st on payml;lnt of the ', 
sum of Rupees one tor eaqh copy. ' . 

BORROWING POWa;RS, 

... ". 
\ 0'· :"', _,,: .'" " ~ ':'\ 

COples.,6f + ,; ~ ,.;;:" , 
Mem6tancluln ani! ' ,', . 
Artioles of Assoclatlon 
to be sent'by 
the Company 

Power to 
BorrQW, 

Subject to the provisions 01 Sections 292 and 293 of the Act and ot these Articles, ' 
the Board:, may, from 'tlme to time at Its discretion, by a resolutl~n passed at a , . 
meeting of the 69ard. accept deposito from Membe~ etlther 1.11 adv:a,l'!98 of calls or " 
otherwise, and generally raIse or borrow or s!il,cure th<!l ' p~y,f!leot of, ahy' sum or 
sums of money for the Company. Provided how~ver, whe,re the moneys 'to be 
borrowed together with the moneys alr~ady bon:owed (apart Ir9iT) Jempomry 19~ns 
obtained fro,m th~ Company's bankers In the .ordlnary cou~e of bu.~I~e~s) exc.ee~ 
the aggregate of the paid up capital· of the Comp'~ny and Its fr~e r~serves (flot , 

, bE)ing reserves set apart for a~y specific purpose) the BOElrd shatroot borrow suC?h 
. .".- ~-. , • • • _, .. • .... ' 0' _ . . .. . ... -; ... 

moneys with'out the' consent of the Comp~ny in General ~eeting, I ', :: 
('Proviso' deleted by Special ' Resolutlon passed at the 66th Ann~al ':.' ,~,: , ~ 

'" 

:. _~~,~~~a,1 ~~:~~~~~!~.I~ ,~,~ ~~~~~,~~_ ~~,: , ~,~,~~~~_"" ,_'~" '" '' '" "_", ,_., ~ .. ~ . ,Y >" ~ ' :',,' :',~,:::> ~ : ' " 
e6', ' The p'ayment or repayment cjf m'oneys,borrowed as afore.~ald<Ohlay be' ~eQur~~ '!n " 'rhe '~yn1eil16r 

such mariner and upon such terms ant;l,condlt,lon,s',lh all r,e~peCl.~ as the. 6'o~rd rnaY" , ' rfJpaymant 0; 
" 'thInk fit, and In partloular by f:\ re13Qlution paa,t\ed ~t ~ meetl,'ng ot th~ i;308rQ (sl,ld, not ' mo'neys bOrTowe~ , '~J 

" '; 

by elrc~rar resolution) py the Iss lie of debenture6 or debenture' st,0.Ck o{ the Cpmpany, ' " , 
chat~ed IJpon all, ~or any, part of the property of , l~a ComparlY '(p,olh present find 
future),lncludl,n~ Its '~ncaJled,c'~pltal.fo"1h~:tlme .beln~! and debe~tuiea/ geb~ntuie-

, " 
• • t· ~ 

stock and 0lther securities may be mad~ asslgnl;)bl~ free 'rom,sllY equllle6 ·~!iltween " " " 

..... , ... 
;. ,. 

, , . 
'he Company Ej,iid the' person to whom the same may be Issued. ' , ,:' : ;' , ,', 

69,. ' Any debelliu'r~s"'d~~eritur~ '~loqk,, ~r oth~r lJeCUrltl~~ 111ay':be Issver;! at ~ dls~~u~t, ' Tanns of la'SUa ' . ': ,: , <'~ , ~, " 
.' premIum or bthi':JtwJse and .may ~e' l~sl!E!d, on co!,)ql,llon that th~y shall be convertlbll3 • 0;, debentures ', • \' " 

',' Iflto ~hare8 ot" a~y deno,rnl~atlq", Gino with a~,r ,prlv!IEiges ~nd ~ cQnc;fItIQns a,s 10 
, redemption I surrender, draWing, aIlQ~mef)t of shares snd, /ilttencllng (bl,ll not voting) 
a~ General Mo~lIng8" ,appolnlment at Olreotqrs ~,i)d othe,JVfls~: Dab.anlu~as ~I\h ~e 
rlgh~ to conversion Into qr~Ho,lment of shar~s will be Iss\.l~d only with Ihe consent of 

70, 

71, 

the COlJ1pan~ In General Me~tI,ng. , ' ' , , " " ' . (' 

The S'oard sh~1I Cause's prop~r :Raglstarto be kept In ~~prOanoe-wlth,th'e Provisions' 
of section 1~3, of the, ,Act of 'III mortgages, debentures and charges speglflcally 

' affe~Urig th~ property ~t ~h~ Company and shall ca.use the r~quJre~e.n1s of ~otlons 
118,125 Elnd 1271<;>144 (poth I~oluslve) o( the A~t In, l/1at~eh~lf to be duly 90mplled 
with. so ,tar as they failed 10 blti complied W,lth ~Y th~ ~o,ard. , 

The Company shall, If at ahy tlme 'lt Issues deb'enlures/ keep a-register and Index 
ot Oebe~tura·holders In ac~ord~'nce with Section 152 of'the ,f-ot. In case of the 
dernalerlallsed deben~ures the Regl~ter and Index of Beneflolal oWIWrs maintained 
by a Depository under the D~poaltorJes Aot, 199,6, shall be deemed fo be a Register 
and Index of debenture-holders as provlded 'iri acootdance witt'! Section 152A of 
the Act. ' " 
(Amended'by Special Resolutlbn,passed at Ihe 47th Annual General Meeting held 
0':1 September 9, 1999.) 

, . 
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, ' 

Shares may 
be convillted Into , 'stOck 

" 

CONVERSION OF SHARES INTO ~rOCK, ~O~RECON~EaSIPN .. -\ .~ 

72. ' The Company In General Meetlng,maYCQnyert,eny paid up Ghares Into stock, and 
, ,when any snares shall hav~ been converted Into stoQ~ tha severa! holders ot such 

, stock may thenceforth transferthalr respectl~~ IritaresOh.ereln, Or any.partof such 
, Inta,rest, In t~e same mann~r and sl,Ibjsot to the SamE! reg!-!Ial(pns as, and subject 

to which sharas from which the .sto~k arQ&e ~Ig!:l~ h~ye qe~1'I transferreq, II no , 
, such conversIon had taken plaoe, or as naar ther~to ijs 91rQumstancas will admit. 

- .. ,; ' The Company may af any"tlma-reoonvert ,any-stock, Into paid up shares of any .. 
, .. ;'. denomination. ' 

Rigtita ~, ': 73. ' The holders of a,tock shall, accordIng to tOe amount Of'~~Qc~ help by the~, hc;va,the 
8tock-hold8~ " ' , 'satn~ rigHts, privileges and advantages as,r/3gard diV/Q(!nds, ,(otlng ~t.meet1ng of 

, the Company; and other matters, as If thay held Uie ~h,~nes fram whlQh,'the sjock 
. , aro'se: but no ~uch p(ivlleQe or ad~~taQe (except pai1lclP~tlo'n In the 91~lCfends find ',;. 

, , . , pr6f1!s ~1 the Compa,ny ilnd In the ~sset$ on .wlndlng up) shall be cdnf~rred by an ,," 
,amounto' stoak which would no}, If exlstlng In. &heres. , have conferred JHflfprliJllege , 
oradvemtage. ',:. :."' : ';, . > '" ;'" " ,,, !: ' .-

. ' .,' .'. . . 
MEeT1N~ OF'ME'MeeRS ' " ,,: ,', ,", 

~ I I I • 

" .. 
:~ ... 

AMu8I ', . 74. I the pon.,pany st.'allln es,oh year hold $ G~nef~1 Meeting' a~' lts Ann~al Gen~mi ' ,: 
, -, .. -.. "Gener<!l- ", - -MeetIng In ~ddltlon to any othlilr-fTlEl,etings ,In, that yeaC,'-f\II,GeneraJ Meetings, l\)tha'f---, 

Meedrig . itian.'Ann(JE\J Gen,eral Meetings shall be called' ~ra.or~lnaN Geryenil ,Me~tings, ", 

.. ". ' . ' 

" " ' The Annual General Meetll'lg 'shall be help,wlthln sl)sl mon~hs'atter·the expiry of , 
! " ' .' • .,, ' , each financial Y,ea/j 'p'rovlded that not m9r~ than f1ft~en months ~hall elapse 'I{atwee~ ' ,', , 

'f, ': ,.<\ th'e dat~ ot one Annual General-Meeting' and that of the rj~xt, Nothing contained In ' .. :, ' ' 
, ,", :;. " 'tile foCt3going prOVisions' a:llall 'ba fakt\ln as atieotlng"~le 'rlpht conferred' upo,n'the , ::: ' 

", ," RaglstrSr'under the provlaJone or Seotlon 166(1) 011he Aot Jo extend the (Ima w,lthln ":' , 
, which any A,mual General Ma,etln~ may'be held. Every Ann~al 'General 'MeetIng: ", " ., 
, shall be oalled for a time during business hours, on a day th/it Is not a public holiday, '~<"' 
, ·and .~/:Iall 'be held at the R~gI5tef~q Off/oe o'Jh!'l aemp~ny or alsoma Qlher place :' 

wlthln ,the City In which the reglst~red ()~Jce Qf the Company Is fc;>r the. tlrne p~lng ., .. . 
situate. as the Bo~rd ml:\y deV~rmlne and t~e t-4otlcell qalllng the meeting shall ":, 
speCify It as the Annual General Meeting. The Company may In anyone Annual ", 
General Meeting fix the time for Its sulDsaqufjnt Annual General Meetings, Every '''~,' 
Member of the Company shan b~ entltl~~ to attend either In person or by proxy and 
the Auditor of the Company shaH h~ve' .the, right to attend ~nd io be heard af any ', ' 

, general meeting which' ~e attenas 6n :'any part of the bus,~n~ss which concerns him ,~", 
as Auditor,' At every AnntJaJ Geneiral.MeeUng of the,Company there s~1111 be 1{1ld 'dn ':' • 
the table the Directors' Report and Audited statement Qf Accounts, Auditor's Report '''', ;. 
Qf nol'alr~ady Incorpor&ted Inlhe Audited Statement of AcCounts), the Proxy R~glster . . , 
wltn proxies and the Register 01 ' Olr~ctor8', sh~.r~holdlngs of which latter Register I 

shall remain open 'and aC,cesslbl(l during the cort/nuance of tha"meetlng. The ~oard 
shall prepare tne armual list of M~mbers. summa'l'}' of sh~l'e capital, Balance Sheet 
and prom and Loss Account and forward the same to the Reglstra.r, II) accordance 
with Sections 159, 161 and 220 of the Act. . ..' " :.: . 

Extraordinary 75. The Board may. whenever It thinks fit. cail an Extra,ordlna'rY General MeetIng and It' 
General Meeting ' shall do so upon a requisition In writing by any Mer:nber Qr Mef1')bers holdIng In the 

, aggregate not less than on~tenlh of such of the paId up aapltal as at that date 
carries the right of votIng In regarp to the matter In respect of which the roqulsltlon 
has been made, ' 

isltlon of Members to 76, Any valid requ(sitlon BO made by Mambars must Iltate the object or objects of the 
ate. object 01 meell,ng meeting proposed to be called. and must be signed by the requlsltlonlsts and bo 
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., . 

deposited~ at the OffIce; provided. that such (equJsttion m~y c(;mslst : otl?ev~ral, .. .. ,.;, .. 
; documents In like form .eac~ sIgned by orte. or 1Ji9re req\JlsIUonlsts. . . ,. ~,i :. :.~ ' :.: •. 

I . " • • •• '. . ' ! . I . .. : ,. ~' •. :.; 

Up'o'n the recalp.tot a.ny such requlsl~lon; lhEt S9ard . s~al!, fort~wlth· . oall ah; ''':' 'On"re$:elpt of 
Extraordlnaf¥ G~neral Meeting, and If tj:l~y do not proC~~d within twe'1ty on,e days" " r~qllisll/~n. 
from the 9a!e of 't~e requisition being ~,~po.s(ted at the Office, to calis'e.a meeting to ~f~~~nIO . 
be called on,a day not later,th~n 45 day~ tr~f!1 the, da~e of deposit o,t tlia req",lsltlon, ' In d~'au\1 g Ilnd 

" the requ,lsltionlsts, or such of .thelr number 'a~ r.epre~ent either a majority In val",e of requlsltlonlsls 
the pa.ld up ,~J:Jare capital held tiy all of them or not fess than one tenjh of such of the may do 60 

, ,n. 

paid up sh'ars capital of the Company, as Is referred to In Section 1.69 (4) of the Act, 
, ,whlch~ver Is less, may themselves call f!1e m~e~ln9, but IIJ ~It.har caGe any rne~t1n9 

so called sh,all be held within thr~e months.from,tho date o~ the delivery. 9f the 
requisItion as storeS,ald. '~' ' " 

,. 
78 .. ' Any meeting called under the fbregolng Ar.tlc/es by the requlsltlqnls1s shall be called 

In the sarrie n;tSrlh'er, as nearly as pos,slble, 'as 'that In Iw~lo~ meetings ~r~ to be 
called by the, Board. 

MeeUng called by 
requlsIUoofllts 

. , 

.\ 

79. ' Twenty 6n'a 'day's notice at the leas I of eve'ry General Meeting, Annual or 
Extraordinary. al)d by whomsoever o~lIed, speolfylng the day, place a'nd hour of 
meeting, and the general nature. of the buslll,!3SS, to, bQ tr.aOf.iGLOted t~er~at, shall be, 

Twenty-orie 
, day'e npUce 

01 mo,oUng 

.. :.: 
~ ... . .' 

, • J ,- •• I' ~, ' •• • • ••• , .. ~ • 

given In the manner herelnatter provided, to such p'ersons as are undar these 
ArtJcles entitled to , recelv~ hotloe from ihe Comp~ny. ProVided that In the case of all 

, . to bli given . . " 

' .. " 

• t'· 

. '. ' Annual Gl;JneraJ Meetlhg With thfl Qonssnt II'). writing 9' all the MElmbE)fs 'srtlUed to 
veite thereat end In-case of any other me~tJng,;"YIt1i tJ:l~. 90I)s~n~ of Merrt~rs holding,:, ' 'I. 

not !ess thl!ln,9~ Pateent, of, 8U~~ pa{t' Qt ~he .paj~ ~I? ~h~.r~ ,c~pltal.qf thl;l Company " .. ' 
,;aa , ~lves a 'rlght to ,vo~~ a~ ,th~ m~.et'ng, a,.me~t1ng rrfilY, b.e c,Qnvsned by a shorter -

BO. 

EJ1. 

82. 

n~lIce. In ~,he oaS9 of a~ Annual General ~aetJnQ, It ~y by~,~es;J Qtl1pr t~ar.) {I) the . , 
consideration at ,he accounts, bElI~noe 'sheets ~nd 'repO~~ qf the Soard of,Dlrecttlrs " 

, and Auditors (II)' the ' d~laraUon ot dlvldEllidi(IIl) :the:appolntrnent'.Qt' QIf'!3ctors ./r( ...... ,J '" 

.' placCfJ of t~~ae'tetlr1ng, (Iv) the,appolntment ofj and flXll).g'of,the'.remuneratlon 0' thti ';' .. ;,;.,. I" 

Auditors, 'Is .to be transaoted" and In the:caae otany .. qtner:meeting In' any 'event, ' 
there shall Be annexe,d to' the notice of.th~ ; Me~tJnQ ~ s.taJement· seltlng dut all 
materfal facls con(!ernlng ~ach o"Buoh,ltem of business, Inoludll')g In particular (he 
nature of the concern or'lnterest, It any, therein of every Olreotor, and tl1e Manager 
(If any), Where any ~uch I('em of business relates to, or aff(3c~s any other C,901pany, 
the ex:leint of shareholdlng Intereslln that other Company of every Director, and th~ 
,Manager, If any, of the Company shall also be set,out In lhe statemant, lf the extent 
of such shareholdlng 'lntereslls not lees than twenty percent of the paid up sh~re 
capital of thaI other Company. Where any Item of buslnf/88 oonslsts of the aooording 
ot 'approval to any dOOLlmel1t by,the meeting the time and plaoe where the dooument 
car'! be Inspected shall be speoltled In ,tho statement aforesaid. ' " 

.. ' , 

" ' 

.) 

The accidental omission to give any such notice,as aforesaid to orihe h'oq receipt 
. thereof by any of tlie ,Members, shall not Invalidate any resolution passed at any · 

. ·;~inJ.qGlon \0 give nQqce 
. not't91 Inv~lIdnI9 

such meeting. ' " 

No General Meeting, Annual or Extraordinary, shall be oompetent to anter upon, 
dl!?cuss or IransBctany bUsiness whIch has not been mentioned In the notice or 
notices upon which It was oonvened. ' 

Five Members present In person Shall be quorum for a Gen~ral M·eetlng. A body 
corporate being a Member shall be daemeq to be personally pres~nt If I,t Is 
repr~sented In accordance with Section 187 'ofithe Act. The Pr~sld~nt. shall 'be 
deemed to be personally present If he Is repre'sented In accordanoe wlth 'Sectlon 
187A of the, Act. ' 

25 , 

.. Q resolulloo passed . 

No~ce 01 bUsiness 
10 be given 

, Ouorum at 
General 

, Meellng 

38



.. . .. 
: ' 

,'. ..; 

' il qiio;uill" 00: If, aUhe expiration of half an hour from the time appointed for holdIng a meeting pf 
no1 Pr888nt, . : ' the Company, a quorum shall not be preesht, the meeting. If convened by or upon 
~~: , : ' " the requisition of Members, shall stand dissolved, but In any other case the meeting 

: or ~oum8d ' , : ,: , ' siiallatahd adJoumfld to the same day In the next week'at the same time and place 
," of, ,to such ather tl/TIe and place In ttl8, City In which the registered office, of the 

Comp!iny Is fO,r the time belhg situate as the Board may determine, and If, at suoh , 

., ' , ,. 

", adjourned meeting a quorum Is not present at ttl~ .axplrat!01'1 of~alf an hour from 
the time appointed for holding the m~etlng, the Me'mbers present shall be a quorum, 

.. , ·and. may tra~nsaci the busln~ss for, whl,ch the meeting was called. , 

'Ch~;;-" . : "'~::' \h!3 'Chal~a'n (If af)y) of the DIrectors shall be entJtied '~o taK~ th~ ChaIr' at every 
0' Oil~ '" . General M~etlng. whether Annual6r ~f8ordlnarv. If .there he no ~uch Chairman 
~.~g '1' ~ • 

of the DIreCtors, or If at any meeting he shall not.be'praserlt wl1hlFl ten mln'~tes 9f 

" . 

. . (,' { " . , ' ,the lime appointed for holding such meeting or shall dacl/neto take the chaIr, then , 
, 'the Managing DIrector shall pe entllled t9 take the chair and failing hIm the holders ' 

'of the equ/ly shares present sh,aJl elect another PI/ector as Chairman·, and If no 
,. DIrector ~e present or If all ~he DIrectors pr.esent decline to ta~e ihe chaIr, then the . 

,.',' :" holders 01 the equity shares present shaH el!;'lct .one of th~ir number to be the 
. , Ohalrm.an. . 

, eu~~~,cq(ifin'ad to 
,tllectlcm of Ctia!nTlf,Itl WhIlst .. ,: 

a.s~' . No b'usIJ,ass ~hall be dlS9u~ed at ,any General M~etJrig e~c'ept the eleot/on of a 
, - Che.!,rinan, whilst the Chair Is vacant. ' ~rVBCailt 

. c~~ WIth ~, ' The Chairman with ,the consent of the rneetl~9 may' adjourn any meeting fiom time : 
C9~enl h'l8y . .,: , to time and frol'11 plage to place In the 'City In whlc~ ' tlie r~glstim~d otrlc'e ot thG ' ',' 

8d~ou~ rnap9n1l " '. "', Comp~ny Is for the time' baing 'sltuate, but no Qualness shall be transaoted at any , 
.' .. :: ,/ . • " aqJQumed meeting other than the bUsIness left unfinIshed at the meeting from 

Which the adJoumment tO,ok place. 
, , 

Quostlons ~l General . 
Meeting how d9clded' 

87. . At any General Mee~lng ~ resolution put to the vote of the meeting shall be decided ' 
on a show of hands, unless Ii poll Is (before or on the declaration ot, the result of the 

J, 

" . \,., 
, . , 

. " 
I.~ ., ~ 

, show of hands) demanded by at I~astflve members having the,rlght to vote on the . 
resalutl,ory and present In person or by proxy, or by the Chairman of the meeting or 
by any Member or Members ho'ldlng not less than, one tenth of the total voting 

. powe'rln respeotOf Ihe resolution orby any Member or. Mem»ers present In person 
. or by proxy and holding shares In the Company oonferrlng a right to vote on the 
, resolutIon beIng shares on whIch an aggreg~te ,sum has been paid up which Is n'ot 
"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 Chairman that a resolution 
, ha:~i on a show of ~ands been oarrledor carried unanlmouslv, or by a partIcular 
maJority, or lost, and an entry to that effect 1n the Minute Book of the Com'pany shall 
pe conoluslve .evldence of the fact, without proof of the number of proportion of the 
votes recorded In favour of or agaInst thairesolutlon. 

! 'Ch8Jrtnan's: :. 
• :ci!stLr\g vOte 

. , . 
ea. '.In the case of an equality 6f votes th~' Ohalrman shall both on a show of hands and 

" at a pan (if any) have a casting vote in' addition to the vole or votes to Which he may 
be entitled as a Member.· , , . 

" 

Polito . a9, 
b9 taken. ' 

If deinanded 
, " 

If a poll Is demandeda.s afqresald the same shall subject, to ArtIcle 91 be taken at 
such tIme (riot later than forty eight 'hours frqm the time when the demand was 
made) and place In the City In which the regl$tered off(ce of the Compahy Is for the 

, ~ime being situate and either by open votIng or by ballot. as the Chairman· shall 
dlrect, and eIther at once or afte(and Interval or adJournment, or- otherwise, and the 
result at the poll shall be deemed 10 be the resolUtion 01 the meeting at which the 
poll was demanded. The demand for a poll may be withdrawn at any time by the 
person or persotis who ma.de the demand. 
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. .' " ... 

. ' 

: " " , 

90. . Where a poll Is to be take!", 'the. Chairman ot the meeting shall appoint two ~rutl~eers . ', ScnJrinaers 
" . to scrutlnise·the votes given on the pol! and to report th(m~on to hl~. One of the). ,',. ~t Poll 

,scrutln.;J(31'6 so !lPPOlnted shall always be a Member (not being an officer or emprpyee~ 
. ofthe 'Comp~ny) present 'atthe Meeting, provlClad such a Member I.s available eng·:-

" willing to be appointed. The Chairman -shall have power, at any time 'before the!' " 
result of the poll Is declared, to remove a sorullneer from office and fill 'vacancies In: 
the office of scruth1eer arlslng.trom such removal or from any other cause. . . , 

" .... -. 

" ,;,~ . 
. 91. ' Any poll dUIY'demanded o~ the electJon of a Chairman 01 a meeting or any question, . ," Ih' whal c458 poln~6n ". 

of adjournment shall be taken at the ml3etlng forthwith. "" './ 'wlthout IldJ01.lminenl ". : 

,92. 

94. 

The pemand for a poll except on the questions of the electlon.of lhe C~aln:nan and' . 
at an adjournment shall not prevent the continuance of a meeting f01the transaction ' 

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

VOTES OF MEMBER 

No member shall be entitled to vote either personally or.by PIOXY for.another member , 
at a,ny General Meeting or meeting of a class of shareholders elthe; upon:show. 9t . 

. ' hands or ~pon a poll In respect of any shares regIstered In hIs namE! 6n whl.oh ahy 
calls or other sums present!Y.,payable by ~im have not been paId or In regard to 
Which the company, has and has exercls~C;!, ~ny right of lien. ',' : .. 

Subject to the provisIons oJ these Artloles and wlthOl,Jt preJl)dloe to any spec/al . 'Number or . 
privileges or restrictions as to voting for the time bel~g attaoh~ to any class 01 votes lei whk:h 
sha~s tor the time being forming part of the capital of the Company, eVfJry Merrber, member ~n~~~ .. 
not dIsqualified by the last preceding Article shall be entitled 10 be 'praSe.nt, aod to " . '. 

". speak and vote at such lTle~ting, and on a show 0' hEJnds evefY r-AelTjber p'r~sent In' . '" :. . .. ...'. ; ... : ;~ . 
.... , .. perso~ slhall~ ~~ve orie

b
·. ' vot~ ~nd ualP,obn fill poll (the I ~Qtlnghirlgf1ht\.9f 'evfel)'h niemldb'er '::"" \' -:,:,: ",:;":-.):. J>:,:.;~; .. :;,t 

.. pr~sent n person or y proxy sh e r'\ propott on to ~~, are , 0 .t s' pa up '" ' .. ' . 
... equJly share capital of the Com·pany). Provided. however. If any 'preference " .!. " .' 

95. 

96. 

shareholder be present at any meeting otthe company, ~ave as prOVided In clause '. , ",:. !.... , .:,: 

(b) of Sub~Seotlon (2) ot.Sectlon 67; he shall hav~ a right to vQte only.of.! resolutions : , . 
. . placed before th~ meeting which directly affect the' rights attached to his prefGrence' 

shares. 

On a ~oll taken at a meetlOQ of the company, a Mamber ~ntltled to more than one 
vote or his proxy, or other person entitled to votl.:! for him, as the'case may be, nE1ed 
not, If he vctes use, all his voles or cast In the same way all the votes he uses,' . 

A Member of unsound mind or hi respeot 01 whom a~ order has been made by 'any 
Court havIng Jurisdiction Inlunaoy, may vote, whether o,,-a show ol·hands or 6n a 
po,ll, by his committee :or othElf legal guardian; and any such committee or guardian 

. may. on poll vO,te by prpxy, It any Member be a minor, the vote In r~spe~1 of his 
share or shares sh~l! be by his guardian, or anyone of his gU,ardlans,,/f more than 
~na, to be elected In case of dispute by the Chairman of the meeting. 

C$stlno or voles by ~ 
Member enUUod to more 

. \han ono'Voto. . ...... . 
. . 

" . 
How Members' ... 
non-compolirilehUiI 

. pnej mlnpr . 

. 'nay vote . 

" 

97. . If there be JoInt registered holders of any tlhares, anyone ot such per~on8 may Voles of 101", 
vote al any meeting or may appolnl another person (whether a Member ot not) as ml1mbl1rs 
his pro~y In respept 01 suoh shares, as If he were solely entlUed th~reto but the 
p'roxy 59 appointed s~all not have any right to speak at the meeting and, If, more 

. .than' one of such JoInt hGllders be present at any meeting, that one of the said 
persons so presfijnt whose name stands higher on the Register shall alone be 
entltle9 to speak and to 'Vote in respect ot such shares, .but the other gr others. of 
the Joint holders sryall be entitled to be pre~ent ai.the meeting . . ~ev.e~~! executor or 
administrators of deceased Member In whose nam.a shares stand shall for the · 
purpose of these Articles be deemed Joint hbldei's thereot. /' . , 
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Voting In 
poNon 

orbyprolC)' 

Vow. In 
respoct at , 

, " " shW'G8 of ' 
-"--- :" "diCi8s&d Biid' .. 

, InsolVent Ma~r 

, 'AppOIntment 
otproicy 

" 

.: . 

. 1 ; 

98. Subject to the provisions of lhas~ Adloles !Jot9~ma~lvel't-elther-parsmrally or 
by proxy. A body corporate being a Mernl?er may vote eIther by proxy or by 'a 
representative duly authorised In accordance with Section 187 of the Act and such 
representative shall be entitled to exercise the same rights and,powers (Including 
the rlghtto vote by proxy) on behaft of the body corPorate whIch he represents as 
that body could exercise If It were an Individual Member. 

99. . Any person entitled under Article 62 to transfer any shares may)tote at any Genera! 
Meeting In r~spect thereof In the same, manner as II, h~ w,~_s toe :regiate[ed holder-ot­
such strafes, provided th~t forty eIght hours at le~st before the time of holding the 

, meetIng or adjourned meetl~g as the case may be at which he proposes tc? vote. 
he shal! satisfy the Directors' of his right to transfer such snares and give such 
IndElmnlty (If any) as the Directors may require or the DirectorS shall have previously ' 
admitted his ' rlg~)t io vote at such meeting In respect thersof, 

100. every proxy (whether a member or not) shall be appointed In writing under the 
hand of the appoIntor or his attQrney, Qr If such appoln~or Is' a corp'oratJon under th~ , 

.' ; common seal of s~ch corporatIon, or be signed by an offIcer or'an al10mey duly 
aLithorts,ed by It, and My oomml,ttee or.l;luatdlan may appolht such proxy. Tl)e proxy " 
Be;> appoInted shall not h~ve shy right to speak at the meetings. 

, , ' 
, . 

.. - .. - . 

. " . 

" 
p((:lXy -either for 

speclted lJl8all~9 
or,tor a period 

101. An Ihstrument of proxy may appoint 8 P/'Qxy either for the purposes of a partlcLllat 
,meeting speolfled In the Instrv.m~nt and aQ~~q1Q.umJn~ntllulf.e,of.Q[Jt.may_appolnt 

-' --,-- " If pro'xy' fO'f'tfle purpose of everY'meet n'got the CQmpany, or of every Meeting to be 
',0;- :. 

..... ' - •... -~,----,. 

No Proxy GXcept ' :. 
tp(.Il ,bQdy_cOrpOrate 

' to vale on a Show" 
of,h8ndtJ 

• I. " 

OepOslt of InsttumeOt ' 
, 01 ApPrJlntment 

" . 

Fonn of 
,Proxy 

Validity of votas 
given-by prolicy 

notwllhstahdlng 
death 0' Mambar 

llme for 
oblectlons to votes 

Ohalnnan of any 
Meeting to bo !he judge 

of validity 01 any voto 

held before a data, speclfl~d In the Instrument and ev~ry adjournment 0-' any suoh' 
," " meeting. . 
. , . '. 
102. No M'ember pressnt 'only by proxy sh~1I be ent/t1ed to vote on 8 ,sli'ow '01 hands. 
' : ,', IJnless such M~mber IS a body corporate present by a proxy who Is not hlmsl3if a 

;' , .', MemQsr. In whloh case such proxy shall have a vote on the show of hanps as It he 
Were a Member. 

/' 

103. ,The Instrument appointing a proxy and the power qf Attomey ~r other authority (If 
" , \, ,'sny), under which It Is Signed or a not artaJly Qertlflad copy of that power or authority, 
, s/1a11 be depoSited at the office not latElr than forty eight hours before the time for 

holding, thr;t meeting at which the person named In the Instrument proposes to vote. 
'and In default the Instrument of proxy shall not be treated as valid. 

, , 

104. tvary Instrument of proxy whether for a specifIed meeting or otherwIse shali, as 
pe~rly as circumstances will admit, be In, any of thtl forms set out In Schedule IX of , 
,the Aot. 

10,5. A vote given In accordanc~ with the -t~trms of an Inst~umant of proxy shalf be valid 
' notwithstanding the previous .death of the principal. or revocation of the proxy of 
, any power of attomey under which such proxy Was signed. or the transfer of the 
shi;lre In respect 0' whloh Ihe proxy Is gIven, provided that no Intlmatlon In wrltlng,of 
tl'J.e death, revooatlon or transfer shall have baEln received at the office before the 
meeting. 

, , 

,106. NQ objection shall be made to the validity of any vote, except at the meeting or poll 
at which such vote shall be ten~ered, anp ev~ry \!ote whether given personally or 
by proxy, not dlsaUowed at suC;h meeting or poll shalf be deemed valid for all purposes, 
01 such meeting or poll' wh~tsQever. 

" 

1'07. The Chairman of any meeting ~hall be the sole Judge of the validity of every vote 
tendered at such meeting. Tht;! Chairman present at the taking of a poll shall be the 
sole Judge of the validity of every vo~ tendered a~ §luch poll. 
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108, (1) . T~e CortlparJY shall :C~l!,se ,'mlflutes, of .all proce~lngs ' of'~Ewery :Ge~~r:al 

:. 

Mlnytes at' General . 
Meeting and Inspection there'of 
Ijy Members ' i. : , ' 

I. I _~ 

.... 
:':.:} 

.' '\' 
. Mee,ting' to b& kept by n:mI<jng within 3(ldays of the ,eoncluslono'-eve'ry such . ' 
me'stlng. conc~med"eritr1es thereof in books kept'fo",thBt·purposErwlth ,V)elf ' 
pages consecutlv~iy, number~d. ' -,.' " . ' ' .. ,,' : ' , / .';, "o j 

• • • ,. .. I . • " • • ( 
" , 

: 

(2) 

(3) 

(4), 

(5) 

(6) 

Eaoh page 01 eVery such book shall be Initialled or signed and the last page 
of the (eeorp 91' pl'oceedlJlg~ of e,ach me,etlng In'such book shall be 'dated ' 
and signed by,the,Chl:\Ionan of the same meetlng.wlthln,the'aforosald pe,r1od 
ot 30 days 9r In the event ,of t~e death or:lnablllty,,01 that ohalnnanwlthln that ' 
period by a Dlrector,quly authorised ,by the Board for the purpose. 

, In no case the minutes of proqeedlngs 'of a meetlnri shall'be at1ache~ to any 
, suc~ boo~ as aforesaid by paSting or otherwl~. " ' , ' , 

,The MIr:i'utes 'of e,Boh meeting shall ~n~ln.a falt,and o,orre~t summitY'~f th'ij : -', 
proceedl~g~ th,er~at. ' . ' ,'" ", .,." :"",,\ " ' , " .: '''' . ': " . -.: 

Ali appol~tmerits of'Offlcars ~atle 'at'any ~eetlng a:totes~ld ehall be iil~luded " 
In the mlRutes,of the,meetJn'g, ' '" ' ." ' . ," ' .:, , " , . ' . ,' .. 

Nothing herein contained shall require or, be deemed to requlrt) the Inclusron, 
In any 'su~h mhiutes of any matter; Which In th~ oplnlon 'of the C/lalrman-ot 
the meeting (a) Is. or could reasonably be ~ega,rded as, def~matory:o' any 
person, or (b) Is Irrelevant or Immaterial to the proceedings, or (c) Is 
detrlment'1ll tp t/le' interests'of the Cc,rripany:', T.Jie 'clialrman'of ttie meetif19 

, shall exercise 'an'absolute d}S'oretlon ,In ragaTtt to Ui9111!JliJ~lor'l 'or hon "nclus!Q!1 '''. , 
of any matter In ,the ml~utes on',tlie aforesaid gr~u'nd~; ' .:' .. " .' ", , '<, ' ~ 

• , I • " • - ' . ' . ' " , I. . ,' " , 

m Any such ml(lutes'shall be evl~enc'eof-the proCeedl~Q~ recorded theteln. " ' :' 

('S) , th~ book contaJnln'g the mlrnilOg of.prOOsedlngs "f General Meslhigs shall! " 
be kept at the registered office of the ,Oomp~I)Y ,~nd st)all ~,e 'opl;tn, ,during, 
business hours, for such periods not being less In tlie aggregate than two 

. , 

.' 
j l' .' 

ho~rs on each day, as ,the Directors determine, to the Inspection of any ",: 
Member wlthal"t charg~. , ', ' , 

.,' , ' , ,OIRECTQAS 
,_. . .... . ._ .. .. . . _ , l- ._ ...- _I""Lw _.~ . ,._ • _ _ • , . . ... . : ... ' f 

109, Until otherwise determined and subject to Act and regulation the number of Directors shall " Num~or 0,' 
not be more than twenty, I OlrDctors 

(Amended by Special Resolution passed at 64th Annual General Meeting held ori i 
September 8, 2016) , 

110. If 1I,Is provided by any Trust ,Deed':seourlng or o\herWlsedn oonneqtlofl ~I\h any 
ISSUe at debEtntIJres,pf the company that'any person or persons shall have power 

,to nominate a Dlre~tor of the oompany, then In the case of any a'nd eVElry a,uch, 
Issue 9f debentures' the person or I)'ersons' having suOh power may exerc'lse such 
power from time to time, an.d ,appoint a .olreptpr ~~cqrqlngly,Any Director so apRolnt~d 
Is herein referred to as a Oe~enture Director, A Dabe/itL/re Drr~9tQr may be rempved , 

. from bfllce at any, flrn~ by lh'~ ~perSOh , ~r))f(rSon~ In 'whPl1l' {or,: the .l!m~ ~eln9 Is 
vest~, the power UDder' w,hlo~ ~e , yJa~ ;pppplnted ~n~. anqthEl~' DIr.eRtor may be 
appoInted In !lIs plaoe. A debenture Director sholl not be liable to retlr~ by rotatlon~ 

• A O'ebenture DIrector s'haU' not be boiJnd to,hold any qualifloaUon shares, . (' 
, ' . 

Debenture 
Directors 

" ' 

111, The .Board may appoint an Altemate Director to act for,a Olrector (hereInafter. called 
the "Original DIrector") during hIs abs~oce tor j;\ Rerlod,of no, less th~n Ulree months 
fron; tt)e State of Mctharashtra. An alternate ' director appointed I,Inder this Artlcle 
shall not hold office as su'ch for a longer period than that pennissible to the Orlgln8J 

Appointment of 
altemata Dlrootor 
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~ _ __________ -,D=I'7rect~07r ::ln~wwh~os",=,e'-:.tp .. l~a ... c.\il.e :,,"ba~h~as~be::,:e~n~appoJoted.shal~acate-oftl~f..af'\El-wAeA-U-lA---
Original Director returns to the Si8te of Maharashtta. If the tem of oHlc8 of the 

oireolof:'8 ~ til up 
vacanIcGe a'nd rdd 10 

1heIt~ 

Qt.ia.UI~ cf dlrlCtlofs 

Dfroators may act 
no~Ih81nndIng , 

, Vecat'C'l 

When office 01 Directors 
to bec:Qme .\Iaoanf 

~ '. 1 

. , 

. ' 

, 
, I 

. ' 

Original Director is''CIetermlned before he 80 retums to the ~tate ot Maharastbra, 
any provision In the Act or In these Articles for the automatic reappointment of 
retiring Directors In cfefault of anot~r appolntme,nt shall apply to the Original Director , 
arid not to the Altemate Directors. 

112. ,SubJect to the provisions of Sections 260,261, 262, 264, and 2B4(6) of the Act, the 
Board shall have power, at any time, and from t,lme to time to appoint any person 
not dlsqualifl~ to be a Olroo1or, either to fill acasua/ vacanoy or as an addition to 
the Board, but 80 that the total number of Dll'$CtoiS shall not at any time exceed the 
m8X1mum fixed as above. 

11,3. A plrector sballl'lot be required to hOld'any que!!tlcatlo,:, shares. 

114. The continuing Director may aot notwithstanding any vacanoy 'In theIr body, 'but, If 
an~ so long as their number Is reduced below the mlnlmum number fixed by Article 
109 hereof, the continuing Directors "ot beln9 ~ than two may aCt for the purpose 
of increasing the number of Dlrecto./'S to that num~r. or of summoning a General 
Mestlng, but for no other purppse. ' 
, '. . . . 

115'. ' Subject to Sections 283(2) and 314 of the Act the offlOO. of a Director shall become 
vacant If: ' 

". . . .. _ .. -

(a) , he tailS to obt~,n within the time 8pecl~ed In sub..aection (1) of Seotlon ;!70 of 
the Act, or ~t any tll'fl~ thereafter, ceases to hold. the share qualification, it 
any, required ot him by thes~ Artloles; or 

, (b) he Is ,~OUnd ,to be' of unsound mlnd,by ~ Qourtof cOmpelent Jurlsdlotion ;6;­

(0) 

(d) 

(0) 

(f) 

(g) 

(h) 

(I) 

h8 appUss to ,be adJudl~ an Insolvent or 

he I~ a~lu~ged ~n Insolvent'; or 

he falls to pay any call made'on him In re8p~ of shares'ot the Company 
held by him, whether alone or jQlntly'WHh others. within slx'months from the 
date fixed for the payment, of suoh call unless the Central Government has 
by notification In the Official Gazette removed the dlsquallfloatlon Incurred 
by suoh failure; or 

he absents himself from three consecutive meetings of the Directors' orfrorT\ 
all meetlngs of the Director for a continuous period of thre.e months, which9ve r 
Is longer, wIthout leave 0' absence from the Board,: or 

he becomes disqualified by ~ order 0' COl./rt tmder Section 203 of the Act; 
or 

he Is, removed In pursuan~e of section 284 of the Act; or 

he (whether by hImself or by a~y person for his benefit or on hiS account) or 
any tim In whIch Is he Is !;t pl!~ner or any private oompany of whloh he Is a 
Director, accepts a loan, or any guarantee or securityAor a loan, from the 
company In contravention of Seetlon 2'~5 of the Act, : br 

he aots I~ contravention ~f S~tlo~'~99 o~ the Act: or 

(k) he Is convlctGd, by a Court, of any, offence Involving moral turPitude and 
sentenced In respect thereoT to Imprisonment for not less than six months; 
or ' 
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(I) hayln.9 t)een appointed a Dll'ectqr.,by:v.lrtue fi>l' h~'hqldlng any'Qtf1~ o'rother. .. ", 't, ' " 

employment In the Gomp~ny, or. as a nO,mll).ee 9f the ManaglnQ Agent ot th~ , '. ,:; .: ; _. , . 
. , . ,Company, he cea8e~ to ho.ld such', offlcas"or othen:Jmpldyment In the " ., ',', ... 

com~~~y, or as the case may be, the Managing AgencY comes tl) an end; or 
, . 

, (m) by hotice In ~rltlng to the Company, he resIgns his office. 

116. (1) A Director or hie relatlve, a finn In which such dlreotor or relative Is a partner; 
any Qther person'ln 6uch finn, or a prlvate company of whloh the Directors Is 
a me hlbe'r 6r director may'enter Into any contraot with·the Company tor the ' 
sale, purc~ases or supply of any goo~s, materlale or s'ervlcas '9r for . 
underwrftlhg the subscription of any ~hares In or debehtures of the Cpmpany, 
provided that the sanction of the Boa'rclls pbtaliied before or within three 
months of ire date on Which the contract Is' entered into In accordance with 
Section 297 of the Act. 

, ."\ ~ 

(2) No sanction however shall be·n~essary to :,(a) pny purohase of gOOdS and 
materials from the Company, or the sale of goods or materials to the Company, 
b~ any euch Director, relative! finn, partner or ~rI~te company as aforesaid 

. : ' , for cash at prevailing mark~rp~lces ; ~r (b}'snrcontract or contracts between 
the company on one 'slde 'and any such,Dlrector. relative, finn, pa!1ner or 

, ' ' private company on the ottier for sale; purcnase or supply of any goo'cIS, 
.materlals ~nd services In whlc~ elther.t~e Comp,any 9.~ the OJr~~tor, r~latlve, 

.. : .... . firm, partner or private oompany, ~S the CBSe maY:, ~9, reQularlitrades or 
-: . does business where the value of the goods and materials or the cost of 

;' such,servlge5 do not.e~eed R6.6000/~ In the aggregate In any yeat.comprtse~ 
'. In the' perlQd·of tne oontraot or'Contracts.Pro\fd~tUhat lo'clrcums:tances of 

, " ~'; -urgent nE!cesslty, ,~he Qompany may:wllhout obtaln l;,g·\,,~ " cpn~~l)t' of the ' 
... B0{3fd en'ter Ihto any suoh contract or. contracts lw(t~ ·the:DlrEiotor,' ·t.~ latlve; 
:,' "firm', 'p~~I1~r or privata company eV'en:,f the ,valUe of'~'~ch'g09d~ ',Q( 'T'a(erlals 

. . ' . ' o~ ~~e c'os,t ~t s,u9h ~~rvloes 'e~~eeds. R~.'5.QOO!~)n t~)i:l ~gQra.~ate 'In ~ny year 
',;, ,c,omprlsec;1ln,'the penod cit lhe'agraemlilnf, It tHe' oonsent of tlie, 8qa.rd' 8~,,11 

• I :': ,be ~bfalned to such cont~ot or conti'acis ~t a' nie~tlng wlthln:thrf)emonths 
ot the d~ta 'on whfch 'thEl cont~ct was e~ter~~ I~io: ~.· ' . , 

I ~ ~ • , • 

117. A direCtor of the Company who Is In any way, whether directly or indIrectly, ooncerned ' 
or Interested In a contract or arr~ng~rryent entere,d Into, ,or,~ p~~p.osed 9prit~act or 
arran,gemenl to be enter~d Inte by or .on blil~alf or. the C~f!1P~~Y, shall dlsclQse the 

. . nature ot his concer:" pr Intere:?t at ~ meell.ng oJ Ibe B,9ard"/n the,manrer P/ovldad 
.In S~cllon 299(2) of the Act. P~ovlded lhat It lI,ha!l npt b.~ n~Q~8q~ry fQr. a .qlr~ot~r 10 
. disclose hIs concern or tntere.!!,t 111 any sl.I,c,h .contracJ Qr'I,~,rr,~nQ!:m)e.nt whtlre the 
con'cern or Interast consfsts .only In' holdIng tQgethQr, 'witt!, his co·dJrectois In the 
ag'gregate not more than 2% at the paId up share oapltal In any company. A g!)neTaI 
notice gIven to Board by the Director, t.o the effect thl'lt he Is a dlreotor 01 membf;lr Qf 
a speclrled body oorporate or Is' a mer-nber or specified firm' and ·Is·to be regarded 

"I ( .. ' 'I '. 

as concerned o.r Inter~sted In Bl)y 'contraot or arrangement''fVhlch may, after the 
date of the date Qf th~ noUce, be, entered Into'wlth that body ~orporate or firm, 'Shelll 
be'deemed to 'be a suftlclen1 dlsolosures of cQncem of lriter~st.ln relallon to any ' 
cont~qt or arrangement so' made, Any such generalnotica''Shal1 expire at the end . 
of th~ flna.nolar year In whloh.lt would have olhlilrYflse explre~. NQ ()uch, gen~(al 
notIce. and no renewal thereof shall be of effect unress. either It ,Is. gIven at a meeting 
ot the. board gr the Director concerned ta.kes reasonable.steps to secure that It Is . 
brqught up 'and read at the first meeting of the board atter It Is gIven. 
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_ _ ---='-----7'ln..",IlI""'rastAid=' ,-"DII=Iwot=ror,-_:'I~[eotQr shall as B O!ractor, take any parllrl-the..dlscussioR of ·OI'-Vote-ol'l-OO¥----
riOt 10' paiUc!~ or c6ntrBOt or anangament an. tered Into or to be entered Into by or on behalf of the 

vote In Bo8td'. 
p~ company. If,he Is In:anyway.' whether. directly or Indirectly. con~med or Interested. 

In "uch oontraot or an:a!lge~nt: · nor shall hla presence count for the purpose ,of 
forming a quorum at the 'tlm~ of any 8Ueh discussion OPiate; and If he doss vote, 
his vote shall be vo,ld; provided however that nothing herein contained shall apply , 
to -

(~) any cpntlaqt 01 Indemnity a~!nst ~y Ioas W~lch the Dlrootors, or anyone or 
...... .. , .. more ,of Uit?m, ~y, ~uff~r bY,· f8B8Qn.o( ,pecornlng or beIng ,sureties, 'or a 

" 8Ur,:lty for t~~ comp/1(\Y. ' 

. . "'(b) ~ ,'M.y oq!'ltraQJ 9rarranQ~rii,ent'e'~i~(~(fl~to or to be entered Into wllh a publiC. 
~omllMY or 6 $lliva~ g~y w-hl<1-h I!l i lIubsld!ary of a. public Company In 

, 'wh~h the Intare~t 9f the:,Dlreotor o9,n,sl~ts solely· 

(/) In his being , 

'.' 

, , , .{a) a dIrector of s~h company. and : ~ .' 

. ~.. "': .. .. '. ~ : .. 
" 

. : . . ' .. : '; .- .. .' 

.~. . 
" .... .' . 

.. ':.:.' ' .. ~ l 
'. 

: , 
• • • • • • • I ~ '" I '_ . ' 

, ' ,(b) .the, MoJqQr .o~ not, mo~~ Ulan Q~es".of ~uch numb~( or valu~ , ' 
~'~In'as Is f9qU"~ ,to.q~Ufy hlm,lq'r ~palntment as a director . " 
th~ro9'. he ~vlng DePO,,, nQqlInated as suoh dlreqtor' by : .~h:e ,' 
Com~ft or , .', '"', .. . . . ." 

. . . ~'. . , . 

(U)" 'In his being a' member' holding not more than 2% Qf Its paid up sha~ " 
. ' ," ,. 'capltaJ~ , ".' , ," "', ' ''" ,:' ,: ' , 

.i19. T.biJ~,Q.~~ sh·p.Jl , ~~p ·6,r~QI$ler'la;~rdAnca ~lth _~Uo'n ~.01 (1)- and '$n~f 
" , wltnln ~ time speCUI~ In' ~on 3.01 (~) el'l.te~ therein S'~9h ot the particularS ijS 

, may ~ ~Iavant bavlng regQI'd .toJhe' ~'Ppll98t1Qn tl1eret9 c,t 800110n 297 Or S~~110n 
, "~~~ of t~w Act ~6 lh~ , CijS8. ~y b~. :r:he ' r~91~t~r Ijfore~ld sha,!I, also specIfy, In 

," , . '~~lIo~~.9 e~cJ1 DlrQ~or or·the Co'mp~ny, the nam~s Q1 the bodl~s oQ1p0rate ~!'ld 
,. ',' , rlrrP~, ~r ~.hl9h r&~~~ ha~, been given by him I:tnd,~:r Artlql~ .11~. :rho regl,ster s~alJ ' 

: .. . : ~ 

" :' b~ ~pt ~t,:tb.e aegl,wr~g o.f{loe,.otttle .comp~rY aJl~ sh!iU,be op~n t~ Inspeo!lon , :~t. 
" . ,. " '~uch office, Bf1d extl'a:¢S IJ'laY be,taken tP~iefrol\1 and cQples thereof may be required 

by any m.ember of'the oompany tothe .. same exteht In the same manner, af)O on 
p~yment of the same fea a,s In case of th~ Regls~er .of m()mbers of the oompany 
anct lh~ provi~lons ot (3eotJon ~ 63 of the Act f.1hall apply accor9lngly. ' , 

" ' 

.. ' . \. 

, OIroclol'8 may be 
Dlrectora or CompanIes. 

PrOmoted ~, .th!l, 
, "Conipar1y 

Appointment of 
\' Dll'!IClor 

120, ' A OIre,Ctor may be or becOme a' Director of any company promoted by thQ company, 
, or, In ,which It may be ~ntarest,ed ,8$ a vendor. shareholqer, or:othel'V'ls~. and ".0 

suoh Dlre.otor sh~1I be aco9unl{!ble fQr any c$neflts received as Director or 
sha,reholder of such company except In So far as Seotlo,i).309{6) or Section 314 of 
~ A¢t ~y be 'aPplicable. (For the exIs~ng ArtIoles 121, 122. 123 & 124 the followlri~ 
,"~W article $III be Inserted)j , " . ' 

" , 

121. **(1) Notwithstanding ~ythlng contained In ArtIcle 130, the Chairman of the Board 
of. Dlr~c~prs shall be,fIlPpolnted.,by the Preslden~ for.suoh term I,1S he may 
deem fit. Al! QUJ"r Dlraotors ~~I be appointed by the President In cQnsultatlon 
with the Chairman, eXcept that such consultation shall not be necessary In 
t~ <;aBe of.Qx.qtflolo.(llreotoi'$ representing the'Ccmtral Government or any 

(2) 

SUlte GOV8mb'l~nt(8)~ , 

The',Presldent may. from time to time In oonsultatlon with the ChaIrman, 
appoint one of the Dlreotors to be the ManagIng Director of the company or 

, to be 'full time funotlonal dlreo19r(~) for such terms as' he may deem fit. 
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. (3) Any director appointed as Chairman or Managing Director or functlonai 
director shall, If he ceases to hold the office of the· director for any reaSon, 
Ip~o facto and Immediately cease to be the Chairman or Managing Director 
or tunctlonal Director as the case may be. 

.. (4)'· . (I) The Chairman or the Managing Director or the Functlonai Dlrecto·j.s 
shall retire on their ceasing to hold such office. 

" 

. (II) An ex-offlolo Dlrectorfrom the CentraVState Government rep;e'sentlng . 
' a Ministry / Department shall retire o.n his ceasing to be an· official o( ." , 

. . ' the ministry / department. . 

(III) 
. . " 

The tenure· of the part time non otficlal directors shall b~ foi a p~r1od ' 
not exceeding three years commencing from the da,le of their 
appolhtmElnt provided that they 'shall retlr~ on the conclu~lon, of 1/1s ' " 
third Annual General Meeting during their ter,ur-e notWithstanding the .. ~:' :., . 
fact that the said third Annual General MGellng Is held before or after .• 
completion of preCise three year tenure referred to above. / , ' . ' .. 

(Iv) . No.twlthstandlng the provision contained In clause (1I1).above, at every 
Annual General Meeting oJ the Corpoliitlon 1/3rd oflhe part-time ndn 
officIal Dlrecters shall retire by rotation and If toe number 18 nat tliree 
or multiple of three, the number n'sarest to .~~3rd shall ratlre from offloe: 

(v) The Dlrecters to' retl.re by rotation ~ndei o,lau~a (Iv) apov!3 at ~ve'ry 
Annual General 'Meatbig sh~1I be thoss' whO have been Ipngest,.ln ' 

" , . .: . . ' office since their. last appOintment',. but ·.as between pe..se'ns who .. '. 
'". ; .. .. be~~me part Illne' non'oHlolal Directors en · t~e sam~ day, those wh'o' 

. are to re.tlre shall be determined by Jet. ' 

." ;' .. ,,'(VI); ': The 'refiring Dlreoterls shall be eligIble ter re-elecljon •. 
• . , I " 

. : .. . ;: -(Inserted by Speoial Resolution passed at the extraordInary General Meeting 
. ' . helq on"AprIl12,.1969) . . .. .. . 

. r . ', .. :. 

, (5) ,.. The .president shall have the power to removej the c"halrman, Managing 
'. ". " Dlre9tor, Junctional DIrector or any other dlreotor trom 'ofllce at any tIme In 
: ' ~ .'., tils absolute discretion. " :. . . . 

. .. (inserted by Special Resolutlen passed at the 25th Annual General Meeting 

\ . ..." . 

" 

held on 6th October 1978). . '. . '" . ; :; ; : : '., ,: ~ 
• : " , ~ ' :. '. I·-~/ .. ,;.'.:_!';, .: 

. ' ... 

.': ,: .. : ./ 
It the plec,s of Ine retiring Director 1$ nol so tilled up and the meeting haa'not 
expres~ly 'resolved not to' fill the vacancy, tne meeting shalLeland adJoumed 
IfJI the same day In the next week, at the same time and place, or If that,day 

.Is a public hollclay, IIl1lhe next succeeding day whloh Is not' a pubHc holiday • 
at (he same lime apd place. 

t ' 

, .' (b)' If ~t'the ~dJolJrnl3d mS(;ltlng also, the plac~ of the retiring Dlr~ctor Is noHllled 
lip and that m€lstln'g also has nol expre,ssly reselved not to flit tha .vaoa~cy, . 
the retlrlhg Dlreotor shall be ~eemed to have been reappointed at the ' 

,,, . : adJoumed niet:itlngi >unl~ss - . . 
, 

,(I) ' at ~nat ·meetlng. or at the previous meeting aresol4t1on fOl the 
. reappointment of such Director h!1s been put to the m~ellng an~ lost; 

(II) the retiring DIrector has, by a notice In writing addressed to the 
company or Its Board, expressed his unwillingness io be n:iappolnted; 

, ' 
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, ' 

, ' , . . - ..... --' .- .-. , ' , . 

(III) he Is not qualified or Is disqualified for appointment; 
. ~.'. 

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

~ 

, (v) the proviso to sub-section (2) of Section 263 of the Act Is applicable to 
the case, ' 

'1 ~G, S'ubJ~ to Section 259 of the Act and wlthJn the limit fixed by ArtIcle 109 the Company 
.. ' ' " f1:I.f'y by Or.dlnary 'Aesolutlo'!11 f't.~ni time to Ume Increase or reduce the nUl"flber 6f 

Olr13otors, 'and' may alter their-qualification' and-ttfe-Co-mpany mCly '(SubJeertoJ~--' 

.. :" 

, . 

, provl~lons of S~tlon 2~ of the Act) r~mQve 8l1Y Director before the expiration of " ,~ 
. , hIs. period at offl~ and, appol,nt ~other Qu'alilled person In his stead. The person 

• , . I st):eppolnted shall hold offlc~. d\J(lng such time as the Director In whose place he Is 
" I ap'pttltit'ed would have held t~le 'sam~ Ii he had notbe-an removed. 

~gr~t;=~~ ,:. ·1~7. '. (1)' N'o perS~n, ~o~ b~rng a retj~lng Director, sh~jl b~ ~lIglblG for e(e~tJ~~ ~o. th~ 
. ,ci&riBlh ca88 . office of Dlreotor,at a.ry Gen~ral Me~Ung. 'unle,ss he ar ~ome other Mamb,sr 

',.'.. ' , .' , .. ' In;endlng 1,0 propqse him has, .atlea~1 fourteen clear,(Ja.ys before the meting, 
, - - t ; ':' , ' :. , left at the office fiI notice In ,wrltl"g under his hana slgnltylng, his candidature 

, .', ' I ,; , , {or th~ office af Olrector'ol' ~he lnt«;mtlan of suoh Member to prqpose him as 
; " ", ' . ' I ' " a c,andldAte forthat offIce" _ , ...., ," , , . ' , 

" ,,, ,;: ~ , _ , _ :,, : ,:' '" .. , .. ;:, .(2L~ .. EvElry.pa.(SQn (Olh~f .than a Ql.rIWlQ[ ratlrlng, by ,rotalionoJ_Qtberwls~Lor. a 
, . " .. ' ," , p~~oo woo hall left attha otfjce Qfthe Company a notice under $ectloh257 

-: . ", '. ;;,' _ ' ' .. " ' " ,:' ,, " , ofth~ Act argnltylng ,hla Qan~[daiura for th~ offloe of Director,) propo,s'ed as a 
, , . . : \ '., ," candld~te fOr the 'off(Q.e gf B, Qlr.eotqr s~aU elg" and fife with the Oompany. his 
, " , ,,'. oonsent In writlng'to sofas a Director, If appointed. , ' , : 

" . ' ' . ,'" ., .. 
(3) A P~WQri other ~,an a plre.ctcr ra appointed after retlrema'';t.byrot~tiorl 'or, .' . , 0 

• I. ' • '-

" . ' .. , . 
I "~ 

' ,. " , .. 
, : ~ I ' •• : . ~ a • 

.' , 

Register of ~1'6ctore, 
~!c, ri noU1lc4dQ(l, or " 

chln'l'g~ to ~Isliat 

RegIster of 81\B~iOl' 
, dobonlUrsB hold 

by OJr'sctcrs 

, .. 

DI~lOellrli 6;:'dl~Or" , 
or appointment 10 lihv' 
other body cOrporate 

" 

, " 

, , 'Immediately on the expiry 9f his term of offle.e, or an ad9ltlonal or altarnate 
Dlreotor, or a person filling a ca/3ual vacancy In the oftlc~of a Dlrecfo'r \.Inder 
'Sectlo0262 of the Act, appointed as a Director or re-appolnieQ as an ~dditlonal 

. " , ', oraltemate Dll'E3ctor, ImmedJately on the expiry o.f hl~ ter:mofoffiqe; sbali'not 
,act as ~ DlrectQ~ of the .Company, ~nlass he has within thirty da'ys of his, 
appolntmeht signed anQ filed with the Registrar his consent In writing to aot _ 
as such Olrector. 

120: (a) The Company shall keep ~t- Its 'RE?gl~lered Office ~eg[ster containing ihe, 
particulars of Its Managing OlrlWtor. Directors. Managers, Sec'rl;l!arles and 

, other. parsorns rnentloned In Section 303 o{the Act, and shall otherwise comply· 

" ' 

'with the provlelol)s ,of the ,said se,ctlon In aU respeots. ' 

(b) ; Tlw Company s~~Jllry, r.E:lspect of each at Its Dlreotors also_ keep at Its 
Registered Offloe a Register, as raqulred undef Section 307 of the Act and. 
shall otherwise duly comply with the provisions of the, said section in Q;II 
respaots. 

129, ' (a) Every Director (Including a person deemed to be a Dlrector.by virtue of the ' 
explanation to. sUb-section (1) of Seotlon 303 of the Act), Managing Director, 
M~nager, Qr Secretary of the Company shall within twenty days of his 

, appolntment'to any of the above offices In any other'body corporate, disclose 
to the cOmpany the particulars relaUng to his office In the other body corporate 
which are required to be specified ul"id~r subsection (1) of Section '30-3 of 
th~Act ' , ' 
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. 
~ 

.. 

(b) 

... ___ ' __ - __ ._ .... -_,, ___ 0- ... ~ ___ .. 

Every Director ~nd every person dee.m.~d to' be ~ DIrector 9f the Company, 
by virtue of sub sectIon (10)"bf Sectlon 307 ofthe Act, shall give hotlce to the 
company of such matters relating to 'hlmself as may be necessary tor the 
purpose of enabling the company to comply: wlth'the provision of that section . . 

MANAGING OIRECTORS· 

130. Subject t6 the provisIOns of the Act and 01 thes~ Articles the Board shall have 
power to appoInt from time to time any 01 Its number 8S ManagIng Dlreotor or 
whole time Director of the Company, for a fixed term. not exceeding f/ye years at, a 

. time and upon such lerms and conditions as the Board thlnkSflt and, 8ubjeqtto the / . 
provisions ot ArtIcle 131 the 8'oard may by resolution vest In such Managing Director ' 
or whole-tlma DIrector such of the powers hereby vesteq In the Board g,eneraJly as 
It thinks fit, and such powers may be made exercisable for such period or periods, 
ana upon suoh oondltlons and subject to such restriction/? as It may determine. The 
remuneration of a fyt,anaging Dlreqtor or wholet!me Director may be by, way of 

. monthly payment, fee fPT eao~ meeting or partIQI'p'atl~n. l(I 'profits, or by any or all 
theH>? mo~es or any other mode hot e~pr~ssly prohlb,l,ted by.th~ Aot. . 

131. The Managing DireCtor or Managing Dlrectol1J shall not exerblse t~e powe;s"ta : 
. . . .' 

(a) make calls. on shareholders In respect ot money unp~ld on their sh8res In 
the company, and ' 

(b) Issue debentures, and, except to the extent mentioned In the resolution 
p~s8ed at the Board meeting under SecUon292 of the Act, thEi Managing 
DIrector or Manag!l'\(J Olrector~ shall also notexercl~e the power to· . 

(I). '. borrow moneys, othe1Wl~e than on debeli~ures!. " 
" " ' .' " ' ,i , " .. I , ', " ': 

. : (II) . Invest the funds ot.the Oompany, and ' ' 

.("I~ " make loans.- ' ' " , '. . . 

, 
r 

Olscloliurp by a Director 
of hIs holdings of shares 
and OebenllJres 01 
the Company elc. 

Board may appoint 
Ml!na~lng Olreclor 

.' 
, . 

Restrictions 
on manag'omen! 

o. ;<': . . ',.J 

' . ~ .. . ' . 

" 

1'32; Tha, c~mjp.any sh.afl n'atappol,nt or emplOy. or ' contlnu~'the appolntllJ~nt 0',. Ce~ln persons 

, ~.rnP,lqy'V'I~n!..9f, a p~r~(),n :a~ 'l~ Ma,naglng 9r ~hol;~ ,tl~~ Dlre~t~r ,l'-"~? ' , " ;>' . ~~~~O~~g'\.ppolnled 
'(~r, ' ' ls'ati"Ohdlscharged Insolvent,'pr t\'as at any tlmEi 'been ~dJudged fln Insolvent; Directors 

• I, I . 11 

(b) suspends, or has at any lime suspended V{Uh his creditors, or makes, or has 
at any time mude, a composition with themi or 

(0) la,or has at any time been, convicted by it Court of an Offenoe Involving 
moral turpitude. , . 

I_~ 

133. A Managl ng' Director ,shall not while he continl:'9S, to hold that o1f/c)e be subject td" 
retirement by rotation In aocordahce with Artlole 121. ,It hEi cease~ to hold the offloe 
of DIrector he shaJilpso facto and Immediately oease to be a ' Man~glng Dlreotor. 

PROCEED"NGS OF THE BOARD OF OIRECTOFJS 

134. Th~ D/reotors m~y meet together 8S Board for the despatoh of busln~se from lime 
to time" and shall 80 meet at least once In every three months and at least four 
such meetings shall be held In every year. The Dlrectors,may adJoum and othefWlse 
reg~late the meetings as they think fit. ' '.' 

" ' 
• , I ' 

134A. The Board may allow and pay to anY 'Dlrector:,who .Is ,~ot, a :r~~ldent ot ·tt:t~ place 
wrerathe meeting of the Board Is held and Who sn~J..o9rn!3 tq ~uch pl~CIil fQr the 
purpose of attendlng .8 meeting such Bum as the Board may consider fair 
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_ _ ____ --:-_ ___ -"c ..... o ..... mpansailon for tbls.' travel. , ~,o.d IIvlog Aod botelQ)Cp.ens~s for attendioO-"s"....plWchLl-___ _ 
meeting; and If any blr~or ba called ,upon to go Bnd reside out of the ordinary 

.. , 

NotICe of MeeUngs 

Quorum 

" , 

Adjournment or 
meetlng for,want 

, o'quo~' 
" 

~h'mo~~gl to ' ' 
be c6nv1l(18d 

aUestjons at Board 
Meetings how : 

deotded 

, POWell 'of 
'Boaid Ma.iln~ 

Directors ~y 
appoint Convnltta~ 

place of hIs resldsryce on tQ~, b,O~pal')y'8 blJ~ln,e.s.s. he should be entitled to be 
reimbursed tor hIs 'traval. Ilvl1l9 an~ hotel expenses., reasonably Incurred In 
connectIon wIth the bu~lness of the Company. The Board may also allo~ and pay 
to the Dlract<;lrs a fee to be determined from Ume to time for attending the me'stlngs 
of the Board and at any qommlttee appolrite~ by the Board of DIrectors., 

, ' ' , ' " , ,: " " ,,/ , ' 

(Amended by Spech~1 Resolution at the, 47th A~M held o'n September 9. 1999) 
, , 

135. Notice 01 every m~et~g,of th~ Bpard sh,~1 b,~ given In writing '0 ever},i'Dlre,ctor lor 
the t1m~ being In India. and, at his uSU!lladdre'sS In Indl~. to every other Director. 

136. SUbject to Section' 287 9f th~ Act, the qUQrum ;o~ JllT!~etlng ~f the ~oatd shall be 
one third 9f'lil} tow, sU;@gtb (excluding DlrectPrs, If,any. whos.e places may be 

" ,-:~~t at,the time ~nd mElnS' fr~otl~~ ~pntalne~ In that on~ third b~lng ro~nded off 
as on, , P~vldGd tbalwhere at any time the 

. ' 
. er of Intere~t~ OlrsQtortt eXQe~8 0 Is eClu~1 tei ~o thirds of the total' strength 

the numbers of the r~m~fnll'lg'DlreCtorS,lhat Is to oay. the nllmber of directors wh~ 
~re not Interested, pr,a.sent a,t thEHT,leeUnQ 'Qe.lng not I~ss than two shall be the 
quorum during such'tlme. · , ' ' , 

137: 'if f,l meetfng at th'e Board eQuid not be held torw.ant of a quorum, then the meeting ' 
, " ',shall automatloally 'stand adJOllmed to 'suah othertlme 8S"may-bs' flxed- by the 

.. , ' Ctialrm~/) not J)elng later'~fl1:l s~v~n ,d(lYS (rom the'date origil)ally flxe'd for the : ' : 
rnestlngl , , " .., I, " , ." , : • , .- -," 

I • .' 

nis. A Dlre~tor may"~t any time 'arid 'tti4'$ePret-aiy LIpan tl)e req(J~~t a'" a Dlr.ecfor shall' 
conve.ne ~ n~~tlng:o' ~~, ~$rp',~y~ QMOg,,,,- I1q~~ 10 WritIng to every D!rector tor ' 
thQ lIm~ baing In India, and, fJt his usual ad~re~ ,.In Indl~. to eve,ry other Director. 

,Notice may be given by telegram to any Director wno Is nQt In the State of 
Maharashtra. ' ' , 

.. 139.· :The D!~~torti may from t,ma,to tlme,eleet from-amang.,thEilr riumb~r a ChaIrman of 
'. t~a Bo~r~. It at any, rn~etJng ot',~h~ BoQ.r9 the Chalrmanls not present within tffteen 
:: minutes after the time appointed for holding the same the Directors pre'sent may 

Of'\OO'8~ ooe of their mambe.r to be the CJlairmlln of the meeting. 

140;QI,Jestlons arising at any meeUhg: 0' the'Board shall,be decIded by a majority of 
votes; and .. ln case of an 9qu~lItyicif:v()te's;'tha Chitlrman'~hall haves secon'd or 

, casting vote. 

141. A meeting of (h~ BoC\rd, for the time being at whloh a quorum Is present shall bl? 
cOfTlpet~nt to e?Ce,rcl~e all or. &ny of tbQ.a.lJthprltl~s, polNeJa and dls~retlons whloh by 
or under the Aqt or tRa Articles of th!3 Company are for the time baIng vasted In or 
e~erclsable by tile a?a~d g~!1~raIlY, 

142. Subject to the re~trlcUons ~~t~lned !n Se,qtlQn 292 of the,Act the Boar~ may delegate 
any of their powers 'to Cqmmlttees' ot the ' Bo~rd consisting of such Mambar or ' 
Members at Its ~dy as It t~lnks fit; Qhd It may from time to time revoke and plscharga 
any such CommltteQ of ,lh~ 6<:)l;Ud alth~r Wholly or In part, and altha'r as 10 persons 
or purposes; but eVElIY.,Commlttee of the Board so formed shall In the exercise of 

'. the powers ,s,o dels9sh3d oonfor01 to any regulaUons that may from time to time be 
Imposed on 'lt by thtraO~ld. All ' ~~ts ,~one by any such Comm,ltta'e of the Board In 
conformlty:Wlth'such fegulatJq~s B:no In ft,J!t.llment of, the purposes of their appointment 
but not otherwise'. shall have the 11100 fO,reEf and effect as If done by the Board. 

. " . ' ,' 
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143. The Meetings and prOceedingS of any;s'u'ch,'Commlttee of the Board COilslstlng of 
two or more membets shall be .gover'ned by tb~.,prQvlslons herell1 contijlned for 
regulatln'9:the me!'ltings and proceedlngs.ot:the Dlreotois, so far as the'&ame are 
applicable thereto and ara not superseded by any regulatlcms made by the Directors 
under the last preceding Article. ' . . 

144. No resolution shall be deem~d'tc;> have.been duly pa~sed by the Board or t)y a 
committee thereof by circulation, unless the resQlutlon has been clroul.ated In draft, 
together with the necessary papQrs, It any, to all the Directors, or to all the Members· 
of the commltte~. then In India (not being less In number that the quorum fixed for 
a meeting of the Board or Committee, as the case may be), and to all other Directors 
. or Members of ttie Committee,' at their usual addre~ In India and has been approved 
by such of the Dlreotors or Members of the Committee as are then In India, or by a 
majority of such of them, as ar~· entitled to vote on thG resolutlori. . 

145, All acts pone by any meeting of the Board or by a Committee of the Board, 'Or by 
any pers.cn acting as a Director shall, notwithstanding that It shall afterwards' be 
dlsc~vered that there was some defect In the appointment of such Directors or 
persons actrng as aforesaid, or that they or any 01 them were disqualified or had 
vacated offIce or that the appolntm~nt of any of them had been ternilmited by virtue 
of any provisIons J;onta\ned In the Act or In thesa Articles, be as va,ld fJ.s.1f ~vary 
such person had been duly appointed, and was qualified to ,~ a Dlr~clor and had 
not vacated his office or his. appolntm.ent had not been terminated. Provided that 
nothing In this Article shall be.de.emed .tq'g/v~ .V~lIdlty· t9 acts don9 by .a DIrector 
after his appointment has been shown to the company to be Invalid or to have 
terminated. ' . . : . . ," 

. ' 

146. (1) The Company shall .oa~~, mln~e~. ot(\J,I. P.r.OC~~91~g~, of'.~v.err.m~e.tlng of, , 
the Board to be kepl, by m~klng w'Ulln ~.I,rty ,~~Y/l' g'ith~ c90cllJslon'of e'jJ3ry 
such f1,1eetlng entnes t~ereo~ 10 boo~:kSpt for thElt p'utp,qs~ wll~ tMlr pages 
consec~lIvely numbered. . . . 

(2)· Ea~h page of every such book sheil be In " jailed o~ slgryslfand ~he: I&~t page 
at the record ofprocee~lIngs of each me~tlngln suoh bQQk shal'~e d~ted 
and slgneg by the Chairman of the said meeting orthe Chalrmah of the next 
succeeding meetings. ;, : .. 

(3) In no case the minutes of proceedings of a m~etlng s.hall be attaC:hed to~ahY: . 
. ' ' SU9h book as aforesaltJ by pasting or. ot~erwlse. . 

(4) The minutes of each meetl~g shall contain a fair ~nd correQt slimmary of the 
proceedings threat. 

(5) All appointments of offlc~rs made at any of the meetings aforesaid' shall be 
Included./n the minutes of th.e meeting. ' 

(6) The minutes shaH also contain (a) The. nameS of the olrectors present at the 
meeting, and (b) In the case of eaoh resolullQn 'passe~ at the meeting, the 
names 01 the directors, ""any dissenting from; or hot :cQnc:urrlng In, the 
resolution. ' , , 

(7) Nothing contained In sub-p lau~(3~ (1) tp (6) 'shall be deem~d to' require the 
Inclusion In any such minutes of any , :m~tte.rS which. In the opinion of the 
chalrma.n of the meeting'· ' . , 

(a) Is, or could reasonably be· regarded as, defamatory of any person; 

(b) Is Irrelevant or Immaterial to the proceedings, or 
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Right 01 tho 
Prealdonl'lo'laaua ' 

, ' directives, 

Poweri of the 
OlrecCore 

(c) . [s detrimental to the lole~s~ oj the company. 

The chairman shall Elx~rcls'e~ an aBsolute'discretlon In regard to the Inclusion 
or non-Inclusion of any matter In the'mlnlltes on the ground 'specified In this 
sub-clause. .. • , ' 

(8)' Minutes of meetings kept In accofd~nce'w!th the aforesaid prov(s[on~ shall 
be evidence of the proceedlngS'reCordedthareln: ' 

, ' 

148A. Notwithstanding anything oontalned '9,.811.1 .?f:!~~~ artI9~~s_l~ ,~re~~de~~~ey}!~!!.1 
,· - --tlffiift'o]lm1flssuifiillcl'fCfrfeclv.9s or ns ruotlons as mayoe consldered,necessary 

, ':In ,regard ,:tothe;flnancesi\eonduct,of.~usll)eSs, and·affa!r6 of the eofnpany and the 
Company snail g/veJrrimedlate ,effect ;10. such, dlrect/ves or Instructloris so Issued. 
. . . , . 

(Inserted by Special ResDILl«on.J?a~~~:a.f:~p~.,~pt~ Annual GSflsral Meeting held 
on 5th October 1978). 

14ea. The Board shall, exc8pt"wl:lere .the' ~rasfdent considers that ~he Interest of the 
.. ' natJonal securitY, requlre~ o'therw!se,: II;'lQci~rate the oontents of dlreollves Issued 

by the Pre~lc;fent In the ~nnuaJ Aepo~ a.q~e Comp~y and a1so.lndlcate Its Impact 
Qn the flnlID,cl,' po~ltlon of the OO1\lP§~Y" , 
(Inserted by Speqral Resolution passed~aftt1a 36th' AnnuaJ General' M~~ting ,J'leld 
on 19th September 1968)~. ' ...... _ . .. _-- - ... 

: POWERS:'OtDJRE.C!<lll,$:' ... 
147: The Board may exerdlse all su~lrp0wers ollhe Company BnC( do all suc~ acts and 

" ~In~~ as ~re ~ot, bY, ,~~ ,~9!' ,Rr ~n¥ q\~~U\~t9rJtt~~ M~m9,~DgY!l1 or bY, ~~9 
,' .. ,Art!e!es Of" f!1~ · ,Col!,l~,~~y" r~gW~~t9~:~~~.rRlsl!~.~y' .. ,t,~e ':qQmp'~\lY:In General ' 
. · ",,~et1ngst sUbjeot ne~el:trf:l~~~/JP. ..t~e~Sj ,IA~!~!~r 19jnli!:prp)llsl~ng- of the Act. or 

eJW' olher Aot and to 'suoh regUJatlbns<'b~lt\g l1~f~ I,~,(lOr.Slst~~t ' WI!Ii . the, aforesaid 
regJ,Jlat/ons or provisions. aa may be prescrtbed bYUle Company In General meeting 
b,ut n.O regul~tloO . made py ,~P!il" C;;:gn,;lP~AY J.Q,\G,e,neral ,Meeting sh~jl., lnvalidate any 

, , ~rlot':~ct of, tl}e. Bo~r~ .~rylc~,~Qyla Pf1,~~ ~tJn ~,~l~d,)f.l.hat regIJlatlon had nol been 
,m~de. P rovlq,e,d th~t the Bo~rd. sQ,Il\I.(I,Qti ~:p(ce.pt with the pon~ent of the .cotnpany 
In Gener6J Meeting: ' , . . 

(a) .' ,.Seli, I,ea.!?!,) or.ol~~rwlse 'dlspqs.~ .Qt .the Whols, or substantial ly the whole, of 
the undertaking of the -cqrnpanyj.or,~her~ ,the Company owns more than 
one undertaking, of the whole or substahtially the whole, of any such 
undertaking. ," I'. ' , 

(b) . r~mlt!, ~r ,give time for t,herep~yme~,! ~{!..~!W~,~~bt d~e.by a Dlr~o~or . 
. ' ' .: ' . ", . 

'. (0) ' Invesl otherwise than In trust.securltles th'e amo!Jnt-of compensation received 
, ~Y the ~ompany Ln. r~,sp~g~"q~ !t~~, . Q~rnp~lsqry ~cqu!~ltlon,.ot any. such 
un~ertal<lng a~ Is teferr.e,t1 t~,.'ij! QI~U~~ (~~ 9r ,O(~ny pr~fT1I~E!s of properties 

, .~~ed for any suoh uJl.ge~~w.ng '~Cq:~liIW·u.~ ~~19~ It C~~,~Qt pa carried on or 
, can be catrled on only wltli ~/flIo Ity t)r'cmly'aftar a cOhslder.a.bl~ time. 

(d) parrow r.nQn.~~s W~8r!3 t~~ .m?r!'l¥~ttR P:~ ,9P!Tq~ed toge~~~r .with the moneys 
already ,borr9~ed by .t.1')f:!.',~9mp~(lY.J~Pii,~ fRrm, t~11iP9,fCUY ,!~~ns obtained 
from the Company's bankers In tria ord/n~fY QQ,4,I'GE! ,9,f b,usl~e§i~), will exceed 
the aggregate of the paid up cap.ltal'of the Company and Its free'reserves, 

Jhat.1s to,say. re.aa.r.ye$l1ot.$a.t.~par:Uotlany specific purpose. Provided further 
that the po~ers specified In SectIon ~9? 9t the Act shall subject ~o these 
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Articles be exercised only at meetings of the Board; unless the' sam~ I;Js> 
delegated to the extent therein stated: or, ' 

• : • • " , -I , •• 

(e) ,contribute to charitable and other funds not directly relating to business of 
the company or the welfare of Its employees, any amol,lnts the)i\ggregate of ' 
which will, In any financial year, exceed twenty five thousand rupees, or five 
percent of Its average net profits as determined In accordance with the 
provisions of Section 349 and S60 of the Act during 'the three financial years 
Immediately preceding, whichever Is greater. Pro'vlded further that a Special -
Resolution ot the Company In general meeting shall be necessary before 
the Board exercise, the following powers : 

(f) 

(a) To sell, or otherwise dispose of any part of the fixed assets of the 
company exceeding Rs.50,OO,OOO In va!ue based on the ,cost or 
acquisition thereot 

, " 

(b) To diversify Into non allied lines. ; ' " 
. ;',:' • ' I '''' . 

, " 

Debenturel Debenture, Stock, Loan J Loan stook, Bonds or other securities 
conferring the right to allotment or conversion Into shares or the option Dr 
right to call for allotment ot shares shall not be Issu~d except with the sanction 

, of the oompany In General Meeting. "" , ' 
' " ... 

" 

(Inserted by Special Resolution passed at an extraordinary General Meeting 
_ held on April 3,.19(2). , 

. ; ,;"':' • ,: '. • • '1 "4 " • . . 
147 A. Subject to the provlsloris contained, 'In Artlcles,147 and 1 ~ ,h~ C~Irr.nan, ME.ihsglng : 
, DireCtor and or the other functl~nal directors may be authorised by the Board of 

Dlreoto'rs to exercise such pow~r and dlsorellorrln rSlation Jo"the af(alrs, of the 
Company aa or epecltloally delegated to him! them by the bo~rd and are riot required 
It? ,b~ done by the Board ot Dlreotors or the company at a Qsneral me~t1f1g ,~nder 
the. ~ot. The Chairman, ManaQlng Director and otherfunctlon~1 ~'t~orsmay!~rth~~ , 
delegate suoh of their own powers as they deem fit to the officers of the Cohipany, '-

(Inserted by speclfll resolution passed at 26th 'Annual General MeetIng held on 6th ' 
, Ootober 1976). ' ' . ', .. ' , .'",,' '; , " 

• : "' . ' ':, :,, : •• ,1 

, ' 

D81egaUon 0' poW.,. 
, by the Dlr.ato,. 
, .. '. 

148. WlIl'lout preJudloe to the general powers conferred by the last precedIng Article and , Ce,rtaln pOW8,. 
so as not In any way 10 limit or restriot those powers, and without prejudIce to 'th(3 or the Board 
other powers conferred by these' Articles, but subject to the restrictions contained 
In the last pr~cedlntfArtJole, It 18 hereby,declared that the Qlrectors shall have the 
followIng pO,wers, that ,Is t~ say, power: 

(1) To pay and charge to the capital account 0' the Company any commIssion ' 
qrlr,lters$1 lawfully payable thElreolJt under th~ provlsJom~,9t ~~~t1ons 7~,and" 
208 " th At' : ' , ' , .', , ' ~)",." , . 

. 0 e c,' .. ,, ' .. : : ',':111''';,1, , 

(2) St.JbJect to Sections 292 and 297 of the Aot to 'putchas~forotherwlse acquire,;.:. 
for the oompany any property, rights or privileges whloh' the 'company Is 
a4thorlsed to acquire at or for sucf) price or consld!3ratlon and, generally on 
such terms I;1nd condItions as they may lhlnktit;,and In anyauch purchase or 
the acquisition to accept such title as the Dlref;:tors may ~elleva Qr mllY be 
advised to be reas~nably satisfactory; , , " ," , " , 

(3) ,At their dlsoretlon and subject to the provisions ot the Act'to pay for 8flY 
property, rfghta or privileges acquIred by or services r.endereCl-to'tl1e Company.~ 
either wholly or partially, In cash or In shares, bonds, debentures, mortgages, 
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or other securities of the Company, and any sucb shares may be Issued 
___ ___ ____ ,eitber as fully-paid lip or wltb...sllcb aooO! lOt credited as pAid up thereon M 

may be agreed upon; and any such bonds, debentures, mortgages or other 
securities may be either specifically charged upon all or any part of the property 

. of the Company and Its uncalled capital or not so charged. 

(4) To secure the fll/fllment of any contracts or engagements entered Into by the 
company by mortg~ga or charge of all or any of the property of the Company 
and Its uncalled capital fo(. the time being or In such manner as .they may 
think fit. 

(5) To accept from any Member, so far as may bj3 pe'rmlsslble by law. a surrender 
of his shares or any part thereof, on such te(ms and oondltlons as shall be 
agreed: 

. (6) To appoint any person to accept and hold In trust for the company any property 
belonging to the company, or In which It Is Inlere~tecj, or for any oUler purpose, 
and to exeoute and to do aJi such deeds and things as may be requlrsd In 
relatJons to any such trust, and to provide for the r$muneratlon of suoh trustee 
or trustees. 

(7) 

.(8) 

(9) 

(10). 

(11) 

, . 
To InsUtute. conduct. defend, compound. or abal1dcm any legal prooeeqlngs/ 
by or against the Company or Its officers, or otherwise conoernlng the affairs 
of the-CompanY, ~nd al~o. to oOmpound and allow time fo~ payment or 
satisfaction of any dElbls due to , and of any claims or demands by-onrgB111St _. 
the Company, and to refer any dltferenqes to arbItration and observe anc;f 
perform any awards made thereon. . ' . . 

, . 
To act on.behalf of tt)e Oompany In aU'matters relating to bankrupts and 
Insolvents.. ..... 

.. ' 
To make and given receipt, re.leases,' and other: dlsoh~rges. for moneys 
payable to the Comp'any and for the claims and demands of tM Company . . . 

Subject tQth,e provIsion!;! of $a<;:tl<;ms 29~, 29;3,(U, ,?9.5,S69, 372(A) and 373 
of 'the Act, 10 Invesl and deal with any moneys of the Company not Immediately .. 
required tor the purposes thereof, Ilpon such security (not being she-res of 
this Company), or without seourlty and In Buch manner as they may think fit, 
and from time to tlmf3 to vary or realise suoh .Investments. Save as provided 
In Section 49 of the Aot, all Inveslments shall be made and held In the 
Companys own name. 

(Amended by Special Resolution passed at 47th Annual General· Meeting 
held on Seplemb~r 9.1999) . 

. . 
To execute In the name and on behalf of the Company In favour of any /' 
Olrector or other person who may Incur or be about to Inour any personal 
liability whether as prlnolpal or surely, tor the benefit· of the Company, such 
mortgages otthe Company's property (present and future) as they thInk nt:. 
and any such mortgage may contaIn a power of sale and such other powers, 
provIsIons, convenlents and agreements as shal/ be agreed upon. 

(12) To determine from time to time who shall be entitled to sign, on the.Company's 
behalt bll/s"notes, receipts, acceptances, endorsements, cheque" dividend .. 
warrants, releases, contracts and documents, and to give the necessary 
authorIty for such pUrPose. 
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(13) To distribute by way ,of bonus amongst tha staff Qf the' Company a share or . 
shares In the proflts'.·of tH'a' 'Company. 'and 'to glv9"to any 'ofHcsr dr' otller ' 
person employed by the Company's commission on ' the' profits' of any 
particular busIness or transaction'; and to charge such bonus or commission 
as part of tha working expenses' of the 'Comp~riy: . .. .. 

(14)' To provide for tho welfare of Directors or ex-DIrectors or employees or eix­
employees ot the Company and Uie wives, widows and families or the 
dependents or connections of su0t1 persons, by building ar contributf.ng to 
the buildIng 01 housss, dwellings or chawls,' or by'grants of money penSions, 
gratuities. allowances. bont./s or ptner .p.ayments; or by preatlng and from 
lime to time subscribing or cqf)trl9UtJ~g ,t<l ·p~ovl~~f.'It ~nd other assoclaUQns. 
InslJtutlon~; funds or trusts and by providing qr subsorlblng or contrIbuting 
towards places at Instructions and reoreatlon, hospitals and dispensaries. 
medical and other attendance and other- assIstance asthe Board shall think. 
11t; and to subscribe or contribute or otherwise to assIst orto guarantee money 
to oharitable, benevolent, religious; solentiflo, national or other Institutions or 
ObJ~Ct8 wh/oh ehall have any moral or other claim to support or aid by the 
Company, elther.b~ reason ~~ ,locaJJ~)l.Qt.,op~.rii~pn,J>r , 9..1 p'~pllc ar.r6 general 
utility or otherwise. .' 1... . . . 

. " 
(15) Before reqomm'endJng any-.tllvldend, to ' set aSlae/'out of the proflls of the 

Company such. s\,ims ~~ th~(may .th,ln~ p.roper fqr d~preo!atlon or to 
Depreolatlon Fund, or to 81') l~s~ranQe FlJria;w,~~~. ~~serv~ Fund. or SlnkJng 
Fund or any special fund to rpeet Qontl~g~f1ole~ Q~ to rep~y ~~b.enlurEl8 or 
debenture etp~k, ' qr fqr ~pe.ol~I"ql~I~~n.~p qr."f~rieq~aJls.lnlJ ·~lvJdeodlJ ~r ,for 
repairing, Improvingi' ~xt~ndlng ~~ rnalnt~nJl:lg ,any .of the' p.roperty 0' .the 
Company and for such other purposes (Inoludlng the purposes referred to In 
the prGgeding qlatJse), a~ the..J~1Qard may, ·In their absolute discretion, think 
conduolve to the Interest ot the.oompany. and subject toSeclion 292 ot the 

., Aot, to Invest th e sevpra,l. sums so set. aside or so much thereof as required 
to be Invested. upon Buch .Investments (other than' shares 01 the Company) 
as they may think fit, a",d .from tIme to"t/C)1e:. to deal wlU,. and vary suoh 
'Investments and dispose. of and apply ana e'xpand allpr any part thereof for 
~he benefit ot the Company, In 8uoh·,manner.and for suoh purposes as the 
Board In their absolute "dlsoretlon. · tlilnk oonduclve to :the Interest of the 
Company notwithstandIng that the matters t9 whlQh the B'oard apply or uPQn 
whloh they expand the sarna or any part tHereor/may be matters 10 or upon 
whloh tho capital mon~.y~ of· t~.~ o~m~a'ny 1.J'!'Qhfl rl~hW be '~pplled or , 
expended; and to dlvlde' the Reserve Fun·~ In,o 'such epecl~' fUrij& as the 
Board may'thlhk·flt,"wlth .fui,l power'to 'Iransf~rthe 'whol~ ai-any portion of s' 
Reserve Fund or dlvlalon o('a 'Reserve'Fund "to:'another 'Aef;erV9 Fund or 
~Ivlslon of a Ae6e~e Func:!' ~n~ ' ~Ith 'fulrpo~~r. :to :erriplpy the assets 
oonatltullng all or any 9' the' a.ppy'e fU.ry,d~: Inol~d~~~ !h~ · D~p.reor~tlon fund, In 
the business of the Company or In the purchase or tepayme'1t of debentures 
or debenture stoc.k and wl~hou,t b~!ng pc!,un~, to kefJP the same sspnrate 
'rom the otper asset~ qn~ without bo!,ng ,,I:~DU~.d,.t9.. paY.Jn~erest pn the sama 
with power however to the 8Qar(h~t Ihlil.lr qlsqr,etlon ~o 'pay or allow'to the 
credit of suoh funds Interas~ a~ s!..Jcn. ratQ ,a~ th~. eoard may t,hink proper, not 
exceeding nina per 9~nt ,per . annl/m., '~nd, . lf ,they Ihlnk fit. to abolish such 
f.ieserva F.und or Funds. And also to carry forward to the accaun~5 of the 
~ucoeedlng year or years ~'1y profit or balance of profit wnlch ~hey shall nqt 
thInk fit to divide or plaoe'lo reserv~.' .<. j ~ ". , ':' , j • 
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(16) To appplnt, and Flt tI),elr dls.9J.f3tI9[J...r~mqXl1_Qr su.s~nd ~l:Jch general managers, 
manag~m, secfetarte.S';lmSIstcmts;'8tlperVtsont-Clert<S;-a1Je~an,~tst--------­
for perm.~ent, tempo.r~ry .,!r sp'e<?lal ·~eritlp~s. ~;th~y may ffOm time to time 
think fit, and to determlne·thel'r powers 'and duties, 'and fIX their salarIes. or 
emoluments or remuneratlpn; and 'to requlre·secUrlty.'ln suoh Instances and 
to such amount as they may thlnk'tit. 'And also' from time to time to provide 
for the n:t~nagemel1t and transaPt.lpo .QJ.tne 'j:lf.fa1r.sJ,>f t/:le Oompany [n any: . 
sp~}fle9IOCa!lty I~ lnql~ pr ~,~~.y;,h~r.aj,hUll-!RtlJX\~nl1~('~s they trylnk (it·; and 
the provisions con~r~p In ~.fQ.u~ ~~~tollqy;jng.4\4~J~aes shall be without 
preJuc;llc,9 ~a lh~ g~rleral powe,r$ 99,'1f~r.r~Q. l;>y t~,I.~ s~b·,9Iau~. 

("17) To oompiy with thereqi,llremG~ts :0,' e,~Y·:t~,9.~(I.a,Y(~h.iotlln' "t/'l~lr "opinIon .It 
shall In the Ihterests of"the Company bEl ' n~cessary or expedIent to CQmply 
with. 

,(1~) . Frqm tIme 19 time a.nd.atanY time to establl~f1 ~y[Loc.al Board for. manfi€llng 
.' any of. the (lff~.rl? ot t.h~ CQmp~,tlY lMJ1Y speClfI~d loo.all,ty In In.dla.or els~"ere 

and·to appOint any p~rsops to b~ Mer(\ber~:of.su.c.h II..QQaJ Board,s;-an'd'to fix 
tl1.elr. r~mu·neratlon. .' '. . , .' . . . . : ' . 

(19) Subject to Sec~lori 292 of the ' Aot, ' trom"t1me 'l(nl~e, ~I'ld at IilOY tl~e to 
. dalEt9S1e to any person, ad appointed any cit the pow~rs .• ~uthorltiEis and 

dlscret!ons fQr. t~a titTle beln.g ,v~~~~.d..ln . tJ~e, ,§Qar9 •. other than theIr power to 
ll1a~e oalls .Qr to.m~~p ~.9~[lS pi' }:'-~mp~t09~~w"W!.d ,t,q f\I~thQ~ls~ tilftt.'-1emQfn''Sl 

: tor. th~ Jlmo ~.eltiQ. 91 WlY lo~ B9,~r.q, ~r~ny':9t me,?\to .flU. lJP~~y;vM~ncles. 
• ' " there:11'\ ~t:I~ ~o .~~t. n9~lt~~~~n~!n~ Y:~9A~~1~~; ~~r.~ ~¥'.~.~¢Ii ~J?PQlnt~!3,nt or 

.. ~legllUon rnlly.b~"t118~. p~ ~\IAA'!\llll.\f~~~~~~~J~pqQ ~l,Ioh.cQ.n~ltlon~ 11$ 
. · ~ .. ~he a~~rd r:naytJilhk ,flJ; .. a0~)p~ :,~q~r~m~ !~~ :ijnr,tJ.m~~emove an~per~on 
. " ~o ,~R.po~nt,ed" an:d. ~~¥.~\~~~,I, ~~:y'~IX~~~.~!r, ~~:~~J~~a~~q% .' ~ ". ;,' . 

. (20) · At any time and from'tlme to time bY'PQWe·r'QtA,ttom.$Y u"d~rit:\fJ .$~al ot the 
QompE,lny ... to '~ppo lpt any person'9r per~pns·,to. ba.\h~ Atto,l'lJey .or'f.\uornays 

·lof t~e Company, 'for, 6uQh, p~rp9se~ Bn~ .. ~ltr :sUOh .powers, ~ytJi0rl ~ l es' and , 
" dlscr~tlCJns (llcW4'lxoeedlng. thO$B.vestad ~n ~r .exerolsable by:the ,ao~rd under 
. these p.resents and i3xch:ldlng,the p,Qwer',to,rrlsJ,<e .ca/ls and,ex9ludlng also 
. exoept In. th~lr limits autho/l$EAd: by..~I:\laJ~p~rc;lthe,ROV(4;lr.s to m.akE! loans ~nd 

. • .borrow, rno~eY$) ,alJd (or. sU.ch:p,erl6~j~.n~ $uqJ99t JO:8.UC~ COndlt!on~.a8, the 
; 8dam (nay from tlm~Jo tlnw ,tbllJk,flt ~nd:~ny~uql:l .(!pP.oJntmeflt ;may. .(It.the 

~oarc;l thlnks fit). q~\ ri~Q~Jn IB:VQlJJ Q.Oh~M~ooP.~rs,Qt~nY pHh~ Me,pbers of 
any LQpal BQ~r,d" e.s~~Qllsh~Q f)~ ~fpr~~alc,l o[,ln.!elVour pf fiYlY 90r:n'p~ny"or 

., th~: !iha:~h.olde!1l, .. d'r~~~Qrs, M~ml~w~~,9{ fT)§n..E;lQ~{Q Qf ~nY PRmJ:la.ny ~or firm 
~r ot~erwlse 10 fa~olJr of ij .{ly}I~,qWatll)g .. QQ.9Y 9,~P€lrfi9,1,'!s~h~ther O(lmll1sted 
dtreeJly or In~.lrepUY by tfi~ ij,qa:rq WId ~fly',~\J.Q.h '8qWIil.r, ()f At1Qr:D9y', rn~Y ~ontl}.In 
suoh powers for th~ prQtlilctlo,n or 9q~v.~ql~~G~ !qf J?~r~.9f)i\i d.~l;llfng ,W/I\1 such 
Attorn.eYs ae the, B9Wd. may think ~!ti ~IJP;(ll't¥ ~.ont~I~. ~OW~"I? ena911T)9 any· 
.such deleg.at,Q.~ OJ; a.t!or~eys a~ .a!we~~J~ ~q~y!;l~q~l~g~tEl f1.l1 .o~ ~y of the 
powe~~ j Iil:.lthf~tl~~3'~d dls9ratI9~$. f<;lr tr~ \!"1~. J;li?JIl9 .v~~t~J[Uj1~!!)", .. 

(21) SubJeot to Section 294, 297 and 300 of the Aot, for or In relation to any of the 
matters aforesaid or otherwise for the purposes of the company to er:ter Into 
all suoh nego.tJatlons and contraots and rescInd and vary .8"11 such contracts, 
and aX9!3utf3 and do .aU-s.uah,actsl · deeds and , t~lngs In the name and on 

. ' behalf of the Company. as they nWy oon13IQ!3r. ~Xp'edle'!t. ! '.1' : . • :~ ,.,' . 

• ' . , . ,~ • ' ;" ~t·' ." l •• "l~ :; .. ,l . . ;:' .;~. ' ~ } I ' . , • 

(22) From tlme to time to r:nl'1l<~, v~ry ,l;\n~ :(filR~~J. .PY.EilW~w.s.J9r trya reguJatlotJ of the 
, . business of the Oompany, Its off/CEl~J~.Mo/ ~@t'V~IlI§,_ . :. ,J., 

, • • ~ . 411 

. , . 
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148A, Sut5ject ~b the provision pf ArtjcJe~ 14.7 and 14~, tliEfDlre.ctqrs shall Mv~',~bwer tb 
. sanc~lon capltal ·expe.ndltLir~ consist ant with the Grqss ~Iock onH~ ·entetp.r\se alld 

the cost of oapltal project as Indicated below: " , . 

Gross Block Power to sanction 
expenditure without 
prior approval of .: 
theGQvt ... ' 

leSs than Rs.100 crores 
Between Rs.1 00 crores 
and Rs.200 crores 
Above Rs.200 crares 

Rs.5·cron~s 
As.10 crores 

Rs.20 oroies 

Notes: 

(I) 

(II) 

elll) 

The tenn Gtoss Block should 'be treated as fixed assets and .cap,~al,work In 
progress as shown In the' last published balanoe sheet. 

, . 
The powers delegated are sl.l~Ject to the condition that the Board of Directors 
do not Inour ,capital expenditure on sch~mes not Included In their capital 
budget approved by Government. 

Any amendment I modification to the limits Issued'from time to time by Bureau 
ot Public Enterprises ijnd lor any other competent aulhorlty shall be deemed 

'.' to be the limits for sLIGh authorltY,Bs If they f91Jl1 part~n~ p,s,rea.! Q'the Articles, 
.. Of'Assoclatlon oft~e' Company as orIginally ad0J?t~~: :" " ~. . , . 

- ,.- .-.- - ,-. •.• " 1 

'.POW~f·Of the Board of 
:. [)llre'clon; 10 sanction ' 

capital expenditure 

f " • . . ' 4·' ····.'· , •• #: ;' : .:" :'::~'. ~ ~ '. ' ~.: ; , " ':'~ "' " , ~\ , '. . 
t, ' 

, (Inserted by ,8' Spaol~1 ,Resolution' passed ,~f the : ~traordln'ary General 
meetlng'held on Deoembar3, 19816). ' r', 'i"" -;., .. 

. . 

.' MANAGEMENT " 

149. The Company shlilll not app01nt or ~mplo}!, at the' same dme m(]re than one 6t the 
fo.l/owlng categories Ol[ managerial personnei namely; (a) ManagIng Dlreotor , (b) 
Manager:' ' ,', " . '" " 
.', ,. . ..j ,, ' . 

SECRETARY 

ProhIbItion 9' sImultaneous 
appolnlment or dlHoron! 
cal~09rjea o'~anagertal 

' Personrial ". . 

HiD. ' The D!reoto'rs may ,from time 10 time appoInt and"at'thelr dlscrail6n remove, a Secretary'''' " 
person (hereinafter called ~the Secretary") to perform any Junctions which' by the 
Act or Art,lelas ror tile time baIng of the company are to be performed by Ille Secretary, ' 
and to exeo\Jla any olHer dulles which may from tlma 10.lImo be assIgned to the 
Seorefary by the Directors, The Directors may also at,any time appolht some person 
(who need not be the secretary) to keep the registers required to b'a kl?p.t by I,he 
Company. ';' 

THe SEAL 

151. a) The Board shall provide a Common Seal for tile purposes orrrrlTCompany, 
and shall have power from lime to time to destroy t~e 'sal'!1e and ~ubs!ltute a 
new Seal In lieu thereof, and the Board shall'provlde tor the'safe oustody ot 
the Seal for the time being, and the Seal shall never bEr'used ~xcept by the 
authority of the Board or a Committee of the Board previously given. 

b) The Company shall also be at liberty to have an oftlplal s~allh' aocordance 
with Seotlon 50 of the Act, for USB In territory, 'district or place outside IndIa. 
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Coecia how 152. 
eX80Uted 

DIvidend how 
declared 

Dividends only 
to be pald out of 

profits 

DIVIDENDS .... " . 

153., The majority of all the Directors may from thQ Ume to time In tflelr discretion declare 
a dlvldenp to be paid to t/:le members according to their rights and Interests In the 
profits ahd In proportion to the f.lumber of their shares and the amount paid up 
thereon. Dividends may also be deolared a.t any General Meeting but not larger. 

- Uianr EiCommendecfoythe Dlreotors .. ," , .. :,. - .. ,.- .. ' _ ..... .,..... . . 

154. No dividend shall be declared o~ paid ~therwlse than oul ~f ·pro.flts.Of .~h,e financial 
year arrived at after provldlng.for, ~epreclatlon In acoord~nce with th~ provisions of 
Seotlon 205 af the Acf or out of the Profits of the cbmpany for any previous financial 
year or years arrived at after providing for depreciation In accordance with these 
provisions ~nd remaining undistributed or out of both: 

Provided that M 

(a) . If the Company has not provlqed.tor de.prE!~lat!QO for an.¥. pr~vlol,.ls financial 
year or years which falls or fall aftE)r cqmmencement of the Companies 
(Amendment) Act, 1960, It shall, bE!fqr~ declaring or paying a dlviden'd for 
any flnanQlal ye,ar provide for such deprf;1clatlon out of the 'profits of that 

.. .. ---:---

, tlna~cl.~1 year or out of the profits of any other prevIous financial year or 
. -'-""7"'~---yeai'8-;:'" ' ' " '''''' - ........ ~ .... , .. ~~ .... ~.- .. ----:.:.. -;:- .: --_ ..... _. -.--

t· 
." !' I' 

~L;' ': ,:- . .: 
Intarim tlMdend 

Capital pald.up at 
Interest not to earn . 

" diVidend 

DIvidends In proportion to 
amOLint paid-up 

Retention of dividends 
until completion of 

transfer under 
Artlcle.62 

Dividend etc. to 
joint holde", 

No' Mambol' 10 receive 
dividend whilst 
Indebted to !he 

Company 

• . 1 to • •• • 

(b) If the COlJlpany, h(ls In~urfecl any lQ8~ In any prevl.ous financial year or yearq 
Which falls or fall aft~r the cor:nmengem~nt of t~E! CQmpanles {Amendment) 
Aot, 1960, the amOI,mt of the loss or amount which Is equal to the amount 
provld~d '91" depraelatlon, for that,year.'or-fthose ·year.s;'whlchever IsJess, 
shall be set off agaInst the profits of th~ Oompany for the year for which the 
dividend Is proposed to be dE)clared or paid or against the profits of the 
Company for any previous f1n~lal ,year or years arrived a~ In both. cases 
after P'r9vldlng for depreclatlon In aocordanoe with the provlslo(lS of sub· 
section (2) of Section 205 of the,Act. or against both; , .. .. 

155. The Board m'ay from tIme to tin:;~: .'paY to the Member~ such lnierl~dlvldend ~s : i'n 
their Judgement the position of the company Just!fjes . 

. 156. Where capital Is paid In advance of calls upon the fO.otlng that the same shall carry 
Interest, such capital shall not whilst c~rrylng Interest, confer a rlghtto participate in 
profits. 

. . ' 

1.57. The Company shall P(1Y dividends In proportion to the' srt'\o'unt paid up'or credited 
as paid up on 'each ahare, where a largel'a'mount-ls paid up orciedlted as paid up 

158. 

159. 

16(;); 

on some shares than on others. . , 

The Board may retain the dividends payable upon shares In respect of which any 
person Is, under Article 62 entitled to become a Member, or which any person 
under that Artlcla Is entitled. to transfer.:untli such person shall bacome a Member, 
in re~pect of such shares or shall duly transfer the same. 

, : .. '.' l ::! ' . 
Anyone ot several person~ w~p arl'l · regJ,st,~red as·the Jofnt. hC!lder~ .0.1 ,any share 
may give ~ffej:)tual receipts ,for!~1..9.1vJ~!3l1ds or bonus and p~yments on account of 
dIvIdends or bqnus ot qlh~~ rnp.n~Y~. p'~yabJe In, resP!3c~ of ~uch shAr.es-

. ,... ' " • ',' ·"1 . ; • ~ • • • I • .' • .;' 

No-Member shall be entitled to recelva'payment of-any'lnterest or dividend In respect 
of hIs share or. shar~s, . W~ll.st ?,py ,~()~~¥lT)ay be, due or owln~, f~olT). nlm to the 
Company In r~~pe~t of suc~ s~arEt ,9.r stj~~a ':Ir otherw.lse how.sof'lv~r, eIther alone 
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.. , -- _ .. _- ._ .. 

or Jointly-with any person or persons; and the Board may dedu~t froin the Interest 
: or dividend payable to any Member, alJ sums of money'so'due from him to the 
company. ' .,r .' ' J,~" : ' " 

:~. \ ,i',' '\., ; .. ;' .... 

161. A transfer of shares shall not pass the right to any dividend declared thereon before Transfer of shares 
th I t tJ f th t f r must be registered e reg s fa on 0 e rans e . ' ' " . '" , 

. f! ~""'" , 

162. Unless othelWlse directed, any dividend may be/paid by cheque',ar warrant or 
demand draft sent through the. post ,to the registered, address' ~pr ,tl1rough tt]P 
Electronic Clearing' Service of the RBI on 'the,basls,ot.Bank Account details as 
provided to the company or In such other man,ner as may be permitted, to· t'he 
Member or person ~ntltled or In case of Joint holderslo tha~ one of them·flrst named 
In the Register In respect of -the joint hoIQlng.' Every such cheque' or warrant shall 

, , be made payable to the orde~ of the person to whom It Is sent.'T.he, Company shall 
, nqt be liable or responsible for any cheque or warri:V't' lost In transit I transmission, 

. 6r for any dividend loss to the Member or'person entitled thereto by the forged 
endOrs~ment of any cheque at warrant or the 'fraudulentracoVe,y 'of the'dlvldend 
by any other means or for any non or wrong creqlt 9f dividend made by the member's 
b~!lke.r. '. 

(Amended f;>y Special Resolution passlsd at the 47th Annual General Mealing held 
, " ~n September 9, 1999) 

163. - ''No unclaimed 'dividend sllall· be,.forfelted by .ihe ,.6oa~ , l,In,I~~Ef, the ol~lm thereto 
" becomes barred by law and the cO,mpany shall comply ~Ith, all ~he proylslons of the 

Sect/on 205-A of the Act In respect of unclaimed or unpaid dividend. 
, " 

Dividends how 
remitted 

Uncla/med dividend 

(Amended by Special Aesolutlon' p'au~'e't{ ~t an extra Ordinary General M~etlng . 
.. held on AprU3, 1992) ', " , . ", ' . i : ;' " 

. ; . I , .; . , ;. ..) \0 '~ "" :' • ,~ l: , , ' 

164. No unpaid dividend shall bear Interest as against the c9mp~ny. 'NO Intares! on ~vld8ndll 

16p. Any' General Meeting declaring a qlvldend may; qO ItI,16, r.!=!QPlT\menqaUo,n of .~he Dividend lind 
, plrectors make ,a Qall on the Members, of, ~uQn f\ma..ufltfl~ lh!;l m8etl~~ fI~e$, but so calf tog~the( 
,tt)at t~e call ,on'e~oQ Membe~ shall not exceed the ,Qlyld~nd payab1e to hIm, and s~ 
.lhl=ll the call maqe payable at the same tIme as the dividend; and the,dlvldend may, 
It' sq arl'anged between the Company and the Mernl;JerE! qe se,t 'q~ ~gaIQ,Bt the oa!'8. 

• ' , : ' , I, ., . 

CAPITAUSATION ,'" ,: 

1'6a • . ' (a) ,:" The, Oompany In General meeting may resol~~ ,tI)1=\1~ny 'moneys; IrivBslrrienls 
or qther a,ssets torm!ng part of the undivided prR,ljt,~, Qf ~h~ O,9IJ:'Jpany standlno 

, to thE) ~reQIt of tho Reserve Fund, 9r Bny PflPnljg Aede!J1ption Aes()rve 
,Account, or In the han~s of the ,Co,rnp,any, ~np. lily{l ll~bl~, tpr divIdend (or 
representing premiums received on the Issue ot shar€)~Jlfl.~. ~t~fldlng to the 
credit 01 the Share, Premium Account) be capitalised and distributed amongst 

. ' suoh of the share holders as would be entitled to reoelv.e lhe same II distributed 
by way of dividend and ·In the. same 'proportlons!,pn. the '.footlng that they 
become entitled theretO' as capital and that ~il,qr.any p~\rt of such oapltalised 
rund b~ applied on behalf at such shareholderS Ih. paying Up. In full either at 
par or at such premium as Ihe resolution may provide, any unl~sued shares 
or det>~ntures or debenture stock ot·the ,Company .whlch sh~1I b.~ distributed 
,accon;llng' to or In or towarQs paymen,t of. the ,uncalled, lIability on any Issued 
shares or debentures or debenture stock, and that such dls\rlbutlon or 

, paym~nt shall I?e ~i::o~pted 'by E!uch shareh~lders II) ~lill saUsfaction of)helr 
Interest In the saId capitalised sum; Provided that · Share premium account. 

, " 
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Capital Re,demJ:ltion ,Reserve .Aocount, General Reserve.Account or any 
--------------otAeraOOG~At_f$~seAtln,g_iHi~I~iei~~~~ts as 'f:Ray--B~newecl-by4aW;-f!3r--­

. the putposes of thIs Artlcle, only ~e applied In paying up of untss4sd shares 

.. '.' 

to be Issued to Members of the Company,as fully paid bonus share(s), 
, , 

(b) A General Meeting may resoiv~ih~t ~nY 'S~fPIU~ moneys arising frqm the 
realls,atlon of any capital assets of the 'company, ror' any Investments 

, , ' representing the same; or ~ny'other undl~trlbuted profits of the Cqmpany 
" not subject to charge fc;>r , ln~qme tax, be distributed among the Members on 

, .. :.- .. _ ._, .. __ ' .. ___ .Jhe.t®tlI19 th.aUheYJfl~el¥El ,fle, same .as ,capltal. ,:. ,, _ . • .... ~. _c_·,_. ' __ , 

D1rljp,t91'1! t9.,~Blt~.!l 
, (4ccounta 

.1. -
'., 

. " 

, (C)",: For: the pUrPqs~ 9f,.gNlrg, ~'ft~cf tq ,any ~~sQI,!JtI;~n , !.I~dlil'r t.~~'· ~tecedlng 
, '.paragraphs of this Ai1lcl~,the Bo~r~ may settl~ ·any 91.(ficulty which may arise 

In, regard to the 91~trlb4tt(;m a~.I1 t,~.ln~_!3XPe.~le~~;an~ l~paitlo~lar may Issue 
frlot[9l1ai certificate,S, and may fix.,the value for dIstrlOution of any speoiflc 
s,ssets, ~nd IT\~Y d,ete~ln~ tha~ suc,h cash payments shall be made to any 
Mer;nbefj) upliln: \~,~ l~a,tinQ ,~f ~~p ya\ur~ so flxe~ or that f~aotlans pt less value 
than R~. 10/·,may b~ dlsregard,ep Ih order.to adjUal the rtght~ pf all p~rtlas. 
and may vest any such cash or specific assets In trustees upon suoh trusts 
for the persons entitled to the dividend or capitalised fund as may seem 
Gxpendlent to the Board, Where requl~lte; a proper oontr~ct st\'ill be delivered 

" to the Registrar for reglstraUon In aooordance with Section 713 of.t~ Act, anc:{ 
the f;loard may appoint any person to sign such contract on beh~lt of the 

,- '-:.perso!"s-entlUed ·to .the, (flvldend;or· oapltallsed·~u;'drand.sIJGh· apPQlntmaAt----.' .. - - -
, ehall'be effective, .:' : 'r' " . I .. 

', ' . 

ACCOUNTS 

t67. The C~~~~ny shall' keep at th~ 'o'itlc~ ~~ Elt slJch other PI~C9.1n, lndl~· ~~,the ~o.ard 
thin'" fit proper books of acoount In aocordance with Sectlon 209 of the A~I With 
re$pectto • ' , " . " 

' (~} ' ~II SOma of mQney reoelve~ ,ahd expended by the Company'and the m~tters 
: ' " , tn reapeot of \y~lch the reoelpts and expandlt~rQ take plaoe. : 

,' (b), all safes ~d p~rcha.6es o.f gq;qs by th'e,'Co.mparw. 

(e) , the assets arid'lIablll~les oi'the CQmpsny 
, ' 

When the Board decides to keep all or any of the books of account at any 
place other than the offIce of the Company. the Company shall within savan 
day~ of the decision fila with the Registrar ~ notice In writlng gIving ,the 'fUJI 
,address of that other,plaoe. 'The.Company shall-preserve In good order the 
,bOOks of aooount relating to a period ot not less than eight years preceding 
the ourrent year togather with the vouohers relevant to' entries In such books 

, of ac~ount. ' 
, to ' • • tt' • I 

When the Company has 'a branoh office, wheth~r In or out~lde India. thj3 
. Company shall be de~m~9 ,to hav~ complied with tflll3 Article If proper Books 
of Account rslatlng to the traosactjQnS ~ffElpt(ilq .~~ lhe brancr office are kept 

' at the brahch oHlce ' and ,propa(t, summarls~d retum$dllade liP to date at 
Intervals of not more.lhan three months, ara s!':)nt by Jhe branch office to the 
company at 'Its R~glsteradlOtflce or other place In India, at which the 
Company's Books of Account are kept as aforesaid. ,(' 

. ' . , • ~ t I 

, .: The Books of AccountS,9\:1all giVe £!. trus':and fair view of the state of the 
affairs of t~e CqlJ'paOV o'r ,brM9.~ 9f~19~ ... ~?i th~ case may ~e.'and explain Its 
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transactions. The books' of ac~ounts , (lnd ot/l~r"paper~ \sha/I,tle"pp~n ,to 
Inspection by any 'Director, during b~slness hours. , ,,, ' , : , " ,. , .~ \ 

168. ' The Board shall from time to time determine whether and to what extent andrcit" '~to Inspection 01 
wha~ times an~ places and undef what-conditions' 6.r-regu~tlpos the accoul')ts find ' acooun)s or books 
booke ot th~, ~O'mpany or any at tr!3~ s~all be:open to-the: Inspect/on ,Qf Members :: b~ ' ~ilE(~b,e~ 
not qelng D,lrec!qts. and no Member (not being a ~Irector) shall have ,any- right of 
InflPectlng any account or book or do'cumenfof the company'excep,t ~~ conferred 
by lav.: or authorrsed by the Soard. ' " 

169. " The Dlreotors sh~1I from time to time. In accordanc,e ~ltb ,Se~t1on.s 210; 211. 212. ' 
216; 216 arid 217 ofthe Act. cause to be prepar<3d and to be ,I~/~ before'the,company, ' 
In General Meeting. such Balahce Sheets, Profit and Loss,Accounts and Reports 
as are req~lred by these sections. 

170. A COpy of every such Profit and Loss Account ~nd Balance Sheet (Including the 
Auditors' Report and every other document required by' law to be annexed or 
attached to the Balance Sheet), shaH at least twenty onl3 days before the meeting 
at which the same are to be laid before the Members, De sent to the Members of 
tHe Company, to 'holders, of debentures Issued by ,the Company; (not pelhg 
d~benture's which ex-(aole are payable to the bearer thereof),'IO trustees for the 
hol~ers 0; such' deb~ntures and to al,l persons !;lnUtled to race/ve'notlces of General 
Meetings of the Company. - ', , .:.., "" , , "" . . . , , ' . ; , 

. :: AUDIT ' 

17,10 Audnors shall be appointed and their rights and dl!t/es r~g4lated In .accordance 
" with Sectlo~ 224 to 2~3 as ~odftJed b~ Secll:on ~1~: of tpe A~ •. " ' .. ,' " /' , 

172. ' Ellery acCount of the Company when audited and approved by a General meet~ng 

Statement 01 Accounts 
to be fumlshed to 
Genera/' MesUng 

CapItiS shall be 
sent to eaoh Member 

Accounts to 
'be 'aUdIted ' , " : 
" , .~ : , 

'AccDuntswhih ' 
, $,~~II, be conclu~lv~ ~xcept as 'regards' any error; ,CII,sQOyered thereIn :~lt~l~ ~Q.ree 

'. ' " f1JRntl;t~ F)e~t aftE!c th~ approv~1 ther~9r. 'Wh~n~ver ,any euo,h errqr'l~ dl~coverqd 

, ~udlt&d iIlld aPproved ' 
, , \6: ~:'ciono.4&I\id 'ij"ld:'opt as 
,',' to' '8/;0(8' dJliooVerod ' 

.', ... ; , ', :I~~~~~~~~rlo~ ,fhe abo.o,~~t. ~~?II !?,rt~w~t~~~~ ~~rre~~~,~!',~,~~}~'~J~~,~~~~~ e~eJ' b.a 
. . ' . I, " 

DOCUMENTS AND NOTICES 
" ' I 

173. (1) A document or notice may be served or given by the Company-on any Member 
, ' either personally or by sending II by post to him at his tegh~lerrd address or 

(If he has 'hot roglstered 'address In India) to the address, / any, In India 
" ' supplied by him to the Compa,ny fQr s8011ng ~Qcume!1ts or nqtlces ,on him. 

W~ ~:;.' Y:lh~re ~'Iclocument or notice Is sent by post, 6~"'lca oltha d~cument' or 
, '.. notice, 'shall,be deemed to, be effecte<;t by properly addressIng, prepaying 

.. ~ , ', ' and poallng' a letti:ir containing the document or notice, provided that where 
, . ' ~ Mamba} lias 'fntlmated to' the Co'mpany' /n, advanoe that'doc'umenls or 

··noll~~s sh941d 9~, ~enno h!m ur der fl C,ertlfjoate of posting or by ra~lstered 
, " post will) or'wrthout acknowledfjement due and ha!3 ~.eposltpd,,""'.Im Gornp~ny 

' .. a, 6Y,1J'1 ,s uftlGI~nt 10' defray Ihe expenses 9t ~ol.ng so, ~~,ryJoe Qf \~,e' ~ocument 
or notice shall not,be deemed to be effected un/ess'lt !s eel1t In tpe manner 
Intimated by the Member and, unlass 'lhe coritrari.ls'proved such sarvlce 
ahall be deemecj to have been effected In Ihe cas's ,ot. a Notice of et Meeting, 
at the expIration or forty eJght hours aft~r the letter 'containing the' document 
or notice Is posted and In any o.ther case, at the lime at which the 'leffer 
would be delivered In the ordinary course of post. . " 

174. A' dcicu~ent or notice. advartlse~ In a newspaper circulatIng In the neighbourhood 
of th~' oNlee s11~ fI' be deemed to be dUly served or 8",nt on the day 00 whIch the 
I.Jdve~ls,eme,n t ~ppears on or to every Member ~ho 'has no : regls~ered addres6 In 
India and has'not 'supplled to the Company an address withIn India for the serving 
of doeuments on or the sending of notices to him. 

47 

wlthlh 1hree, months , 

Service of t10cumenlS or 
NoUco& on Mombol'll,by 

, :C~mpary 

•. '" 't ', 

By advertisement 
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On Joint 
Holders 

9n personal 
reprwtaentatlves, etc. 

To whom documenl3 or 
notices must be served or 

given 

Members bound I>y 
documants or nodces 
served on or gIven to 

pravloos holders 

.. ' .. -

176. A document or notice may be sarved or given by the pompany on or to the 
JolnthoJders at asharo by serving or giving the document or not!c~ on or to the 
Jolntholder named first In the Register 0' Mainbers In 'respect at the share~ 

176. A document or notice may be ~eNed or given by the company on or to the person 
entitled to a share In consequence of the dealh or Insolvency of a, Member by 
sending It through the post In a prepaid letter addressed tOlhem by nama.or by the 
title of r~preflentatlyes of , the de9~ali!~d;' or assignee of the Insolvent or.by any like 
description, at the address (If any) hi India-supplied lor the pUrpOp'8 by the persons 
claiming to be ~o entitled, ~r (until suoh an address has be,en so supplied) ,by 

------servlng·tha,dQCUlT)ant--or-notlce In'any'matlerlnwhlch 'tha'satne'mlght-ha'1e'bean 
'given If the death or Insolven'cy.had not ocourred. " 

" . " ~ I 

177. Documents or nQtloes of every ~en$ral meeting shall be served or given in any 
manner herelnbefor~ authorised on or to (a) every member. (b) every person entitled 
to e. share In cO/1SequE1nce,of tha~d~ath orlnaolvency of EI. Member and (0) the 
auditor or ilud~ors, for the time belng.of the company. 

178. Every p'erson, who, by oP'f3rt!~(;ln of law, transfer or other means Whatsoever, shall 
become ~~'jtJe~ t.o.aoy ~Iw~~, ~ha/1ge .Qo.!JnQ.by every document or notice In respect 
of SU~~ .share. whlPh. pr~\(lQ4Sly tQ hl~ name ,and addre~ being entered on the 
Register of Members, $h~1l have be~n duly sefVe~ on or given to the person from 
whom he derives his tltie In such shara. ' 

" 

Documenl-or-noUQ9-by " '--1-79.' -Any-document'or notIce to'be's~'Y~d or g,lven'bythe-Company 'I'~ay'be"sI9ned'by 'a'- ,., " .. , . 
Company and ~':~~: Director or'some person'dlJ1y I1U!h9~SOd ,by the, Board of Dlreolors for such purpose 

, and the signature thereto l1}ay be wrlttenj printed or lithographed. . 

s~iVtCe '# 9Q9p.~'~xr ' 1 ~ 'A11 d~uments or noUces tq' ~ ~e~e(fpr: given by Members on or to the Company 
, I~~~, ~y.,~ - , 9r 8I'\Y:,9ffl,ge,~ th.e,~~ot ~~all p~ ,~aJY~cJ,clr.,glvEin ,~y sondlng It to'the Company or ~ny 

officer thetEiRf ~Jl~I.~f:t. -~ervec.t.~f IQlv.B lllby Gandlng It ,to the Company or officer at 
the office by post under {l certlflcate'Qf posting or by, registered post, or by leaving 
It at the offlcl;I. 

LIquidator may dlvJ(je assts 
In specie 

, Director's BJ'ld 
others right to indemnity , 

Secrecy 
Clauss 

W1NDIWGUP 

181. The liquidator on any winding up (W~etber vl;lluntary, under supervision, or 
' compulsory) may, with thi:fsanctlon 'ot '8' Spl3claJ Resolution, but ,subject to the 

rights attached 10 any preferenoe share capital, divide among the contributories In 
sp~le any part of the COfllPs'')y and may, with the like sanotion vest any part of the 
asset~ oUhe Company, I£,; trustees, uPq" 'suoh ,trusts for, the benefft of the 
con!ributorf~s,a$ the Uqutdator,-.wlthth~ IIke,sanot/on shall think fit. 

18:;!. . 
1N.1;i~f;UlY. ~(BE~.eQN~,aIUTY, 

SubJeot to Section 201 · Of.l~~'AQf":~very QfflCer or agent for,the time being of the 
qompany shalf be l!,de~~if~~g ;P~(Rt. the, assets of the Company against Uabilit~' 
lnqurred, by him In_ det(ili)~In.g j~Q¥..R!poeedlng6. whether qhlil or.crlmlnal, In which 
ll..\dgeli1en\ Is,glven In hl~'j,~~9Yr. 9.,r..I11 wNQ,n /i~ I~ ,aotu~ted or In connection with any 
application uhder Seo~!on ~3Irl.~hlcm, r~II~f'1S' granted to him by the court . 

. 'a~CRl:o.y CLAUSE 

183 , (1) Every. Dlr~ctor, Manage.r, ~udltor. treasurer. trustee"member of committee, 
,oHloer, servant, ,agent, acooul)tant or other person employed In the business 
of..tha Companyshall"lfiso,fsqulred-by,ths DireCtors; bafers-enterlng upen 
hIs dUties, sign, a=.deolaratlon,::pJe.dglng himself to observe strict secrecy 
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re~~~c~ng .all t.rans,aq\iol)l? ~~n~ a,~~lrs Of' ,'b~,CP.r~p~!l{WJth th~IPy~t.9mers 
) 8!'lq.Jt}e" S~tf;! c:>t th9 ~c~~~nt~ Y{J,~ ,'(.l,d!YlqlJal~ ~.Q 'r,i trlfJtt£l~ «t.lQtI!:!Q Jbereto, 
and :snall.b~_suc~ decl~rattonpM~99ij; I}!Ql~,eJf.~UQ,{9vQ~·any Pf:t~':w"atters 
whlc~ may 90ma to:, hl~, ;roq~l~dglt~lb\Pl~, ~,~~~{g.~,, (!lt1~!s:;q.Q~'~~ :~xcept 
when requlreQ 80,to do,by,tfi&,Dlrectors o r,by' law or,by the' persc:>o'U)"whom 
such~ttars relata 'and except so far as may be~necessaryln,Qrdert9~oomplY 
with any of the provlsl9OS In th_es~ presents contained. ' : 

, ' 

(2) No member shall be entitled to visit or InSpect any wor!<S of the comp~n'y 
without the permission ·Of tije Directors or to require disoovery of or any 
InformatIon respecting any detail or ,the Company'a tradln,Q, Qr ~ny matter 
whloh Is or may be In the nature of a trade seoret, my~tf)~ of,trade, secret 
proCess, or any other matt~r which may relate to thq conclu6t df th~ 'business 
of the company and whloh In thlit ,oplnJah ,of th~ dlreotors, ~ wo~ld be 

" Inexpedl~n~ In ttle Int~r~6t of ttlQ CQrnpany to dlsc/o~e. 
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We, the several pei'Sons, whose names and addresses are 'su'tiscrlbed, are 
des/rous 'of bE!lng formea Into B Company /n pursuance' of'thls Artloles: of 
Assoolalloh, and' respectlvEiI¥ agree to ·ta~e ·.th~ ' nl!lT}~er of 'snares 'fn the 

"capltal of th~ Company SElt opposIte our: respe9tl~e ~ines '" 

Name Address and Deslgnatlon.of 
Subscribers 

, No;otShares taken by each 
:Sl-Ibscrlber ' ' " . 

S.EDWAROES 
C erl< _ '_ .. _ _ _ _ .J )ne'ord!oarY._, _. 

-....,1-:-60~H=III -=Rc..;oa=d7'" . ,---'-'--
aaiiC1rQ: B~~ni1lay 20 ~ ... 

R.O.PINGE 
Clerk, 

Datta Nlw8S, Plot NO.107. 
ShivaJI Park, Dadar, 
Bombay 

Sd/· 

Dated this first day of July 1952. 

Witness to both above sIgnatures :. 
(Sd) M.Alvares 

Qne ordinary 

Clerk to Messrs Crawford Bayley & Co., 
Attomeys • at • Law, 
Bombay 
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THE,CO'-'PANIESAQT, 1956 
, . 

, Section' ,1 a9 '(2) 
• • '"1 • ••• 

: •• t ' 

; .: .' ' . t .. ': - !:' ~";;:I . :::.~ : ', '0. t 

, At-en Arn:luaJ,.~eneral·Me~t1ng· 9' Jh~.Me,~~ ~ ~~ SW,lcja.rqR~flnlng Company 
of ,India .uml~~d duly, :conv~ned end; h,el~, a~,I~~R~Q,stere~ omc!J' of .lhe 1'Oompany at 
Admlnh~lratlon BuildIng, Mahul, Bombay ~ubyrban Olstf(ct on th~ 27th day at June 1969 
t~e sub·Joined Special Resolution wa!l'duly passed: . 

, . . , I .', . : "l , .~ ~:~:~. " 
, ' RC!SOLOi,QN - ',- '" , " . . 

.. " • ". '~ '. '. . • .: I .'! :: . ' '10" • '\ • • .. ','.' , • .; ... . , 

" ." ,'. -Resolved lhafthe rogu·lailo.n~ .. t()n,~nci(/.ri1ti.;'aOCu.p6lnt (J.ubri'll~e~ to'ine meeting 
. ~~~, for ,,U,1~ \ PL!rp9.~109f . l~eryl'fl~1!(),f). J1u~~r.lt;.d~1~Y U;l~ q~~lffflah'lheieOf;.q9~pproved 
, ,ana ad9Pled a~ ,the ~191e8 9f.M~~'*~IQ~, Qf;\~ ,Qomp~ny In s~.bstltutl(m . for, and to th.e 
, ~~IU~lof1 '?I all the exl~UQg A:rtrQI.~lnl1l;Jreor. ' ", ' 

• • I • 0\. , • • .1. rt ,J :~. . . 

,.,:, .- . "Dated tho' ~7th'dayof J.Ur.i~1969 • 
".: ... ' j 

, .. 

. Re~fstercd Of nco : 
Administration Bl,IlIdlng, 
Esso Standard Refining Company of India Limited, 
Mahul. 
Bombay Suburban District. 
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Chairman 
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THE CI:)MPANJaS ACTt 1956 

::w •• 

HINDUSTAN ~EmOLEUM COBPORATION 
, " .. , ,'. ",: IYM'J~RI " ,'" , " 

Registered Office: 
Petroleum Ho'use, 
17, Jamshec;lJj Tat~ Roa~, 
Bombay 400 O~o. , ' 

S.KRISHNASWAMI 
Chairman " 

and 
Managing Director 
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