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Ry sgiea/sreiea,
Dear Sir/Madam,

Pursuant to the Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, we would like to inform you that Shareholders of the Company have approved the Special
Resolution for Amendment in the Articles of Association of the Company by inserting the following Article

3A through Notice of Postal Ballot dated 20.03.2017, the results of which were announced on 15" June,
2017 :

‘34: Nobwithstanding anything contained in these Articles and in pursuance of the applicable

provisions of the Companies Act, 2013 (including but not limited to Sections 68 to 70) and the
applicable rules made under the Companies Act, 2013, the Company, may buy-back its own
shares or other specified securities as the Board of Directors mdy consider appropriate,
subject 1o such approvals and sanctions as may be necessary and subject to such limits,
restrictions, terms and conditions etc. as may be required wnder the provisions of the
Companies Act, 2013 and rules framed thereunder and other applicable laws/ regulations from
time to time, including amendments, if any, thereto.”

In this regard, please also find enclosed herewith the amended certified copy of Memorandum & Articles
of Association of the Company.
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UNDER THE COMPANIES ACT, 1956
MEMORANDUM OF ASSOCIATION
OF

ENGINEERS INDTA LIMITED

The NAME OF THE Company is "ENGINEERS INDIA LIMITED".

The Registered.Office of the Company will be situated in the Territory of Delhi.

The objects_fdr.which the" Company is established are:-

(1)
)
(3)

(4)

(5)

(6)

(7)

“To establish, pl'DVidé, maintain.and perform engineéring and related technical
*and consulting services for petroleum projects including but without limitation

petroleum refineries, oil field developments; oil and gas pipelines, petro- -

chemical facilities, chemical intermediates arid all other types of Industrial
projects. ' ) ' '

To establish, provide, maintain and perform procurement; inspection,

expediting, management of construction and related services in connection

- with the construction of industrial projects of all kinds.

To.carry on all kinds of ibusines's relating to the design construction,

" malntenance and repair of all kinds of works and buildings of every nature.

- To carry on all or any of the businesses of assemblers, processors, repairers,

finishers and manufacturers of and dealers In plant; machinery and equipment
and tools of all description and components and accessories thereof, and

"in any similar or allied business and either ih connection with any of the

sald businesses or as distinct or separate businesses. - -

To produce, buy or sell in India or elsewhere in the world as Importers;

exporters, merchants, manufacturers, agents or _other'wise any metals,
minerals;, mineral substances, chemicals, goods and materials, articles or
appliances and ‘generally to purchase, sell, deal in and supply: as

manufacturers,. distributors, merchants, agents ‘or otherwise all kinds of

metals, minerals, mineral substances, chemicals, goods, products,

. appliances or things which can be.advantageously dealt in by.the company

to attain the foregoing objects, and to carry on ‘operations or business of

- ahy nature which the company from time to time may deem fit or expedient

to carry on' in connection with its main business'at any time being conducted

©and which may seem calctilated or capable of being conducted so as to
directly ‘or indirectly benefit the’ Company. '

To carry ‘on the business of a waterworks c'o'mp_any in all its branvches' and
to .sinlk wells and shafts, and to malke, build and construct, lay ‘down and

‘maintain,. reservoirs, waterworks, cisterns, culverts, filter beds, main and

other pipes and-appliances; and to execute and do all other works and

‘thingsjneces'sary or cofivenient for obtaining, storing, selling, delivering .
measuring and cﬁstributlng water, or otherwise, for the purposes of the

Company.

-and separate business the lracdes or business of:

“To carry on either in connection with the aforesaid business or as distinct '



(a)

(b)

()
(d)
(e)
(")

(g}

(),

(M)
(4)

()

M.

(m)

0,

(0)

(R)

_(q_)

general metal founders, casters, spinners, rollers and workers of and in
metals and thelr alloys Intludmg aluminum and sodium and their alloys
and metalllc combinations ol' all. kinds. .

_electrical chemical, clvll and/or mechamcal engineers.

metal and mmeral mmchants
miners.

carriers, merchants and contractors.

iron masters, steél makers; steel converters, colliery and mine proprietors, .

coke manufacturers, smelters, refiners, L[n plate malkers and Irori FoundEIs
in all their respectlve blanches. -

boller makels millwrights, machirists and smiths in all their :espenlwe
biranches.

chemicals, in all thelr different branches, manners and dislillers.-

gas makers.

manufacturers -of machinery, tool-makers, brass- founderq, meltal waorkers,
wood-workers and to buy,.sell, manufactiure, repair, convert, alter, let on

hire, and deal in machlnery implementq rolling stock and hardware of all
I<lnd5.

; rnetallwglsts and chermsts

'manufactunng and dealmg in all I<|nds of mdustual and other preparations

and arUcIes and compounds

'd_ye—n‘_\aliing, p-aints including ol paint pigments and varnisher.

electr‘iéal, chemical, photogl'abhlcal and.s-"cien‘,tific apparatuses and
mater.ials. ‘

an 'Eléclric'Power Light. and’ Supply Company in all its branches, ih
accordance with the law In force for the time being and in pamcular ta

) coneru_c[, lay down, establish, fix and carry out all necessary power

stations, cables, wires, lines, ‘accumulators, lamps and works, and to
generate, acquire by purchase in bulk, accumulate, distribute and supply
by sale, exchange or otherwise electnclﬁy, and to light cities, Lowns
streets and buildings and places, both public and private.

elecu icians, mechanical englneels suppllers of e[ectru:lty for the purposes
of light, hea_t motive power or otherwise, and manufacturers of and
dealers in all kinds of electrical machinery and apparatus and things
required for or capable of being used in connection with the generation,

. distribution, supply,. accumulatron and cmployment of eIechnmLy galvamsm

magnetism or other wnse

v

.quarry masters and stone merchants and to buy, sell, get work, shape,
hew, carve,. polish, cm':h and prepare for market or use stone of all
I(mds




(12)

L ) ! .
_(r) road and pavement makers and repairers and manufacturers of and dealers

OF

in‘lime, cement, mortar, concrete and building materials of all kinds, and as
builders and contractors for the execution of works and buildings of all
kinds in the ‘construction of which stone is required. ‘

To build, construct, maintain, enlarge, pull down, remove or replace, improve or

-develop and to work, manage and control any buildings, offices, factories, mills,
foundries, refineries, furnaces, godowns, warehouses, shops, machinery, engines,

roads, ways, rallways/tramways or other means of transport, siding, bridges,
reservoirs, dams, water-courses, water systems, wharves, electric ' works, gas
woriks, or works operated by any other kind of power and also such other machinery

equlpment, conveyances; works and conveniences which may seem calculated

“directly -or indirectly to advance the interests of the Company.and to subsidise,

o

contribute to or otherwise assist or take part in doing any of these things and/or
to'join with any other person or Company or with any Government or Governmental
authority in doing any of these things. o ‘

To apply forpurchase or otherwise acquire, and protect and renew in any part of
the world any. patents, patent rights, brevets d'invention, trade marlks, designs,
licences, concessions, and the like, conferring any exclusive or non-exclusive or
limited right to their use, or-any secrel or other Information.as to any invention
which may seermn capable of being used for any of the purposes of the Company,

or the ‘acquisition of which may seem calculated directly or indirectly to benefit

© the Company, and to use, exercise, develop, or grant licences: in respect of, or_

otherwise turn:to account.the property, rights or information so acquired, and to
expend money in experimenting upon, testing or improving any such patents,
inveéntions or-rights, and without prejudice to the generality of the above any

“contracts, monopolies or concessions for or in relation to tHe supply and sale of

‘any tnineral, metals, products or gther substances, materials, articles or things,

for or in relation to the construction, execution, carrying out, equipment,
improvement; management, administration, or control of any works and

" _convenierices required for the -purpose of carrying out any of the aforesaid’

(10)

business and ‘to undertake, execute, carry out, dispose of or otherwise turn to

“account such. contracts, monopolies-or concessions.

To acq:uire from any Government, Central, State, Local or Foreign or public body,

“or persons or authority, or from any private individual any concessions, grants,

" -detrees, rights, powers, and privileges whatsoever which may seem to the
Company capable of being turned to account, or. which the Company may think

‘directly or indirectly conducive to any of its objects or-'capable of being carried

on in connectjon with its ‘business, and to work develop, carry out, éxercise and

turn to account the same.

'(1'.1)‘

To apply, for, promote, and obtain any act of . Parliament, charter, privilege,
concession, . license, or authorization of any Government, State or Municipality,
provisional order or license from any" authority for enabling the Company to carry .
any of its objéctslinto effects or for extending any of the. powers of the Company

_or for effecting any modification of the constitution of the Company 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
interests of the Company. : '

To ‘provide resident:ial and/or sleeping accommodation_Fbr workmen and others,

“and in-connection therewith to afford to such persons facilities and conveniences

for washing, bathing, cooking, -reading, writing and finding employment, and for

. the purthase, sale and consumption of provisiohs, both liquid and solid, and for

the safe custody of goods. -




(13)*

, (14)"

For any- of the purposes of the. Company to carry on all or any of the business of
imparters, exporters, ship owners, charterers of ships or other vessels,
warehousemen, merchants, carriers, forwarding agents and wharfingers.

To carry on any business relating to the winning and working of minerals, the

“production and working of metals and the production, manufacture and preparation

of any other materials which may be usefully or conveniently combined with the

'manufacturing or éngineering business oFthe\company, or any contracts undertaken
- by the Company, and either for the purpose only of such contracts or as an

(15)

independent business.

To cafry ofi-any other business or any business. of .any other kind or quality .
‘whether manufacturing or otherwise which may seem to the company capable o
being convenlently carried on in connection with the above or calculated direcl,,
or indirectly to enhance the value of or rénder profitable any of the Company's

properties or rights. .

(16) -

To experiment arid to incur expenses necessary for the purpose with a view to
improve on the present method and process of working the several business which
the Company-is authorized to carry on and to carry on research.for improving,

-~.developing or effecting. economy and greater efficiency in the processes for the

production, manufacture and working of or trading or dealing In the various
substances, materials and articles. and. things or with any of the businesses for

“which the Company is established.

(7))

(1B

To purchase, take on. lease or licence or in exchange, hire or otherwise acquire
any immovable and/or movable property and any rights or privileges which the
Company may think necessary or convenient for the purposes of its business or
may enhdnce the value of any other property of the Company and in particular
any land ‘(of freehold, leasehold or other tenure) buildings, easements, machinery,
plant and stock-in trade and on any such lands to erect buildings, factories,
sheds, godowns or other structures for the works, and. purposes of the Company
and‘also for the residence and amenity of its employees, staff and other workmen
and erect and install machinery and plant and other equipment deemed necessary
or convenient or profitable for the purposes of the Company.

To exchange, sell,'_convey,l_assign or let.on lease or grant licence for the whole or

any part-of the Company's immovable properties and to -accept as consideration

" “.or in lleu thereof other land or cash or Government Securities, or securities,

__(‘1‘_'31'“), T

guarihteed by Government or shares in Joint Stock Companies or partly the one
and paftly the other or.such other property or securities as may be determined by
the Comripany and to take back or re-acquire any property so disposed of by re-

- purchasing or leasing the same or obtaining a licence for such price or prices and

.on such terms and conditions as may be agreed upon. .

To'enter into dny agreements with the Government of India or any other Government
or_with ‘any authorities, public, Municipal, local, railway, or otherwise or with any

. " other person; that may seem conducive to the objects of the Company, or any of
" them, andto obtain from any such Goverriment, authority’ or persons any rights,
privileges','authorities, contracts, licences and concessions which the Company -
Cervay thinde it desirable to obtain and to ¢arry out exercise and comply therewith

' (20)‘ ,

and dispose’ of oF turn to account the same.

To‘ purtﬁaée. or 6the}‘WiSe ,écquire_ and .undertake the whole or any part'.of the
business, property, rights and liabilities of any person, firm or company, carrying

" on or 'proposing to carry. on any business which this Company is authaorized to .-




carry on or possessed of property or rights suitable for any of the purposes of the
company, or which can be carried on in ¢onjunction therewith ‘or which is capable
of being -conducted so as directly or indirectly’to benefit the Company and to

_ purchase; acquire, sell and deal in property, share stocks, debenture-stock of any

(21)

such person, firm or company, and to conduct, malke or to carry into effect any
arrangements in regard to the winding up of the business of any such person, firm
or .Company. ‘ ' : '

To improve, manage, develop, grant rights or privileges in.respect of, or otherwise

~ deal with, all or any part of the property and rights of the Company.

(22)

(23)

(24)

(25)

(26)

To promote and form and to be interested In and take, hold and dispose of shares
in other companies and.to transfer to any such company any property of this
Company, and to take or atherwise acquire, hold and dispose of shares, debentures
and other securities in or of any such company and to subsidise or otherwise
assist any such company.’ ' - o :

To take of concur ir taking all such steps and- proceedings as may seem best
caiculated to upHold and support the: credit of ‘the Company and to obtain and
justify publie confidence ‘and to avert or minimize financial disturbances, which
might dffect the Company.’ ' B

To'sell, lease, mortgage or otherwise dispose of or transfer the business, property, *

assels or undertaking of the Company or any part thereof for such ‘consideration
as the Company may:think fit and in particular for shares, stock debentures or
other securities of any other company whether or-not having objects altogether
oriin part simiilar to those of the Company. C

To"pa'y for any rights -or property acquired by the Company, and t6 remunerate

dny person-or company whether by cash payment or by allotment of shares,
debentures; or other securities of the Company credited as pald up in full or in
part or otherwise, C

To pay out of the funds of the Company all costs charges and expenses which the

“Company may lawfullypay with respect to the promotion, formation and registration

(27)

of the Company and/of the issue of its capital or which the Company shall consider
to be preliminary, including therein the cost of advertising; printing and stationery
and commission for obtaining application for taking, placing or underwriting or
procuring the underwriting of shares, debentures or ather securities of the Company,
expenses: attendant upon the formation of agencies, branches and local boards.

"“To borrow of ralse money, or to receive money on deposit or loan at _'interest or -
otherwise in such manner as the Company may think fit and in partictlar by the

issue of debentures or debenture-stock perpetual or otherwise and convertible
into shares of this or any other Company, and to secure the repayment of any
such money borrowed, raised, or received, or owing by mortgage, pledge, charge
or lien upon all or any of the property, adssets or revenue of the Company(both
present and future) Including its uncalled capital @nd to give the lenders or creditors
the power of sale and other powers as may seem expedient and to purchase,

- redeem or pay off any such securitles and also by. a similar mortgage, charge or
.lien to secure and guarantee the performance by the Company or any other

- (28)

person, firm or Company of any obligation undertaken by the Company or any
other person, firm or Company as the case may be. :

To confer upomn.any encumbrancer or trustee for any encumbrances of uncalled
capital, powers of making and enfdrcing calls. . : ‘




(29)

(30)

(31)

(32)

- (33)

. (35)

| (36)

' (37)

To issue or guarantee the Issue of or the payment of interest on the shares, "
debentures, debenture-stock:or other security or obligations of any company or

. association and to pay or pravide for brokerage, commission and underwriting in

respect of any such issue,

To draw, ‘make, accept, endorse; discount, execute and issue and riegotiate bills
of exchange, hundies, promissory notes; bills of lading, warrants, debentures, and

-other negotiable or transferable instruments.:

To. recelve money on deposit with or without allowance of interest thereupon and
to guaranteg the debts and the contracts of customers and others provided that
the Company shall nat carry on business of Banking as defined by the Banking
Companies Act, .1949. : r . ‘ ;

To advance ‘and lend money upon such security as mdy be thought proper or’

‘without taking any security therefor,

To Sub‘sldise,"- assist, and guarantee the payrnent of money by, or by the performance
of, any contract, engagement or obligation by. any persons or companies, and in_

_particular, customers of the Company or.ahy persons or companies with whom the
"~ Company may have or intend. to have,' business relations. :

To invest and deal with the moneys of the Company not immediately required in

. such manner as may be thought fit. By ;

To procure the incorporation,. registration or other recognition of the Company in
any country, State or place and to establish and regulate agencies for the purpose
of the Company's business and to apply, or join in applying in any Parliament,
Government, Local Municipal or other authority or body for.any acts of Parliament,
law, decree, concessions, order; iights, or privileges that may seem, conducive to
the Company's objects or any of them, and. to oppose any proceedings or

“applications which may be calculated directly or indirectly to prejudice the Company's

interests.
To open and I<eAep'a register or registers in any country or couhtries where it may

_Company‘-to such reglster or, registers.

‘be deemed advisable to do-so, and to.allocate -any number of shares in the

“To establish and maintain or procure the establishment and maintenance of ahy

contributory or nori-contributory pension or superannuation ‘funds for the benefit
of, and give or procure the giving of donations, gratuities, pensioin, allowances or
emoluments to any persons.who are or were.at any time in the employment or

- service of the Company, or of any company which Is a-subsidiary of the Company,

or is allied to or assoclated with the Company o with any such subsidiary company,

..or who are or were at any time the-Directors or officers of the Company or of-any

such other company as aforesaid, and the wives, widows, families and -dependents

"of any such peisons, and also establish ‘and 'subsidize and subscribe to any

(38)

institutions, associations, clubs or funds calculated Lo thé benefit of or to advance
the interests and well being of the Company or of any such other company as

aforesald; ahd male payments to or towards the.insurance of.any such person as -

afofesald and to any of the ‘matters aforesald’ either alone 'or in cohjunction with
any such other company as aforesaid, " = s omow ' ' r
To distribute in specle or otherwise as may .be resolved any ‘property or assets of
the company or any proceeds of sale.or disposal of any property or assets of the

Compény'lhcluding the shares, debenlures; or other securities of any-other company
formed to take over the whole or any part of therassets or_liability of the Company




“but so that no distribution amountmg to a reduction of capital may be made except
WJLh the sanction (|f any) for the time being required by law,

(39) . To. vest any immovable - or moyabla property, rights or interests acquued by or:
belonging to the Company in_any person or Company on -behalf of or for the
) beneﬁL of the Company and erh or without declared trust In favour of the Company

(40) To act as agents or brokers and as trustees for any person or Company and to

- undertake and. perform sub-contracts and to do all or any of the above things In-
any part of the world and as principals, agents contractors, trustees or otherwise
and by or through.agents, sub-contractors or trustees or otharwme and either
alone or ]omlly with others. :

(41) To train and pay for the training in Incha ar abroad of any aof the Companys '
employees or any candidate or to recruit and employ foreign expert |n the interest
of or futherance of the Companys objects.

(42) To carry on any business or branch of business which this Company is authorized
to carry on by means or through the agency of ‘any subsidiary company or
companies, and to enter into arrangements with any such subsidiary company for
taking the profits and bearing the losses of any business or branch so carried on,
or for financing any such subsidiary company: or guaranteeing Its liabilities, or to -
malke any other arrangements which may seem desirable with reference to-any -
business or branch so carried on, including power at any time either temporarily or
permanently to close any such busrness or branch and to act as Managers- or to
appoint Directoi's or Managers of any such subsidiary Company

(43) To the extent d|rectly or indirectly conducive to of ancldental to the attainment of
. " the above objects to make and perform contracts, leases and other commitments
of every kind;

) (44j Generally to do all such other things as may be deemed |nc|dental or conducive to
the attainment of the ahove obJects or any of them. And |t is hereby declared
that: .

* (a) the word "company in this clause except where used-in reference to this
‘ Company, shall be deémed to include any partnership or other body of

persons, whether corporate or un-incorporate; and whether domiciled in =~

India or elsewhere, and
(b) the objects specified in each of the paragraphs of this clause shall be
regarded as independent objects, and accordingly shall in no way be limited

.or restricted (except where otherwise expressed in such paragraphs) by -

.reference to or inference from the terms to any other paragraph or the
" name of the Company, but may be carried out in as full and ample a manner
and construed in as wide a sense as if each of the said paraglaphs deﬂned
the objects of a separate and distinct company :

_é:’ﬁ'_::}??;\

g i
ﬂ%, \The I|ab|l|ty or the members is limited. A
g]\é/ﬁﬁ“ * L (as amended ln EGM held on 23 12 2{]!5)

:1 Er':gﬁal‘!’ Q/ The Autharized Share Capital of the Company Is ¥ 400,00,00,000/- (Rupees Four Hundred
‘Crare) divided into 80 crore equity shares of ¥ 5/- each without preferential, deferred,
qualiﬂed or sper_lal ||ght5 privileges, conditions.

We, the persons whose names, addresses and description, are subscribed are desirous
of being formed Into a Company in pursuance of this Memorardum of Association, and
we respectively agree to take the nlerler ol‘ shares in lhe capiLaI of the Company set
opposnze oI laapectave names. :




Descriptions and Occupations of
| Subscribers .

S[gnatures, Naines, Add:esses, :

Number of shares
talcen by each .
Subscriber

Signatures, Addresses,

‘Descriptions & Occupations

of witnesses

1. | The President of India by the

‘| hand of P: R. Nayak, Secretary,
Ministry of Petroleum &
Chemlicals

Fifty One (51)

‘|. Attest: P. P. Gupta,

Under Secretary, Ministry of

_Petroleum & Chernn:als

New Delhi.

" 2. | Bechtel International

‘| Corporation, Delaware, U.S.A,;-
by thie hand of R. M. Dorman,
Vice Presiderit, Bechtel Asian
Cmporahon Ltd.,- Paname

Twenty Four(24)

Attest: D.T.Styles,

-| Attorney-at-Law, 111 Sutter

St.,San Franmsco
California, U.5.A..

3. | R.M. Dofman, 220, Bush St.,

Vice President, Bechtel Asian
Corporation Ltd., Paname

San Fraficisco, California, U.S.A.,

' Twenty Five (25).

.~ California,

Attest: D.T.Styles,
Altorney-at-Law,
St,, San Francisco,
U.S.A.

111 Sudtter

‘Dated the 15" Day 'p.ffi\/_l_a]'ch, 1965.

* 'Amende‘d ih AGM held on 22,9.1999

¥

mended in EGM held on 22.04.2010.
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ARTICLES OF ASSOCTATION
OF
ENGINEERS INDIA LIMITED

Unless the coritext otherwise requires wards or expressions
contained in these Articles shall bear the same meaning as in the
act or any statutoiy modification thereof in force at the date at
which the Articles become binding on the .Cornpany. '

The marginal notes hereto are Inséi’ted for 'Convenience' and shall’

not affect the construction hereof and in these presents, unless
there be something in the subject or contéxt inconsistent
therewith. : - : e

"The Act" means the Companles Act, 1956 (1 of 1956) and includes
“where the context so admits any reenactment or statutory

modification thereof for the time being in force..

"These Articles” means these Articles of ‘Association as originally

framed-.or as from time to time altered by Special Resolution.

#"A'bridged Prospectus"™ means a memorandum containing such
salient features of a prospectus as may, be prescribed. ‘

“The Company" means ENGINEERS INDIA LIMITED." -

The Directors" means the Directars-for the time being of the
*Company and Includes persons occupying the position of Directors

by whatever name called..

"The’l-Board“pf Directors" or ittie Board" means a meeting of the
Directors duly called and constituted or, as the case may be, the
_ Directors assembled as a Board.’ ‘

"The Chairman" means the Chairman of 'Lhe Board of Directors for
.the time being of the Company. , ;

being of the Company.

~ #"Beneficial ov'v‘ner" means the beneficial owner as defined'in'tlau‘se_. .
_(a) of sub-section’ (2) of Section 2. of the Deposltaries Act, 1996. -

#"Dematerialization™ is the process by which = . shareholder/

_debenture holder can get physical share/debenture certificate

. converted into electronic balances in his/her account maintained

with the participant of a Depository.

#“Deposito‘w" shall mean a company formed and registered uridgér
the Companies Act, 1956 and which has been granted a certificate -
‘of registration to act as-a depository under the Securities and

Exchange Board of India Act, 1992.

#"Depositories -Act" means the DEpOSitOI"iESAAICt, 1996 or any
statutory modification or re-enactment thereof. ' )

Inte_rpretatloh.

"“The Managing Director" means the Managing ‘Director for the time *




. .'#"Executor or, "AdmIHISUaIZOI" means a person who has obtained |
-+ probate or letters of admmisnann as the case may be ﬂom some

compeLent courl.

it "Government" means the Central Gover nmenL i.e. the Government

. of the Republlc of India

e #"Infmmatton Memorandum” means a process undertaken prior to -

the filing of a prospectus by which a demand for the securities
proposed Lo be Issued by the company Is elicited, and the price
and the terms: of issue for such securities is asqec;sad by ‘means of

" @ notice, circular, adve|‘t|5ement or document.

#“L|5Led Public Company" means a ptiblic company, which has any

of |t5 securities ' IlsLed in"any ‘recognized stock exchange.

#'Member" means the duly teglsLered holder froni time to time of
the shares of any class of Company and includes the subscribers
of the Memorandum of the Company and also every person whose

"naime is entered as the beneficial ewher 'of any shares of the

Cornpany in-the reco:ds of DLpUaILOI\/

- #"Officer” Include any director, rnanager or'secretary or any person
in arcoldante with whose directions or ins tructions the Board of

Directors or.any one or more of the dnoclms is-or are argugtumed

'Lo act

#"Postal Ballot" has the same meaning as defined under Secl:on
192A of the Act. . ‘

‘#"Prospectus“ means any docurent described -or issued as -a

prospectus and includes any notice, circular, advertisement or other

" docurnent inviting deposits from. Lhe pubhc or mvltlng offers from
" the pubhc for the subscription or pmchase of any sha|eq in, or.

debentmes of the Company.

'#"Reglstemd Owner" means a Depository whoso name: is entered.

as, such in the, lecolds of the Company

#"Recogmzed stock ‘exchange” nleans in rélation to any provis‘lon
of ‘this Act In which it occurs, a stock exchange, whether in or
outside Indja, which is notified by.the Central Governmernit in the
official- Gazette as a recogmzed stock exchange For Lhe pu1poaes

' _of that DIOVISIOI"I

. -"g#“RemateIial[zahon" is the’ plocesa “of conversion of eIchomo

holdings back into physical form and. issue.of fresh share/debentu:e

cerUI'lca‘te(s) in’ I'avoUr of Lho ahare/debentme holder
'."'-#"SEBI" means the Securmes and Exchange Board of Ind|a

#"Secretaly" fmeans a Ser"etaly as delned in Lhe Ac[ or the ru[es
- mad. ' ‘under,.  u :

_'#"Secullty" means shares |n or. debentmes of the Lompany,r

/\mencan/GiobaI Depository Receipts, euro bonds and other foreign’
currenicy instruments and such other securities-as may-be JDECIrICd )

by SEBI from time to time. -




#"Share with differential Rights," means a share ‘that'is Jssued
with differential rights in accordance with the provisions of Section
86 of the Act. ' : : :

"The Office’ means the Registered Office for the time being of the
Company. . . % . : ‘ <

"The President" means_the President of India.

"R"eg;is‘te'r" means the Reéister of Members of the Company required
to be kept by Section 150 of the Act. ‘ .

“The Registrar’ means the Re'gistrar of Companies, Delhl.
"Di’\l!ldend" includes: bonus.

.“Mofr'\th" means a month reckoned according tg Bl_'it!sh Calendar.

"Seal" means the Common S‘eal‘for the time being of the Company:

"Broxy" inr:Iudés"Attorney duly constituted under a Power of
Attornéy.’ —

"iTh writing” and "Wri_ttén" shall include printing, Iithbgt:aphy and other
modes of représenting or reproducing words in a visible form.

"Words .imp()rting the singuiar nurmnber only include'th_e plural ﬁumbgr
"and, vice versa. s’ . £ e :

‘Wor_c'!s"_
individuals. .

impoi’tihg persons include corporations and firms as well as

Words irhportihg'rﬁaséuline ‘génder only shall include the feminine
gender. :

25 | Save as reDrOduceAd' 1h these Arﬁclés or made "applit_:aible' by the . Table "A" not to
' Act the requlations contained in Table 'A' In the First'Schedule to. apply
. the Act shall not apply. to the Company. ‘ : . —

3 Save as permitted by Section 77 of the Act, the funds ol the Company shall not be employed in the purchas
security of, shares of the Company and the Company shall not give, directly or indirectly, any financial assistance, whether by
way of loan, guarantee, the provision of security or otherwise, for the purpose of or in connection with any pilrchase of or
subscription for shares in the Company or any company of which it may, for the time being, be a subsidiary,
This Article shall not he deemed ta affe
lien conferred by Article 31.

e of, or lent on the

ct the power of the Company to enforce repayment ol loans to members or to exercise a
‘

(inserted after passing the Special Resolution through Postal Ballot, result of which was declared on 15.06.2017)

3A  Notwithstanding anything contained in these Articles and in pursuance of the applic

able provisions of the Companies Act, 2013
(including but not limited to Sections 68 to 70) and the applic

able rules made under the Companies Act, 2013, the Company, {

Company |
not

- purch
its

’%‘ﬁ?.ﬂl 3 may buy-baclk its own shares or other specified seci lllL‘b as the Boln.cl 9} Dnem.nbr may cousider appropriate, subject to such
(/] approvals and sanctions as may be necessary and subject to such limits, restrictions, terms and condilions etc, as may be
! = required under the provisions of the Companies Act, 2013 and rules ramed thereunder and ather applicable laws/regulations

from time to time, including amendments, if any, theret

; "v-"'_l".'--‘ . : ' o o - y = ST

fi\—\\;,."'\{“?/ — . (as amended in EGM held on 23.12.2016) " Share Capital

p %yf:# The Authorized Share Capital of the Company shall be SucIIaJT.mL.mt as - _
ik rﬁay be mentioned in Clause 5 of the Memorandum of Association of _

the Company from time to time. :

g

i

s | #4A. The Share Capital of the Compény shall be of two types'viz. Capital of onl?f two.

lkinds

to
ase
own

P\

o



Allotment of Shares

Return of
Allotments -

Commission and
Brolkerage &

" Shares @t a
discount

Instalments on
shares to be duly
paid S

5,

"-.J

g

“ (i) Equity Share Capital 7
" (a) With voting rights, or

(b)  With differential rights as to dividend, voting
: or otherwise in accordance with such rules

and subject to such conditions as rmay be

. prescribed from time to time under the Act.
(i) Preference Share Capilal.

Subject to.the provision of these Articles the shares shall be
under the.control of the Board of Directors who may allot or
dispose of the same or any of them to such persons, upon such
terims and conditions at such times, and upon such consideration

‘as the Board may think fit. Provided that option or right to call of
. shares shall not be given to any pers’o_ﬂ(s) without the sanction of

the Company in General Meeling.

As re.galjds.all allotments made from time to time ﬁi1é-C0111;)any

-shall duly comply with Section 75 of the Act.

“The Company may exercise the powers of paying comimissions
conferred by Section 76 of the Act and in such case shall comply -

with the requirements of that Section. ‘Such commission may be
satisfied .by the payment’ of cash or the allotment of fully or partly
paid sharc or partly in one way and partly in the ather. The Company
may also on any issue of shares or debentures pay such brokerage

‘as may be lawful.

“With the previous authority. of the Company in General Meeting

and the sanction of the Company Law Board arid.upon otherwlse

complying” with .'S_'ectlon_79 of the .Act, the Board may issue at"™’
discount shares of aclass already issued. :

" If, by the conditions of adllotment of any share, the whole or part

of the-amount or issie price thereof shall, be payable by
installments, every such installment shall, when due, be paid to

" “the Company by the person who, for the time being, shall be the

Liability: of joint

holders of shares;- '

Trusts not
recognized

Who may, be
registéred

‘Ceftificates

i

" registered holder of the shares or by his executor or administrator.
:The joint-Holder of a share shall be se'vlé‘rally as well as jointly
liable for the payment of ali- Installiments and calls dueé in respect -
“of such share. ' ‘ : :

' ‘Sé_\}e'aé'hérein otheriwise pr‘bvidédﬂthe—Comp‘é‘ny shall be entitled

to treat the registered-holder of any share as the absolute owner

" thereof and accordingly shall not except as-ordered by & court-of

competent jurisdiction, or as by statute required, be bound to
recognize any equitable or-other claim to or interest in such shares
on the part of any other person. '

Share may. bé registered in the name of any person, company or

other .body corporate. Nolt more than four persons shall be

. registered as joint-holders of any.share.

13,

- CERTIFICATES

"syubject to the provisions of The Cmﬂb'&'ﬂnies (Issue.-of Share

Cerltificates) Rules, 1960, or any statutory modification or re-

12




énactmént-theféof, Share Certiﬁcates. shall be issued as
follows: ' : ‘ -

(1) The Certificates of Title to Shares and duplicates thereof

when necessary shall be issued under the Seal of the
Company ‘which shall be affixed in the presence of (i) two
Directors or a Director and a person acting on behalf of

~another Director, under a-duly registered Power of Attorney -

" 'or two persons -acting as Attorneys for two Directors as

(2)

(3)

aforesaid; and (ii) the: Company Secrelary or some other’

person appointed by the Board for the purpose, all of whom
shall sign such Share Cerlificate.

Every member shall be entitled, ‘without payment', to one
or more ,E:er_tifica'tes.'in mariketable lots, for all the shares
of each class or denomination registered in his name.

‘Unless the conditions of issue of any Share otherwise

provide, the Company shall, within three months after date

. of either allotment and or surrender to the Company of its

letter making the allotment.or of its fractional coupons of
requisite value (save in the caseé of issue against letters

" of acceptance qr of renunciation or in case of issue of

Bonus Shares) or within two months of receipt of the

" application for registration of the transfer of any of its

Shares, as the case may be, complete and have ready for

delivery the Certificate of such Shares.

Every: Cértificate of Shares shall be under the Seal of the

company and shall specify the riumber of shares and

distinctive.numbers of Shares in respect of whieh 1t is
“issued and amount paid up thereon and shall be in such

~form as the Directors, may prescribe ar approve.

5)

In respect of any Share held jointly by seyeral persons, '
the Company shall not be-bound to issue more than one’
Cerlificate and delivery of a-Certificate ta one of several’
' joint holders shall be sufficient delivery to all such holders. -

If an.y' Certificaté of any‘shai:é or shares bie surrendered to

-the Company for subdivision or consolidation or if any”
- Certificate. be defaced, torn or old, décrepit, worn-out or’
Cwhere the cages In the reverse for recording transfers
" have been fully utilized, then, upon surrender thereof to
the Company, the Board may: order the same to be cancelled’
and may Issue a new Certificate in lieu thereof; and if any
certificate be lost-or destroyed, then, upon proof thereof
_-to the satisfaction of the Board, .and on such indemnity as
.thé Board thinks fit being given, a new certificate in lieu ™
therecf. shall be. given to the party entitled to the shares.

. to which such lost or destroyed certificate shall relate.

Where a new certificate has been issued as aforesaid it

shall state on the ‘face of it and against the stub or

counteifoil ‘that it/is reissued in lieu of a Share Certificate
is a duplicat¢ issued for the one so replaced and, in the

case of a Certificate issued in place of one which has.
been lost or destroyed, the word "duplicate” shall be .

stamped or punched in bold letters across the face thereof.

13




Calls.

Restriction on

power to make calls
and notice

. When Interest on.

call or instalment
payable .

Amount payable at

fixed < times :-or

paydble - by

mstallments as ca[ls' ’

16.

14,

-

1.5

(7) For every Certificate Issued. under this Article, there shall
be pald to the Company the sum of Rs.2/- or such smaller
sum together with such out of pockel expenses incurred
by the Company jn II'IVQSUQEIHFIQ evidence as the Board
may determine. ;

Provided that no fee shall be charged for the issue of New
Certificates in replacement of those which are old, decrepit
or worn-out or where the cages on thc reverse for IECOIdIng
transfers have been fully utilized.

CALLS

- The Board may, from time to time, subject to the terms on which

any shares may have been issued; and subject to the provisions of
Section 91 of the Act, make such calls as the Board thinks fit upon
the members in respect of all moneys unpaid on the shares held by
them respectively, and nol by the conditions of allotment thereof

- made payable al fixed times, and each member shall pay the amount

of every call so made on him to the pérsohs and at the times and-
places appointed by the.Board. A call may be made payable by
installments and shall be deemed to have been made when the
resolution of the Board authorizing such call was passed,.

No call. shall exceed one-fourth of the nominal amount of a share,

o be made payable within one month after the last preceding call
~.was payable. Not less than fourleen days Notice of any call shall

be given specifying the time and. place of payment and the persoh
and persons to whom such call shall be paid. Provided that the
Director may from time to time at their discretion extend the time
fixed for the payment of any call and may extend such time to all

" off any of the member whom the Director may deem fit for extension
. bt no member shall be entitled to stich extenslon save as malter

17.

of grace and favour.

(1) ° If the sum payable In r‘eépett of any call or installment be

not paid on-or before the day appointed for payment
thereof, the holder for the time being in respect of the
share for which the call shall -have been made or the
installment shall be due shall pay interest for the same at
- the rate of 6 per cent-per anhum-from the day appointed
for the payment thereof to the time of the actual payment
or at such lower rate (if any) as the Board may cletermine-._ '

(2) The Board shall be at liberly to waive payment of dny such

interest e1the| Wholly or In parL

If by the tel’ms of issue of any’ share or otherwise any amount Is
made payable upon allotment or at any fixed time or by installments

-at fixed times, ‘whether on account of the amount of the share or °

by way of premium every such amount or irstallment shall be
payable as if it were a call duly made by the Boaid and of which

~ due notice had been given; and all the provisions ‘herein contained .

in respect of calls shall relate to such amount or mSLaIIrnent
accordingly.

14
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18.

’_“ZL9.

21,

22.

* Subject to the prdvisions of any other law in force on the trial or.

hearing or any action or suit brought by ‘the Company against any

. merber or his representatives to recover any debt or money
‘claimed to be due to the Company in respect of his share, it shall
be sufficient to prove that the name of the defendant Is, or was,

when the claim aiose on the Register as a holder, or as one of the

holders of the number of shares in respect of which such claim is .

- made, and that the amount claimed is not entered as paid in the
. books of the Company and it shall not be necessary to prove the

appointment of the Board who made any calls, nor that a quordm

~was present at the Board meeting at which any call was made
- was duly convened or constituted, nor any other matter
- whatsoever, but the proof of the matters aforesald shall be
_conclusive evidénce of the debt.

(2) The members shall not be entitled to any voting rights in’

(1) The Directors may, if they think fit, subject to the provisions

of Seclion 92 of the Act, agree to, and receive from, any
Member willing to-advance same whole or.any part of the
moneys due upon the Shares held by him beyond the sums
actually called for, and upon the amount so paid or satisfied
-in advance, or so much thereof as from time to time exceeds
the amount of the calls then made upon the Shares in
respect of which such advance has been made, the
Company may pay Interest not exceeding.6% per annum

~unless the Company in General Meeting shall direct

‘Gtherwise, at such rate; as the Member paying such 5sum
- agree upon, provided that money paid in advance of calls
shall not confer a right to participate in profits or
dividends. The Directors may at any tire repay the amount
so advanced, .

respect of moneys so paid by him until the same would but
for such payment, become presently payable.

: (3)’. The provisions bf'theée Articles shall mutatis mutandis

-apply to the calls on debentures of the Company.
A call may be revoked or postponed at the discretion of the Board.

FORFEITURE AND LIEN

"If any member fails to pay any call or installment of a call on or
before the day appointed for the payment of the same the Board

may, at any time thereafter during such time as the call or
Installment rerains unpaid, serve a notice on such member requiring
him to pay the same, together with any interest that may have
accrued and all expenses that may have been incurred. by the
Company by reasor of such non-payment, -

The rotice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at
which such call or instalment and such interest and expenses as
aforesald are to be paid. The notice shall ‘also state that in the
event of non=payment at or before the time, and at the place

appointed, the-shares in respect of which such call was made or’

instalment is payable will be liable to be forfeited.

Evidence in actions
by Company
against
shareholders

" payment of calls in

advance

Revocation of calls

If call or instalrment
not paid notice
may be given

Form of notice

4



If = notice not

complled with
shares may be

forfeited

Notice after
forfeiture

Forfelted shares to

become property of -
the Company

Powerl to annul
forfeiture

Liability . on
forfeiture

Evidénce; ' “of

forfeiture .

Forfeiture . S
Provisions to apply

‘to non payment in-

terms of 1ssue

Company's lien'on

shares

23.

24,

25.

26

27,

28

.29, -

 *30.

“IF tne requisition of any such notice as aforesaid be not complied
- with any shares in respect of which such notice has been given

may,; at any time thereafter, before payment of all calls or
instalments, interest and expenses, due -in respect thereof, be

forfeited by a resolution of the Board to that effect. Such forfeiture

shall include all dividends declared in respect of the forfeited shares

and. not actually pald before the forfeiture.

g When any share shall have been S0 roifmted notice of the resolution
shall be given to the member in whose namie it stood immediately

prior to the forfeiture and an entry of the. forfeiture, with the date

_thereof, shall forthwith be made in the Register, but no forfeiture

shall- be in any manner Iinvalidated by any omission or neglect to
give such notice or to make such entry as aforesald.

Any share so forfeited shall be.deemed to be the property of the

. Company, and the Board may .,eli re-allol or otherwise clv‘pn‘;(—‘ of

the same in smh manner as it thlnks fit.

The Board may, aL any Ume hefom any share so forfeited shall

have been sold, re-allotted or otherwise disposed of, annul the
forfeiture lhereuf upan such conditions .as it think fit.

A person whose share has been forfeited shall cease to be a
mermber in respect of: the  share, -but shall notwilhstanding such

 forfeiture remain: liable to. pay, and shall forthwith pay to the
- Comripany, all -calls, or instalments, Initerest and expenses, owning

upon or in‘respect of such shale at the time of the foffeiture,
together with interest thereon, from the time of forfeiture until
payment at 6 per cent per annum and the Board may enforce the
payment thereof, or any part thereof, without any deduction
allowance for the value of the shares at the time of forfeltum but
shall not: be under any obllgatmn to do so.

A duly venﬁed declaraLlon in wsltmg thaL Lhe declacant is a Director
" or Secretary .of the.Company, and that certain shares in the

Company have been dily forfeited on a date stated. in the
declaration shall be conclusive evidence of the facls therein stated -
as against-all persons: claiming to be entitled to the.shares and

such. declaration and the receipt of the Company for the

consideration,-if-any, given for the shares on the sale or disposition
thereof shall-constitute a good title to such shares; and the person.

" to whom any such share is sold shall be registered as the holder of

such share and shall not be bound to see to the application of the:
purchase money, .nor shall his title to such share be affected by
any irregularity or invalidity in the proceedings in reference to

Asuch rmfentme ale or dnspomL]on

The plO\nslons of Ar t|cles 21 to 28-hereof shall apply in the case

.of 'non- payment of any sum which, by the terms of.issue of a
-share, becomes payable at a fixed. time, whether on account of

the nornin_al value of a share or by way of premium, as if the same
had been payable by virtue of a. call duly made and"notified.

The Company shall have a first-and paramount lien on every slwat‘é,'
(not being a fully paid share), for all moneys whether presently




payable or not, called or payable at fixed time-in respect of that
share; but the Company shall have no general lien on such partly
-paid-up share. The Board may at any time declare any share to be
wholly.or in part exempt from the provisions. of the Article. The
Company shall have no lien on its fully paid-up shares.

31.  For the purpose of enforcing stch lien the Board may sell the Asto enforcing lien
. share subject thereto in such manner as it thinks fit, but no sale " by sale
. shall be made until such time for payment as aforesaid shall have o
arrived and until notice in writing of the intention to sell shall have
- peeén served on such member, his executor or administrator or his
" committee, curator bonus or other legal representative as the
‘case may be and default shall have been made by him or them in
the payment of the moneys called or payable at a fixed time In
respect of such share for fourteen days after the date of such
. notice. ' : s : :

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

33.°  Upon any sale after forfeiture or for enforcing @ lien in purported * - validity of Sales in
. exercise of the powers herein before given, the Board may appoint  exercise of lien and
sorne person to execute an instrument of transfer of the share  after forfeiture
' sold and cause the purchaser's name to be entered in the Register LI
" in respect of the share sold, and the purchaser shall not be bound
" to see to the regularity of the proceedings, nor to the application
of the purchase money, and after his name has been entered in .
the Register in respect of such share the validity of the sale shall
not be impeached by ary person,. and the remedy of any person
aggrieved by the sale shall be In damages only and against the
Company exclusively. ‘ ;

34, Where any share under the power in that behalf herein contained  ggard may issue
" is sold by the Board and the certificate in respect thereof has not  pew certificates
been delivered upto the Company by the former holder of such :
share, the Board may issue a new certificate for such share
_distinguishing Itin such manner as it may thinle fit from the Certificate
not so delivered up. = . ; T '

TRANSFER AND TRANSMISSION

35.  Save as provided in.Section 108 of the Act, no transfer of a share ~ Execution _of
shall be registered unless.a proper instrument of transfer duly  transfer, etc.
stamped and executed by or. on behalf of the transferor and by or
on hehalf of the transferee has been delivered to the Company

- together with the Certificate.or, IF no such certificate is in existence

~the letter of allotment of the share. Each signature to such transfer
shall be dily attested by the signature of one credible witness
who shall add his address and occupation. A

- 36, AAppHcation",er the 'registﬁtion of the transfer of a share may be Appii_catioh by
‘ ynade either by the transferor; or the transferee, provided that, transferor
- where such application is made by the transferor, no registration




B @ T W : o shall, in the case of a pattly paid share, be effected unless the
; ' [ * o company glves notice of the application to the t|an5feree in the
manner prescribed by Seclion 110 of the Act, and subject to the
provisions of these Articles the Company shall unless objection is

"~ made by the transferee within two weeks from the date of receipt
of the notice, enter in the Register the name of the transferee in
the same. manner and -subject to the same conditions as if the
application’ for regqstlation of Lhe transfer was made by the

. transfenee

ol . ¥ Form of Transfer == *37., "The mslmmenL of tlansfer shall be in erLlﬂg and all provisions of

. _ © . Section 108 of the . Act or statutory modification thereof for

IR L ) o - . the time being shall be duly complied ‘with in respect of all transfer
:* = R of shares and registration thereof.

. In what- cases -the *38. Subject to the provisions of Section 111 of the Act and Section-
e " Board may refuse - 22A of the Securities Contract (Regulations) Acl, 1956, the Directors
P “lo register. transfer - - may, al their owr absolute.and UHCOHHUHPLI dlsrteuon and by
oo ¢ Lot L 2R e e ms T ogiving ]("JSOHS decline o reyister or acknoviledge any transfer of
B ' g . shares whether fully paid- or nat and the right of refusal, shall not _
be affected by the circumslances that the pruposcd transferee is
H _ . .already a Member of the Compariy but in such cases, the Direclor
i E e - - shall, within one month from the dalte on which the instrument of
it o ' "° . Utansfer was lodged; with the Company, send to Lhe Transferee
4| o ) , . ¥ and Transferor, Notice of the refusal Lo register such. Lransfer
g o y " : I, provided Lhat registration of transfer shall. not be refused on the
, Es ' i ground of the Transferor being either alone or jointly with any
?|Z : ' SR . Ty g other person ‘or persons:indebted to the Company on any account
‘ ' o whatsoever except when'the Company has a lieri on the Shares.
i ‘ : 7 .x -7 Transfer of Shares/DebenLures m whatsoever |ot shall not be
S : .f'refusede'--- :
I : . 4

i

!

|

| 3

it - No. transfer. to- 39, No transfer shall be made Lo a minor, Inso[vent or person of unsound
. -minor, etc. - t ot mind.,

H', ‘T.ranéfér to be left *40.  Every instrument of transfer shall be left at the office Ffor
|i . *“at office to be ‘registration, accompanied by the certificate of the share to be
By retalned " transferred o1, if no such certificate is in existence, by the Leltler

e o . of Allotment of the share and such other evidence as the Board
By . o ' o Umay require Lo prove the title of the transferor-and his right to
fi ' " transfei the share. Every instrument of transfer which ‘shall be
. registered shall be retairied by the Company; but any instrument
- of transfer which the Board: may refuse to register shall, on |eque5t
" be returned to the person depositing Lhe same.

Notice of refusal to 4

! ; » If the Board refuses whether in pursuance of Alilcle 39 or otherwise
~register transfer ‘

"to register the transfer of or the transmission by operation of law
of the right to, any share, the Company shall within two months
from the date on which the instrument of transfer or the intimation
of such transmission, as the case may be, was lodged with the
; Company, send to-the transferee and the transferor or to the
person giving intimation of. such Lransm|55|on as the case may be,
noUce of Lhe |efu5a|

. "No fee'ohalf be charged for- registration of transfer, Lransmission,

‘ Probate, Succession: Cerlificate and Lelters of Administration,

ete, o Ry Certificate of Death or Marriage, Power of Attorney or similar 0Lhe|
; s : documenL .

Fee on reglstration +,12
of Lransrel pfbb'al:e
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; The ‘executor or administrator of a déceased member (no't being y

one of two or more joint holders) shall be the only person recognized
by the Company as having any title to the shares registered, In

-the name of such member, and, in case.of the death of any one of

more of the Joint-holders of any registered shares, the survivor -

- will be the only person recognized by the Company as having any

litle to or interest in such share, but hothing hereln contained .

~ shall be taken to-release the estate of a deceased joint holder
from any liability on the share held by ‘him jointly with any other
- person. Before recognizing any executor or administrator, the Board

may require him to obtaln a Grant of Probate or Letter of:

‘Administration or other legal representation, as the case may be,

" discretion thinks fit, it shall be lawful for the Board. to dispense

from a competent Court in India and having effect in Delhi. Provided
nevertheless that [n any case where the Board in its absolute

with the. production of Probate or Letters of Administration or

‘such other legal representation upon such terms as to indemnify.

or otherwise as the ‘Board, In its absolute discretion, may consider

~adeyuate,
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- Any commiltee or guardian_ of a lunatic or minor membel or any
person becoming entitled to or to transfer a share in consequence

of the death or bankruptcy or inselvency of any member, upon
producing such evidence that he sustains: the character in respect

. of which. he proposes to act under this article or of this title as
" the Board thinks sufficient, may, with the consent of the Board

(which the Board shall not be bound to-give), be registered as a

member in respect.of such share, or may, subject to the regulations
as to transfer herejnbefore contained, transfer such share. This

" Article is hereinafter referred to as "The Transmission “Article.”

- 45,

(1) . If the person so becoming entitled under the Transmission
" Article shall elect to be registered as holder of the share
himself he shall deliver or send to the Company a notice in

writing signed by him stating that he so elects, '

Transmission of

. reglistered shares

As to Lransfer of
shares of insane
minor, deceased or
bankrupt members

(Tra nsmissi.on‘
‘Article)

Election under the
Transmission

" Article

(2) " All ‘the limitations, restrictions and provisions: of these .

46, -

_;Artitzles; relating to the right to: transfer and the registration
of instruments of transfer of a share shall be applicable to
“any such notice of transfer as aforesaid as If the death,

lunacy, bankruptcy or Insolvency of the member had not
occurred and the notice of transfer were a transfer signed
by that member. - :

A person so becoming entitled under the Transmission Article to a

_ share by reason of the death, lunacy, bankruptey or Insolvency of

the holder shall, subject to the provisions of Article 44 and of
Saction 206 of theé Act, be entitled to the same dividends and
other advantages as he would be entitled to if he were the
registered holder of the share. ' : .

Provided that the Board may at any time give notice requiring any

‘such person to elect either to he registered himself or-to transfer

the share, and if the notice is not complied with within ninety

" . days, the Board may thereafter withhold payment. of all dividends,

bonuses -or other moneys payable in respect of the ‘share,. until
the requirements-of the notice have been complied with.

Notwithstanding anything contained In any other Article or'in any,

other law for-the time being in force, where a nomination has been

Rights of persons
entitled to shares
under the
Transmission
Article

Nominakion  of.

Shares



Transmission

through nomination

made in the manner prescribed in Section 109A of the Act,
- purporting to confer on any person the right to vest the shares in,
or debentures of the-Company, the nominee shall, on the death of
the shareholder or holder of debentures of the Company or, as the
case may be, on the death of joint holders, become entitled to all
the rights in the shares or debentures of the Company, or as the
case may be, all the joint holders in relation to such shares in, or
debentures of the Company to the exclusion of all other persons,
unless the nomination is varied or cancelled in the plescnbed
manner.

B. (1) NotwlthsLanding anythlng contained in these Artlcles any

person who becomes a nominee by virtue of the provisions
of Section 109A of the Act, upon production of such
evidence -as may be required by the Board and subject as
hereinafter: provided, elect either - ®

(a) To be registered himself as holder of share(s) or
debenture(s), as the case may be; or ' :

(b) To make such transfer of the sham(s) or debenture(s), as’
’ : Lhe case may be, as the deceased shareholder or debenture,
~ holder, as the case may be, could havé made.

(2) If the person being a nominee, so becoming entitled, elects-

% to be registered as holder of the share(s) or debenture(s),
himself, as the case may. be, he/she shall deliver or send
to the Company a notice in writing signed by him stating
that he so elects and such notice shall be accompanied
by the death certificate of the deceased shareholder or
debenture holder, as the case may be,

(3) « Al the limitations, restrictions and provisions of these
. Articles relating to the right to transfer and the registration
of transfers of shares or debentures shall be applicable to
.any such. notice dr transfer, as aforesaid, as.if the death
- of the member had not occurled and the nolice or transfer
were a transfer signed by that shareholder or dehenture
holder, as the as imay be.

(4) A person, being.a nominee becoming entitled to share(s)
or debenture(s) by reason of the death of the holder, shall
be entitled to the same dividends and other advantages
to which he would be entitled .if he were the registered
holder of the share(s) or debenture(s), except:that he
shall not before being registered as a member in respect
of his share(s) or debenture(s) be entitied in respect of it,
-to exercise any right conferred by membership in relation
to meetings of the Company. -

Provided that the Board may, at any ltime, give notice
requiring any such person to elect either Lo be registered -
.. himself or to transfer the share(s) or debenture(s) and if
the notice is not complied with within ninety days, the .
Board may thereafter withhold payment of all dividends,
boriuses or other moneys payable in respect of the share(s)
or debenture(s) until the reguirements of Lhe noULe have
been complied with.
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INCREASE AND REDUCTION OF CAPITAL

Before the issue of any new shares, the Comp'any by a Special
Resolution in general meeting may malke provisions as to the

‘allotment and issue of the.new shares, and in particular may
. determine to whom the same shall be offered in the first instance

and whether at par or at a premium or, subject to the provisions

of Section 79 of the Act, at a discount; in default of any such’

" provision, or so far as the same shall not extend, the new shares

48,

may be issued In conformity with the provisions olr A|L|cle 5

Excepl so far as otherwise plovlded by the condltlons of issue or

by these presents, any capital raised by the creation of new

shares shall be considered part of the existing capital of the Company

and shall be subject to the provisions herein contained with
reference to the payment of dividends, calls and instalments,

. “transfer and transmission, forfeiture, lien, surrender and otherwise,

50.

The Company, may, from time to time, by Special Resolution, reduce:

its capital and any Capital Redemption Reserve Account or Share
Premium Account in any manner and with and subject to any

: lnc!denl authorized and conqenr reqmred by law,.

ALTERA1 ION OF CAPITAL

The Company in genelal meeting may from time to time:

'."(a)  consolidateé and divide all or any of its share capital mlo

= 5

#51A.

shares of Iarge| amount Lhan its ex1st|ng shares;

(b) sub—dlwde AItS existing shares or any of Lhern into shares
of smaller amount than is fixed by the Memorandum of .

Association so however, that in the sub-division the
proportion between the amount paid and the amount, if
any, unpaid on each reduced share shall be the same as it
was in the case of the share ﬂorn which the reduced
share is derived;

(c) cancel any shares which at the date of the passing of the

* resolution, have not been taken or agreed to be-taken by -

any person and diminish the amount of [ts share capital by
the amount of the shares so cancelled.

(d) . convert all or any of its fuIIy pald up shares into stock and

reconvert that 'stock into fully paid- up- shares of any .

‘ denomlnatlon

SubjecL to the prov&smns of the Sections 100 to 105 lnLiL.ISIVE of

thé Act, the Board-may accept from any member the surrender on’
such terms and condlhons as shall be agreed upon of all or any of

his shares.
DEMATF]KIALIZA’TION OF SECURITIES

a) NotWIlhstandlng anthing contained in these Articles, the

Company shall be entitled to dematerialize or rematerlallze
its shares; debentures and other securities (both fresent
and- future) held by it with the Depository and to offer its
shares, debentures and other securities for subscription in
a dematerialized form pursuant to the Depositories Act,
1996 and the rules/regulations framed thereunder, if any.

Provisions relatmg
to the issue

How far new
shares to rank with

-existing shares

Reduction of
capital etc.

Power to sub-
divide - and
consolidate shares

Surrender of
Shares

De_material'iza‘tion
of Shares



" Oplion for investors: -

a)
.b)
Secu'ritie:s in ‘ fie)
Depositories to be £
in fungible form
: R|ghts of : . . ' (d5
Depositories and o F
beneficial owners
Service - . of T (e)
documents .
Tlaﬂst/ s _ g i

transmission of.

“securities -held in

demwtenahzahon

. form

Every person subs culblng to securities offered by the

“Company shall have the option . to receive the security
" certificates or Lo hold the securities with a Depository. -

Such a person who is the beneficial owner of securities
can alt any.time opt out of a Depository, if permitted by
law, .in respect of any security and the Company shall, in
the manner and: within the time prescribed provided by the
Depositories Act, 1996 Issue to the beneﬂcial owner the

required certificate of securities.

If a pe'rson opts to. ho[d his, security with a depaository,-
then notwithstanding anything to the contrary in the Act

- in these Aiticles, the Company shall intimate such
Deposltmy the detalls of allotment of the security and on
receipt of the Information, the Depository shall enter in its
record- the name of thc alloltee as the beneficial owner of
the qecumy ,

All sm:u'rities held by a Depository shall be dematerialized
and shall be in fungible-form. Nothing contained in-Section
153 of the Act shall apply to a Depository in respect of
securities held by it on behalf of the beneficial owners.

(N . Notwithstanding.atiything to the contrary contained
in the Act or in these Articles, a'Depository shall be
_deemed to be the registered owner for the purposes
of effecting transfer of ownership of security on behalf
of the beneficial owner. '

(i Save as othemlse pxovided in- (l) above, Lhe Depaository

. as the registered owner, of the secuutxes shall not
have any voting rights or any . other rights in respect
of securilies held by it.

(iii) Every person holdlng secuuues of the Company and
whose name is entered as the heneficial owner in the
records of the Depository shall be deemed to be a
member/debenture holder, as tlie case may be, of the
Company. The benéficial owner of securities shal[ be
entitled to &l the rights and benefits and be subject
to all the liabilities in respect of his securities, which

. _are held by a Depository.

Notwnthstandlng anythmg 'to the contrary ‘contained in the
Act or’in these Articles to the contrary where securities
are held in a Depository, the records of the bereficial

" ownership may be served by. such Depository on the

Company by means of electrohic mode or by delivery of

. ﬂoppi'es or discs.

Nol.hmg contained in the Act or in these Articles, shall

‘apply to- transfer or transmission of securilies where the
- Compaiy has not isstied any certificates and where such

22




(9)

(h)

(i)

' 53, -
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shares or debentures or securities are being held in"an

electronic and fungible form in a Depository. In such cases, "

the provisions of the Deposnorles Act, 1996 shall apply.

Notwithstanding anything to the contrary contained in the
Act or these Articles, after any issue where the securities
are dealt with by a Depository, the Company shall intimate
Lhe datails theréof to the. Depository -immediately- on
a]IoLment of such securities.

: NOthing contained in the Act-or in these Articles regarding
the necessity of having distinctive numbers for securities *

issued by the Company Shall apply to securities held by a
Depository.

Notwithstanding é'nything .contalned in these Ar-“ticle's, the

Company shall have the right to issue securities in a public.
. offer in dematerialized form as required by applicable laws

and subject to-the provisions of applicable law, trading in

. the securities of the Company shall be in the demat

" . .segment of the relevant stotlk exchanges, in accordance
.. with .the directions ‘of SEBI, the stock exchanges and lhe
. terms of the listing agreements with the stock exchanges.

MODIFICATION OF RIGHTS

IF at any time the share capital is divided into different
classes of shares the rights attached to-any class (unless
otherwise provided by the terms of issue of the shares of

‘that class) ‘may,” whether or not the Company is being

wound up, be varled with the consent in writing of the
holders of three-fourths of the Issued shares of that class,
or with the sanction of a Special Resolution passed at a

. Separate General Meeting of the holders of the shares of

the class. To every stich Separate General Meeting the
provisions of these Articles relatmg to: general meetings
shall apply, but so that the necessary quorum shall be two

- persons at least holding or representing by-proxy one-fifth
- of ‘the issued shares of the class but so that if at any

adjourned meeting of such holders a quorum as ahove
defined is not present,.those members who are present
shall be a quorum and that any holder of shaies of the
class present in .person or by proxy- may demand a

% poll and, 'on a poll, shall have one vote. for each
- share of the class of which he is the holder. This Article
is not by implication to curtail the power of modification

which the Company would have if this Article were omitted.
The Company shall comply with the provisions of Section

. 192 of the Act as to forwarding a copy of any such

agreemenL or resalutlon to the Reglstlal

BORROWING POWERS

. The Board may, from time to time, at its discretion, subject

to the provisions of Section 292, 293 and 370 of the Act,

Allotment of

securities dealt
with ~in a
Depository

Distinctive number .

of securities held in

-a depository

Trading . of
securities. in
dematerialization
mode ‘

Power to modify
rights

Power to borrow




Issue at discount,
etc..-or with speclaf
prlvnege ‘

‘Notice of refusal to
register transfer -

The  Statutory
‘meeting .

54,

56.

' 57.

58,

‘raise or borrow, and secure the payment of any sum or
~sums of money for the purposes of the Company; provided
that the Board shall not withcut. the sanction of the
Company in general meeting borrow any sum .of money
whlch together with moneys already borrowed by the
Compahy (apart from témporary loans obtained from the
Company's bankers in the ordinary course of business) will
exceed the aggregate for the time being of the paid-up
capital of the Company and its free reserves, thal is Lo’
say, reserves noL set aside for any speciﬂc pmpose

The Dnectors may, subject to the apploval of the Plesndent

~ secure the repayment of such moneys in such manner and
upon such térms and conditions in all respects as they
think fit and.in particular, by the issue of bonds, perpetual
or redeemable debentures or debenture-stock or any
mortyage, charge or any other security on the undertaking
of the whole or any part of the property. of the Company
(both present and future) ihcluding its uncalled capital For
Lhe time beind.

(1) Any. debentuies, debenture-stock or othel securities

may be issued al a discount, premium or otherwise and"

may be issued on condition that they shall be convertible
Into shares of any denomination and with any privileges
and conditions as to redemption,-surrender, drawing
allotment of shares, attendirig (but not votihg) at the
General Meeting, appointment of Directors and otherwise
Debentures with the right to conversion into or allotment
of shares shall be issued only with the consent of the
Company in the General Meeting by & Special Resolution.

(2). Debentures, debentuue stock, bonds and other securities
may be made ‘assignable free ﬂom any equities betwéen
the Company and the person to Whom the same may be
Issued. :

S'ave as provided in Section 108 of the Acl, no transfer of
“debentures shall be' registered unless a proper instrument
of transfer duly stamped and executed by the transferor
and transferee had been.delivered to the Company together
with Lhe certificate or cerLiﬂcaLes of the debentures.

_'If the Board refuses Lo |eg|ste| the . Ltansfer of any,

debentures of the Company, -shall, within two months from
the date on which the instrument of transfer was lodged
with Company, send to transferee notice of the refusal.

L - GENERAL MEETINGS

The Statutory Meeting of the Company shall, as required by
Section 165 of the Act, be held at such time not being less
than one maonth nor more than six months from the date at
which the Company shall be; erilitled to commence business
and-. at such place as the Board may determine, and the

. Board shall comply with the other requirements of that Section
-as to the report Lo he sobmitted and otherwise,
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60.

61.

62.
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‘In addition Lo any other meetings, general meetings of the

Company shall be held within such intervals as aré specified
in Section 166(1) of the Act and subject to the provisions of
the Section 166(2) of the Act at such times and places as
may be determlned'by the Board. Each such General Meeting
shall be called an. "annual general meeting" and. shall be
specified as such in the notice canvening the meeting. Any
other meeting of the Campany shall except in the case where
an Extraordinary General Meeting is convened under the
prowslons of the next following Artmle be ca!led a "Genena!

-MeeUng

 The Board may, whenever it thinks fit, call a general meeting

and it shall on the requisition of the Members, in accordance
wnth Section 169 of Lhe Act proceed to call an'Extraordinaly

Board convening Lhe same, convene the Eeraordlnary General

Meeting as provided by Section 169 of the Act..

The Company shall comply WIth the provisions of SeCLIDn
188 of the Act as to giving notice of resolutions and circulating
staternents.on the requisition of members.

Save as provided in sub-section (2) of Section 171 of the

Act, not less than twenty one ‘day’s notice shall be given of

- -every general meeting of the Company. Every notice of a -

meeting shall specify the place and the day and hour of the

" meeting and shall contain a statement. of the business to be
“-transacted thereat and there shall appear with reasonable
‘prominence in every such notice a statement that a member

entitled to attend and vote Is entitled to appoint a proxy to

- attend and vote instead of him and that a proxy need not be
"a member of the Company. Where any such business.consist
of "special business" as hereinafter defined there shall be -
annexed fo the notice a statement complylng with Section” |

173(2) and (3) of the Act,

'Notlce of every meetmg of Lhe Cornpany shall be given to

evéry memiber of the Company, to the Auditers of the

“Company and to any persons eiititled to a.share in

consequence.of the death or insolvency of a member in any

- manner hereinafter authorized for the giving of noticés to’

such persons; provided that a member of the Company
domiciled outside of India shall be entitled to require the

‘7"sendlng of notice to such domicile by registered alr post.

The accidental omission to give any such notice to or the
non-receipt of any such notice by any member shall not

~.Invalidate the proceedlngs at any meetmgs

Subject to the provismns of Section 171(2) of the Act, a
General Meeting may be convened by shorter notlce than 21

days

PROCE!’DINGS AT L:EN!:RI\L MELTING

' The ordmary business of an Annual Genelal Meeting shall be
- to receive and consider the Profit and Loss Account, the |

When Annual
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Circulation of
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resolution’

Notice of meeting

Shorter notice by

. consent
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Balance Sheet and the Reports of the Directors and of the
Auditors, to' elect Directors in the place of those retiring by
rotation, and to declare dividends. All othei business
transacted at any other general meeling shall .be deemed
‘speual business.

Five mElTIbEIS present In pe:son shall be quoruim for a General
Meeting and no business shall be transacted at any General
Meetlng unless the dquorum requisite is present at the

. commencement of the buslness

IF withm half an hour from the time appointed foi the meeting
a quorum be present, the meeting, if convened upon requisition
of Members as aforesaid, shall be dissolved, but in any other
case it shall stand adJoumed to the same day in the next
.week at the same time and place, or to such other day and
at SUCh time and place as Ihe Board may by Notice appoint.

Any act or r‘esolution Whic.h, under ‘Lhe p.mvis;ions of these
Articles or of the Act, is permilled or required to be done or
passed by the Company in General Meeling shall be sufficiently
so done or passed If effected by the Ordinary Resolution as
defined in Section 189(1) of the Acl tinless either the Act or
these Articles specifically require such act to be done or
resolulion passed by a Special Resolution as defined in Section
189(2) of the Act, or in_any other manner,

The Chalrman of the Board shall be entitled to take the chair
at every general meeting. If there be no such Chairman, or if
at any meeting he shall not be -present within half an hour
" after ‘the time appointed for holding such meeting, or is
unwilling to act as Chairman, the members present shall
choose another Director as Chairman, and if no Director be
present; or if all the Directors present decline to take the
-Chair; then the members present shall, on a show of hands or
on a poll if demanded €lect one of theu members belng a
membel entitled to vote; to be Chanman

Every_- ques!:ion sub_n'altted to a nmieeting shall be decided, in
the first Instance by.a show of hands, and in Lhe case of an
equality of votes, both on a show of hands and on poll if any,
the .Chairman of the meeting shall have a casting vote in
additjon to the vote Lo whlch he may be entlt{ed as a member,

AL any gener‘al meelirig, unless a po!l,is (before or on the,
declaration of the result of the show of hands) demanded by

.either the -Chairman of his .own motion or by at least two

members having the right to vote on the resolution in question

- ahd present in person or by.proxy, or by any member or members

‘present in personh or by proxy and having not less than one-

tenth of the total voling power in respect of such resolution,

-or by any member o members present in person or by proxy

and holding shares in the Company conferring a right to vote
on such Resolution, being shares on which an aggregate sum

“has'been pald up which is not less than one-tenth of the total

. sum paid up all the shares conferring that right, a declardtion

by the Chairman that the resolution has or has not been carried
or has or has not been carried either unanimously, or by a




70,

‘ .7‘1; :

" g

particular majority; and an entry to that -effect in the boolk

containing the minutes of the proceedings of the Company.
shall be conclusive evidénce of that fact, without proof of the
number or propartion of the votes cast In favour of, or -against
the resolution.

S

(2)

(3)

(4)

(5)
(6)

(1)
L@

EN¢H)

- Equity shares, shall have one vot

If a poll be demanded as aforesaid, it shall-be taken
in such manner as the Chairman directs subject to
‘Sections 184 and 185 of the Act, and the result of
the poll shall be deemed to be the declsion of the

meeting on the resolution on which the poll was_ -

demanded

A poll demanded on' the election of the Chairman or
on a question of adjournment shall be taken forthwith.
A poll demanded on ariy other question shall be taken
at such time; not later than 48 hours.from the. time

- when the demand was made as the Chairman of the

meeting. may direct.

The demand of a poll may he WithdraWn at any time.

Where a pol[‘i's to be taken, the Chairman of the
meeting shall appoint two scrutineers ohe at least of

whom shall be a member (not-being an officer or-
- employee -of the Company) present at the meeling

provided such a member is available and willing to be
appointed, to scrutinize the votes given on the poII
and to report to him thereon.

On a po'l-! a member entl‘tied Lo more than one vote;

. or his proxy or other person entitled to vote for him,

as the case may be; need not, if he votes, use all his

‘voles or cast in the same way all the votes he uses,

The demd‘nd of a poll shall not prevent the continuance

of a meeting for the transaction of any business other

than the question on which a poll has been'demanded

The Chairman of a general meelmg may ad]ourn the

same from time to time and from place to' place, but
no. business shall be.transacted at any adjourned
meeting other than the business left unfinished. at
the meeting from which the adjournment took place.

When a meeting is adjourned it shall not be necessar-y

to give any notice of an adjournment or of the business _‘

to be transacted at an adjourned meeting.
VOTES OF'MEMBERS

Save as hereinafter prowded en a show oF hands

_.every member present in person and being a holder

of Equity Shares shall have one vote and every person
present either as a Proxy (as defined in Article 77) on

behalfof a holder of Equity Shares, if he s not entitled -

to vole in -his own right or, as a duly authorized
representative of a body corporate, being a holder of

‘ Polls-

Power to adjourn
. Gerieral Meeting

‘Votes of members

i,
t




‘Passing of

resolution by Postal

“Ballot’

Procedure where a
company or body
corporate . or
President of India is
a member . of the

“Company -

Votes in respect of
deceased, insane
apd - insolvent
‘members

#72A.

. (2) Save as hereinafter provided, on a poll the voling

rights of a holder of Equity Shares shall be as specified
~in Section 87 of the Acl.

Provided that no body corporate shall vote by proxy
50 long as a resolution of its board of Directors under
the provisions of Section 187 of the Act is In force
- and the representative named in such resolution is
present at the general meeting at which the vote by
proxy is tendered.

The Company may pass such resolutions by postal ballot In

the manner prescribed by Section 192A of the Act and such
other applicable provisions of the Act and any future
amendments or re-enactments. Notwithstanding anything
contained in the provisions of the Act, the Company being a
listed Company, shall in the case of a.resolution relating to

“such business which the Central Government may, by

<13

74.

notification, declare to be conducted only by postal ballot,
get such resolution passed by means of a postal ballol instead
of transacting the business in a general meeting of the Company.

(1) ‘Where a body corporate (hereinafter called "member

Company") is a member of the Company, a person,
duly appointed by resolution in accordance with the
provisions of Section 187 of the Act to represent
such member Company at a meeting of the Company,
" shall, by reason of such appointment, be deemed to
be a proxy, and the lodging with the Company at the -
Office or production at the meeting of a copy of such
resolution duly signed by one director of such member
Company and by its Managing Agents (if any) and
certified by him or them as being a true copy of the
resolution shall, on production at the meeting, be.
accepted by the .Company as sufficlent evidence of
the. validity of his appointment. Such a person shall
be entitled to exercise the sarme rights and powers,
including the right to vote by proxy on behalf of the
member Company which he représents as that member
Company could exercise if it were an individual member.

(2) . Where the President of India is a member of the
Company, the President may. appoinl such person as
he thinks fit to act as his representative at any
meeting of the Company or at any meeting of any
class of Members of the Company and such person
shall be deemed to be @ member of the Company and
shall be entitled to exercise the same rights and
powers, including the right to vote by proxy, as the
President could exercise as member of the Company.

Any person entitled under the Transmission Article to transfer
any share may vote at any general meeting in respect thereof
in the same manner as if he were the registered holder of
such shares, provided that forty-eight hours at least before
the time of holding the meeting or adjourned meeting, as the

" case may be , at which he proposes to vote he shall satisfy

‘the Board ‘of his right to transfer such shares, ‘unless the
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. 76.

77.- -

78:

79,

80.

. respect thereof.

\

Board shall have pr'evi‘dusly admitted his right to vole at such

meeting in respect thereof. If any member be a lunatic, idiot -
~or non compos mentls, he may vote whether on a show of
‘hands or at a. poll by his committee, curator bonis or other
legal curator and such Iast mentloned persons may glve thelir

votes by proxy

Wh|!e there are JO|nL registered ho]ders of any share ahyone
of such persons may vote at any meeting elther personally or
by proxy.in respect of such shares as if he were solely entitled
thereto and if more than one of such joint holders be present

“at any meetmg either personally or by proxy. LhaL one of the

said persons, so present whose name stands first on the register
in respect of such share alone shall be entitled to vote-in

deceased member.in whose name any Snare.'is Tegistered shall
for the purposes of this Article be deemed joint-holders thereof.

" Oona poII voles may. be given .either personally or by proxy,
*-and a person entitled to more thah one vote need not use all
_his votes ‘or cast all the votes he uses in’ the same way.

The ]nstrurnent appolnLlng a proxy shall be In wrltlng under

" the hand of appointer or of his Attorney duly authorized in

writing .or If such appointer is a. body corpordate be under .its
common seal .or the hand of its officer or Attorney duly

~ “authorized. A proxy .who is appointed for a specified meeting

only 'shall be.called a special Proxy. Any oLher Proxy shall be
called a - General Proxy .

A person may.be appolnted a proxy though he Is riot a member

of the Company and every notice convening a ‘meeting’ of the
Company shall state this and that a member entitled to .attend

Several. executors or administrators of a

‘Joint Holders .

Votes on a Poll

Instrument -
appointing proxy to
be in writing .

Proxy may be
general or,special

and vote at,the meeting is entitled to apposnt a proky to-

atLend and voLe instead of hlm

‘The merumenL appomtlng a proxy and the Powar of-Attorney

or other autharity (if any) underwhich it is signed, or a notarlally

. certified copy of that power of authority, shall be deposited

at the Office- not less than forty-eight houts before the time

for holding the meeting at which the person named in the -

instrument proposes to vote In-respect thereof and in default
the instrument of proxy shall not be treated as valid.

A vote glven ‘in accordance with the terms of an instrument
‘appointing a proxy shall be valid notwithstanding the previous

death or :nsanlty of the principal, or revocation of the

~Instrument, Dl transfer of the share in respect of which the

vote is given,. plovided ro Intimation in writing of:the death,
msanlty, revocation or transfer of the share shall have been
recelved by the Cornpany atl the ofﬁce before the vote' is

“given.

‘E‘v‘eny instrument appointing a Special Proxy shall be retained
by the Company and shall, nearly as circumstances will admit,

. be in any of the forms seL out in Sclledule IX to the Act or

Instrument
appointing a proxy
to be deposited at
the Office

'When_VOt'e by.
proxy.valid though
authority revoked

F'or_rn of instrument
‘appointing a
Special Proxy

(a



_near thereto as possible or In any other form which the Board
may accept. to :

Restrictions on “ g1, No member shall be entitled to exercise any voting rights
; - _ ' o either pefsonally or by proxy at @ny meeting of the Company
P . Voting S . in respect of any shares registered in his name on which any
o ) _ calls-or other sums presently payable by him have not been
fow - paid or in regard to which the Company has and has exeicised,
| ' L 82 : any right of lien. ' '

' Admission oF - 182, No objection shall be raised to the qualification of any veter

rejection of votes -~ i . except at the meeting or adjourned meeting at which the

‘ , j vote objected to is given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes.

DIRECTORS -

Number of _ @83. The number of Directors of the Company shall be not less

Directors ‘ than five and not more than Twenty Five, all of whom will be

' po ~ '~ appointed by the President of India, who will prescribe the
period for which they will hold office as directors and may
rernove them and appoint others in their places and fill in any
vacaricy that may occur ' '

Full tirme Directors. 84.  The President of India may appoint one ar more of Lhe Directors
- : ‘to render advicé to the Managing Director on such matters as
the Board may prescribe, o

: . (a5 amended In AGM held on 17.9.2007)
85 The fees payable to a Director for alttending a meeting of the Board: or
Comimittee thereof shall be decided by the Board of Directors from time to
time within the maximurm limits of such fees that may be pirescribed by the

|

I

l' v — : Act or by the Central Government, The Directors shall be entitled to be paid
| ' !
l

their reasonable traveling and hotel and other expenses incurfed in
consequence of thelr attendiig at Board and committee meetings or
otherwise Incurred in the execution of their duties as Diiectors.

Shaie qualification 86. A Director shall not be required to hold any share in the capital -
of Directors | | : of the Company as his gualification share. '
Remtuneration for * -87.  If any Director; being willing, shall be called upon to perform
extra services ~ extra services in. his capacity as a Director for any of the
' ' : K purposes of the Company, then the Board rmay remunerate
such Director either. by a fixed sum or by a percentage of

profits or otherwise and such remuneration may be either in
addition to or in substitution for and other remuneration to
which he may be entitled,

_‘;‘Vacati'dn_ of office of- 88." The office of a Director shall become vacant In accordance

Directors ‘ with the provisions set out in Section 283 of the Act.
Office oFPi'DFII; . 89, No. Director or other person referred to in Section 314 of the

Act shall hold an office or place of profit save as permiitted by
5y thalt Section. '

' Appointrne'nt"" of . 90. A Director of this Company may be or become a Director of

Director as Director = . : ..any other Company promoted by this Company or in which it
of a Company_ in may be interested as a member, shareholder or otherwise and

which the Company
is interested




91,

92,

93,

no such Director shall be accountable for any benéfits received
as a Director or member of such other company.

Subject to the provisions of Sectlon 297 of the Act, neither
shall a Director be disqualified from contracting with the
Company either as vendor, purchaser or otherwise for supply

of goods, materials or services or for. underwriting the’

subscription of any shares in or debentures of the Company,
nor shall any such contract or arrangement entered into by
or on behalf of ‘the Company with a relative of such Director,
ora firm in which such Director or relative is'a partner or with

any other partner in such firm or with a private company of
‘which such Director is a member oy director, be avoided, nor
“shall any Director so contracting or-being such member or so
interested be liable to account to the Company for any profit .

realized by any such contract or arrangement by reason of

such Directors holding office of oF the fiduciary relation thereby
~ established.”

Every'Dilector who is in any way, whether directly or indirectly, -
concerned or Interested in a contract or arrangement entered .

into or to be entered into, by or on behalf of the Company not
being a contract or arrangement entered Into or to bé entered

into, between the Company and any other company, where

any of the Directors of the Company or two oir more of them
together holds or hold not more.-than two per cent of the paid
up share capital in the other-company, shall disclose the nature
of his concern or interest at a meeting of the Board as required
by Section 299 of the Act. A General Notice, renewed in the
last month of each financial year of the Company, that a
Director is a director or a member of any specified body
corporate or is a member of.any specified firm and is to be
regarded as concerned or mterested in any subsequént

-contract or arrangement with. that body coiporate or firm

shall be sufficient disclosure of concern or interest in relation
to any, contract or arrangement so made and, after such
general notice, it shall not be necessary to give spec1a| notice
relating to any particular contract or arrangement with such
body corporate or firm, provided such general notice Is given

‘at a meeting of the Board or the Director concerned takes

reasonable steps to. secure that it is brought up and read at
the first meeling of the Board after it is given. Every Director

‘shall be bound to .give and from time to time renew a general

notice as. aforesald [n respect of all bodies corporate of which

"he is a Director or member and of all firms of which he is a

member. _
ALTERNATE DIRECTORS

The Board may inaccordance with-and subject to the provisions

" of Section 313' of the Act appoint any person to act as
- alternate director for a Director during the latter's absence

for a period of not less than three months from the State in
which meetmgs of Lhe Board are ordlnarily held.

. Notwithstanding anything contained in any oth‘er'articles ‘of

the Company, the Board shall have the power to appoint

31

Conditions. under
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Appolntment T
Managlng D|rector

Remq neration of
Managing Director

Duties of _Ménaging
Director

‘Meetings ~of
Directors .
Director 'ma\"/ '

summon meefing

Quorum

-Powers -Gf Quorum

[

Ho.w questions to
be decided

additional dlrectors on the Boald of th Company as per the
provisions of lhe Companies Act, 1956.

: MI\NAGING DIRECTDR

94, The President of India ‘will appolnt one of the Directors as a
Managlng Direclor.

95.'. The Managing Director shall receive such remuneration as may
T from time to time be sanctioned by the Board of Directors.

96. . The Managmg Director shall, subject to the superintendence,

- control and direction of the Board of Directors of the Company, -
be entrusted with-substantial powers of “management of the
Company and in particular conduct and assume primary
responsibility for the performance and supervision of the

. technical, administrative and day-to-day operation of the
Company. ; -

PROCEEDTNG OF DIRI"‘ !(JHS

. *¥97, The Board Jhall m[‘E‘L at Ivast once i eveéry three months and

99

atleast four such meetirigs shall be held every year. Notice in
‘writing of every mecting of the Board shall be given to every
Director For the time being in India, and &t his usual address |n'
India to every ‘other Direclor. :

‘98. . A Director may,"al any time, and the Secretary shall upon the .

‘lequest of a Director made at any tlme convene a meetmg of -
the Board. . . - ‘

(as amended In AGM- held on 17.9. ?OD?) i o
The Chalrman of the Board of Directors shall be @ppainted by the Pr DSI(J@ Nt
6fF Indla. The Chairman of the Board shall pleqide over all meetings of the

_ Board. If. no such Chalrman is appointed or If at any ‘meeting of the Board

the Chairman, be not present with in half an hour aftér the time appointed .

* for halding the meeting of the Board, the Directots present shall cImUse one
- of Lhew nlembel'"

Lo be the Clldlrmah UI’ 5uc|1 mPcUng

. .100. -The quorum for a meeting of the Board shall be determined’

. from time to time in accordance with the provisions of Section
287 of the Act. If @ quorum shall not be present within half an
‘hour from the time appointed for holding a meeting of the
Board, it shall be adjourned .until such date and time as the
Chalrman of the Board shall ‘appoint. -~

101. Subject to the provisions of Article 102 a meelting of the Board

" at which a quorum be present shall be competent to exercise

all or any of the authoiities, powers and discretions by or

. under these Articles or the Act for the time being vested in or
exercisable by the Board.

Q2. (a) . _ Question's arising at any meeting sHall. be. decided by'

a majority of votes and in case of an equality of
vates the Chairman shall have a second or casting
vote.
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(b)

The Chalrman shall reserve for the decision- of the
President any proposals or decisions of the Directors

“in any matter which in the opinion of the Chairman is

of such importance as to.be reserved for the approval
of the President. No- action shall be taken by the
Company In respect of any proposal or déecision of
the Directors reserved for the approval of the President
as aforesaid until his approval to the same has been
obtained. : :

(i)

i

Without prejudice to'the génerallty of the above provision and subject to the guidelines and
limits prescribad from time to time by the Administrative Ministry /Government / DPE, a5 long -
as the President hoids more than 51% of share capltal of the company, the’ Board shall
exerclse the following powers except the powers mentioned at para 102 (c) (i) (a) of :Artlcles .
of Assdciation. of the company which shall be reserved for declsion of the ?’_rt?sicillé[\_ﬁi__ s

(a) " Creation of posts of Chalrm_:an,. Managing’
i Director, Functiorial Directors and/or- ahy other
members-of the Board of Directors. o

(b) - Appointments in the higher categories of posts §
" (Rs.2500-3000 and above), of persons who
have attained the age of 58 years whether -~
they are from the. public or private’ sector.

" e} Appdiﬁtmen’ts to the posts of General Managers

‘of constituent unjts will. be made by the Board
‘of Directors. The Board shall however, follow
the procedure laid-down by'the Government
in the matter of selection of General Managers.

 Any matter relating to.the sale, lease, exchange,
“mortgage and/or disposal ‘otherwise of the” whole or

substantially the whole of undertaking of the Company.

or. any part thereof the original or.book value of which
exceeds 10 lakhs rupees. ’ go 8 7

Any matters reﬁlating to:

(a) the promotion of company / companies;

(b) : enter'ing'into partnership and / or arrangement

* for sharing profits;

() " formation of subsidiary company / companies;

. (d)  taking_ or otherwise acquiring and holding

shares in any other company or investment in
securities;

(é) “divisioh of capital into different classes of
shares; :

$(F) undertaking works of capital ﬁature involving -
capital expe,_ndlt_urer.e)(rce.eding Rs.5" Crores;

(g) - setting aside a portibn_ of the profits of thé. _ :

_Gompany to form a.fund to provide for such’

pensions, gratuities ‘or compensation or to

" create any provident or benefit fund in such a
manner as the Directors may deem fit;

. 1.BCP.
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o Power. to’ appoint’
Committee - and’
" delegate ' :

-proceedings of the,

~ Committee

103,

104.

(h) to approve agreeme'n'ts- involving forgign
collaboration proposed to be entered into by
£ the Company; . . d

(i) to issue such directions or instructions as the -

President may- consider necessary in regard to

" the exercise ahd performance of the Company's

functions in matters involving security  or

substantial public interest: The Directors shall

duly comply with and give immediate effect to
directions or instructions so issued;

§)) to’ call for such returns, accounts .and
infermation with respect to the property and
activity of the Company as will be required
"from time to time; '

() i) to authorize lhe amounl of capital to be
: raised and the terms and conditions on
which it may be raiserd;

i) to approve the enterprises five year
~and annual plans of developimient and the
eriterprises capital budget.

~jil) - to sanction expenditure in case of

variations in approved estimates beyond

. 10% for any particular component parts
thereof; and '

iv) to approve the enterpri_ses,reyenue‘ budget
in case there is an element of deficit which
"is proposed to be met by obtaining funds

“from the Government. ‘ :
(d) . Notwithstanding anything contained in any of the
. - articles, the Presldent may from time to time issue
such directives or instructions as may be considered
necessaly In regard to the finances, conduct of
business and affairs of the Company. The Campany
shall give immediate effect to the directives or

instructions so issued.

The Board may subject to the provisions of the Act and these
Articles, from time to time and at any time, delegate any of
its powers to 8 committee consisting of such Director or-
Directors as it thinks fit and may, from time to tirme, revoke
such delegation. Any committee 5o formed shall, in the exercise
of the power so delegated, conform to any regulations that
may, from time to time, be imposed upon it by the Board. The
proceedings of such a Committee shall be placed before the
Board of Directors at its hext meeting for information.

The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the
provisions herein contained for. regulating the meeting and
proceedings of the Board so far as the same are applicable
thereto, and are not superseded by any regulations made by
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- 105,

106..

s

107.

108..
.+ control ‘of the Company shall be vested in the Board who shall
‘be entitled to .exercise all such powers, and to do all such

' fhe'-_Bqard under the last preceding 'Articl'eA.A

Acts done by a person as a Director shall be valid.
notwithstanding that it may afterwards. be discovered that .

his appointment was invalid by reason of any defect or

disqualification or-had terminated by virtue of.any provisions -

contained in the Act of in these Articles. Piovided. that nothing

5 Director after hls ‘appointment has been shown -to the
Company to be invalid or te have terminated.* - - :

Save in those cases where a resolution is required by Seéction’
. 262,292, 297, 316 and 372(5) of the Act, to be passed at
‘meeting of the Board or Committee of the Board, a resolution:
.shall be as valid and effectual -as if it had been -passed at : -~ -

meeting of the Board or Committee of the Board, as the case

- -may be, duly called and constituted,’ If a draft there of in

wtiting Is circulated; together with the riecessary papers, if

any, to.all the Directors, or to all the members of the Committee

‘of the Board, as the case may be then in India (not being less

* in 'number than the quorum fixed foi a meeling of the Board or
the Committee, as the case may he) and to all other Directors -

or members at their usual address in India and has been

“approved by such of the’ Directors as are theri'in Indla or by &
.~majority of such of thiem as are entitled to vote on the
‘resolution. - . F ’ .

MINUTES:

(1) - The Board shall, In accordance with the pr-ovisiorié of
: Section 193: of the Act, cause minutes to be'kept.of

. every general meeting of the Company and of every

~ méeting of the Board.or of every committee.of ‘the
Board. . o -

(2) . Any such Minutes of any _meeting' of the Board or of -
— any committee of the Board or of the Company in
general meeting, kept in accordance with the

! , , , " appointment
in this Article shall be deefmed to give validity to acts done by RE .m me

" When acts of a -

Director  valid
_notw_ithstand_ing :
defective . ..

'A'_ReSoI"‘utiiJ"h Witﬁou‘t :

Board meeting’

 Minutes .‘to“ ‘be .

made

provisions of Section 193 of the Act, shall be evidence :"

of the' matters stated in such Minutes. The Minutes

Book .of general meetings of the Company.shall. be -

kept at the office and shall be open to inspection.by

members during the hours-of 2 P.M. and 4 P.M. on.

‘5uch business days as the Act .requires them to be
open for inspection. ‘

POWERS OF THE BOARD

Subject to the prévisions of the Act, and these Articles the

" " acts and things as the Cormpany. is ‘authorized to exercise.and

do. Provided that the Board shall not exercise any-power oF.

- “do any.act or thing which Is directed .or required, whether by *
- the Act or'any other statute or-by the Memorandum. of ‘the.
Company or by these Articles or otherwise, to be .exercised or.

done by the Company in general meeting.. Provided further

that in_exercising any such. povier or doing any such-act or-

" thing, the Board shall be subject to the provisions in that

' Géf‘-er?" power of -
- Compapy vested. -
in the Board -~ -



‘Local -Management,. :

Powers of Attorney,

.Seal for use abroad

and

‘ Registers

'Cért'lﬁéd copies of
" resolutions Qf_the _

Powerto .
Authenticate -
documents.

Directors-

I

.'_-'Cust‘ody:r of Seal

Foreign

behalf contalned’ In the Act or any other statute or in the
Memorandum  of the Company or in these Articles or in any
regulations not inconsistent therewith and duly made -

'_;,Ll1eretlnder including regulation made by the Company in

109,

.general ‘meeting, but no |egu|atlon made By the Company in

general meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been
made, :

'LOCAL MANAGEMENT

The Board may subject to the provisions of the Act malce

such arrangements as it may think fit for the management of
the Company's affairs abroad and for this purpose appoint
local boards, attorneys and agents and fix their remuneration
and deiegate to them {subject to the provisions of the Act)
such powers-as the Board may deem requisite or expedient.
The Company may exercisé all the powers of Section 50 of
the Act and the official Seal shall be affixed by the authority

‘and in the presence of and the instruments sealed therewith

~ shall be: signed by such persons as the Board shall from tme

tio,

111,

#1112,

to time by writing under the Seal appoint. The Company may

alse exercise the powers of Sections 157 and 158 of the Act

with reference to the keeping of Foreign Registers.
‘}I'-'\UTI-IEN'I‘ICATION DFDDCUMENTS /
Any Director or Lhe Secue[aiy or any person appointed by the

Board for the purpose shall have power Lo authenticate any
tlocuments_ &ffecting the constitution of Company and any

‘.resolutigns passed by the Company or the Board and any -
_books, records, documents and accounts relatlng to the
‘buslness of the Company, and to certify copies thereof or
‘extracts therefrom as true copies or extracts; and where any

books, records, dotuments or accounts are elsewhere than-

"atthe Orﬂce the local manager or other officer of the Company

having the custody thereof shall be-deemed to.be a person.
appomted by the Board as aforesald

A document punpomqg to be a copy of a resolution of the -
Board or an extrdct from the minutes of a meeting of the

. Board which is certified as such in accordance with the

provisions of the last preceding Article shall be conclusive
evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolutior has been duly
passed or, as the case may be, that such extract is true and
accuraLe record of a duly Constltuted meeting of the Board.

THI" SEAL

The Board shall -provide for the safe, custody of the Seal. The .
Seal of the Company shall not be affixed to any mstrumenL
except by the authority of a resolution'of the Board or

committee of the Board authorized by it in that behalf and
except in the presence of atleast two Directors and of Company
Secretary o1 other persons as the Board may appolit for the
purpose and those two Directors or such other person(s) as
aforesaid shall sign every instrument té which the Seal of the
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' 114,

115,

116,

Company Is so affixed in their presence. The Dirac’tm(s) may,
however sigh a Share Certificate by affixing his signature(s)

thereon by means of any machine, equipment or other

mechanical means such as engraving in metal or lithography,
but net by means of a rubber stamp, provided that the

" Director(s) shall be responsible for the sare custody of such
machme eanpmenL or other metal used for the purpose

ANNUAL RETURNS

The Company shall comply with the provisions of Sections 159
‘and 161 of the Act as to the making of Annual Returns.

" RESERVES

* The Board may, from time to time before recommending aay
. dividend, set” apart any and such portion of the profits of the

Company as it thinks fit as Reserves t6 meet contingéncies or

- for the liquidation of any debentures, debts or other liabilities

of the Company, for eqialization of dividends, for repairing,

“improving or maintaining any of the property of the company
- and for such olher purposes of the Company as the Board .in
‘its absolute discretion thinks conducive to the interests of -
“the Company; and may,- subject to the provisions of Section
.372 of the Act, inVest the several sums so set aside upon
-5uch investments (other than shares of the Company) as it

may thirk fit, ahd from time to time deal with and vary such
investments and dispose of all or any part thereof for the
‘benefit of the Company, and may divide the Reserves into
‘Such special funds ds it thinks fit; with full power to employ

' the Reserves or any parts lhEJeof in the business of.the
" ‘Company, and that without being bound to keep Lhe same

separate from the other assets.:

All moneys carried to the Re'serves shall nevertheless remain

and be profits of the Company applicable, subject to due

‘provislons being made for actual loss or depreciation, for the

payment of dividends and such moneys and all.the other moneys

‘of the Company not immediately required-for the purposes of
" the Company may, subject to the provisions of Sections 370
‘and 372 of the-Act, be invested by the Board in or upon such
Jinvestmeiit ol securities as it may select or may be used as

working capital or may ordinarily be kept with the State Bank
of India or any of its subsidiaries on deposit or otherwise as

_the Board rnay, from time to time, think proper.

CAPI I'ALISA TION OF RESERVES

Any-general meeting may resolve that any moneys, investments

or other assets forming part of the undivided profit of the

‘Company standing to the credit of the Reserves, or any Capital.

Redemption Reserve Account, or in the hands of the.Company
and available for dividend or representing premiums recelved

" on the issue of shares and standing to the credit of Share

Premium Account be capitalized and distributéed amongst such
of the shareholders as would be entitled to receive the same

¥If distributed by way of dividend and in the same proportions

Investment of

Annual Returns

Reserves

money

Capitalization of
reserves
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on the footing that they become entitled thereto as CaplLEll :

and that all or any part of such capitalized fund be applied on

behalf of such shareholders in paying up in full any unissued
shares, debentures or debenture-stock of the Company which
shall be distributed accordingly or in or towards payment of
the uncalled liability on any issued ShdICS and that such
distribution or payment shall be accepLed by such shareholders
in full satisfaction of their interest in the said capitalized sum.
Provided that any sum standing to the credit of a share
Premium Account or a Capital Redemption Reserve Account
may, -for the purposes of this Article, only, be applied in the
paying up of unissued shares to be ISSUed to members of the
Company as fully paid bonus shares.

The Corhpany in general meeting may at any time and from
time to time resolve that any surplus moneys in the hands of
the Company representing capital profits arising from the

..receipt ol moneys received or recovered in respect of or.arising

from the realization of any capital assets of the Company or
any investment representing the 5ame instead of being applied
in the purchase of other capital -assets or for other capital
pumoseo be distributed .amongst the ordinary shareholders on
the footing that Lhey receive the same as capital and Iin the
shares.and propoitions iin which they would have been entitled
to receive the same- if it had been distributed by way of
dividend, provided always that no such profit as aforesaid
shall be so distributed unless there shall remain in the hands
of the Company a sufficlency of ether assels to answer in_full,
the whole of the liabilities and paid up share capital of the
Company for the time bemg

ror the purpose of giving. efFect to any resolution under the
two last preceding Articles the Board may settle any difficulty
which may arise in regard to the distribution as it thinks
expedient and in particular may issue fractional ceitificates,

_and may flx the value for distribution of any specific assets,

and may determine that cash payments shall be made to any'
members upon Lhe footing of the value so fixed in order to
adjust the rights of all parties and may vest such cash or
specific assets in trustees upon such trusts for the persons

‘entitled to the dividend or- capitalized fund as may seem

expedlent to the Board. Where requisite a proper contract
shall be filed in accordance with Seclion 75 of ‘the Act, and
the Board may appoint any person to sign such conLract on
behalf of the persons entitled to the dividend or capitalized
fund, and such appointment shall be effective.

DIVIDEMDS

Subject to the rights of members entitled to shares (if any)
with preferential rights ‘attached thereto, the profits of the
Company which it shall from time to L|me be determined to
divide in respect of any year or other periods shall be applied
in the payment. of dividend on Equity Shares of the Company
but so that a partly paid up share shall only éntitle the holder
with respect thereof to such a plOletIO[‘l of the distribution .
upon a fully paid up share as the amount paid thereon bears
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“the Company on account of call
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* Lo the nominal amount of such share and so that where capital
. Is paid up in advance of calls upan the foating that the same
shall carry interest, such capital shall nat rank for dividends or

confer a right to participate in profits.

The Company in 'geheral meeti'ng may declare a dividend to be
_paid to the members accordirig to- their rights and interests in

. the profits and may subject to the provisions of Section 207
of the Act, fix the time for payment.

"No larger dividend shall be declared than is recommended by
the Board, but the Company In general meetirig may declare a .

smaller dividend.

Subject Lo the provisions of Section 205 of the Act; no dividend
. shall be payable except out of the profits of the Company or
- olit of moneys provided by the Central or a State' Government

for the payment of the dividend in pursuance of any guarantee
given by such:Government and no dividend shall carry interest

. against the Company.

- The net profits of the Company shall be determined in
accordance with generally accepted- accounting principles,

The Board may,'rrom time to time, pay to the members such
interim dividends as appear to the Board to be justified- by the
profits of the Company. - : .

The Board -m_ay deduct from any dividend ‘payable to any
member all'sums.of money, if any presently payable by him to
Is or otherwise in relation to

the shares of the Corripany.

Any general meeting declaring a dividend may make a call an
the members' of such amount as the meeting fixes; but so
that the call on each membér shall not exceed the dividend
payable to him, and so that the ‘call may be made payable at

- the same time as the dividend and the dividend may be set off
. against the call.- : : ‘ '

No dividend shall be payabie except in cash. Provided that,

nothing-in the foregoing shall be deemed to prohibit the

-capitalization of profits or reserves of the Company for the

purpose of Issuing fully paid-up bonus shares-or paying up any

- amount for the time being unpaid on the shares held by the

128.

129,

. 130, -

members of the Company.

A" transfer of shares shall not pass the rights to any dividend

declared thereon before the registration of the transfer by
the Company: ' ST T »

The Cd'lhpany may pay interest on capital rdised for the
construction -of works or buildings 'when and so far as it shall
be authorized to do by Section. 208 of the ‘Act.

No' dividend shall  be ‘paid-in respect ‘of any share except to

“the registered holder of ‘such share or to his order or to his.
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bankers, but nothing contained in this Article shall be deemed
to require the bankers of a registered shareholder to malke a
separalte applicalion to the Company for the payment of the
dividend. Nothing in this Article shall be deemed to affect in
any manner the operation of Article 132,

Any one of several persons ‘who are registered as the joint-

holders of any share may give effectual, receipts for all

“dividends, bonuscs and other payments in respect of’ such

share.

" Notice of any d|V|dend whether mtenm or OU‘IEIWISE shall be

given to the persons entitled to share therein in the manner
heremaftel provlded

Unless otherwise .dire;ted in accordance. with Section 206 of
the Act, any dividend, interest or other monies payable in

cash in respect of a share may be paid by cheque or warrant

sent through the Post to the registered address of the holder
or, in the. case of joint holders, to the registered address of

“that one of the joint-holders who.is the first riamed in the

Register in respect of the joint-helding or to such person and
such address as the holder or joint-holder, as the case may
be, may direct, and every cheque or warrant so sent shall be
mado payaIJle to the order of the peison to whom it Is sent.

(a) No unclaimed or un])aid dividend shall be forfeited and
all unclaimed or unpaid dividends shall be dealt with in
accordance with ‘the relevant provisions under the Act
and rules/regulations made thereunder or any
amendments/modifications thereof for the time being in
force or such other instructions as may be given in this
i'egard by the Govel'nment' from time to time.

(b)y Any money Lransfened to the Unpald Dividend Account
o of the Company, which remains unpaid or unclaimed for
- a perlod of seven years from the date of such transfer,
shall be transferred by the Company to the "Investor.
Education.and Protection Fund™ in accordance with the
provisions of the Act and Rules/Regulations made under

the Act or as rnochfled/amended from time lo time.

BOOKS AND DOCUMENTS

The Board shall cause proper books of account to be kept in
accordance with Sectlon 209 of the Act.

The books of account shall be kept at the Office or at such
other place in India as the Board may decide and when the
Board so decides, the Company shall, within seven days of
the decision, file with the Registrar a notice in wriling glving
the full address of that other place.

(1) - The Books of accounts shall be open to inspection L)y
: any Dnector duiing busmcss hours.

(2) The Board Shall from lime to tlme, deltermine whether
and to what extent, and at what times and places, and
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under what conditions or regulations; the books of-'[

account and books and documents: of the Company,
other than those referred to in Article 107(2) and 149
or any of them, shall be open to the inspection of the
members not being Directors, and no member (not being
“a director) shall have any right of inspecting any books
of account or book or documents of the Company except
as conferred by law.or authorized by the Board or by
the Company In general meeting. )

BALANCE SHEET AND ACCOUNTS

At every Annual General Meeling the Board shall lay before

‘the Company a Balance Sheet and Profit and Loss Account

made. up In accordance with the provisions of -Section 210 of

the Act, and such Balance Sheet and Profit and Loss Accounts 3

shall comply with the requirements of Sections 210,. 211,
212, 215 and 216 and of Schedule VI of the Act so far as they

- are applicable to the Company, but save as aforesaid the

Board shall not be bound to disclose greater details of the

result or extent of the trading and transactions of the Company-

than it may deem expedient.

There shall-be attached fo every Balance Sheet laid before

the Company a Report-by the Board complying with Section
217 Qf the Act: - : PR

A copy of eve.ry'Balance Sheet (including the Profit and Loss

Account, the Auditor's Report and every document required -

by law to be annexed or attached to the Balance Sheet)

shall, a§ provided by Section 219 of the Act not less than

twenty-one days before the meeting be sent to every such
member, debenture-holder, trustee and other person to whom
the same is Tequired to be sent by the said Section.

The Company shall comply with Section 220 of the Act as to
filing- of the Balance Sheet and Profit and Loss Account and

documents required to be annexed or attached thereto with
the Registrar. g -

AUDITORS

Once at least in every year the books of account of the

Company shall-be examined by one or more Auditor or Auditors.

(a) The Auditor/Auditors of the Company shall be

‘appointed or re-appointed by the Central Government
.. on the advice of the Comptroller and Auditor General
. of India and his/their remuneration, rights and duties

shall be regulated. by Section 224 to 233 of the Act.

(b) - -The Comptroller and Auditor Geperal- of Indla shall
' “have power. - '

i To direct the manner in which the Company's
: accounts shall be Audited by the Auditor/

~ Auditors and to ‘give such Auditor/Auditors
instructions in regard to any matter relating to

the performance of his/their functions as such.
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)y To conduct a -supplementary or test audit of
the Company's. accounts by such person/
persons as he may authorize in this behalf and
for. the purpose of such audit, to have access,
at all reasonable times, to all accounts,
Account Boolks- Vouchers, documents and othe1
papers of the Company and to require
information or additional information to be
furnished to any person/persons and in such
.form as the Comnptroller and the Auditor General

.“may, by general or specral order, direct,

(c) The /\udltor/Audltors dforesaid shall submit a copy of
: his/thelr audit report to the Comptroller and -Auditor
General of India who shall have the right to comment
Upon or supplement the audit IEpDI'I ir such a manner

as he ‘may thirik ﬁt '

(d) Any such cornment upon or supplement to the Audit
Report shall be placed before the annial ‘general
meeling of the Campany at the same Ume and in the
same manner as the audit report.

(e) The Auditors of the Company shall be entitled to

~ receive notice of and te attend any.General Meeting

of the Cormpany at which any accounts which have

been examined or supported on by them are to be

laid before the Company and may make any statement

oi explanation they desire with respect to the
accounts.

SERVICE OF NOTICES AND DOCUMENTS

.A Notice or other documents may be: gii}en by the Company to

its members in accordance with Sections 53 and 172 of Lhe
Act.

Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share, shall be bound
by every notice iri respect of such share which previously to
his name and address being entered on the Register shall

have been duly given to the person from whom he derives his -

title to such share

5ubject to the prdviélohs of Article 146 any nolice or document
delivered or sent by post to or left at the registered address

‘of any member in pursuance of these Articles shall,

notwithstanding such member be then deceased and WheLher
or'not the Company have notice of his deceased, be deemed

- to have been duly served in respect of any Reg|sLered share,

whether held solely or jointly with other ‘persons by sur:h
member until some other person be registered in his stead as
the holder or joint-holders thereof and such service shall for
all purposes of these presents. be deemed a sufficient service
of such notice or documents on his heirs, execulors or
administrators and all persons, if any, jointly interested with
him in any such share.
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KEEPING'OF REGISTER AND INSPECTION

The Company shall duly keep and maintain at the Office,
Registers in accordance with Seclions 49(7), 150, 151, 152(2),
301,-303, 307, 370 and 372 of the Act and Rule 7(2) of the
Companies (Issue of Share Certificates). Rules, /1960.

The Cormpany shall comply with the provisions 6F Sections 39,

. 118, 163, 192, 196, 219, 301, 302, 304, 3_07,-370 and 372 of
" the Act as'to the supplying of copies of Registers, deeds,
- documents,. instruments, returns, certificates and bocoks therein

rmentioned to the persons therein specified when so required
by such personAs',_on' payment of the charges, if. any, prescribed
by the said Sections. ‘ :

Where under afy provision. of the Act any pei"son,' whether
the member of the Company or not, is entitled to inspect ina -
" reglster, return, certificate, deed, instrument of document. '

required to be lept or maintained by the Company, the person

's0 entitled to inspection shall be permitted to inspect the
‘same during the hours of 2 PM and 4 PM on such business
days. as the Act requires them to be open for inspection,

The Company may after giving not less than seven day"s
previous notice by advertisement in some newspapers
circulating in the district In which the Office is situated, close

‘the Register OF.Members'o_r the Register of Debenture holders,

as the case may be, for any period or periods not exceedingin

the aggregate forty five days in each year but not exceeding.

thirty days at any one time:
| RECONSTRUCTION:

on ény'éale'of the undertaking of the Comp'a'ny', the Board or
the Liquidators on a winding-up, may, if authorizéed by a Special

" Resolution, accept fully pald or partly paid- up shares,
debentuies or securities of any other company, whether.
incorporated In India or not either then existing or to be formed -
“for the purchase in whole’ of in part of the property of the
. Company, arid the Board (if the profits of the Company perinit)
or the Liquidators (in a winding up) may distribute such shares
or securities, or.any other property of the Company amongst .

the members without realization, or vest the same in trustees

for them, and any Special Resolution may provide for the.

distribution and appropriation of the cash, shares or other
securities, benefit, or property, otherwise than -in accordance

" ‘with the strict legal rights of the members or contributories of
" the Company, and for the valuation of any such securities or

property at.such price and in such manner as the meeting

_may approve, and all holders of shares shall be bound to
_accept and shall be bound by any valuation. or distribution so
- authorized and walve -all rights in relation thereto, save only in
case .the Company is proposed to be or is in the course of’

being wound up, such statutory rights (if any) under. Section
494 of the Act as are incapable of being varied or excluded by
these -Articles: ' :
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SECRECY

Every Director, Secretary, Trustee for the Company, its members,
or debentures-holders, member of a Committee, Officer, servant,

~agent, accountant, or other person employed in ‘or about the
_business: of the Company shall, If so required by the Board

before entering upon-his duties, sign a declaration pledging
himself to observe a strict secirecy respecting all transactions

.of the Company with its customers and the state of accounts

with individuals ‘and in matters relating thereto, .and shall by

“such declaration pledge himself not to reveal ahy of the matters

which may. come to his knowledge in the discharge of his
duties exceplt when required -so to do by the Board or by any
general meeting or by acourt of law and except so far as may
be necessary in-order to comply with any of the provisions in
these Articles contained.

No shareholder or other peu;on (noL bpmg a Direclor) shall be
entitled to enter upon thée property of the Company or to
ihspect or exarnine the premises or properties of the Company
without: the permission of the Board ar, subject to Articles 137
to require discovery of or any-information respecting any details
of the trading of the.Company or any maltter which is or may
bé In the nature of a tradé secrel, riyslery of trade, or secrel
process or of any malter whalsoever which may relaté Lo the
conduct of the business of the Company and which in the

 opinion of the Board it will be inexpedlcnl in the interest of the
B Cornpany to communlcate ' :

WINDING UF'

- If the Company, shall bé wound Up and the assets available for
_ distribution among the members as such shall be insufficlent
" to repay the whole of the paid up capital, such assets shall be

distributed so_that as nearly as may be, the losses: shall be-
borne by the members In proportion to the capital paid up or
which .ought to have been paid up at the commencement of

‘the winding up on the sharés held by them respectively. And if
.in a windihg up the assets available for distribution among the

members shall be more than sufficient to repay the whole of
the capital paid up at the commencement of the winding up,
the excess shall be distributed amongst the members in
proportion to the capital at the comimiencement of the winding
up, ‘paid up or which ought to have been paid up on the shares
held by them respectively. But this Article is to be without
prejudice to the rights of the holders of shares rsaued upon
special terms and condmons -

If the Company shall be wound up, whether voluntarily or
otherwise, the liquidators may, with the sanction. of a Special
Resolution, divide among the contributdries, in species or kind,

- any part of the assets of the Company and may, with the like

sanction, vest, any part of the assets of the Company in
Trustees upon such trusts for the benefit of the contributories,
or any of them, as the liquidators, with the like sanction, shall
thinl fit,

INDEMMNITY

Every Director, Secretary or Officer of the-Comﬁany or any




L person (whether an officer of the Company or not) employed
© by the Cempany shall be indemnified out of the funds of ” the
. Company against all liability incurred by him, as such Director,
" Secretary, Officer, or employee in defending any proceedings,
-.whether clvil or criminal, in which judgement is given in his
- favour, or in which he is acquitted,;or in connection with any -
“application under Section 633 of the Act in .which relief is
- granted to him by the Court. . .
157. Subject to the provisions of Section 201, no Director ot other  Individual
. officer of .the Company shall be liable for the acts, receipts, responsibility of
-neglects or defaults of any other Director or officer of the the Directors
Company. or for joining in any receipt-or othér act for conformity, .
" or for any ‘loss or expenses happening to the Company- thirough
the insufficiency or deficiency of title to any property acquired
by the order of the Directors for or.on behalf of the Company,
.+ or for.the sufficiency or deficiency of any- security in or upon -
" which.any of the moneys of the Company shall be invested or
‘for ‘any lass or darhage arising from the Bankruptcy, insolvency
' or tortuous act of ‘any. person with whorn any moneys, securities
or effects shall be deposited or for any loss accasioned by
any error of judgement or oversight on his part or for any
other loss, damage or misfortune whatever, which shall happen
“in the execution of the duties of his office or in relation thereto,
“i.unless the same happens through his own negligence, default,.
. misfeasance, breach of duty, or breach of trust. '

Sigriatures, Names; . = | Numberof shares, | Sighatures, Addresses, j
Addresses, Descriptions and talken by each Descriptions & Occupations
Occupations of Subscribers- Subscriber © - " of witnesses e
.. | The President of India by the Fifty One(51) | Attest: P.P.Gupta,
~ | hand of P.-R. Nayak, : ' - 7| Under Secretary, Ministry of
Secretary, ‘Ministry. of ) Petroleum & Chemicals,
"Petroleum & Chemicals - s _ New Delhi. - :
2. | ‘Bechtel International .| Twenty Four(24) Attest: D.T.Styles; .
Corporation, Delaware, . o Attorney-at-Law,
U.S.A., by: the hand of ‘ : ' 111 Sutter 5t .
R. M.Dorman, Vice President, San Francisco,California;
Bechtel Asian Corporation % LS. ‘
Ltd.,- Paname : o _ .
3. | R. M. Dorman, 220, Bush St., | Twenty Five (25) |- Attest: D.T.Styles,
- | san Francisco, Califoria, Attorney-at-Law,
" U.S.A., Vice President, L ; | 111 sutter St.,
Bechtel Asian Corporation Ltd., |- BE  w San Francisco,
Baname L ’ - - | california, U.5.A.

Datéd the 15th Day of March, 1965. s

’ ¥ _ .
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