[ CH R T

s )

MEMORANDUM OF ASSOCIATION

OF

HINDUSTAN CONSTRUCTION €B.-LTD,

._MTH s

oy

' ARTICLES OF ASSOCIATION







-2:'.&'%:‘3::‘1:*:‘:7’:‘k:‘:v‘c******%*7‘:******‘k*****v‘:*‘k**é{

ke
%

FHER LI IR AL AT ke h ek ok h kR ek ke dosedo e ok oo W 9o % 9 % & ok

No. 11 - 1228

FRESH CERTIFICATE OF INCORTCRATION
CONSEUBNT ON CHANGE OF HANE

IN THE OFPICE OF THE RBGISTRAR OF UCOMPANIES,MAHARASHTRA, .
BOMBAY. :

In the matter of ¥ OTHE HINDUSTAN CONSTRUCTION COMPANY LTD.

I hereby approve and signify in writing under
gection 21 of the Companies Act,1956 {Act I of 1956) read
with the Government of Tndia, Depariment of Company Affairs,

. Notification - No.6.3.R. 507E dated the 24th June 1985 tha

change of neme of the company from

THE HINDUSTAN CONSTRUCTION GOMPANY LIMITED,
to  HINDUSTAN GONSTRUCTION COMPANY LINITED,

and I hereby certify that
) ; Yriiegp, THE HINDUSTAN CONSTRUCIION COMPANY
which was originally incorporated onTWENTY SEVENI#ay of

a4 JANUARY 1926 undexr the ** INDIAN cOMPANIRS Act.1913

aad uwndex the namgHy WINDUSTAN CONSTRUCTION GOMPANY LIMITED.

having duly passed the necessary resolution in terms of
section 21/22(1)(a)/22(1)(b) of the Gompanies Act,1995 the
name of The srid company is this day changed %o

" HINDUSTAW CONSTRUCTION COMPANY LIMITRD,®

end this certificate is issued pursuant to section 23(1}

of the seid fet. ' —
GIVEN UNDER MY HAND AT BOMBAY THISEVEVENIH gy
OCTOBER 1

of e thousand nine hundred ninety one)

CH(S\r*:;"’fLLHer//’

(&.SRINIVASAN)

o, ) § REGISTRAR OF COMPANIES
e ) MAHARASHTRA,BOMBAY.

H o, R w {
Note 1% Here ﬁ%iﬁjﬁﬁﬂ e of the company as existing
prior t Fe. '

24" Here give tho nzme of the Act{s) under which
company was originelly registerxed, mnd
incorporated.
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NO, 1228

Ceruficate of Incorporation.

{ hereby certify that THE HINDUSTAN
CONSTHUGCTION COMPANY LIMITED is this day
incorporated under the indian Campanies Act, Vil of
1913, and that the Company is LIMITED. "

Given under my hand at Bombay ihis, Twenty-seventh day of
January One Thousand Nine Hundred and Twenty-six.

Ths Saal
of

The Roglstrar of

H. C. B. MITCHELL

Registrar of Companies
Companies

Bombay.
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(Adopted by Special Resolution dated 21-7-1943 and confirmed

by an order of the Bombay High Court under .C. No 49

of 1943 dated 13-8-1943)

MEMORANDUM OF ASSOCIATION
OF
Hindustan Construction Co. Lid.

The name of the Company is “HINDUSTAN CONSTRUCTION
COMPANY LIMITED".

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

The objects for which the Company is established are :

(1}

(2)

(3
4)

To construct, execute, carry out, improve, work, develop,

administer, manage or contro! in India and in any part of the

worid, works and conveniences of ali kinds, which expression

in this Memorandum includes railways, tramways, docks,

harbours, piers, wharves, canals, resarvoirs, embankments,
irrigations, reclamation, improvement, sewage, drainage,

sanitary, water gas, electric light, telephonic, telegraphic and

power supply works, and hotels, warehouses, markets and
buildings private or public, and all other works or conveniences
what$oever and generally to carry on the business of buiiders
and. contractors, Engineers, Architects, Surveyors, Estimatars
and Designers in all their respective branches.

(This sub-clause was amended pursuant to a Special Resolution
passed by the members at the 53rd Annual General Meeting of
the Company held on 22nd December, 1978 & subsequently
confirmed by the Company Law Board, Western Region Bench,
Bombay, by its order dated 14th March, 1980},

To apply for tender, purchase, or otherwise acquire any
contracts and concessions for or in relation to the construction,
execution carrying out eguipment improvement
management, administration or contro! of works and of
conveniences, and to undertake, execute,carry out, dispose

_or otherwise tumn to account the same.

To sub-let all or any contracts from time fo time and upon
such terms and conditions as may be thought expedient.

To carry on the business of miners, meta]lurgists builders and
contractors, engineers, farmers and graziers, millers, ship
owners, ship builders, merchants, importers and exporters and
to buy, sell and deal in property and articles of all kinds.



(3)

{6)

(7}

8

()

(10)

an

(12)

(135
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To purchase for investment or resale, and to traffic in land and
house or other property of any tenure and any interest therein,
and to create, sell, and deal in freehé]d and leasehold ground
rents and to make advances upon the security of land or housa
or other property or any interest therein and generally to deal
in traffic by way of sale, lease, exchange or otherwise with land

and house property and any other property whether immoveable
or moveable.

To develop and turn to account any land acquired by orin which
the company is interesled, and in particular by laying out and
preparing the same for building purposes, constructing, altering,

pulling down decorating, Tnaintaining, furnishing, fitting up and ~

improving buildings and by planning, paving, draining, letting on

building lease or building agreement, and by advancing money.

to and entering into contracts and aitangements of all kinds with
buijders, tenants and others,

To purchase or otherwise acquire all or any part of the brick
yards, or lands together with 2ll or any of the plant, machinery,
works, buildings and erections connected therewith.

To carry on the business of bricks, tiles, earthenware and pottery
manufacturers, merchants and dealers of any of such business
and such any other businesses as usuaily are or may be profitably
or conveniently carried on in connection with any of the foregoing.

To buy, sell, make, manufacture and deal in bricks, tiles,
earthenware, cement, stone and pottery of every descriptlon, pipes,
chiria, teracota and ceramic ware of all kinds, and to carfry on
business of paviours and manufacturers of and dealers In artificial
stones whether for building, paving, or for other purposes.

To carry on business as guarry masters and stone merchants and
to buy, sell, get, wark, shape, hew, carve, polish, crush and
prepare for market or use stone of all kinds and to carry on
business as makers and manufacturers of and dealers in lime,
cement, mortar, concrete and building materials of all kinds. |

To carry on all or any of the businesses of the manufacturers of
and dealers and workers in cernent, lime, plasters, whitings, casks,
sacks, minerals, clay, earth gravel, sand, cole full artificial stone
and builders’ requisites of all kinds.

Ta carry on all or any of the businesses of timber, plumber, iron
and wood merchants, timber growers, importers and exporters,
saw mills, ship, barge and lighter owners and manufacturers and
shippers of and dealers in all kinds of woods, plants, furniture
and builders’ requisite and to purchase, take on lease or otherwise
acquire-plant, cut and deal in forest or timber lands and estate
of every description.

To carry on the business of meachanical engineers, electrical
engifieers, sanitary and water engineers and plumbers, brass-

[ ——— S L ran e



(14)

(13)

(16}

(17)

(18)

(19)
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founders, metal workers, boiler-malkers, millwrights, machinists,
smiths and tool makers, makers of machinery, plant engines,
lathes, Jooms, agricultural implements, and components and
spare parts of machinery and to buy, sell, manufacture, repair,.
convert, alter, let on hire and deal in machinery implements
rolling-stock and hardware of all kinds.

To cary on the trade or business or manufacturers of and dealers
in explosives, ammunition, fireworks and other explosive products
and accessoties of all kinds and of whatever composition and
whether for milltary, sporting, mining, or industrial purpose or
for pyrotechnical display or for any other purposes.

To carry on business of water works by company in all its
branches and to sink wells and shafts, and .to make, build and
construct lay down and maintain dams, reservoirs, water works,
cisterns, culverts, filter-beds, mains and &ther pipes and
appliances and to execute and to do all other acts and things
necessary or convenient -for obtaining, storings, selling,
delivering, measuring, distributing and dealing in water.

Ta carry on business as manufacturers of chemicals and
manuers, distillers, dye makers, gas-makers, paper makers,
smelters and chemical engineers, ship-owners and charters
and carriers by land, sea and air, wharfingers, warehousemen,
barge-owners, planters, farmers, and sugar-merchants, paper-
merchants, timber-merchants, saw mill proprietars and to buy,
sell, grow, prepare for market, manipulate, import, export and
deal in timber and wood of all kinds and to manufzcture and

.deal in articles of all kinds in the manufacture of which timber

or wood Is used and to buy, claar, plant and wark timber
estates,

To carry on the trade or business of buying, selling, and dealing
in raw cotton, kapas, cotton, wool, silk {artificial and natural),
flax, hemp Jute, rags, yarn (artificial and natural) fabrics,
clothes of various fibres and other fibrous articles, iron, brass,
copper and other metals, bullion, sovereign; rice, wheat and
other grains, cotton seeds, caster seeds, linseeds and other
seeds, chemicals, mill and gin stores and all materials
merchandise and commodities, whether for ready andfor
forward delivery or deliveries.

To carry on the business of refining oils, converting oils into
ghee and other products and from any refuse so to be obtained

or from other materials to manufacture soap, grease, candles,
paper or other materials.

To carry on the business as dealaers in and producers of dairy,
farm, and garden produce of all kinds and in particular milk,
creamn, butter, cheese, other dairy products and theirbi-products,
poultry and eggs, fruit, vegetables, jarns, pickles and ciders.




(20)

21}

(22)

(23}
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To carry on the business as Producers of, Importers and Exparters

of and dealers in fuel, charcoal and any products or by-products
thereof,

To carry on the business as Proprietors, lithographers, printers,
stationers, type founders, publishers, book seilers and managers
of newspapers journals, magazines, periodicals, books and other
literary or artstic works and undertakings.

To manufacture, acqulre, produce, use, sell and supply gas and
electricity for lighting, heating or power purposes and to deal with
manufacture and render saleable all residual products obtained in
the manufacture of gas.

To purchase or otherwise acquire engines and other machinery,
pumps, tractors, agricuitural irnplements, bullocks, horses and

other animals and to pay for the same, either in cash, shares or
debentures.

*{23A) To manufacture, develop, assemble, design, build, import, export,

buy, sell, (on installments, hire, purchase, lease or any other
basis), distribute, repair, convert, alter, let on hire and otherwise
deal in india or elsewhere and to do all activities relating to all
kind of electronic.Data Processing Products, devices and systerns
including electrocnic computers and its hardware and software of
all sorts, microprocessors based devices and systern controi,
processing units, data communlication equipment, controller system,
remnote control systems, copiers, image processing and transmitting
and receiving equipment, word and text processors, reproduction
and duplicating equipments.devices of all kinds and hardware and
software required for Robot Technology and all other sirnilar articies
products and devices and their accessories, stores, spares, parts,
components and assemblies.

*(23B) To design, prepare, develop, buy, sell, supply, distribute, import,

export, and deal in computer software of all kinds including data
processing, scientific software, including real time, simulation,
numerical control and all kinds of software required in computer
aided design, compuler aided manufacturing {(CAD / CAM),
knowledge based systems and artificial, intelligence complier
development, data based management systems, fiith generation
language, operating systems and any software or technology or
language developed as a part of automation or intelligent equipment.

*(23C)To render services of all kinds including consultency services

related to cormputers and data processing services in the nature of
fndustrial, camrmercial, administrative and scientific knowledge and
impart training, experience and skill to all persons, entities,
Governrment bodies private or public; in India and outside india,

*{23D) To run and conduct bureau for computer services and in particular

to develop, design programmes, conduct flexibility structure and
also to acquite and run agency for computers, their installation,
repair and maintenance,
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*(These sub clauses, 23A-23D were added pursuant to the Special
Resolutioni passed by the members at the 67th Annual General

© Meeting held on 23rd December, 1993, effecting alterations in the

(24)

(25)

(26)

(27)

memerandum and confirmed by the Company Law. Board. by

their Order No. 271/17/CLB/WR/1994/6480 dated 24th October,
1894) )

To acquire by purchase, arnalgamation, grant, concession lease,
barter or otherwise either absolutely or conditionally and either
solely or jointly with others any houses, lands, farms, quarries,
mines, mining or otherclaims, rights and privileges, water-rights,
water-works, way leaves and other works, and hereditaments and
any tract or tracts of country In India or elsewhere together

with such rights as may be agreed upon and granted by -

Governments or the rulers or the owners thereof, and to
expend such sums of money as may be desmed requisite
and advisable in the exploration, survey and development
thereof, and to obtain rights over, be interested in, build,
alter, construct, maintain and regulate any roads, tramways,
rallways, and other means of transport, canals, water-ways,
rivers, wharves, docks, harbour works and harbours either
by acquiring such properties outright or by acquiring the rights
of others in to and over them. And generally to acquire in india or
elsewhere by purchiase, lease or otherwise for the purpose of the
company any real or personel immoveable or movable property;
rights or privileges, Including any land, bulldings, rights of way,
easements, licences, concessions and privileges, trade-marks,
machinery, rolling stock, plant, utensils, accessories and stock in

‘trade.

.To search for and to purchase or otherwise acquire from any

Gevernment, State or authority, any licences, concessions, grants,
decrees, rights, powers and privileges whatsoever which may seem
to the company capable of being turned to account and in
pasticular any water rights or concessions either for the purpose
of obtaining motive power or otherwise and to work, develop,
cary out, exercise and turn to account the same.

To obtaln any provisional order or legislative enactment for
enabling the Company to carry any of the objects into effect or
for effecting any modification of the Company’s constitution or
for any other purpose which may seemn expedient and to oppose
any proceedings or applications which may sesm calculated
directly or indifectly to prejudice the Company's interasts.

To search for, crush, win, get, quairy, reduce, smelt, calcine,
refine, drdss, amalgamate, manipulate and prepare for market,
auriferous quariz and ore, metal and mineral substances of all
kinds and precious stones, and generaily to carry on any

metallurgical operations which may seem conducive to any of the
Company’s objects. '




(28)

(29)

(30}

(31)

{32}
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To transact and carry on all kinds of agency business including
that of Managing Agents or Secretaries, lreasurers and agents of
Joint Stock Limited Companies private or public and to enter into
warking arrangements of all kinds with companies, corporations,
firms, or persons and alse to make and carry into effect
arrangements with respect to union of interests or amalgamation
either in whaole or in part of any other arangements with any.
companies, corporations, firms or persons.

Generally to carry on in any place or places in the world any
other trade or business, whether manufacturing or otherwisa,
subsidiary or auxiliary to or which can be conveniently carried or

in connection with-any of thg Company's objects, and to establish - - -

and maintain any Agencies in any part of the world for the conduct
of the business of the Company or for the sale of any materials or
things for the time being at the disposal of the Company for sale,
and to advertise and adopt means of making known, all or any of
the manufactures products or goeds of thé Company, or any
articles or goods traded or dealt in by the Company, any way that
may be thought advisable, including the posting of bills in relation
thereto and the issue of circulars, books, periodicals, pamphlets
and price-lists and conducting of competitions, and the giving
of prizes, rewards and donations.

To purchase or by any other means acquire and protect, prolong
and renew, whether in India or elsewhere, any-patents, patent
rights, brevets d'Invention, licenses, protections and concessions
which may appear likely to be advantageous or useful to.the
Company, and to use and tum to account and to manufacture
under or grant licenses or privileges in respectof the same and to

* spend money in experimenting upon and testing and in improving

or seeking to improve any patents, intentions or rights which the
Cornpany may acquire or proposé to acquire.

To expend money in experimenting upon and testing and
improving or securing any process or processes, copy rights or
protecting any invention or inventions or copyrights which the
Companj: may acquire of propose to acquire or deal with.

To be interested in, promote and undertake the formation and
establishment of such Institutions, businesses or companies
{(industrial, agricultural, trading, manufacturing or other) as may
be considered to be conducive to the profit and interest of the
Company anhd o carry on any other business (industrial,
agriculiural, trading, manufacturing or other} which may seem to
the Company capable of being conveniently carried on in
connection’ with any of these objects or otherwise calculated,
directly or indirectly, to render any of the Company’s property or
rights for the time being profitable, and also to acquire, promote,
aid, foster, subsidise, or acquire interests in any industry or
undertaking in any country or countries whatsoever.



(33)

(33)

(36)

(37)

(38)

(39)
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To amalgamate with any company or companies having objects
altogether or in part similar to those of this Cornpany.

To premote and form, and to be interested in, and take, hold and
dispose of shares in other companies, for all or any of the objects
mentioned in this Mamorandum and to itransfer to any such
company any property of this Company and to take or othenvise
acquire, hold and dispose of shares, debentures and other
securities, in or of any such company, and to subsuhse or otherwise
assist any such cornpany.

To assist dAry ¢ompany, financially or otherwise, by issuing or
subscribing for guaranteeing the subscription and issue of capital,
shares, stock, debentures, debenture stock or other securitjes,
and o take, hold and deal in shares, stock and securities of any
Company notwithstanding there may be any liability thereon,

To assist, promote, establish and contribute, to manage, control
or support sick funds, and any assaciations or institutions for
providing, upon any terms-or conditions, medicines, drugs, medical
and surgical preparations, and apparatus and restorat:ves or food
aforesaid during sickness or illness.

To acquire and hold shares in any other company, and to pay for
any properties, rights or privileges acquired by this Company
either in shares of this Company, or partly in shares and partly in
cash or otherwise, and to give shares or stock of this Company in
exchange for shares or stock of any other company.

To pay all the costs, charges and expenses of and incldental to
the promotion, forrnation, registration and establishment of the
Company and the issue of its capital, including any underwriting
or other commissions, broker’s fees and charges in connection
therewith; and to remunerate or make donations to (by <ash or
other assets or by the allotment of fully or partly paid shares, or
by a call-or option on shares, debentures, debenture stock or
securities of this or any other company, or in any other manmner,
whether out of the Company’s capital or profits or otherwise) any
person or persons for services rendered or to be rendered.in
introducing any property or business to the company, or in placing
or assisting to place or guaranteeing the subscription of any shares,
debentures, debenture stock, or other securities of the Comnpany
or for any other reason which the Company may think propar,

To create’ any depreciation fund, reserve fund, sinking fund,
insurance fund, or any other special fund whether for depreciation
or for repairing, improving, extending or maintaining any of the
property of the Company or for any other purposas conducive to
the interests of the Company.

(40) To provide for the welfare of directors or amployees or ex-

employees of the Company and the wives, widows and families or
the dependents or connections of such persons, by building or
contributing to the building of houses, dwellings, quarters or chawls
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or by grants of rmoney, pensions, gratuities, allowances, bonuses,
profit sharing bonuses or benefits or any other payments or by

- creating and from tirne to time subseribing or contributing to

Provident Fund and other associations, institutions, funds, profit

sharing or other schemes or trusts, and by providing or subscribing
or contributing towards places of instructions and recreation,
hospltels and dispensaries, medical and other attendance and
other assistance as the Company shail think fit and to subscribe

* or contribite or- otherwise to assist or to guarantee money to

charitable, benevolent, religious, sclentific, national, public, political

or any other useful institutions, or cbjects or purposes or for any
exhibition. : "

(This sub-clause of clause Hl of the Memorandum substituted

pursuant to the Special Resolution passed by the Members at the
Extraordinary General Meeting of the Company held on the 6th day of
Novemnber, 1956, and subsequently confirmed by the High Court,
Bombay, by their order Mo. 1.C, No. 49 of 1957 of the 28th day of

(41)

(42}

(43)

(44)

© March, 1957},

To place to reserve or to distribute.as dividend or bonus among
the members or otherwise to apply as the Company may from
time to time think fit, any moneys received by way of premium
on shares or debentures issued at a premium by the Company
and: any - moneys. received in respect of dividends accrued on
forfeited shares, and moneys arising from the sale by the Company
of forfeited shares or from unclaimed dividends.

To carry on any other business which may seemn to the Company
capable of being conveniently carried on in connection with the
above or caleylated directly or indirectly to enhance the value of
or render profitable any of the Company's property or rights.

To acquire, undertake the whole or any part of the business,
property and liabilities of any person or company carmrying on any
business which the Company is authorised to carry on, or
possessed of property suitable for the purposes of this Company.

To apply for any patents, brevets d'lnvention, licenses, concessions,
and the like, conferring any exclusive: or non-exclusive ar lirnited
right to use, or any secret or other information as to any invention
which may seern capable of being vsed for any of the purposes of
the Company, or the acquisifon of which may seem calculated
directly or indirectly to benefit the Company, and to use, exercise,
develop or grant licenses in respect of or otherwise turn to account
the property rights or information so acquired.

(45) To establish, provide, maintain and conduct or ctherwise subsidise

research laboratories and experimental workshops for scientific
and technical research and experiments and to undertake and
carry on with all scientific and technical researches, experiments
and tests of all kinds and to promote studles and researches both
scientific and technical, investigation and invention by providing,
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(48)

(47}

{48)

(48)
(50)
(51)
(52)

(53)

(54)

S

subsidising, endowing or assisting laboratories, workshops, librasies,
Jectures, meetings and conferences and by providing the
rernurerations of scientific or technical professors ot teachers and
by providing for the award of exhibition, scholarship prizes and
grants to students or otherwise and generally to encourage, promote
and reward studies, researches, investigation, experiment tests and
invention of any kind that may be considered likely to assist any of
the businesses which the Company is authorised to carry on.

To enter into-any arrangement for sharing profits, union of interests,
co-operation, joint adventure, reciprocal concession or otherwise
with afiy pefson or compafly carrying on or engaged in or about
to carry on of engaged In afy buslness or transaction which this
Company is authorised to carty on or engage in any business of
transaction capable of belng conducted so as directly or indirectly
to benefit this Company, and to take or otherwise acquire shares
and securities of any such compeny, and to sell, hold, reissue,
with or without guarantee or otherwise deal with the same,

To take, or otherwise acquire, and hdld shares in any other
company having objects altogether or in part similar to those of
this Company or carrying on.any business capable of being
conducted so as directly or indirectly to benefit this Company.

To enter into any arrangements with any authorities, municipal,
local or otherwise that may seem conducive to the Company’s
objects, or any of them and fo obtaln from any such authority any
rights; privileges and concessions which the Company may think
it desirable to obtain, and to carry out, exercise, and comply with
any such arangements, rights, privileges and concessions.

To communicate with Chambers of Commerce, and other
rmercantile and public bodies In India and elsewhere and concert
and promote measures for the protection and advancement of
trade,.industry and commerce and other facilities.

To promote any company or companies for the purpose of
acquiring all or any of the property rights and [jabilities of this
Company, or for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

Generally to purchase, take on lease or in exchange, hire, or
otherwise acquire, any real and personal property, and any rights
or privileges which the Cormpany may think necessary or
convenient for the purposes of its business.

To construct, maintain and alter any buildings or works, necessary
or convenient for the purposes of the Company.

Ta invest and deal with the moneys of the Company in such
manner as may from time to tirne, be détermined.

Ta lend money to such persons and on such terms as may seem
expedient; and in pariicular to customers and others having

dealings with the Company, and to guarantee the performance of
contracts by any such persons.
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{35} To borrow or raise money or o receive money on deposit at
interest, or otherwise in such manner as the Company may think
fit, and in particular by the issue of debentures or debenture stock
perpetual or otherwise including debentures or debenture stock
converiible into shares of this Company, or perpetuai annuities,
and in security of any such money so borrowed, raised ar received,
to morntgage, pledge or charge the whole or any pant of the'
property, assets or revenue of the Company, present or future
including its uncalled capitel by special assignment or otherwise
or to transfer or convey the same absolutely or in trust and. to
give the lenders powers of sale and other powers as may seem
expedient and to purchase, redeern, or pay any such secuiities.

{56) To draw, make, accept, endorse, discount, e‘xecute,A and issue
promissory notes, bills of exchange, bill of lading, warrants,
debentures and other nagotiable or transferable instrurnents.

(57} To undertake and execute any trusts the undertaking where of
may seen desirable and either gratuitously or otherwise,

(58) To appuint trustees (whether individuals or corporation) to-hold
~ securities on behalf of and to protect the interests of the Company.

-(59) To sell or dispose of the undertaking of the Company or any part
thereof, for such consideration as the Cornpany rmay think fit and
in particular for shares, debentures or securities of any other
company having objects altogether or in part similar to those of
this Company.

(60} To hold in the names of others any property which the Company
Is autharised to acquire.

{61) To procure the Company to be registered or recognized in any
foreign country or place,

{62} Ta form, manage, join or subscribe to any syndicate,

(63) Ta sell, improve, manage, develop, exchange, lease, morigage,
enfranchise, dispose of, turn to account or otherwise deal with alt
or any part of the property and rights of the Cornpany.

{64) To distribute any of the property of the Company amongst the
members in species or kind but so that no distribution amounting
to a reduction of capital be made except with the sanction {if
any} for the time being required by law.

(65) To remunerate any persons or cornpany for services rendered, or
to be rendered in placing or assisting to place or guaranteeing the
placing of any shares in the Company's capital or any debenture,
debenture-stock or other securities of the Company or in or about
the formation or promotion of the Company, or the conduct of its
business.
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{66) To appropriate use or lay out land belonging to the Company for
streets, parks, pleasure grounds, allotment and other conveniences
and to present any such land so laid out to the public or to any
persons of company conditionzily or unconditionaily as the
Company thinks fit,

(67) To dedicate, present or otherwise dispose of either voluntarily or
for value, any property of the Company deemed to be of national,
public ar local interest, to any national trust, public body, museum,
corporation or authority or any trustees for or on behalf of any of
the same or of the public.

{68) To ald pecuniarily or otherwise, any association body of miovernent
having for an object the solution, settlement or surmounting of
industrial or labour problems or troubles or the promotion of
industry or trade. i

(Eé) To do all or any of the above things and all such other things as
are incidental or may be thought conducive to the attainment of
the above objects or any of them, in any part of the world, and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and either alone or.in
conjunction with others, and so that word “Company” in this
Memorandum when applied otherwise than to this Company shall
be deemed to include any. authority, partnership or other body or
persons, whether incorporated or not incorporated, and whether
domiciled in India or elsewhere, and the intention is that the
objects set froth in each of the several paragraphs of this clause
shalt have the widest possible construction, and shall be in no
way limited or restricted by reference to or inference from the

terrns of any other paragraphs of this clause or the name of the
Company.

*(69A) To institute, conduct, defend, compound or abandon any legal
" proceedings by or against the Company or its Officers, or otherwise
concerning the aifairs of the Company, and also to compound
and allow time for payment or satisfaction of any debts due, or of
. any claims or demands by or against the Company, and also to
refer any claim or demand by or against the Company to arbitration

and observe and perform the awards.

(This sub-clause was- added pursuant to Special Resolution
passed at the 35th Annual General Mesting held on 29-12-50 and

confirmed by the High Court of Bombay on 25-4-1961. Company
Petition No. 43 of 1961).

(70) And it is hereby declared that the word “Company” in this Clause
shall be deemed to include any partnership or other body of
persons whether incorporated or not incorporated and whether
domiciled in India, {nited Kingdom or elsewhere, and the intention
is that the object specified in each paragraph of this clause, shall
except where otherwise provided In such paragraph, be in no way
fimifed or restricted by reference to or inference frorn the terms of
any other paragraph or the name of the Company,
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V.  The liability of the members t5 limited.

V: The Authorised Share Capital of the Company is Rs. 210,00,00,000 (Rupees Two Hundred Ten Crore Only) divided into

200,00,00,000 (Two Hundred Crore) Equity Share of Rs. 1/- each (Rupee One only) and 1,00,00,000 (One Crore)
Redeemable Preference Share of Rs. 10/~ each (Rupees Ten Only).

With the power of the Board of Director of the Company to increase and reduce the share capital of the Company within
the overall limit and to divide and subdivide the shares in capital for time being into several classes and to attach thereto

respectively such rights, privileges or conditions as may be permitted by the applicable laws in force and in accordance
with the Article of Association of the Company for the time being in force.

We the several persons whost names are subscribed are desirous
" of being formed into & Company in accordance with this
Memorandum of Assoclation, and we respectively agree to take

number of shares in the capital of the Company set opposite to
our respective names.

Dated this Twenty sixth day of January, 19286,

Address and Humbes of X
Harnes of Subscibers | Description of | shares tahen by Winesses
Subseribets eac); spbocriber
. B, Saklatvala Merchant, Ona
Bombay
House,
For,
Bombay
l B. D. Sardesai
. Sacretory, N -
J. D, Gandny Solicitor, One The Taola
Bombay Construction
House, Co. Ltd,
Fort, 3 5
i Bombay H

(i) By a rasolulion passed on 19-2-35 the capital of the Company

was increased and altered to Bs. 1£,00,000/- divided into 1,200 Shares
of Rs, 10007- auch,

tilp: By an iflr«.ﬁ:‘af:ry itasoiutivn _L;;.sse:d on 15-12-39 the capital of the
Company ‘was alterad o Bs. 12,560,000/~ divided nto 12,000 Crdinan
Shares of Rs. 12GF each.

£ -4

Company a2t <he Extra-Ordinzry General Mesting held on f 0o )
Seplember, 1241, 1ne Capital of the Company was increased znd it
present capilst of tha Company is Rs. 50,00,000/- divided .o

(di} By an Orlinery Resolutivn passed by the fdembers of .

}J
25,000 Ordinary Shares of Rs. 100/- each and 25000 Cumnclacize
64% Preference Shares of Rs. 100/« each.

(iv} By anOrdinary Resolution passed on 7th April, 1948, the Capital -
the Company was inareased and the present capitel of the Company is
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Rs. 1.00,00,000 divided into 50,000 Ordinaty Shares of Rs. 100/- each,
25,000 Cumulative G¥4% Preference Sharesof Rs. 100/ each, and
25.000 Cumulative 4%2% Second Preference Shares of Rs. 100/- each.

{(v) By.an Ordinary Resolution passed on 28th December, 1961, the
unissued 25,000 Curnulative 4%% Second Preference Shéres of
Rs. 100/- each in the capital of the Company were termed and known
as 25,000 unclassified shares of Rs. 100/- each.

(vij By an Ordinary Resolution passed on 27th March, 1962, the

.authorised capital of the Company was increased and the present capital

of the Company is Rs. 2,00,00,000 divided into 25,000 Cumulative.
614% Preference Shares of Rs. 100/- each, 1,00,000 Equity Shares of
Rs. 100/- each, and 75,000 unclassified Shares of Rs. 100/- each.

{vii) By an Ordinary Resolution passed by the Members at adjourned
Extraordinary General Meeting of the Company held on 19th July,
1966, the authorised capital of the Company was increased and the
present capital of the Company is Rs. 5,00,00,000.divided into 25,000
614% Cumulative Preference Shares of Rs.- 100/- each, 3,00,000 Equity
Shares of Rs. 100/- each, and 1,75,000 unclassified Shares of Rs. 100/- each.

(viii) By an Ordinary Resolution passed by the Members at the
Extraordinary (General Meeting of the Company held on 10th March,
1971, 3,00,000 Equity Shares of Rs. 100/- each are sub-divided into
30,00,000 Equity Shares of Rs, 10/- each.

{ix) By an Ordinary Resolution passed by the Members at the
Extraordinary General Meeting of the Campany held on 10th March,
1871, 50,000 Shares out of the {nclassified 1,75,000 Shares of
Rs. 100/- each were classified as 50,000 9.5% Redeermable Cumulative
Second Preference Shares of Rs. 100/- each.

{x} By anOrdinary Resolution passed by the Members at the Extra-
ordinary General Meeting of the Caompany held on 10th March, 1971,
the present Capital of the Company is Rs, 5,00,00,000 divided into
25,000 6%4% Cumulative Preference Shares of Rs. 100/- each, 50,000
9.5% Redeemable Cumulative Second Preference Shares of Rs. 100/
each, 30,00,000 Equity Skares of Rs. 10/- each and 1,25,000
Unclassified Shares of Rs, 100/- each.

{xi} By an Ordinary Resolution passed by the Members at the
Extraordinary General Meeting of the Company held on 5th Septemnber,
1983, 1,25,000 Unclassified Shares of Rs. 100/- each were sub-divided
inte 12,50,000 Unclassified Shares of Rs. 10/- sach and classified as
12,50,000 Equity Shares of Rs. 10/- sach.

{xif) By an Ordinary Resolution passed by the Members at the
Extraordinary General Meeting of the Company held on 5th Septemnber,
1983, the present capital of tha Company is Rs. §,00,00,000/- divided
inte 25,000 6%/ % Cumulative Preference Shares of Rs. 100/- each,
50,000 9.5% Redeemable Cumulative Second Preference Shares of
Rs. 100/- each and 52,50,000 Equity Shares of Rs. 10/- each.
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{xifi) By an Ordinary Resclution passed by (he Members al the 38Lh
Annual General Meeting of the Company held on 15th December, 1983,
the Authorised Capital of the Company was increased and present
capital of the Company is Rs. 7,75,00,000 {(Rupees Scven Crore Seventy
Five Lacs only) divided into 25,000 6 Y% Cumulative Preference Shares
of Rs, 100/~ each, 50,000 9.5% Redeecmable Cumulative Sccond

Preference Shares of Rs. 100/~ each and 70.00,000 Equity Shares of
Rs. 10/- each.

{xiv} Pursuant to the Scheme of Arrangement approved by the
Members of the Company by a Special Resolution at the 59th Annual
General Meeting of the Company held on 19th December, 1984 and
by an Order of the High Court of Judicature at Boimbay dated
18th August, 1988, the Authorised Capital of the Company was reduced
to Rs, 7.50,00,000 (Rupees Seven Crore Fifty Lacs only) divided into
50,000 9.5% Redeemable Cumuialive Second Preference Shares of
Rs. 100/- each and 70,00,000 Equily Shares of Rs. 10/~ each and
1ssued, Subscribed and Paid-up Capital was reduced to Rs. §,30,00,000
{Rupees Six Crore-Thirty Lacs only) divided into 63,000,000 Equity
Shares of Rs. 10/- each.

(xv} By an Ordinary Resolution passed by the Members at the 64th
Anntial General Meeting of the Company held en 29th March, 1990,
the Authorised Capital of the Company was increased and the present
capital of the Company is Rs. 10,00,00,000 (Rupees Ten Crore only)
divided into 50,000 9.5% Redeemable Cumulative Second Preference

Shares of Rs._100/- each and 95,000,000 Cquity Shares of Rs. 10/- each.

{xvi) By an Ordinary Resolution passed by the Members at the 68lh
Annual General Meeting of the Company held on 12th October, 1984,
the Authorised Capital of the Company was increased and the present
capital of the Company is Rs. 25,00,00,000 {Rupees Twenty Five Crore
only} divided into 2.45,00,000 Equily Shares of Rs. 10/- each and
50,000 9.5% Redeemable Cuwmulative Second Preference Shares
of Rs. 100/~ each.

{xvii} By an Ordinary Resolution passed by the Members at the 69lh
Annual General Meeting of the Company held on 30th October, 1995,
the-Authorised Capital of the Company was increased and the present
capital of the Company is Rs. 50,00,00,000 (Rupees Fifty Crore only)
divided into 4,85,00,000 Bquity Shares of Rs. 10/- each and
50,000 9.5% Redeemable Cumulative Second Preference Shares of
Rs. 100/- each.

{(xviii)By an Ordinary Resolution passed by the Members at their
Extraordinary Qeneral Meeting held on 28th October, 20035, the
Authorised Capital was altered and the present capital of the Company
is Rs. 50,00,00,000 (Rupees Fifty Crore only) divided into
49,50,00,000/- Equity Shares of Re. 1/- each and 50,000 89.5%
Redeemable Cumulative Second Preference Shares of Rs. 100/- each.

(xix) By an Ordinary Resolution passed by the Members at their 84th
Annual General Meeting held on 11th June, 2010, the Authorised
Capital was increased and the present capilal of the Company is
Rs. 100,00,00,000/- (Rupees One Hundved Crore only) divided into
90,00,00,000/- Bquity Shares of Re. 1/- each and 1,00,00,000/-
Redeemable Preference Shares of Rs. 10/- each,
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By an Ordinary Resolution passed by the members at their Exira Ordinary General
Meeting held on January 05, 2017, the Authorised Share Capilai was increased and the
present capital of the Company is Rs, 135,00,00,000 {Rupees One Hundred Thirty Five
Crore only) divided into 125,00,00,000 (One Hundred Twenty Five Crore) Equity Shares
of Re 1/- each a_tnd 1,00,00,000 (One crore) Redeemable Preference Shares of Rs. 104
each.

By an Ordinary Resolution passed by the members at their Extra Ordinary General
Meeting hefd on October 08, 2018, the Authorised Share Capital was increased and the
present capital of the Company is Rs. 210,00,00,000 (Rupees Two Hundred Ten only)
divided into 200,00,00,000 {Twe Hundred Crore only) Equity Shares of Re 1/~ each and
1,00,00,000 {(One Crore) Redeemable Preference Shares of Rs, 10/ each.

u,



THE COMPANIES ACT, 2013

. COMPANY LIMITED BY SHARES
{(Incorporated under the ndian Companies Act. 1913}

ARTICLES OF ASSQCIATION
OF
HINDUSTAN CONSTRUCTION
COMPANY LIMITED

The follawing regulations comprised in these Articlesof Associalion were adopted pursuant to

members’ resolulion passed at the annual general-meeting ofLthe Company hekd on July 14,
2015 in substilulion lor, and to the entire exclusion of. the cnrhcr reguiations comprised in
T the extant Asticles of Association of the Comp'my.

1

145

(1)

TABLE F EXCLUDED

The reavlations contained in the Table marked 'I° I
Scheduje I 1o the Companics Act, 2013 shall not apply to
e Company, cxceplin so far as the same are repeated,
contained or expressly made applicable in these Aruclm or
by the said Act.

The regulatiaas for the mnnngcmcm of the Company
and lor the observance by the members thereio and their
representatives, shall, subject woany exerciseofthe siatatory
powers of the Company with refercnee e the delction or
zlterntion of or addition to its regulations by resolution as
preseribed or permitied by the Companies Acl. 2013, be
such as are contained in these Articles.
literpretation

In these A rticles-

(o} “Act" means the Compuanies Act. 2013 or any stalulory
modilication or re-cnactment thercot for the time being
in force and the term shall be deemed to reler to the
applicable section lhereof which is relatable to the
velevant Article in which the said term appearsin these
Articlesand any previous company law, so far as maoy
be epplicable,

(b
Campany or as altered fom time (0 time.

{c} "Board of Directors” or “Board", means the

collective body ullthe Directors of the Company.

"Company" means Findustan Construction
Company Limited-

"Rulcs" menns the applicable rules for the time being
in force as prescribed under relevant seetions ol the
Act,

"Scal* means the Cammon Seal of the Company.

Words impotling the singular number shall include the
plural number and words intporting the masculine gender
shall, where the cantext admits. inciude e feminine and
neuter gepder.

Unless the context atherwisce requires, words or expressions
conlained in these Articles shall bear the same meaning as
in the Actor the Rules,as thecase may be.

"Arlicles” means these Articles of” Association of the

Table “F nolta
apply

Company lo
he sovernsd by
these Articles

"AC["

"Articles"

"Board of
Dircctors” or
"Board"”

"Cuampany”

"Rules”

“Seal"

"Number” and
"Gendert

Expressionsin the
Articlesto bear the
same meaning as
in the Act




Shares under
control of Board

Directors mayv allo
shares utherwise
than lor cash

Kinds of Share
Capital

Essue of certifiente

Certilicale 1o bear
seal

One certificate lor
shares held Jointly

Option o receive
share certificate or
hold shares with
depuository

6.

7.

)

Share capital and variation of rights

Subject w the provisions of the™ Act and these Articles,
the shares in the capital 6f the Cowmpany shall bx under
ihe control of the Board who may issue, atlol or othorwise
dispose of the same or any of them o such persons. in
such proporlion and on such lerms and condilions and
gither at n premium or at par and at such {iioe as they may
lrom time to lime think (i,

Subjecl to the provisions of the Act und these Articles,
the Board may issue and allol shares in the capital ol the
Company on payment or parl payment for any properiy or
assels of any Kind whalsoever sold or fransferred. poods or
machinery supplied or for servicas rendered 1o the Company
in the conduct olits business and an¥ shares which may he
st allolted may be issued as Tully puid-up or parily paid-up
atherwise than for cash, and if so issued, shall be deemed

"o Be fully paid-up or partly paid-up shares. us the case

maybe.

The Company may issuc the lollowing kinds of sharcs in
accordance with these Articles, (he Act, the Rules and other
applieable laws:
(a) Equity share capital:

(1) with voting righls: and / or

() with diflerentialrights as w0 dividend, voting or

otherwise in accordance with the Act / Rules: and

(=) Preference share capital

Every person whose name is entered as a member in the

regisler of members shali be entitled to receive  within

two months afler sllotment or within one month rom the

date of receipt by the Company of the applicution for the

registrution of transfer or transmission or within such other

puricd as the conditions of issue shall provide -

{a) ome certificale for all his shares awithout payment of
any charges; or ‘

(0} several certificates. cach Jor one or more ol his shares,
upon payment of sueh chorges as may be fixed by the
Boud for cach certificateafier the [rst.

Lvery certificate shall be under the seal and shall specily the
shures to which it relalesand the amount pald-up thereon.

In respeet of any shure or shures held jeindy by several
persons. the Company shall not be bound o issue more
than ome cerlificate, and delivery ol a certificaie for a share
w ane of several joint holders shall be sufficicat defivery to
all sueh holders.

A person subseribing to shares olftred by the Compaay

shall have the oplion cither o reccive eeddificates (ur such

sitares or hold e shares in a dematerialized state with a
depository. Where 1 persan opts © hold any share with the
depository, the Company shall intimaie such depository the
delails of allotment of the share to cnable the depository
enter inits reeordsthe name of such persenas the beneticial
owner of that share,
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If any shore certificate be worn oul. defaced, mutilated
or tarn or if there e na {Urthér space oo’ the back for
endorsement of transfer, then upon production ond

surcender thereof to the Company, a new centificate moy'
b issuod in lien thereof. and if any cedificate is logt or

et ML AR ST U a0 dRY LEIGOCHNT U o

destroyed then upon proof thercof to the satisfaction of the
Compeny and on exccution of such indemnily bond as the
Board deems adequate, a ncw certifieate in Heu thereal
shall be given. Every cerdificate under this Anicle shall e
issued on payment of fees for each cerlificate a5 may be
fixed by the Board.

The provisions of the foregoing Articles releling to issuc
of ceclificale shall andatis  mutandis apply fo iSsue” of
certificates for any other securities including debenturcs
(exeet where the Act otherwise requires) of the Company.

{1 The Compuny may excrcise the powers ol paying
.commissions conterred by the  Acl w any person in
conncetion with  the subseription ta  ils securitics,
provided that the rale per cent or the amount of the
comimission paid or agreed 10 be paid shall be disclosed ia
the manner required by the Actand the Rules.

The rate or amount of ike commission shall nou exceed the
rale or amount prescribed in the A cl/Rules.

The commission may be satisfied by the payment of eash or
the allotment ol ffly or purtly paid shares or pardy in the
one way nnd portly in the other.

If al acy tinwe the share capital is civided into diflerant

classes of 'shaves, the 1fehts aftached to ay: ¢lass {(unless

otheraise provided by the terms of issue of the shares of
that class) oy, subject 1o the provisions of the Aot and
whether ar ot the Company is being waand up, e vanded
with the consent in writing., of such number of'the holders
of'the Tssued shares of thut class, or with (he sanction ofa
resolution passed at a scparate mecting of the holders of
the sharesaf that class, as preseribed by the Act.

To every-such separate mecting, Gie provisioas of these
Articies relating to generay meetings shall mutatle mutandis
apply.

The rights conferred upon the holders of the- shares of any
class issued wilh preferred or other rights shall not. unless
otherwise expressly provided by the (erms of issue ol the
shaves ol thal class, be deemed to be varied by the ereativn
er issuc of further sheves ranking pad passu therewith.

Subject 10 the provisions of the Act the Board shall have the
power lo issue or re-issue prelorence shares of one ar maore
clusses which are liable lo be redeemed, or converled o cquity
sharcs. on such terms and conditions and in such manneras
determined by the Bowrd in uccordance wilh the Acl
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lssue of new
cerlilicate inplace
of one defaced, last
or destroyed

Provisions as {o
issue afcertilicates
to apply sndeis
nufemdis o
debenlures, ¢le.

Pawer 10 paty
commission in
connection with
seeurilics issued

Rawe of

cammission in

secordance with

the Act/ Rules “

ivode of payment
of commission

Variationol
members’ rights

Provisions as 1o
sencral meelingy
w apply mufatls
antendis o cach
mecting

Issue of further
shares net to alfest
vights of existing
members

Powee 1o issue
redeemable
preference shares



Further issue of
share capital

Mude of Turther
fssue of sitares

Company's Lien
on shares

lien 1o extendwo
dividends, ete,

Waiver ol fien in
case of registiation

As o enloreing
lien by sale

Validiy of sale

Purchaser t¢ be
reaistered holder

14. (1)

2}

15,48
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The Bourd or the Company. as ihe cose may be may in

sccordance with the Acl and the Rules, issue {oriher shares

10=

(a) personswdia, at the date of oifer, are holders of equity
shares of the Company; such offer shaii be deemed 1o
include a right exercisable by the person concerned to
renounce the shares offered 1o him or any of them in
favour of any other personior

(Y employees under any scheme of employees' stock
. option; or i

(e} any persons, whether or not those persons include the
personsrelerred to in clause (0) o clause (b) above. ”

A further issue of shares moy be-made in any manner
whatstrever us the Boord roy determine including by oy
of prelerential affer or private placement, subject 1o and in
aceordance with the Actand the Rules.

Lien
The Company shafl havea first and paramount lien-

(a) onevery share {nol being o fdly paid share), lor all
monies (whether presently payable or not} called. or
paysble ol a fixed lime, in respect of that share;and

(b} on all shares (ant being fully poid shares) standing
registered in thé mame of @ member. for aff monies
presently payable by him or bis estale (o the Company:

Provided that the Board may of any fime declare wy share
v be wholly or in pait exempt ffom the provisions of this
clause, .

The Company's lien. if any. on a share shall extend to all
dividends or interest, as (he case may b payable and
bonuses declared fitm Unwe 10 Ume [ respect of such
shares lbr any moncyowing lo the Company.

Uniess otherwise agreed by (e Board, the registralion ofa
transler af'shares shall operate as a wajver of'the Company's
lien.

The Company may scll, in such manner as e Beoard thicks
fit, oy shares on which the Companyhas a lien:

Provided that no sale shall be made-

(@} unless a sum in respect of which the lien exisls is
presently payableior '

by unti] the expivation of fourteen days aflter 4 notice in
writing stating and demanding payment of such paort
of the amount in respect of which the lien exisls as
is presenily payable, has been given 1o the registered
holder ior the time being afthe share o to the person
catitled therete by reason of his death or insolvency or
otherwise,

To give eflee, 1o any such sale, the Beard oy authorise same
person 1o transter the shires sold 1o the purchaser thereoll

The purchaser shell be regisicred as the holder of the shares
comprised in any such trunsfer.
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The reccipt ol the Company for the eonsideration (ilfany) given
for the share on the sale thereof shall (subject. i neccssary,
to exccution of an instrument of transler or a transier by
relevant sysiem. as the case may be) constitute a good title Lo

the share and the purchaser shall be registerad as the hoider

ol the share.

The purchaser shall not be bound to see to the application
of the purchase money. nor shall his title to the shares be
alTected by any irregularity or invalidity in the proceedings
with reference to the sale.

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount n
respeel of which the lien existsas is presently payabie.

The residue, 1 any, shall. subject to a like lien for sums not
presently payable as existed apon the shares befere the sale, be
paid to fhe person entitled to the shares al the date of the sale,

In exercising its lien, the Cempany shall be entitled 1o treat
the registered holder of any share as the absolute owner
thereaf and nccordinaly shall not {excepl as ordered by a
court of compelent jurisdiction or unless required by sny
statute] be bound o recognise any equitsble or ather claim
ta. or tnterest in, such share an the part ofany ather person.
whethera creditor of the registered halder or otherwise. The
Company's licn shall prevail notwithslandiag that @ haz
received notice of any such claim.,

‘The pravisions of these Artieles retuting to lien shall miniaris

muteatis apply to any other seourilies including debenlures
of the Campany.

Calls an shares

The Board may, ftom time 1o tGme. make calls upon the
members in respect of uny menies unpaid on their shures
{whether on account vl the nominal value of the shares or
by way of premium) and not by the conditions of cllotment
thercol made poyableat fised times.

Each member shall, subject o receiving at Jeast Jourteen

days' nolice specilying the fime or Umes and place of

payment, pay w the Company, at the time o (imes and
place 50 speeilied. the amount catled on his’ shares.

The Board may, from tme o lime. at ils discretion. extend
the tme fixed for the pavment of any call in respect of vne
or more members 28 the Bowd may deem appeoprioie in
any circumylances.

Acall may be revoked or postpaned al the discretion ol the
Board.

A cull shaH be deemed lo have been made at the time when
the resolution of the Board authorizing e cali was passed
and may be required 1o be paid by instaliments.

‘The joint holders of a share shal{ be iointly and severally
liable to pay il calls in respect thereol.

Validity of
Company's reccipl

Purchaser not
affected

Application ol
proceeds of sale

Payment of
residual maney

Quisider's lien
not to aflect
Company's licn

Provisions ay

t fen to apply
nutaris prdandis
to debentures, cle.

Board may make
calls

Nutice of call

Bosed may extend
time for paymaent

Revocation or
posiponement of
eall

Call to lake effect
trom date of
resoiution

Liability of joint
holders ol shares



When inferest on
call or installment
payable

Board may waive
interest

Sums deemed to
fex calls

Elfect of non-
payment of sums

Paymentin
antivipation of'
calls may carry
interest

Instalmaoents on
shares to be duly
peid

Calls on shares of
sume class to be
un uniform basis

Partial payment
nol o preciude
forfeiture

I'rovisions as Lo
calls to apply
mutatis pimlandis
to debentures, vle.
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If'a sum called In vespect ofa share is nat paid beftve eron
the: duy: appointed for payment thereol*(the Ydue date"}, the
person from whom the stm is due shall poy interest therean,
from the due‘date 1o the time of aciual payment al such rate
as may be fixed by the Bowd.

The Board shall be at liberty 1o waive paymenl ol any such
tnterest wholly or in part.

Any sum. which by the terins of issue of a share becames
poyuble ca allotment or at any fixed date. whether on aceount
of the nominal value of the share or by way of premium,
shall, for the purposes of these Auaticles, be deemed lo be
a call duly made and payable on the date on which by the
terms of issue such surm bucomes payable.

In’ case of non-payment of such sum, ali the relevant
provisions of these Articles as to payment of intercst and
expenses, forleiture or otherwise shall apply as 1f such
sum had becomne payable by virtue of o cafl duly made and
notiffed,

The Board-

(3} may, ifit thinks L receive fram any memher willing
to advoence fhe same, ol or any part aof the monics
uncalled and unpaid upon any shares held by himjand

@ upon ol or any of the maoniss so advanced, may
(until the same would, but foe such advance, become
presently paynble) pay interest at such rate a3 nay be
fixed hy e Board. MNothing contuined in this elsuse
shall confer on the member (a) any cight w parlicipate
in profits or dividends or (b) any voting rights in respeet
of the monceys so paid by him antil the same would, but
ler such puyment, becomiepreseatly payoble ly him.

IT by the conditions of allotment of any shares. the whale or
part ol the anvount of issuc price thereof shall be payable by
instailments, then every such instaliment shall, when due,
he puid 1o lhe Company by lhe person wha, for the time
being and from time to time. is or shall be the registered
halder of the share or the legal representative of @ deccased
vegistered holder,

All calls shall be made on 2 uniform basis on all shures
lalfing under the sameclass,

Explanation; Shares of the same nominal value on which
different amounts have been paid-up shall no e deemed
to fill under the same class. -

Neithera judgment nar a decree in favour of the Commpany for
calls or other moneys due in respect ofany shares nor any
part payment o satisfaction thereol nor the teceipt by ihe
Compzany of'a portion of any money which shall from time
to time be due lrom any .moember in respect of any shares
cither by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such
money shall preclude the forftiture of such shares as herein
provided,

The provisiens of these Astieles relating 0 calls shall
sudatiy nutandis apply 1o any other securities including
debentures of the Compazny.
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37.

Transfer of shares

{1} The instrument of transfer of any sharc in the Company

{2

P

(i}

shali be duly executed by or on beheaif of both the transferor
and iransferee,

‘The lransferor shall be deemed w remain 2 bolder of the
share uatit he name of the transleree is entered in the
register of members in respect thereoll

The Board may, stubject to the right of appueal conlerred by

the Act deeline to register -

{a)} the transfer ola sharc.not being a Rully paid share. to
@ persan of whom they de nol approve; or -

(8} ony transfer ol shareson which the Company hasa lien.

In case of shares held in physical fom, the Board may

decline o recognise any instriment of transfor valess -

(@) the instrument ol transfer is duly exceuted and s in tlic
form ag preseribed in the Rulesmade vnder the Aoty

{(b) the instrument of transfer is accompanied by the
cerfifi.cate of the shares to which il relales, and such
other evidence as the Bowrd may reasonubly require to
shaw the right of the wansferar to make the transier;and

{e) the instrument of transferis in respect of enly onc
class of shares.

On giving of previous notice of al Jeast seven duys or such
lesser perfod In accordance with the Acl und Rules made
thercunder, the registration of Lranslers may be suspended
at such times and for such periods as the Board may [romn
time to time determine:

Provided thal suoch registration shall not be suspeaded lor
moare than thirty days at any one time or for more than oy~
live days in the agoregalein any year,

The provisions of these Articles reloting 1o transfer of
sharcs shalt mututis mutanedls apply to sy other securities
including debentures of the Compnny.

Transmission of shares

On the death of a member, the survivor or survivors where
the member was a joinl holder, and his nominee of nomiances
or legal representatives where he was a sofe haolder, shall be
the only persons recognised by the Company as having any
litle 1o bis interest in the shares. .

Nothing in clouse (I7shall release (he estate of a3 deceased
joint holder from aay liabiliy in rcspest of any share swhich
had been jaintly held by him with other persons.

Any persan becoming cntitted to a share in consequence
ol e death or insolvency of a member nuy, upan such
evidence being produced as may from lime (o tme properly
be required by the Board and subjecl as hereinalter
provided, clecl. either -

{a) 1 be registered himselfas holder ofthe sharesor

(B} 10 make such transfer of the share as the deceased or
tnsoly ent mem ber could have made.
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The Board shall, in cither case, have the snome right to
decline or suspend registration as it would have had, if the
deceased o Insolvent member had iranslerced the \.h'uc
befoce his death o insolvency.

The Company shail se [Ully ndemnificd by such person
from all liabitity. if any. by actions taken by the Board 1o
give effeet to such registration o transfer.

the person so becomiag entitled shall clect lo be registered
as holder of the share himself, he shall deiiver or send (o
the Company a nolice in wiiting signed by him stating that
he so elects.

IF the person ‘aforesaid shall elect 1o transfer the share, he
shall testify his cleetion by exeeuting a transter of the share.

All' the Jimitations, restriclions and  provisions of these
regulations relating to e right to  transfor ard the
registration of translers ol shares shali be applicable lo
2ny such notice or transfer as oforessid as if the death or
insolvency of the member had not cccurred and e nolice
or transfer were a transfer signed by that member.

A persan becoming entitled 10 a share by reason of the
death or insofvency of the holder shall be entitled to the
same dividends and olher advaatages 1o which he would be
entitled if he were the registered holder of the share, excepl
that he shail not, before beiag regislered as o member in

respect of the share. he entitled in respect of it 1o exercise

nny right coaferred by membership in relution to mectings
ol the Company:

Provided that the Board may. al any tme. give notiee
requiring any sueh person to clecl either to be repistered
Limself or to transfer the share, and il the noelice is not
coinplied with within ninety days, the Board may lhereafier
withhold payment ol all dividends, bonuses o other monies

payable in respect of the share, until the requirements of

the notice have been comiplied with.

The pravisions of these Adicles relating lo transpission by
operation of law shall anuatly sanandis apply 1 uny other
securifies including debentures-of the Company.

Forfeitare of shares

{fa member fails to pay “ny call, or installment of o eall or
any money ducia respectofany share, on the day appointed
for payment thereof. the Board may. at any timé thereafter
during sech lime as any part of the el or instaliment
remainsunpaid or a judgment or decree in respeel (iereol
remains unsalistied in whole ar in part, serve a noticeon
lim requiving paymeot of so much of the call or instailment
ar oiher money as is unpaid, together with any Interest
which moy have accruedand all expensesthat may have
been incurred by the Company by reason of non-payment.
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(1} A forfeiled share shall be deemed o be the

The notice aforesaid shall:

(a) name a {urther day {not heing earlier than the expiry
of fouricen days from the date of service of the nolice)
an or before which the payment required by the notice
Is (o be made: and

(m  staic that, in the event of non-payiment on ¢x elore
the day so named, the shares in respect of which the
call ws made shall e linble to be forfeited.

If the requiremcents of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, al any Ume therealier, before the puymeal
required by the notice has been made, be ‘lorfeiled by a
resolution of the Board (o that effect.

Neither the receipt by the Company Jor 2 portion ol any
mogey which may fom Ume lo tme be due fom ony
member in respect-of his shares. nor any indulgenee that
may be granted by the Company in respect of payment
" any such money. shall preclude the Compuny from
thereafter proceeding (o enforee a forfeiture in respect of
such shares as hercin provided. Such forfeilure shali
include all dividends declared o any other moneys poyable
in respect ol the forfeited shores and not actuslly paid
belore the forfeiture,

Wihen any shure shall have been so forfeited, potice al’the
Torfeiture shall be given 1o the defsulting member and an
eniry of the forfeiture with the date thereoll shall farthwith
be made in the register o members but no forfejture shall
e invalidoted by any uvmission or negleet or any failure (o
give such notice or make such entry as aloresaid.,

"he Torfeflure of o share shall invelve extinetion at the time
of Farfetture. of ol intcrest in and all claims and demands
spainst the Company. in respect of the share and all other
rights incidental o the share,

the Company and may be sold or re-allotted or otherwise
disposed ol either to the person who was belore such
forlelture the holder thereof or cniitled thercto or la any
uther persen o such terms and In such manner as the
Board thinks (. .

{3} At amy time Dbefore a sale. re-allotment or disposal as

aloresaid. the Board
terms as it thinks (f.

may cancel the foffeiture on such

(1) A person whose shares hove beep forfeited shall ecase

)]

be 2 member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture. remain liable 1o pav. and
shall pay, o die Comipany wli monies which. al the date of
forleiture, wore presently payable by him {p the Company in
respect of the shares.

All such munies payable shall be paid logether wilh fnlerest
thereon at such rate as the Board may determine, from the
time of ferfeiture until payment or realisation. The Bueard
wray, iF #t thinks Gl bul willout being under any obligation
W do so. enloree the payment of the whole or any partion of
the monies due. without any allowance for the value of the
shares ut the thme of forfeiture or waive payment in whole
ar in part,

propery of
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‘The lobility of such person shall cease if and when the
Company shall have received payment in 0l of ali such
maniesin respect of the shares.

A duly. verified declarmion In writing that the declarant icn
director. the moonager ar the sceretary of the Company. and
that a share in the Company has been duly lorftited on a
date stated in the declaration, shall be conclusive evidence
of the aets therein staled as against all persons claiming ta
e entitled to the share:

The Companry may receive lhe consideration, il any. siven
for the share on any sale. re-sliotment or disposa] thereof
and may exceute o transfer of the share in favour of the
persen to whom the shareissold or disposed of}

The transferee shall thereupon be registered as the holder
ofthe share; and

The wansieree shall nat be bound to see 1o the application
of' the purchase ‘moncey. if any. nor shall his (e w the
share be affected by any Trresularity or iavalidity in. the
proceedings in relference lo he forleiture, sale. re-ajloiment
or dispusal of the share.

Upon any sale afler forfeitwee o for enforcinga lion in
excreise of the powers hercinabove given, the Board may, | iF
necessitry. appoint some person to exceute an instrument
for transfer of the shares sold and caose (he purchaser's
name (0 be entered in the register of members in respeet of
the shares sold and aller his name hos been entered in the
register of mambers Tnrespecl of'sueh shares the validity of
the saleshall e ke inpeached Ly any person.

Upon any sale. re-altouncent or other disposal under the
pravisions of e preceding Articles. the cerll{icate(s). 1
any. originally issued in respect of the relative shares shali
{unless the same shall on demand by the Company has
been previously surrendered to it by the defoulting member)
stund canceclled and bdecome nulf and void and be of no
elfeet, and the Board shali be entitled to issue a duplicale
certificale(s) in respect of e sald shures o the person(s)
entiled thereto.

The Bouard may, subject to the provisions al'thi Acl, accepl o
surrender of any share from or by any member desirous of
surrendering them on such terms as they think [t

‘The provisions of these Articles as to forfisiture shall apply
i the cuse of non-payment of any sum which. by the erms
ofissue of o share, becomes payable at a lixed tHine, whetlher
an aceount of the nominal value of (he share or by way of
premium, as if the same had been payable by virlue ofn call
duly made and notified.

The provisions of these Articles cefating to lorfeiture of
sheres shall pudaris mutandis apply w any other securities
including debentures of the Company.



Alteration of capital

L
L

Subject to the provisions of the Acl, the Company may, hy
ordinay resolution -

{a} inciease the share copiizl by such sum. w be divided
into shares of'such amountas it thinks expedient:

(b} consolidute wd divide alf or any of its sharc capital
intlo shares of lorger amount than its existing shares:

Provided that any consolidalion and divisios which
resulis inchanges in the voting percentage o' members
shall require applicableapprovals under the Act;

{¢y convert ull or any ofits fully paid-up shares into stock.
and reconvert that stack inte f{ully paid-up shares of
any denomination:

{4} sub-divide its existing shares or any of them into shares
of smafleramount than is fixed by the memorandum:

{¢) cancel any shares which, at the date of the passing
of the resalution, have aot been token or agresd o be
taken by any person. :

56. Where shares are converted into stock:

(n) the holders of stock may transfer the same or any

part  thereof in the same manner ag, and subjeet ta

. the same Articles under which. the shares from which

the stock arose might before the conversion have been
transfened, o 48 near thereto as circumstances admit:

Provided that the Board may, ffom lime to time {ix the
miinlinum amount of stock translerable, s, howevor,
that such minimum shall not exeeed (e nominal
amownt of the shares lian wihich the siock arase;

{b} the holders af stock shall, according to the amount of
stock held by Usem, hnyve the same rights, privileges
and advaptages os repards dividends, voling at
meetings oftbe Company, and other matlers. ss iflhey
held the shares fom which the stoek arose; but no
such privilese or advanlage (excepl parlicipation in
the dividends and prefits of the Campany and in the
asscts on winding up) shall be conferred by an amounl
of slock which would not. il existing in shares, have
sanferred that privilezse or advaniage:

(¢} such ol these Artieles of'the Compuny ds are applicable
W paid-up shares shall apply to stoek and the words
"share” and ‘“sharcholder/"member® shall inclode
“stock® and "stock-holder respectively,

57. The Company may. by resolution as preseribed by the Act,
reduce fn any manner and in accardance with the provisions
of the Act and the Rules, —

(a)its share capiul:and/or

) any capital redemption reserve nccount; and/oy
{c)uny securities premium account; and/ar

() any other reserve in the nalure ofshare caphtal.

Power o, alter
shure capital

Shares may be
converted inlo
sloek

Rialit of
stockhalders

Reduction of
eapital



loint-holders

Liabitity of Joint~
holders

Death-of one or

maore join{-holders ’

Receipt of ane
sulticienl

Delivery ol
certificale and
giving of notice to
st numed halder

Vote ol joint-
holders

lixeculors or
adminisicalors as
joint helders

Provisions as o
Juint holdersas

to shares to apply
iy mulandis
o debentures, cle.

38.

Joint Holders

‘Where two or more persons are registered as joint holders
{nol more than three) of any share, they shall be deemed
{30 far as the Company is eonecried) 10 hold the sime as
joint tenants with benefits of survivorship, sebjeel to the
following and other provisionscontained in these Arlicles:

(a) The joint-holders of any share shall be lable severally
as well as jointly for and in respect of ol calls o
instaliments and  other payments which aught to be
made in respect of such share.

{B) On the death ofany one or more of such joint-holders.
. the survivor or survivors shall be the anly person ur
-- persons recognized by the Company as having any
litle to the share but the Dircclors may require such
evidence of death as they may deem it und nothing
herein contuined shall be taken to eclease the estale
of s deceased joint-holder fiom any liabifity on shares
held by him jointly with any olher person.

{c} Anyone of such jnint holders may give efTectual receipis
ofany dividends. inlerests or other moneys payable in
respeet of such share.

(d) Only the person whose name stands first in the regisier
of members as one of the joint-holders of any share
shall be entitled 1o the delivery of certificate. if any.
relating, 1o such share o W reczive notice (Which term
shall ke deemed (o include Al relevant docurrenis) and
any notice served oo or sent 1o such person shall be
deenmied service on all the Joint-holders.

A=) () Ay coe af two or muwre joint-halders may vote ul

any meeting either personully ar by attorney or by
proxy in respect of such shares as il he wore solely
cnliticd thereto and ifmore than one afsuch joint-
holders be present at any meeting porsomlly or by
proxy of by attorney then thatl oae of such persons
so present whose name stands st o higher (ay
the easc may be) on the register in respect of such
shares shall wlone be entitled to vole in respect
thereof.

(i) Several exccutors or administrators of a deceased
member in whose {deceased member) sole name

any  share stands. shall for the purpose of this
clause be deened joint-holders,

{}  The provisions of these Articles relaling o joint holders
of shares shall prfatis  mutundis apply- to any other
securities including debentures of the  Company
registered injeint names. :
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Capitalization of profits

{11 Subjecl to the provisions of the Acl and Rules mude thereunder or any
ather applicable law. the Company shell have the power, by a resolution
af the Board. o capitalize its proiits,gains. invesunents or other assets
forming parl of the undivided pralfits or the time being standing 10 the
credit of the Reserve Fund or any other Fuad or the Pralit & Loss Accounl
of lhe Company or in the hands of the Company and avajlable for
dividend or representing premium reeeived on e issuc of shares and
standing 10 the credit of the Sccurities Promium Account or olherwise
available [or distribution:

(a) by the distribution among the holders of the shares off
the Company or any of thent in aceordance with their
respective rights and intercsts and in proportion to the
amounts paid or erediled as paid thereon, of paid up
sharces, or

{1} by erediting shares of the Company which may have
been issued and are not fully paid up. in propottion to
the amounts paid or credited as paid thercon
respectively, with the whole or any part of the sums
remaining unpaid thereon

(I} The Board shajl hove authority , in its absoluic Powers of the
discretion to apply such portion of the profits, Board for
General Reserve, Reserve or Reserve Fund or any  capitalisation
other Fund as may be required for the purpase ol
making peyment in full or part for the shares sa
distributed (as the casc may be) for the purpose of
paying. in whale or fn part, the amount remaining
unpaid un the shares, which may have been issved
and saet Tully paid up. Such distribution and
payment shall stand accepted by such sharchaldery
in Tull satisfaciion of their ipterest in Jhie said
capitalized sum.

() The Board shall have the power W seue any
diffienity which may arise in regurd o the
distribution or payment as aforesaid as they think
expedient und in particuiar they may issue shares in
lieu of fraction and sencerally make such
arrangem enls [or the acceptance, allotment and safe
ol such shures fruclions or otherwise as Lhey think
fit and may make cash payments to any holders of
shares or fractions on the footing of the valuc so
lixed in order 1o adjost such rights and may vest
any such sharcs. in trustces vpon such trusts for
adjusting such rights as may scem cexpedient to the
Board.

(3) Where some af the shares of the Company arc fully
paid and others are partly paid only, the Baard shall
have the powers to effeet the capitalizelinn by the
distribution of further shares in respect of the fully
paid sharcs and by crediting the partly paid shares
with the whele or part of the unpaid Hability
thercon but so that as between the holders of the
fuily paid shares and the partly paid shares the sums
so applicd in the payment of such further shares and
in the extinguishment or diminution of the Hability
on the partly paid shares shall be prorate ia
proportion o the amounts then alreudy paid .or
credited as paid on the exisling {ully paid and paytly
paid shares respectively.
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Buy-back of shares

Notwithsinnding anything contained in these Aricles but
subject to all applicable provisions of'the Act or any other
faw for flie Ume being in force. the Company may purchase
its own shares or other specified sccurities.

General meeting

All general meclings other than annual general meeting
shall be called extraordinary gencral meeting.

The Board may. whenever it thinks it calt an extrnordinary
aeneral meeting.

Proceedings at general mectings

No business shall b transacted at any general mesting
unless a quorum of members is present at the Gme when
lhe meeting proceeds to businaess.

Na business shall be discussed or transacled ai any pencral
meeting except election of Chairman whilst the chair is
vacanpt, .

The quorum Ffor o gencrol mesting shall be as provided in
the Act.

The Chairman of the Company shall preside as
Chairman at every general meeting of the Conpany.

I there s no such Chairman. or if he is not present within
fitteen minutes after the time appointed for holding the
meeting, or is unwilling to act as Chairmman of the mecting,
the directors present shall elect one of their members to be
Chairman of'the meeting,

ffal any meeting no director iy willing o act as Chateman or
if no director is present within fifteen minutes alter the
time appointed tor holding the mecting. the members
présent shail, by poll or electronically, chaose one of thelr
members o be Chairman of the meeling.

On any businessatany generalmesting. in cuse ofun equality
af voles, whether on a show of hands or electronically or on
a polll the Chairman shall bave s second or casting vaole.

The Company shall cause minules of the proccedings ol'every
general mecting of any class of members or creditors and
every resolution passed by postal ballot to be preparcd and
signed in such manner as may e prescribed by the Acl/
Rules and kept by making within thirty days  of the
conclusion ol every such meeling concerned or passing of
resolution by postal ballot entries thersof in bhoolks kept for
thal purpose with their poges consecutively numbered.
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There shall nat be included in the minules any masiter
which, in the opinion of the Chalrman of the meeting -

{&) is, or could redsonably be regerded. as defamalory of
any personior

{hy is rrelevant or immalerial lo the proccedings: or
{c} is detrimental to e interests of the Company.

The Chairman shall exercise an absalwte discretion in
regard to the inclusion or non-inclusion of any matter in the
minuies on the grounds specifiedin the aforeseid elouse:

‘The minutes of the meeling kept in accordance with the

provisions of the Act shall be cvidence of the proceedings
recarded thercin.

The books containing the minutes of the proceedings of any

geaeral meeting of the Company or a resolution passed by
postal bollot shail:

fa} be kept al the regisiered office of the Company; und

{b] ke open to Inspection of nny member without charge,
during 11.00 a.m, to 1.00 p.m. o all working days
of the Company.

Any member shall be catitled 1o he furnished, within the
time preseribed by the Act, aller be has made a request in
writing in that behall (o the Compoany and on payment ol
such fees us may be Fxed by the Boord. with a copy of any
minutes referred 1o Dn elause (1) above.

Adjournment of mecting

Save us atherwise provided in the Acl, the Chairman may, sie
moty, adjourn the meeting from time t0 thee and fom
plaoce 1o place,

Mo business shall be transacted al any adjourned mecting
other thon Lthe business lell unlinished at the meetling from
which the adjournment wok place.

When a2 meeting is adjourned for thirty days & more, notice
ot the adjourned meeting shall be given as in the case of an
ariginal mesting,

Save as gloresaid. and save as provided in the Acl 1t shall
not be necessary 1o give any nutice of an adjournment or of
the business to be tramsacted at an adjourned meeting.
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Yoting rights

Subject to any rights o restrictions for the me being
altached 10 any class or classes of shares-

{a) on a show of hands. every member present in pevson
shall have one vole; and

(B} on a poll, the *wvoting rights of members shall be in
proportion to his share in the paid-up equity share
capital of the company.

A member may exercise s vate at a meeling by electronic
mcaas or by way of baflot/ polt paper in accordance with the
Act / Rufes and shall vote only once.

In the case of joint holders. the vote ol'the seaior who tenders
a vole, whether ia person or by proxy, shall be accepted lo
the exclusion of the voles ofthe otherjoint holders.

Far this purposec. seniority shall be determined by the order
in which the names stand in the register of members.,

A mcmber of unsound nind. or in respeet of whom an order
has beéa made by any court having jurisdiction in lunacy.
may vole, whether on a_show of hands ar on a poll. by his
cammitee or other lepal guardian, add any such commitlec
or guardian may. on a poll, vote by proxy. I any member be
& minar, the vole in vespect of his sharc or shares shall be
by his guardian or any onc of his guardians.

Subjees 10 the provisions al'the Act and other provisions af
these Articles, any percson entitled under the Transmission
Clause to any shares moy vole at any gencral ineeting in
respect thereol as i he was the registered hodder of such
shores, provided that at leust 4B (lorny cighl) hours before
the thine of holding the meeling or adjourncd mecting. as
the ease may be, at whith he proposes to vote. he shatl
duly satisfy the Board of his right o sech shares unless
the Board shal have previously admitted his right 1o vowe at
such meelingin respect thereof,

Any business other than thal upon which a pull has been
demanded moy be proceeded with, pending the taking of
the poli.

No member shall be entitled 1o voie at any genceral meeting
unless alf calls or other sums presently payable by him
in respect of shares In the Company have heen prid or in
regard to which the Campany hus exereised sny right of
lfen. .

A member is not prehibited ltom exercising his voting on
the ground that hie las not held his share or other interest
in the Company lor any specified period preceding the date
on which the vote is taken, or on any other ground not being
a ground sel out it the preceding Article.

Any membuer whose name is cntered in  the register of
members of the Company shall enjoy the same rights and’
be subject o the same liabilities as all other members of the
same class. -t
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Proxy

Any member entitled 1o attend and vate at a general meeting
mny do so-cither personally or through his constituted
allorney or through another person as @ proxy on his behald,
for that meeting.

The instrument appoinling a2 proxy and™ the power-ol-
auworncy or other authority. ifany, under wiieh il is signed
or 2 uotarised copy of that power of authority. shall be
deposited at the registered office of the Company not less
than 48 lours before the time [r holding the mecting
or adjourned meeting al which the person aamed in the
instrument proposes lo vote, and in defzult the instrum ent
ol proxy shall sot be treated as valid. I

An instrument appointing o proxy shal be in the form as
prescribed in the Rules.

A vote given in accordance with the terms of an instrument
of proxy shall be volid. notwithstanding the previous death
or insanity of the principal or the revocotion of the praxy or
of the authority under which the proxy wos exeputed. or the
transfer of the sharesin respect of which the proxy is given:

Provided thai no intimation in writing of such death.
insanity., revocation o transfer shall have boeon reocived by
the Company at its affice before the commencement of the
meeting or adjowned meelingal whick the proxy s used.

Board of Direclors
Unless otherwise determined by the Company in genceral

meeling, the number of directors shall not be less than 3
{three) and shali not be more than 15 (fifleen). |

. The Chairman and Whole-time Dirécmr(s) {other than Managing Director}

shall be Direciors not liable to retire by rotation. The Board sh:all hav:'a the
power to determine the Directors whose peried of office is or is not liable
to determination by retirement of Directors by rotation,

The Bomrd may deeide that the Managing Divector shafl also hald
the oftice of Chairman of the Company, -

The remuncration payable to the directiors. inchuding
any managing or whole-time director ar manager. if any,
shall be determined in accardance with and subject fo the
provisions of the Act by a resolution passcd by the
Company In general meeting,

held on February 14, 2023.

*Substituted vide Special Resolution passed by the Members in their Extra Ordinary General Meeting
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Travelling and other  (2)
expenses

Execution of 87
negotiable
instruments

Appointment 88
of Additional
Directors

Duration of office of
Additional Director

Appointment of &9
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Duration of
Office of Alternate
Director

Re-appointment
Provisions applicable
to Original Director

Appointment of 90
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Duration of office of
Director appointed to
fill casual vacancy
Appointment of 91*
Nominee Director

In addition to the remuneration payable to them in pursuance of the Act,
the Directors may be paid all travelling, hotel and other expenses properly
incurred by them:-

(a)

(b)

()]

(@)

()]

(@)

3

()]

(@)

in attending and returning from meetings of the Board of Directors
or any committee thereof or general meetings of the Company, or
in connection with the business of the Company.

All cheques, promissory notes, draft, hundis, bills of exchange and
other negotiable instruments and all receipts for monies paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as
the Board shall from time to time by resolution determine.

Subject to the provisions of the Act, the Board shall have power at
any time, and from time to time, to appoint a person as an additional
director, provided the number of the directors and additional
directors together shall not at any time exceed the maximum strength
fixed for the Board by the Articles.

Such person shall hold office only up to the date of the next annual
general meeting of the Company but shall be eligible for appointment
by the Company as a director at that meeting subject to the provisions
of the Act.

The Board may appoint an Alternate Director to act for a Director
(hereinafter in this Article called “the Original Director”) during his
absence for a period of not less than three months from India. No
person shall be appointed as an Alternate Director for an Independent
Director unless he is qualified to be appointed as an Independent
Director under the provisions of the Act.

An Alternate Director shall not hold office for a period longer than
that permissible to the Original Director in whose place he has been
appointed and shall vacate the office if and when the Original
Director returns to India.

If the term of office of the Original Director is determined before he
returns to India the automatic reappointment of retiring directors in
default of another appointment shall apply to the Original Director
and not to the alternate Director.

If the office of any Director appointment by the Company in general
meeting is vacated before his term of office expires in the normal
course, the resulting casual vacancy may be filled by the Board of
Directors at a meeting of the Board.

The Director so appointed shall hold office only upto the date upto
which the director in whose place he is appointed would have held
office if it had not been vacated.

Notwithstanding anything to contrary contained in these Article(s),
if the Company has availed any loan(s) from any Bank(s), Financial
Institutions, Non-Banking Finance Company or any other Body
Corporate (“Lender(s)”) and so long as any monies with respect to
such loan(s) granted by such Lender(s) to the Company remain
outstanding by the Company to any Lender(s)/ or so long as the
Lenders(s) /Debenture Trustee continue to hold debenture(s) in the
Company by direct subscription or private placement or so long as
the Lender(s) holds equity shares in the Company as a result of
conversion of such loan(s)/debenture(s). Such Lender(s)
/Debenture(s) Trustee shall have the right to appoint from time to
time any person or persons as a Director or Directors (which Director
or Directors is/are referred to as “Nominee Directors”) on the Board
of the Company and remove from such office any person or persons



so appointed and to appoint any other person or persons in his or their
places.

The Board of Directors of the Company shall have no power to
remove from office the Nominee Director(s). Subject to any
stipulations by the Lender(s), such Nominee Director(s) shall not be
liable to retirement by rotation, subject as aforesaid. The Nominee
Director(s) shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Directors of the
Company.

O  Substituted vide Special Resolution passed by the Members in
their 97" Annual General Meeting held on August 30, 2023
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Powers of Board

The management of the business of he Compaay shalt be:
vested in the Board and the Board may exercise all such
powers, and do all such acts and ihings, as the Compuny is
by the memorindun of association or otherwise authorized
w exercise and do. and. nol hersby o by the slalule or
atherwise directed or required 1o be exercised or done by
the Company in general meeting bul subject neveriheless
ta e’ provisions of the Act and other laws and of the
memortndum of assoctation and these Arlicles and to any
reguiations, not being inconsistent with the memorandum
ol-asseciation -and these Articles or the Act, from tfime o
fime ‘made by the Company in general meetlng provided
that no such regulation shall invalidate any price act ofthe
Board which waould have been valid if such regulation had
not been made.

Proceedings of the Baard

Fhe Board of Dircctors may meet for the conduct of business.
adjourn and otheneise regulate its meetings, as it thinks 0t

The Chairman or any one Dirccier with  the  previous
censent of the Chairman may. or the Company Sceretary on
the direction of e  Chairman shall, at any tlime,
summan a mesting of the Boord. :

The quarum lor o Board Meeting shal be as provided inthe.
Act. .

The participation of Directars In a meeting of the Boord may
be cither in person or through video confergncing or audio
visual means o leleconferencing. as may-be prescribed by
the Rules or permilted under Jaw.

Save as otherwise L\pn::.sl\ provided in (he Act. quesiions
arlslng ot any mecung ol the Board shall be deeided by &
majority of virtes.

tn case of on equality of voles, the Chairnan ofthe Board.
ifany, shall havea second or casting vote.

(3) The Companyshall cause Minutes of the proceedings of cvery

()

&3

3oard or Committee Meeting (xepared and signed in such manner
asmzy be prwmmd undm*mcf‘mtl Ruies,

The conlmumg Dircctors may act notwithstanding any
vacancy in the Board; but, ifand so long as Lheir numberis

reduced below U quorum fived by the Act Ior 2 meeting of

the Board, the continuing Directors or Direclor may ucl
for the purpose of increasing the numtber of Dircelors o

thal fixed lor the quorum, or of summoning a generat

meetingal'the Company, but for we sther purpose,

The Chairman of the Company shall be the Chairman at
mectings of the Board. In his absence. the Board may
eleel 2 Chairmvan of its meelings and determine the period for
which he s to hold office.

oo such Chairman is elected, or if al any meetioe the
Chairman {s not presenl withia Liflcen minuvtes nlier the
ime appointed for Bolding the nieeling. the Direclors

present muy choose one of their number to be'Chafrman of

the meeling,
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The Bowrd may, subject to the provisions of e Act. defegnte
aay ofits powers lo Commitlees consisting ol such member
or members of its body as it thinks (it

Any Commitice so Jormed shaill in the exercise of the
porwers 5o delegalod. conform o aay regelations that may
be imposed on il by the Roard,

‘The participalion of directors in 2 mzeting ol the Commiltee
may be either In person o through video confaroeing
¢r audio visun! means ¢ teleconfercneing. as oy be
presceribedby the Rulesor permitted under taw.

ACommitee may elect a Chairman ofits meetingsunicss the
Board, while constiuting o Commitice. has appoinied a
Chairman of such Commiues.

If na such Chairman is clected, or ¥ at any meeting the
Chairman is not present within fillcen minutey alier the
time appointed for holding the moecting, the members
present may choose one of heir members w be Chairman of
ihe meeting.

ACommittee may meet and adjours as it thinks {iL

Questionsarising at any meeting of a Commitieeshall be

determined by a majority of vates of the members present,

In case of an equality of votes. the Chairmian ol the
Committee shall have a second ur casting vote.

Allacts done in any mceting of the Board or ofz Commitlee
theroof or by any person acling as @ director. shall.
netwilhstanding that it smay be afterwards discevered that
there was samu defect in the appoinument of ooy one or
more of such direclors or ofany person acting us afuresaid.
or that they or any of them were disqualified or that bis or
their appointment had terminated. be as valid as i every
such director or such persan had been duly appointed and
was qualilied la be o directer.

Saveas otherwise expressly provided in the Acl, a resolution
in writing, signed, whether nranually or by scoure efectronic
mede, by a majority of the meombers of the [Zourd or ol a
Comumittee thercof, for the Ume teing cntiled w receile
aotice of 2 mecting of the Board o Comnvilice, shall be
valid and effective as if 1L bad been passed st a mecting of
the Baurd or Commiulee, duly coavencd and held.
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Chief Executive Officer, Manager, Company Seevetary
- and Chief Financial Officer

Subject (o the provisions of the Act,- Chiel Exctulive

A Chief Exccutive Oflicer. Manager. Company Seoretary Officer, cte.
and Chiel Finonciol Offficer may be oppoainled by ihe

Board foi sueh term, 2l such remunceration and upea such

conditions as il may think fit and any Chicl' Exscutive

Officer, Mangger. Company Sceretary and Chiel Financial

ONieer so  appointed miy be removed by means of a

resolution of the Board; the Board may appaint one or more

Chiel’ £ xecutive Ollicers for its muitiple bustnesses.

A Director may be appoeinted as C hiel Execulive . Oircewar-mny be .

Oifcer. Manuger, Company Secrelary or Chief Financial chiel' execulive

O ITicer. offieer, cie.
chisfers

‘The Companyshall keep uod mainteinatits registercdoffice  Statutory registers
ali statutary registers numely, regisier ol charges, register
of members, register of debenture holders, register of any
other security holders. the register and index of beneficial
owners and annual refurm, register of loans, guaraniees,
seeorily and acquisitions, regisier of investments not held
in i own name and register ofcontracts and arrangements
for such doration as the Board may, uniess otherwise
preseribed, decide, and in such manner and containing
such particulars as prescribed By the Act and the Rules.
The registers and copics of anaual ceturn shall be open for
inspection during 11.06 am. to 1.00 pan. on all working
days. at the regislered office of the Company by the
persons entitled thercto on  payment, where required, of
such fees as may be lixed by the Beard but not exceeding
the limits preseribed by the Rules,

The Company may exersise the powers conferred on it by  Foreign repister
the At with regard to the keeping of'a foreign registec: and

the Bosrd mny (subject 1o the provisions of the Act) make

and iy such regufalions as it wmay think G respecting the

keeping ol any’ such register.

The forcign register shall be epen Jor inspection and muy
be closcd, and exiracts may be taken therefrom and, copies
thereo) may be required. in the same manner. mulafis
mdauedis, as is applivable o the register of membxers.

‘The Seal

‘The Bonrd shall provide [or the safe custedy of he seal.

The seal.its
The seal ofthe Company shall not Be aflixed to aay custody and use
instrument except by he authority of a resofutlion of the Affixalien of seal
Board or of a Cammiliee of the Beard authorized by it '
in thai behalt,

Every Deed or every instrument except Share Centiticates to which (he Scal of the Company is
required 10 he affixed shall, uniess the samse is executed by a duly coastituted attorney for the
Companry be signed by one Dircclor or Manaping Directar or Manager. il any. ond

- countersigned by the Scerctary or Authorised Poyson. Any such instrument in [avour of the



Mapaging DireclorWhole-time Divector, Manager or in case the Managing/Whole-time
Dircctor is a parly ta it shall be signed by any other Director and counter-signed by the
Secrctary or an Authorized Person.
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Dividends and Reserve

The Compary in general meeting may declare dividends,
bt no dividend shall exceed the amount recomnmaended by
the Board but the Company in general meeting may declare
o lesserdividend. .

Subject W the provisions of the Act, the Board may from
tme 1o time pay to the members such interim dividends of
such amount on such class of shares and ol suck limesas
it tnay think f1.

The Board may. before recommending any dividend. set
aside out of the profils of the Company such sums as
it thinks Jit as a reserve o rescrves which shalf, at the
diseretion of the Board, be applied for any purpose o
which the profits of the Company may be properly applied,
including provision fv meeling uvontingencies or for
equalising dividends: and pending such applicution, may,
al the like diseretion, cither be cmployed in the business
of the Company or bz invesied in sueh investmenis {other
than shares of the Company} as the Board may. {rom time
to time. think fit. -

The Board may also carry forward any profits which it may
consider negessary nop 0 divide, withoul setting them
asidests o reserve.

Subject to the rights of persons. If sny. enliticd to shares
with special rights as to dividends, ali dividends shalt be
declared and paid secording to the nmounis paid ur eredited
a5 paid on the shares in respect whercof the dividend is
paid. but ifand so long as nothing is paid ypon any ofthe
shares in the Company. dividends may be declared and
paid aceording to the amounls of the shares,

Ne amount poid or credited as paid on a share in advance
of catls shall be treated for the purposes of this Arice as
paid on the share.

Altdividends shall be apportioned and paid propoertionately
o the amounts paid or eredited as puid on the shares during
any portien or portions of the paiod in respect of which
the dividerd is paid; but ifany share is issued en (eavs
praviding that it shail rank for dividend as fioen a particular
date such share shall rank foe dividend siccordingly.

The Board may deduct from any dividend payable w any
member all sums of moaey. If any. presently payobie by
him o the Company on account of calis or otherwise in
relation o the shares ofthe Company.

The Bourd may relain dividends payable upon shares in
respeet of which any person is. uader the Transmission
Clause hereinbelore conieined, entitled 10 become a
member, unti] such person shall become a member in
respect of sueh shares.
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Any dividend. interest or other monigs payable in cash W
respect of shares may be paid by electranic mede o by
cheque o warrant sent thiough the post directed to the
registered address of the holder o, in the case of joint
holders, 1o the regisiered address of thai one of the joint
holders who is [itst named on the register of members, or
o such person and to such address as the holder or joint
holders nay in writing direct,

Every such cheque or warrant shall bc made pavablc to the
vrder of he person to wham i issent.

Payment in any way whatsoever shall ke made at the risk
ofthe person entitied 10 tht money paid o ta be paid. The
Company will not be responsible for 2 payment which is
last or delayed. The Company will be deemed 1o having
made a payment snd received a good discharae for it i a
peyiEnt using ay of the foregoing penmissible neans is
rracks

Any one of two or more joint holders of a share may give
cffective receipls for any dividends, bonuses or other
monies payable i respect of such share.

MNo dividend shall bear interest against the Company.

The waiver in whole or in part of sny dividend on any share
by any doecumenl (whether or nol under scal) shafl be
elfective only if such document is signed by the member
(or the person‘entitled o the share in consequence of the
death or bankroptey of thie holder) and delivered o the
Campany and i or 1o the extent that the same is aceepted
us such or acted upon by the Board,

Accounts

‘The books of account and bhooks and papers of the
Company, o anyof Lhem, shall be open to the inspeetion of
Directors in accordance with Ihe applicable provisions of the

Act and the Rules.

No Member (not being o Direstor) shall have any right of
tnspecling any books of account or bouks and papers or
doeeument of the Company excepl 28 conferred by law or
authorised by the Board.
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Winding up

Subject 10 the applicable provisions of the Act and the
Rules imade thereunder -

{a) If the Compuny shall be wound up, the [figuidator -
rry, with the sanciion of 2 speecial resolution of the
Company and any other sanction requived by the
Axl, divide amongst the members, in specie o kind,
the whole or any peut of the assets of the Company,
whether (hey shall consist of property of the same
kind or not,

(b} For the purpase aforeseid, the liguidmor may sei
such value as he deems fair upon any preperty lo be
divided as aforesald nnd moy determine how such
divisian shal be carried out as between the members
or differentclasses of members.,

(¢} The lquidalor may, with the like sanclion. vest the
wheole or any parl of such assels in trustees upon
such trusts [or the benelit of the conwibutorics if he
considers necessary, but so that so member shall be
campelled to accept any shares or other seourities
whereon thers ts any Hability.

{ndemnity and Insurance

Subject 1o the provisians of the Act, every Director, Managing
Director, Whole-time Director, Manager, Chief Execulive
Qfficer, Chief Financial Officer and Company
Sccretary and other ulficer of the Company shall he
indemnified by the Company oul ol the funds af the
Company. (o pay  all costs, losses and  expenses
{including travelling expense} which such D ireetor,
Managing Director. Whole-time Director. Manager. Chiel
Exceutive Officer. Chicef Financiazl OFficer. Compuany
Sweretary and ather offieer of the Company may Incur or
become Itable for by reason of any contract eniered inlo
or act o deed done by him in his capacity us such
Managing Direclor, Whole-time Direclor, Manager, Chiel
Execulive Qlficer. Chief Financial Officer. Company
Seoretary and other officer of the Company or in any way
in the discharge of his ‘dutics in such capaeity including
cxpenses.,

Subject as uloresuid, every Divector, dMunaging Director.
Whole-lime Director. Minager. Chief Exeeutive Olficer,
Chiel” Financial Q(ficer. Company Seeretary aad other
ofticer of (e  Company af the Company shall v
indemnified against any liability incurred by him in
defending any  proceedings, whether civil ar eriminal in
which judgement is given in his favour or in which he
is acquined or discharzed o in conmection with any
application under applicable provisions of the Act in which
reliel’ is siven to him by lhe Court.

The Company may ke and maintain any insurance as the
Board may thisk fit on behalf of its present and [or formmer
divectors and key managerial personnel for indemailying
ali or any  of them against any liab{ily for uny acls in
relation to the Company for which they mwmy be liable but
have acled honestly and reasonably.



Generaj power

FES.

Getiersl Power

Wherever in the Acgt, it hag boen provided that the
Company shall have any right, privilege or autharity or thaf
the Company could carry out any transaction only i the
Company is 50 autharzzed Uy its articles, then and in that
case this Avtide authorizes and empowers the Compary
to have such rights, privileges or authorities und w carry
out such rensactions as have been permilted by the Act.
without there being any specific Artiele in that beball herein
provided,




We, the scveral persons. whose names and addresses ae subscribed below are desirous of
befg formed into 2 Company, In pursuance ol these Articles of Assoclation, and  we
respectively agree to take tha niimber of shiaresin the capital of the Company set opposite lo o
respective nmmes: ' .

MName of Subscribers [Address, deserintion Witnege with addrase,
and pecupation of the | occupation
subscribers

N. B. Merchant

® Sai:'[ahvafa. ) Bombay R B. D. Sardesai
. - -~ [House, Fort, Seeretary
Bombay " The Tata Construction Ca.
- Lid

J. D, Ghandy Solicitor
Bombay
House, Fort,

Bombay

Dated this 26™ day of Junuary 1926






