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A NO. 11 - 1228 . . .]{
'PRESH CERTIFIOATE OF INCORPORATION ‘ K
| CONST.UBNE ON CHANGE OF Num

IN THE OF}"ICE OF THE REGISTRAR OI‘ LOMI’ANI'BS MAHARASHTRA, . ‘
- BOMBAY. ; : ;

In the matter of ¥ THE HINDUSTAN CONSTRUCTION UOMP.A.NY LID,

I heraby a.ppx'OVe and sign:.i‘y in Hr:.t:lng under
gection 21 of the Compnnies Act,1956 {Act I of 1956) xemd
with the Govermment of India, Depariment of Compapy Affairs,
_ Notification-No.G.S.R. 507B dated the 24th June 1985 the.
change of neme of the company from - .

THR EINDUST.LN CONSTRUCTION COMPANY 'DIMI![‘ED.
‘%o HINDUSTAN CONYTRUGZION COMPANY I;IMITED.

and 1 hereby certn:.fg 'l;ha-'bD THE HINDUSTAN CONSTRUCTION COMPANY
which waes originally 1ncorpora‘bed on IWENTY. SBVANIPEaey of

an JANUARY' 1926 undex the *% INDIAN DOMIEA.‘NIES Act, 1913

and under the namm HINDUSTAN CONSTRUCTION COMEANY LIMITED,

having duly passea ‘the neceSSary resqlution in terms of
section 21/22(1)(a)/22(1)(b) of the Companies Act,195§ the
name' of the sa:.d company is th:.s day changed %o .

Ly EINDUSTAH COHSEERUGTION COMPANY LIMITED,Y

and this certifieate is isgued pursuan‘b to section 23(1)
of the sdid Aet. - _ . —
GIVEN UNDER MY. HAND AT BOMBAY mHIsEI'BVEN’l’H DAY
OCTOBER 4,

of e thousand nine hundred ninety one)

< * L
2 .(S \r\"_/ TW

.. (6.SRINTVASAN)
REGISTRAR OF COMPANIES
MAHARASHIRA ,BOMBAY. .

e of the cumpamr as existing

2%" Hera give tho names of the Act{s) under which
company waé originally registered, mnd
incorporated.
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NO. 1228

- Certificate of InCofp'o:ation.

I hereby certify that THE HINDUSTAN
CONSTHUCTION COMPANY LIMITED is ihls day
incorporated under the Indian Gompaniss Act, VIl of
1913, and that the Company is LIMITED. "

Glven under. my hand at Bombay this Twenty-seventh day of
January One Thousand Nine Hundred and Twenty-slx,

The Seal

of

H. C. B. MITCHELL

Tho Roglsimay of Registrar of Companies

Companles
Bombay.
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(Ado;;led by Special :Resolution dated 21-7- 1943 and confirmed
by an arder of the Bombay High Court under I.C. No, 49
of 1943 dated 13-8- 1943) e
MEMOR‘AH_D(JM 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 object§ for which the Company is established aye :

(1) To construct, execute, carry out, improve, work, develop,
administer, manage or control in India and in any pamt of the
world, works and conveniences of all kinds, which expression
In this Memorandum includes railways, tramways, docks,
harbours, plers, whasves, capals, reservoirs, embankments, .
frrigations, reclamation, improvement, sewage, drainage,
sanitary, water gas, electrie light, telephonie, telegraphic and
power supply works, and hotels, warehouses, markets and

buildings private or public, and all ‘other works or convenlences
what$oever and generally to camry on the business of builders
and. contractoss, Engineers,'Archi?;et.:l.s. Surveyors, Estimators -
and Designers in all their respective branches,

(This sub-clause was amended’ pursuant to a Special Resolution
passed by the members at the 53rd Annua) Geperaj Mzeting 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)

(2) To apply for tender, Purchase, or otherwise acquire.
. contracts and concessions for of in relation to the construction,
eXxecution carrying out equipment  improvement
Mmanagement, administration Or control of works and of
-conveniences, and to undertalke, execute,carry out, dispose
..or otherwlse tum to account the same.

any

(3) To sub-let all Oor any contracts fro

(4) To carry on the business of miners, metallurgists, builders and
contractors_,, engineers, farmers and graziers, millers, ship
owners, ship builders, merchans, importers and exporters and
to bu_y. sell and deal |n property and articles of al kinds.

-

-
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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 freehgld and leasehold ground
rents and to make advances upon the security of land or house
or other property or. any-Interest-therein and generally to dea)

(6)

in traffic by way of sale, lease, exchange or otherwise with fand
and house property and any other property whether immoveable
ormoveable. ... . . AL

23 ) 3
. E i

o : d . Lot ",\': SR L L . .
To develop and turn to accofint any land acquired by erin which

‘the company s interested, and in particular by laylng out and
* preparing the samé for building jpurpases, constructing, altering,

(7)

 WErKs, buildings and ere

(8)

(2)

pulling ‘down decorating, maintaining, furnishing, fitting vp and

Improving buildings and by planning; paving, draining, letting on

btilding lease or building agreemient, and by advancing money.

to and antering into contracls and arrangements of all kinds with
builders, tenants and others, “ """, HE

To burchase or othenisé acqiire all or sy part of the brick
Yards; or ]a_nds tq_ggtl:_e;_;-gl__i’lh_fqu Or any of the plant, machinery,
cl n:';;":’o;_dnnecte'c‘l_ therewith.

To,c’arfy on the businlﬁs._oie :br‘ic:'!'és', tiles, earthenware and pottery
manufacturers, merchants. and dealers of any of such business

and such any other bus!neSsg_sj;as-fu;ually are' or may be profitably
or convenlently earried on in‘connection with any of the foregoing.

To buy, sell, n'make,'. r‘han'ufaict;ung.»‘a_"ﬁd ,,‘c_lga_l in bricks, tiles,

earthenware; cement, stone and pottery of every description, pipes,

(10)

(1)

a2

+ “Eracola and cerdmic ware .of all_kinds, and to calry on

“businass of paviours and manufacturers of and dealers in artificial -

stones whether for buildin g, paving, or for. other purposes,

To carry on business as quairy masters aiid stone merchants and
to buy, sell, get, worl, shape, hew, <arve, polish, crush and
prepare for market ‘or use stone: of all kinds and to carry on
business as makers and manufacturérs of ‘and dealers in lime,
cement, mortar, concrete and building materials of all kinds. .

To_éarry on all or any of the'bi:.siﬁess'gs,of the manufacturers of
and dealers and workers in cernent, lime, plasters, whitings, casks,

'sacks, minerals, clay, earth gravel, sand, cole fuil artificlal.stone
- and-builders' requisites of all kinds. - :

To carry on all or‘any of the buslnesses of timber, plumber, iron

" and wood merchants, timber growers, Importers and exporters,

. .saw mills, ship, barge and lighter owners and manufacturers apd
-shippers of and dealers in_all kinds of woods, plants, furniture

" ‘acquire-plant, cut and deal j

(135

and builders’ requisite and to Purchase, take on lease or otherwise
forest or timber lands and estate

of every description.

To carry on the ‘business of inechanical engineers; electrical
engineers, sanitary and water.engineers and plumbers, brass-

-




(14)

(15)

(16)

.. 3

founders, metel 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, sejl, manufacture, repair,. .

convert, alter, let on hire and deal in ‘machinery implements
rolling-stock and hardware of all kirds. :

To cary on the frade or business or manufacturers of and dealers
In explosives, ammunition, fireworks and other explosive products
and accessotles 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 shalts,.and to make, build and
construct lay dqwn and malintain dams, reservoirs, water works,
cisterns, culverts, filter-beds, mains and other pipes and
appliances and to axecute and to do all other acts and things
necessary or convenient -for obtaining, storings, .selling,
dellvering, measuring, distributing and dealing in water,

Ta carry ‘on business as meanufacturers of chemicals and
manuers, distillers, dye makers, gas-makers, paper makers,
smelters and chemica) engineers, ship-owners and charters
and carlers by land, sea and air, wharfingers, warehousemen,
barge-owners, planters, farmers, and sugar-merchants, paper-

* merchants, timber-merchants, saw mill proprietors and to buy,

sell, grow, prepare for market, manipulate, import, export and
deal In timber and wood of all kinds and to manufacture and

.deal in-articles of all kinds in' the manufactura of which timber

(17

(18)

(19)

or_wood Is used and to.buy, clear, plant and work 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 Juts, rags, yarn (artificial and natural) fabrics,
tlothes of varlous fibres and other fibrous articles, Iron, brass,
copper and other metals, bullion, sovereign, ilce, 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 and/or
Forward delivery or deliverles.

To ,i:art}? on the business of refining oils, <onverting oils into

ghee.and other products-and from any refuse so to be oblained

or from other materfals to Manufacture soap; grease, candles,
Paper or other materlals. -

To carry on the business as dealers In and producers of dalry,
farm, and garden produce of all kinds and I particular milk,
cream, butter, cheese, other dalry products and theirbl-products,
Poultry and eggs, fruit, vegetables, jams, pickles and ciders.
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(20) To carry on the business as Producers of, Importers and Exporters
of and dealers in fuel, charcoal and any products or by-products
-thereof. - - g A

(21) To carry -on lﬁq business as Proprietors, lithographers, printers,
-~ - stationers,-type Jounders, puplishers, book-sellers and managers
of newspapers Joumals, fagazines, periodicals, books and other

literary or artstic works and undertakings.

- {22) To manufacture, acqulre, produce, use, seli and supply gas and
electricity for lighting, heating or power purposes and to deal with
..manufacture and render saleabla.all residual products obtained In

the manufacture of gas.

(23) To purchase or otherwise acquire engines and other machinery,
pumps, tractors, agricultural implements, bullocks, horses and
other animals aid 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, fease or-any other
- baslis)-distribute, repalr; ‘canvert, alter; let on hire and otherwise
deal in Jndia or elsewhere and to do all activities relating to all
" -~ kind of electronic.Data Processing Products, devices and systems
. including electrocnic computers and its hardware and software ‘of
- all sorts, ‘microprocessors based devices and systeth control,
processing nits, deta communlication ‘equipment; controller systern,
.~ remote control 'sys'tems., coplers, image processing and transmitting
" and recelving equlpment, word and text processors, reproduction

.- _ software required for Robot Technology arid all-other similararticles
products-and devices and their accessories, slores, 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 rteal time, simulation,
numerical .control and alj kinds of software required in computer
, aided design, computer aided manufacturing (CAD / CAM),
knowladge based systeins and artificial, intelligence complier
.development, data based ‘management systems, fifth generation
language, operating systems and any software or technalogy aor
language developed as a part of automation or intelligent equipmerit.

*(23C) To render._ services of all kinds including consultancy services
related to computers and déta processing services in the nature of
fndustrial, commercial, administrative and sclentiflc knowledge and
impart training, experience and skill to all persons, entities,
Governmerit bodies private or public; in India and outside India.

*(23D) To run and conduct bureau for computer services and in particular
to develop, design prograrmmes, conduct flexibility structure and
also to acquire and fun agency for computers, thelr installation,
repair and-meintenance,

TNT

.‘i.
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- *(These syb clauses, 23A-23D were added pursuant to the Special

Resolulion” passed by the members at the 67th Annual General

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

(24)

memorandum and confirmed by the Company. Law. Board- by.

thelr Order No. 271/17/CLB/WR]1994/6480 dated 24th October,
1994) ' R ~ : .

To acquire by purchase, amalgamatlon, grant, concession lease,
barter or otherwise .either absolutely or conditionally and either
solely or jointly with others any houses, lands, farms, quarries,
roines, mining or other"tlaims, rights and privileges, water-sights,

.Water-works, way leaves arid other waorks, and hereditaments and

any tract or tracts of country in India or elsewhere together
with such rights as may be agreed upon aind granted by -
Governments or the rulers or the cvners thereof, and to

- expend such sums of money as may be deemed requisite

(25)

and advisable in the explaration, survey and development
thereof, ‘and to obtain 1ights 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 elther
by acquiring such properties outright or by acquiring the rights
of athers 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 personal imrmoveable or movable property;
rights ot privileges, Including any fand, bulldings, rights of way,
easements, I!cehcés;"conce'ssioné and’ privileges, trade-mnarks,
machinery, roliing stock, plant, utensils, accessories and stock in

‘trade,

-To search for and to purchase or. otherwise acquire from any
Govemment, State or authority, any licences, concesslons, grants,
decrees, rights, powers and privileges whatsoever which may seem

- to the company cépable of being tumned to account and in

- {26)

(27)

particular any water rights or concessions either for the purpase
of obtaining motive power or otherwise and to work, develop,
camy out, exercise and turn to account the same. '

To obtain 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 seem expedlent and to oppose
any proceedings or applications which may seem calculated
directly or indifectly to prejudice the Company's interests,

To search for, crush, win, get, quarry, reduce, smel, calcine,
refine,. drdss, amalgamate, manipulate and prepare for market,
auriferous quartz and ore, metal and mineral” substances of all
kinds and precious stones, and generally to carry on any

metallurgical operations which mdy seem conducive to any of the
Coitipany’s objects, ’
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(28) To transact and carry on all kinds of agency business including
that of Managing Adents or Secretaries, treasurers and agents of
1" +Joint Stack Limited Companies private or public and to enterinto
"% working amrangéments of all kinds. with companies, corporations,

" v ' arrangemnents with respect ta union of interests or amalgamation
.-either in whole or in part of any other amangements with any.
- ;companies, corporations, firms or persons. o

" {29) Generally to carry on in any place or places in the Wworld any
i 4 .other trade or business, whether manufacturing or othewise,
subsidiary or auxiliary to or which can be conveniently carried or

.- in connection with.any of the Company's objects, and to. establish - ... -
and maintain any Agencies in =2ny part of the world for the conduct
«of the business of the Company or for the sale of any materials or
things for the timé being- at the disposal of the Company for sale,
.+ and to adyertise and adopt means of making known, all or any of
b the manufactures products or «goods of the Company, or .any

ST

. articles or goods traded or dealt in by the Company, any way that
may be thought advisable, including the posting of bills jn Felation
- thereto and the issue of circulars, books, periodicals, pamphiets
<and price-lists .and conducting of competitions, and the giving
of prizes, rewards and donatiéns. Rt

o B i3 fo 0
" {30) To purchase or by any other means a&quire and protect, prolong
" i -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 turn-te-account-and- to-manufacture
.. under or grant licerises or-privileges in respect’of the same and to
- spend money in experiménting upon and testing and in improving
or seeking fo-improve any patents, inténtions or rights which'the
Company. may acquire or proposéto aequire.

4

A
¢ B

: :(.31‘)“.1‘!_':0_ expend money -in experimerniting upon and testing snd i
mproving or securing any process or processes, ‘copy rlghts or
- “protecting any Invention or inventions or copyrights which the

, '+ . ~Corpany may acquire or propose to acquire or deal with.
" {32) To be interssted in, promote and undertake the formation and
- *F] " establishment of such institutions, businesses or companles
2 (industrial, agricultural, trading, manufacturing’ or other) as may
' be considered to be conducive to the profit and interest of the
Company and to carry on:any other business (industrial,
~agricultural, 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
.. Tights 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 countrles whatsoever.
# -

" lirms, or persons’and._ alsoto. make and_camy. into_ effect -




(33)

. (34)

(35)

(36)

(37)

(38)

-, 7

To amalgamate with any company or companies having objects
ajtogether or, in part similar to those of this Company. ’

To promote and form, and to be Interested in, and take, hold and

‘dispdse of shares In other cornpanies, for all or any of the objects”

mentioned In - this- Memorandum and to transfer to any such
company any property of thls Company and to take or otherwise
acquire, hold and dispose of shares, debentures and other
securitles, in or of any such-company, ‘and to subsidise or otherwise
assist any such cornpany, ; .

Ta a%sist Ay ?:'(:me'an)'!; ‘financially or otherwise, by jssuing or "

subseribing for gnafanteeing the subscription and issue of capital,
shiares, stock, debentures, debenture stock or other securities,
and Yo take, hold and deal inshares, stock and securities of any
Company notwithstanding there may be any liabllity ti.creon.

To assist, promote, establish and contribute, to manage, control
or support sick funds, and any associations or institutions for
providing, upon any terms-of éonditions, medicines, drugs, medical
and surglcal preparations, and apparatus and restoratives or food
aforesaid during sicknass orillness. :

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 pastly 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 incidental to
the promotion, forrnation, registration and establishment of the
Company and tha issue of jts capital; Incliding any underwriting

_ or other commisslans, broker's fees and ‘charges in connection

therewjth; and to remunerate or make donations to (by cash or
other assets or by the ‘allotrnent of Tully or partly paid shares, or

.by-a call-or option on shares, debentures, debenture stock or

(39)

securities of this or any other company, or in any other manner,
whether out of the Company’s capital or profits or otherwise) any
person or persons for services rendered of ta be repdered.in
introducing any propersty or business to the company, orin placing .
or.assisting to place or guaranteeing the subscription of any shares,
debentures, debenture stock, or other securities of the Company
or for.any other reason which the Company may think proper.

To cfeate'a,h_y cfgpreciétlon fund, reserve fund, .slnking fund,

Insurance fund,.or any othef special fund whether for depreciation

or for repairing, Improving, extending or maintaining any of the
property of the Company or for any ather purposes conducive to
the interests of the Company. -

f directors or employees or ex-
d 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



8

" .or by grants of money, pensions, gratuities, allowances, bonuses,
. profit sharing bonuses or benefits or any other payments or by
RO . ... creating and from tme to time subseribing or contributing to
N e ~.- Provident Fund and- other associations, institutions, fung_ls. profit

T o e i—rsharing-or other schemes or trusts;and by providing or subscribling ~—

or contributing towards places of Instfuctions and recreation, .
hospltals and dispensaties, medical and other attendance and
ather assistance as the Company shall thirik fit and to subscribe
+ or contribute or otherwise to asslst o .o ‘guarantee money o

ble, bay; y scieitifie, national, public, political

or dny other useful institutions, or objects or pwposes or for any
exhlibition. R S

charitabla h“’-e‘,lé!gnt’ ra!ig]cu_# artont

(This sub-clause of clause M of the Memorandum substituted
B T "~ pursuant to the Special Resolution passed by the Members at the
: Extraordinary General Meeting of the Company held on the 6th day of
November, 1956, and subsequently confinmed by-the High Court,
Bombay, by their order Mo. LG, No. 49 -of 1957 of the 29th day of

* March, 1957), T e : S

(41_) Tt-J"place to reserve or to distribute-a5s dtv end or bonus among
- the members or otherwise to apply as the Company may from
time to time think fit, any riofieys received by way of prerium -

on shares or debentures issiiéd at a premium by the Company 3

and: any. moneys. received in respect 6f dividends accried o
forfelted shares, and moneys arlsing from the sale by the Company . -
of forfeited shares or from unclaiimed dividends. i

To carry on

i “~ =~ capable of belng conveniently camled i i conneclion Withthe .

~ above or calcylated directly or indiractly to enhanca the value of
or render profitable any of the Company's property or rights. =~ ~

. (43) To acguire, undertake the whole or any pait of the business,
business which the Company s authorised to, carry on, or -
possessed of property sultable for the purposes of this Company. -

(44) To apply for any patents, brevets d’Invention, licenses, concessions,
and the like, conferring any exclusive or hon-exclusive or limited
right to-use, or any secret or other information as to any invention
which may seem capable of being used for any of the purposes of
the Company, or the acquisition” of which may seem ealculated
directly or indirectly to benefit the Company, and to use, exercise,
develop or grant licenses in respect of or otherwise tum o account
the property rights or information so ‘acquired.

(45) To establish, provide, maintain and conduct or ctherwise subsidise
research laboratories and experlmental workshops for scientific
and technical research and experiments and to undertake and
carry on with all scientific and technl¢aj researches, experiments
and lests of all kinds and to promote studles and researches. both.
scientific and technical, investigation ‘and invention by providing,

property and labilitles of any person or company camrying on any - B




s

o

(51) Generally to purchase,

9

subsldising, endowing or 2ssisting laboratories, workshops, librasies,

" lectures, meetings and conferences ang by providing the

remunerations of sclentific or technical professors or teachers and

by providing for the award of exhibition, scholarship prizes and

- gronts to students or otherwise and generally to encourege, promnote

.. 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 s authorised to carry on,

{46) To enterinto-any arrangement for sharing profits, union of Interests,

- to-operation, joint adventure, reciprocal concession or otherwise -

" with aAy petson of compéhy carrying on or engaged in or about
to carry on or engaged In afiy busless or tranisa ctlon which thjs

Company-is authorised to carty on or engage in any business of

transactizn capable of being conducted so as directly or Indirectly

to benefit this Company, and to take or otherwise acquire shares

vand secuiities of any such company, and to sell, hold, relssug,

with or without guarantee or otherwise deal with the same,

- -‘(47) To take, or .otherwise.acq'ulrt_:, and hdld shares in any other

company having objects altogsther or in part simllar to those of
this Company or carrying’ op.gny business capable of being

- conducted so as directly or indirectly to benefit this Compan.y.

| (48) To enter into any arrarigements with any authorities, municipal,

local or otherwise that may seem conducive to the Company’s
- . oblects, or any of them and g obtaln from any such authority any
+  tights; privileges-and concessions which the Company may think
it desirable to obtain, and to cany out, exercise, and comply with

any such amangements, rights, privileges and concessions,

- {48) Té communicate with-,':C_hémb'ers of Commeice, and other _

trade,. Industry and commerce and other facilitles:

(50) To promote any company or companies for the purpase of
acquiring all or any of the property rights and liabilitles of this

Company, or for any other purpese which may seem directly or
indirectly calculated to benefit this Company. e,

take on lease or in exchange, hire, or
otherwlse acquire, any'real and personal property, and any rights
or privileges which the Company may think necessary or

. - convenient for the Purposes of its business. ' “

(52) To construct, maintaln and ajter
Or convenient for the purposes

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

(54) Talend money to such persons and on such

any bujldings or works, necessary
of the Company.

e,
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(35) To borrow or ;aise-mc‘mey or 10 raceive money on deposit at
interest, or otherwise in such manner as the Company may think:
fit, and In particular by the jsstie of debenturegor debenture stock
perpetual or otherwise including debentures of debenture stock

e e convertible:into-shares -afﬁthirepmpany.'or Perpetual annuities,

P Re N e e rirne e e settieer peemga e

and.in security of any ‘sut;h_;ﬁongy-_so'!:orr__ wed, raised or received,
to mortgage, pledge or charga the whole or any part of the
. property, assets or revenue of .the Company, present or future

(56) To draw, miake, acceﬁt,‘f}éﬁ@rs‘é.t discount, execute, and Issue
~promissory notes, bills of ‘exchange, bill of ladn‘ng._warrants,
debentures and other hegotiable or transferable instruments,
(57) 7o undertake and execiiia ‘any trusts the undertaking where of
. may seen desirable and “ejthe; ‘g”ﬂiidi_tgugly_oj:_othemi.f;e-.—

by g T

~(58) To appoint }m:té'gs (whgthcr )ndl..if/;_l&ual’sf_or'cbrp'bi'atfoh) tdh_old

sectirities on behalf of and to protect the interests of the Company.

; : ¥ .
"(59) To sell or disposs of thé undertaking of the Company or any part
' thereof, for such considération as the Company may think fit and
- In partieilar for shares, debentures or Securities of any other
company having objetts ‘altagether or In pant similar to those of

this Company. . NG I

- - {60y —To held Tn the ames
; Is authorised to acquire

TReTS EHY bropetty which the Company
(61) To procure the Compégy fo be'r_egistered Or recognizad in 'ahy

foreign cCOURtTY o place

(62) Ta form, manage, join 6 subscribe to any syndicate,

(&3}. To sell, improve, manage, develop, exchange, leasa, mortgage,
enfranchise, dispose of, turn to account or otherwise deal with all
or any part of the property and rights’ of the Cpmpapy.

members In species .or"kin_d but so that no distribution amounting
to a reduction of <capital be made except with tha sanction (jf

any) for the time being‘-r‘c.ql_ﬂfed ;5)' '113‘5‘:’- :

- {64) To distribute ahy of the vp.'r:o;':erty of thé Company amdngst the

=25

(65) To remunerate any persons .or company Tor services rendered, or

e L e T P O e e L T U N e e esere m ma, .,
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TR | P ﬂw hab:lity of the membem 15 hm:lt-.d-
V: The Authonsed Share Capital of the Company is ¥ 400,00,00,000 (Rupees Four Hundred Crore Only)
divided into 390,00,00,000 (Three Hundred and Ninety Crore Only) Equity Shares of ¥ 1/- each (Rupee
One Only) and 1,00,00,000 (One Crore Only) Redeemable Preference Shares of ¥ 10/- each (Rupees
Ten Only), with the power of the Board of Directors of the Company to increase and reduce the Share
Capital of the Company within the overall limit and to divide or subdivide the shares into sevgral 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 Articles of Association of the Company for the time
being in force.”
; ’ - - We iHe savera] parsons ‘Whcstnarnes- are subsgribed arg desirons’,
‘ of belng Forrncd ints a- p;my in aceordanee- with this. .
Memoranduin of Assoclat(on, and we' respeclif.’ely agrea take.
" nuimberof shares in the capnzl bf'the Company Sek opposue to -

Dated thls TwEnty snxlh day cJ ..lanuény, '!926

.

A Z-ﬁ‘ 0 7 = T Addmxs Ond ﬁt.mﬁtﬁgf : TRt i e Suoiu |
Tl Tt { 3 “BenRoR of u{— TS \m—Fy' A VWiinessgs T T o
N I Subsuibcrs aL 1': B
o . ; Ilﬁ.r(_:hggl; W One SRR T AR
) e v, ! t Bombay! . E = . : Lo .

Rielh A 4 _;_ <,-_§2£"D. Gandhiy: ] S”oﬂcnor. I EY Che

ool DT L - Béjbay- & e
S SR el | ;!

- N Foil,: : } .

Bomb:y . -

LIEICRY

. : C i) Bya n::,o!uum passzd on )19-2-35 the c-pxtal of the Cornpany- '
: - was increascd and alh—red to Rel .cﬂo OGO/' dw:drd :nto 1, 200 Shares
Gf'?:_ 1000)- 2uch =1 .

R -

{ii- Byan Ordinary --.asah.huu u..s=~:d on 15 12—39 the capxhl Jra

Coivipany was atg:.r‘:d 0 Bs, 12,50.000 /- dividr.d ‘ntg 32,000 Dld[n-u’) :
Shares of s, {28 cuih, : , :

{of1} B/ an Irdlaory, Reaoluuo'\ passea by tha me’anrs PERN
. Compeny 2t thz Extra- Qidinzry. Ceiteral  Mezting .1eId T
September, 1241, ina Capital of the Company Was mcieased zid e
present c2pilal of the ‘Company. Is Rs. 50,00,000/- divided . mx

25,000 Ordinary Shares of Rs, 1007+ esich and 25,000° Curv-dauv..
BVash Preferem." bhares of Rs, 100/ each.

{iv) Byan Ordmdry Re.solubon passed on 7th April, 1948, the Casitale:
the Company was mcreased and (he presént capitzl of tha Company is_

. . . .
n = mets s celteamie eeeteme s o e e - e e L mnwesefeeimyde ey eremants e,

our’ r»spectwe namep . s T

T ———
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Rs. 1,00,00,000 divided Into 50,000 Ordinaty Shares of Rs. 100/- each,
25,000 Cumulative 6%4% Preference Shares-of R<, 100/- each, and
25:000 Cumulative 4¥4% Second P.referen_ce_ Shares of Rs. 100/- each, .

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

(vi) By an Ordinary Resolution passed on 2Z7th March, 1962, the
".authosised capital of the Comipany was Increased and the present capital

of the Company Is Rs. 2,00,00,000 divided into 25,000 Cumulative.
6Y4% Preference Shares of Rs. 100/- each, 1,00,000 Equity Shares of
Rs. 100/- each, and 75,000 unij]assiﬁed Shares of Rs. 100/- each.

~(vii} By an Ordinary Resoltition passed by the Members at adjourned

Extraordinary General Meeting of the Company held on 19th July,
1966, the authorised capita) of the Company was increased and 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, 3,00,000 Equity
Shares of Rs. 100/- each, and 1,75,000 unclassified Shates of Rs. 100/- each,

(vili) By an Ordinary :Resélutlon'passed by the Members at the
Extraordinary Qeneral 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 Membars at the

1971, 50,000 Shares ‘out of the Unclassifled 1,75,000 Shares of

' "Rs. 100/- each were classified as 50,000 9.5% R’edeerpable Cumulative
Second Preference Shares of Rs.7100/- each. '

{x) By an Ordinary Resolution passed by the Members at the-Extra-
ordinary General Meeting of the Company held on 10th March, 1971,
the present Capita) of the Company Is Rs, 5,00,00,000 divided into
25,000 6%% Cumulative Preference Shares of Rs. 100/- each, 50,000
9.5% Redeemable Cumulative Sécond 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 Septernber,
1983, 1,25,000 Unclassified Shares of Rs. 100/- each were sub-divided
into 12,50,000 Unclassified Shares o

f Rs, 10/- each and classified as
12,50,000 Equity Shares of Rs. ] 0/- each. -

(xil) By an Ordinary Resolution passed by the Members at the
Extraordinary General Meeling of the Company held on Sth Septemnber,
1983, the present capltal of the Company Is Rs, 6,00,00,000/- divided
into 25,000 &Y/ 5 Cumulative Preference Shares of Rs. 100/- each,
50,000 9.5% Redeemable Cumulatlve Second Preference Shares of
Rs. 100/- each and 52,50,000 Equity Shares of Rs, 10/- each.
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(xiii) By an Ordinary Resolution passed b)' the rembers al the 58th.

Annual General Meeting of the, Company held on 15th December, 1883,
the: Authorised Capltal of the Company was increased and present
capital of the Companyis Rs. 7,75,00,000 (Rupees'Stven Crore Sevenly

Five Lacs only) divided into 25,000 6Y/5% Cunnfiative Preference Shares

of Rs, 100/- each, 50.000 9.5% Redeemable Cumuliative Second
Prefererice Shares of Rs,” 100/- each and 70.00 000 Eqmly Shares ol
Rs. 10/- each.” :

(xlv) Pursuant to’ the Scheme of Arrangement approved by the

Members of the Company by a Special Resolution ak the 59th Annual

- General Meeting of the Company-held on:18th December, 1984 and

by an Order of the High Court-of dudlcamre at Boinbay’ dated
18th August, 1988, the Authorised Capital of the Company was reduced
to Rs, 7,50,00,000 (Rupees Seven Crore Flﬂy Lacs only) divided into
50,000 9.5% Redegmiable Cunitlativé Secorid Preference Shares of

Rs. 100/- each and 70,00;000 Equity Shares of Rs. 10/~ each and -

Issued, Subscribed and Paid-up Capital was reduced to Rs. 6,30,00,000
(Rupees ‘Six Crofe:Thirly, Lac_s only) dmded into 63,00,000 Equity

- Shares of Bs. !0/— each,

....

“{av)” ““By An G*dlnary Resol_‘ﬂon“p‘as—se”d by lﬁ'e Members at the 64th
- Annual General Meetmg of the Cormpany held on 29th March, 1950,

the Authorised Capital of the Company was increased and the present
capxtal of the Company Is Rs. 10,00,00,000 (Rupees Ten Crore only)
dividedinto 50,000 9, 5% Redeemable Cumulanve Second Preference
Shar_e_s_of_Bs._LO_b/- each'ahd 95, 00 oob Edquity Shares of Rs. 10/-each.

- (xvi) By ‘an Ordinary Resolution passed by the Membeis at the 68th
Annual Cxeneral Meetmg of the Company held on 12th Octlober, 19911-

- capltal of the: Company zsRs—zs,OO 00; Bet}(nupees-TWenty Five Erorz
only) dlvlded Into 2,45,00,000 Equxly Shares of Rs. 10/- each and
50,0008.5%, Redeemable Cumulative Second Preference Shares
of Rs. 100/- each. . i

(xvii) By an Ordlnary Resoiution passed by the Members at the 69N
Annyal General Meéting of the Corapany held on 30th October, 1995,

the'Authorised Capita) of the Comipany was Increased and the present
capital of the Company is Rs. 50,00,00,000 {Rupees Fifty Crore only)
divided into 4,95,00,000 Bquity Shares of Rs. 10/- each and
50,000 9.5% Redeemable Curnulative Second Preference Shares of
Rs. 100/- each.

(xviji)By an Ordinary Resolution passed by the Members at their
Extraordinary Qeneral Meeling held on 28th October, 2005, the
Authorised Capital was altered and the present capital of the Company
is BRs. 50,00,00,000 (Rupees Fifty Crore only) divided into
49,50,00,000/- Equity Shares of Re. 1/- each and 50,000 9.5%
Redeeinable Cumulatlve Second Preference Shares of Rs. 100/- each.

{xix) By an Ordinary Resolution passed by the Members at their 84th
Annual Qeneral Meeting held on 11th June, 2010, the Authorised
Capltal was increased and the present capital of the Company is
Rs. 100,00,00,000/- (Rupees One Hundred Crore only) divided into
90,00,00,000/- Bquity Shares of Re. 1/- each and 1,00,00,000/-
Redeeinable Preference Shares of Rs. 10/- each.

J
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(XX) By an Ordinary Resolution passed by the Members at their Extra Ordinary General
Meeting held on January 05, 2017, the Authorised Share Capital 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 (Rupee One Only) and 1,00,00.000 (One Crore) Redeemable Préference
Shares of Rs. 10/- each (Rupees Ten Only)

(XXI) By an Ordinary Resolution passed by the Members at their Extra Ordinary General
Meeting 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 Crore
Only) divided into 200,00,00,000 (Two Hundred Crore) Equity Shares of Re 1/- each
(Rupee One Only) and 1,00,00.000 (One Crore) Redéemable Preference Shares of Rs.
10/- each .(RupeesTen Only)

(XXIi) By an Ordinary Resolution passed by the Members at their 99" Annual General
Meeting held on August 12, 2025, the Authorised Share Capital was increased and the
present capital of the Company is Rs.300,00,00,000 (Rupees Three Hundred Crore
Only) divided into 290,00,00,000 (Two Hundred Ninety Crore) Equity Shares of Re 1/-
each (Rupee One Only ) and 1,00,00.000 (One Crore) Redeemable Preference Shares
of Rs. 10/- each (Rupees Ten Only).

(XXIIN) By an Ordinary Resolution passed by the Members at their 100" Annual General
Meeting held on August 18, 2026, the Authorised Share Capital was increased and the
present capital of the Company is Rs. 400,00,00,000 (Rupees Four Hundred Crore Only)
divided into 390,00,00,000 (Three Hundred Ninety Crore) Equity Shares of Re 1/- each
(Rupee One Only ) and 1,00,00.000 (One Crore) Redeemable Preference Shares of Rs.
10/- each (Rupees Ten Only).
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Shares unddy’ 3,
control of Bonrd

Directors may ollat 4.
shares atherwlse
than ibr cash

Kinds of $hare 5.-

Cupitsl

Issue ol':cnﬁ_ﬁcgilc Y6,

Certilieate to bear, -
seal

One centifivate for
shares held jointly

Optien to recefve 7.
shore certificate or
hold. shares with
depositary

’4)

Share capital and variation of rights

Subjcci W ihie provisidns of thi” Act and these Articles,

. the shares in the capita) of the Cow'pany shall b2 under

the. contro) ol the ‘Boaid who inay issue, allol or otherwise
dispose of g same or any of them 1o such pessons, in
such proportion and on "such lerms and conditions and
¢lther at 0 premium or au'por and. ot such Gme ns they myy
from time 1o time hink Git,.-

Subject. 1o the .'plrbv:isions of ‘the Act und these Axticles,
the. Brard .may. issue and allot shares in the capital of the
Company on payment or part payment for ony property or

" -assels oF any Xind whalsocver sold or transferred. goods or

machinery supplied or for sérvices rendered 1o the Com pany
in the conduct of its business angd any shares which may be
su allolted moy be issued as Tully puid-up or ponily paid-up
othorwise than - for cash, and il so issued, shall be deemed

“to be fully pald-up or porlly pald-up shares. us the case

may_e. - . S . )
The Com';.)’m;)" mdy issue the lollowing kinds of shares in
accordance with these Arljcles, the Act;the Rules and other
applicable laws: - - : .

() Equii)'-':._lm_r"c:' -.x;ﬁpitnl:‘

1) with voting righlstand 7 or -
(i) With " difTerentinl righits s 1a dividend, voting or
otherwise' in actordonee with the Act /7 Rules: and

«(b)’ Proferenze share éﬁpital

Evéry person whase namc is entered as 1 member in Lhe

regisier of members shall be cntitled 10 receive  within ©
.Lwo months afier allotment or wilhin one month from: the

dale of reecipt by the Cdmpany of the ‘applicution for the
repistration of'transfer or transmission or within such other
puricd as the condstlons of issue shall provide -

) "one ceriificate for’ il his shares without payment of

o7 any charges: or

©(h). Several cerilficates. cach for one or more ol his shares.

qay

upan payinent ol such chnrges ay may be lixed by the
Board fox cach certificatenfer the frst -

Every certifieale shait be under the seal und shallspegife the

" shares 1o which it relates and the anrount pald-up thereon.

3

In . respeel of any  share ar. shares held jointly. by scyeral
persons. the Company shail nol be bound o ‘issue wore
than ane certificate. and delivery” ofa certificate for a share
W one of several jolnt -holders shalf be sulTicient delivery o
all such holders. ) .

A person subseribing to shares offercd by the Company
shail have the option cithér 10 receive cerdilicates for such

" shares or hold the shares in a dematerialized swte with o

depository. Where o person opis © hold any share with the

_depository, the Company shall intimate such deposltory the

delails of sllotment of the share 10 cnable the depository 1o
cater inits recordsthe nameofsuch personas the beneficial
ownerofthat share, : )

RS by et et 0 m T YA = sses e b e



If any share certiticale bc worn oul. dufnccd mulllntcd

or tarn or if there b no. Minthér space &3 t.ha “hadde R

‘endorsement  of transier, “then upon production _and

surender thereof'to the Compnny,n naw_centificate may
be issucd in lieu thereof. and if any terlificale is Jost or

T e e a Cemeicien
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13,7

provldcd that the
*_cominission jpaid” or agreed 1o ‘be puid -shall be disclosed in

Board deems’ adequate, a. new . certificnts in licw (hereol
shall ‘be given. Every certificals under this Article shal) be
issued on _payment of fees . for, c:u.h cnrul:calc as may be
Hixed b_y 1hc ‘Board. 3

The pm\'lsmns nl' the J'orcgomg Artxclcs refating Lo :suc
of cestificate shall muteiis . mutandis apply 1o 18sue” of
certifieates for ony other securilies including: debentures
(c,\cv.pl wht.re lhe Act oxht.rwlse ruqmrcs) ol the Company.

o .

1$)) The Cnmp.my miy cxcreise’ the powers of paying

.commissions conlerred by the . Abt W nay person i
conncetivit -with  the Subscnpupn lo. s securitics,
rale -pergen or the amount of.the

the mxmncr equired by the J\cl and lhe Rules.

nn. ratie or nmonnx of 1he commjssmn ahall ot exeeed the
rate pr. amounl prcscrxbcd in ihe.

3) 1l|v. mmmusmn may he a‘msl"t.d by ihe paymen|-of ensh or

b sllotmenl of full}' or purtly pnld shnrcs or pnrlly in the
one way nnd portlyin the olhcr. .

classes. of 'shares, the rights attached & s class (unless
othwerwise provided Ly the 1erms of issue of the 5hmcs ol
thot -class) ray: subject 10 the provisions of the-Ad, and

©vifether of it - e Cormpany s being s uny e varjed

with lhc. ‘consent in writing. ‘of such numbor ul‘llu. holders
of the issued shmvs of that cldss,'or with the s.xm.hon ofa
rexofution passed at a separule meeting of (he’ ‘holders of

the - xharcs of that class, as prcscnbcd by the Act. N

3
To -.\'ury such scpnratc mc.clmn. the pmvlslons ol these
-Arflicles rehiting to gt.ncrn. mv..clmgs shu)l lmllllll.\‘ mulamlr.r
opply. . :

The rmhls conferred upon the holdcrs ol‘ the- shares of any
class tssucd with preferred or other rights shall not. unless
otherwisc expressly provided by ‘the “term’s of issue uf the
:h:m.: ol ihal class, he deembed io be varicd by the creatiog
or msuctnl l‘urlhcr shnres anmg par passu lhcn.wilh

Suchcl lo lhc provisions al‘ llu: Acl. lhc erd sh'\ll have the
power 1o issue or re-issue prelerence shures of gne or move
classes which are fuble 10 be redeemed, or converled ta equily
sharcs. on such terms and conditions and In such manneras
dt_u.m'unc.d-bv lhe ﬂom'd'm UCEOT d:mchul't lhl.7\‘(.l. '

destoyed 1hta bpon proof Theéreof o e sat:sl‘acﬁon of the
'Compuny and on cxccution of such mdcmmly bond as the

Issue of new
certificale Inplace
of one deficed, lost
or destroyed

Provisions as lo
issue of cerlilicales
to apply mnutetis
midtandis \a
debentures, ete.

Power 10 pay
commission In
connveiion with
securilics issued

Rae of
cammission in
deeovdance with
the Aet/ Rules

Mude of pay ment
of tomniission

V’u'xdli'on ol

~ members’ri ghls

Provisions as to
senacrul meelingg
to apply niufeatls
miendis w vach
mecting

Issue of further
shares nat 1o allect
rights ol existing
members

Power to Issue
redeemauble
prefeience shares
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Furtherissue of
share capila) - -

.
e,

Mude of Turther,

issue of shares

|

Compuny’s Lien_:
on shares AT

g

flen 1o exicndio *.:

dividends, efe, -

Waiver ol'len iy *
case of registéntion -

As 0 enforeing
lin by sale

Vulidhy of'sale

Purchaser 10 be
reaistered holder
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14,00 The Bourd or the Comﬁnny. us the cose mnj' be. may. in
o . becordancs with the Actund the Rules, jssue forther shares
il o= o

(a) personswho, at the date of olfer, are holders of equity
shares of'the Company; such ofer shail be deemed 1o
“includea right exereisable by lhe person concerned to
renousce the shares offered to him or any of them in
favour of any other'personsor :

(6) cmployécé under mny scheme of ¢mployees' stack
+ optionjor . )

. (c) any persons, whether er net those persens includa the

personsreferred to in clause (2) or clause (b) above, «

A firther Tssue of shares may bo-mude in any manncr

. whatstieverns the Boord my determing including ty oy

of preferential aftr or private placerment, subject to and in

3 aewrdapccvlu-l the Aciand the Rules,

: ‘»_;|-5. {n

16,

17. (1)

- ‘Llen
The Company shall hn\_rea first and paramount lien-
{a) on cvéry's"lia'l‘c"i(hbii-.:}i’e‘i.ng‘ 2 Rily paid sharey, for it
. monies {wheéther prascitly payable or not) called. or
payableal o’ fized timye, in respect of thatshare;and

'.'4(5) on all ‘shares (nat: being folly paid shares) standing

registered in thé name of o member. for all monjes
presently .pa)-gb‘le:by-.h!m or his estate 1o the Compuny:

Provided that the Board may of any fime declare wy shara |

=10 be whally. or in Pt sexempl fism the provisions of this

clguse,

The Company’s fica, if a:fpy.'.o'n a share shall extend o ol
dividends o ixrter;‘.s}. as the cuse may ke, .pryable and

" bonuses -declared fivin Ume to Ume I respect of such
. shares lor any moncyowing o the Company.

oy

Unless olh'cnvisc"agreéq by the Board, the repistralion ofa
transfer al'shares shaf) operateas a wajver of'the Company's
lien, 2T RO e e o - .

“The Company may sall, in such manner og e Bord thinks

it arry shareson Which the Company has a lien:
Provided that ‘no_shﬂés}_iallbgmadc- . SR f e e e
@) unless a sum in Tespeet of which the lien exists Is

presently payableor )
by until the cx'pimtipn' of fourteen days” after a notice in
writing stating dnd demanding puyment of such port
of the .amount in respect .of which the liecn exists as
- Is presently payable, has been piven to {he registered
. holder ftx the Aime eing afthe share o 1o the person
catitled thereto by reason of his denth or insolveney or

othenwvise, = ¢ .

To give elledt 1o ary such sale, the Board iy authorise saine
person 10 transicr lh!.-. shrives sold  the purchoser thercof?,
The purchaser shajl be reglstered as the hullicr of the sharcs
comprised in any such trunster, : .




3

- the share and the purchaser shall be repisterad a3 the holder

The recelptal’the Company for tha consideration (ifuny) given " Validity of

for e share on the snle thereof shall (subjecd. if neeessary, . Company's receipt
lo exceution of an inswrument of tratisler or o transfer by ’
relevont systiem. as the ¢ase may be) constitute a good title (o

"4

afTected by any drrepularity ; "

1840 -

_Ahereal and pecordingly shali.hot: {exeept ns ordered by 3 Company's licn

ofthe-share—

5

The pﬂu'iﬁilsur shall not 0 bou d to ste 10 the applicntion * Puychaser nat
of the purchase moncy, nor shall his title to the shares be afTected
or.invalidity Jn the proceedings

with -reference to the sale
Thee ‘procseds of the sale shal) bie received by the Company  Application of
and applied in payment of such part of the amount in proceeds of sale

- respect ofwhich the lien existsis is presently payable.

The résidue, ifva;y.,.,.s;hl;l.l, subject to a ke lien for sums not Pnyment of
presently payable; as existed upon’ the shares befare the sale, b residual mancy

poid to the person enlitled to fhe shares al the dale ofthe sule.

.. Inexeicising its fien, the Company shall bo cnlitfed to treat Outsider’s lien

&

the. registcred holder of any. share as the absoluic owner not 1o affect

© cveeeived nollee of'any such clnjin

P S -

£ourtol compelent jorisdiclion or unless required by any

“siatute) be bodnd 1§ ieéognise ‘iny equitable or uther tlaim -

to, or tnterédst in, such Shave on the purt olany ather person. .
whethera creditor of'the tegisléred holder or ofherwise. The
Company's Jicn shal) prevafl Botwithstandiag .that i has -

*"‘Thie provisions of these Afticlés iéluting to licn shall musarls.” Provisions 2s

utentilis apply tomny oihér seeurilies including debeitlures o Tien w apply
: . nntotls mudandis

ey

21,

- {whether on accaunt of the nomina! value of ihe shares or

2

3

@

of the Compuny. .
o debuntures, cte.

Calls on'shares . ..~

The Board may, fom Ime. waki'¢alls upon the  Board may make
mbers in ﬁuﬁpgm P B “"“:és;ﬁﬁpu;d'\ﬁ\ .,iiu:ir MR niis

members.m . fe VL Te A0y 3N

by way of premiuvm) and

thereolmade poyable at

ot by'the conditions of slloiment

Uneh member shall, ‘sobjest o ‘reeeiving at least fourtden . Nutice of call
days' nolice specilying the ime o times and place of .

payment, pay 1o the Compahy, at the time or Gimes o

place so specified. the amount called on his’ shares, ;

‘Fire Board muy, from tine to fme. ot its discrétion, extend  Bosnd may extend
the (ime lixed for the payment of my call in respect ol vne  time T payment
vr more members as the Bouwrd muy deefn approprinte in

any circumslances. s

Acall may be revoked or posl';ii\_ned al the discretipn of the - Revoealjon or
Board. EET ok T posiponement of”
call

A call shal) be deemed 16 have been made at the time when  Call o take clfect
the rosolulion ofthe Bodrd authorizing the call was passed  Irom date of
and may b required 1o be pajd by instullments. resolution

The jolnt holders of a share shall be jointly and severally  Liability of joint
liable to pay alt calls in respect thereol. halders of shares

- e e e e LRI . . tem e w ce teimoar eess




call or instaliment ~ ..r,

- payable

Boord moy wajve -

T interest

Sums dn-:cmcd o . 25, (1)

be ¢alls

R

- Effect of none .

payment of sums-

Paymentin ¢ 26.-
- anticipation of FET
. wills may carry

interest

Instalmentson. "~ 27, -

sharesto be duly -
poid P ® g 20

Calls on sharesof -~ 28, -

sume class lo be
un uniform hasis -

K

not ta preclude -
Torfeite

Provisionsng t0- 30,

calls 1o npply _e
matis mutandis ¢
lo debenturos, cle.,

- The 'B;_\‘u:"d-: et

l’-.n'li:xl'baymc.m . 20, '

‘When interest on™ 24, (1) Ifa sum called in vespect ofa shaye is nol pald beltye o on
- thes duy: oppointed for payment thereol(the "due dote), the
- person Jrom whom the sum is due shall pay interest thereon,

from the due’date 16 the tme ofnctual payment at such rate

", asamy be fed by the Board,
" The Board shall be at liberty 10 waive payment ofany such

Jnterestwholly or in part,

Any sum, which by the terms of issue of a share becomes
poyublg e allotment ornt any fixed date, whetheron aceount
of the nominal value of'the share or by way of premium,
shall, for the purposes of these Audicles, be decmed (o be
a call duly made and payable on the date on which by the
terms of issue such 3um breomespayable. :

In’ case of non-payment of such sum, all the velevan

provisions of these Articles s to payment of interest and
expenses, forfeiure or otherwize shal) npply as i such
sum hod become paynble by virtue of'a call duly made and

potified,

it

(1) may, iR thinks L receive from any memher willing
1o advonce.ihe sane, o)l or ony part of the monies

. uncalledand uhpaid upon any shares heid by himzand
() upon nll o -any “of the monjes so advanesd, niay

“{until the snme would, but for such advance, become
presently payable) pay interest at such rote as may be

. fixed by ihe. Board. Nothing contained in this clhuse
- shall confer on the member (a) any. right 0 participate
In profils or dividends or (b) dny valing rights in respect
ofthe moneys 50 pald by him unti] the sume would, but

fer sueh paymerit, becomiepresently payable by him.

IT by the conditioas of ;lllolm ent of any shares. the whole or

art of'the amount oFissue price thereof shall be payable by

Jnstollments, then every such Instaliment shall, whea due. -

he puid 10 the Company by the person. who.. for the lime

¢ belng ond {fom ‘time to time, is_or shall be-the regisiered
- holder of the share or the Jegal representative of 2 deecased

registered holder,

- All calls shall be made on a unilorm basis vn all shares

falling under lhe saméclass,

Expla_nétlon: Shares of the same nominal value vn which
difTerent amounts have been pald-tip shall nt be deemued
lo fall under the sumeclass, = P

Neithera jud;m'henl nor o degree in favour of the Company Jor

. calls or other moncys dus in-respect ofdny shares nor any
_part-payment or salisfaction thercol nor the receipt by the

Company of'n portion of any money which shall ffom time

" tolime be due ffom any .member in respect of any shares

¢ither by way of printipal -or interest nor ny Indulgence

" granted by the Company in respect of payment ol'any such

-money shall preciude the forfiilure of'such shares as herein

-+ provided,

The provisions of these Articles relating 10 calls shall

muledls  mutandis spply 1o any other securities including
debentures of the Company.




36,

mn

Transfer of shares

: © 3 () The Instrument of transfer of any “skare in the Coihﬁ'uny

shall be duly excenied by or oni behalF of both the transferor

and wansferee.

Instrument of
Innslerto be
exeeuled by

* transferarand

“The (ransferor shall be déemed jo remoin a holder of the

share uatil thé name of the transferce 3s enlered in the
register of members in respect thereofl

“The Board may, subject 10 the riuht o appen conferred by

the Act decline to register -

{a) the transfer of'a share,nat being 4 Tully paid share, ta
- u persan ol wham (hey de not approve; or

{b) =y Ironsferof shares on which the Cn_rr_lpan)' hasa licn.

In casc of shares held in physical [imy, the Bogrd may

detline lo recogniso any instroment, of transfer unless -

(a) the instrument of irsnsfer is duly cxecuted and is in ihe
lorm 08 preseribed in the Rules made under the Act:

b) the instrument of tronsfer :
— —~cerdiliieale-of the-shares-to-which~ it Telates;and-such

is m.;t_:o!'npn.n'i'i.'d by the

other evidence as the Board may reasonnbly regoire to
shaw the right of the trans¥Feror to make the transler;und

(e) Jhe instrument of transferis in respect of mily one

. glass ol shares.,

On giving of previous nolice of al leﬁsl seven duys or such
lesser peried in accordance with the Acl and Rules made
thereunder. the registration of Lransfers may be suspended

at such times and for such
ime to time determines

* mare than thiry

days at any one time or for more than fory-

periods as the Boord muy (rom

live days- in the agpregatein any year,
The . provisions of these .Articles rclsting 1o transfer of

‘shares shall piutalis mtandis apply 1o my other seeurifies
ineluding debentures of the Company. )

-+ Transmission of shares

On the death of 2 member, the suryivor or survivors Where
the member was a jolnt hofder. and his noniinee or nominces

or legal representatives where he was a sols holder, shall bu

~the only persons recognlsed by the Company as having any
tile 1o his jnterest in the shares, . .

" (2) Nothingin clause {17shall releasethe estate of 2 deceased’
- joint holder from any Tiabilily in respeet of any share which
had been jointly held by him with other persons.

37. (1) Any persan bc;ulnfng entltled to a share in coﬁscq‘ucncc

_ oF the ‘dexth or insolvency of & member moy. upon such
evidence being produced as iay

be required hy ihe
pravided, clect. cither -

{a)

from time 1o time praperly

Hoard @nd subjeel as herelnafier

0 be registered himselfos holder of the share: or
to make soeh woansfer of the share asihe deceased or

insoly et member could have mude.

Avansiires

Boarsd may refbse
o register ransier

Boord may decline
o recosnise
tnstrument of
transier

TransTer of shares
when suspended

Provisionsas lo
transler wishares
W apply tddatis

mtanddis o

debentores, eto.

Title tu shares on
death ofa mmember

Estate of deceased
member liahle

Transmission

Clouse

. — e e e
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TE e et ) adteesam me steaotes semian

 .Company

Board'syight
unaffieeted -

Indempity to-ihe

‘Right to election off 38,

holder ofshore

Mennef' ol - - -
testifying clection

Limilations
applicablo to
nolice

Claimant 10 be

~.entltled fo same -

advantage .

Provisions as to

transm ission Lo
upply gauutis
mutandis to
debentures. ele,.

Aleall or

tnswllment not
paid notice must
be piven :

S ettt oh 00 oy e o w

(2) The Board shall. in cither case, have the same right (o
|, "'decling or suspénd- registeation as it would have had, if the
" deceased o jnsolvent member had tansferved the shaye
Joxfexe hig death cc insolvency. .

Sl The Comipany shall be Tty indemnilficd by such person
“o i rom all Alnbility, if any, by actions laken by the Board 10
"~ give elfeet to such registration o¢ {ransfer.

as holder of the shove himself, he shall deliver or scad (o
- fie Company a notice in writing signed by him stating that
-, he'sa’ elects,

@ 17 tho person wforesaid shall eleot lo transfer the share.he
* . shall testify bis cicction by executinga transtor of the share,

{3} Al e limitations, restrictions and provisions of these
I reguintions relating to ihe. right 1o tronsfer and the
* reglstration”of tranalers of shares shall be applicable 1o
“any such notice or transfer as aforesaid ns if the death o
. insolVendy of the mcmber had not occurred and e notice
- or transTer were 3 transfer sipned by that member.

A persan  becoming entitied 10 a share by reason of the
death or:insolvency of the holder shall be entitlod to the
sume dlvidends and other ndvaniages 1o which-he would be
-‘entitled if e were the regisiered holder ol the share, except
-.that be shall aut, beforo being regisiered as & member in

39,

‘ol'the Company: )
s, Provided that ahe Board may. at any e, give notice
" requiring any sueh person to- cleel either 0 bo registered
<. himself or to ransfer lhe share, and il the nolce is not
-complied with within ninety days, the Bonrd may lhereafier
withhold pnyment ofall dividends; bpnuses o other monies-
* ‘payable in respect of the share, bntil. the requirements of
- the notieehave been complied with.

The provisions of these Asticles  relating 1o iransmission by
coperation of law shall mtatly nivtanclis apply to any other
# securilies including debentures-of the Company.

- Forfeitore of shares ~

41, -1fa member fils to pay fny call, ur installment of a enll or
any money ducin respectolany share,on the day appointed

for payment thereof. the Board miy, ol any imé thercalfter
*“during such time as any part of the coll or fasiallment
remains unpaid or a judgment or decree in respeet thereol

Yemains unsatistied in ‘whole or in purt, serve a notlcean

him requiring payment of so much of the call or Installment

ar oiber money as Is unipaid, together with any interest

which may have accruednnd all expensesthat may have

been Incurred by the Comipany by reason of non-payment.

B M TELIIreesp v e me 08 tamranms S50t tomire o -

.(15 “Ir'hé person’ so becoming entitled shall wlect 1o be registered

- Fespeel of the share, bie entitled in respect of it to exerclse
".uny 1ight conferred by membership in relution to mectings

v s

[t I TN
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42, ‘The notice aforesaid shall: S, Fonm ol notice

(@) name a fuyther day {not being earlier than the expiry
of fourtcen days from the date of servico of the notice) .
on or before which the ‘payment required by the nolive .
is 1o be'mades ind: = } Erit

o

b .s&ﬂtc that, in the event ol"non-'ppym;:m oo I;g_lfqié-: :
the day so named, the shares in respect of whie u)i;\.i .

call wus madeshall be linble fo be forfeited, | -

43. Jf the requiremerils of any such notice as -aforesaid are no{ In defoult of
© . compliod with, uny share in respect of ivhich e votice has  payment of shares
been given may, at ony time thetealer, before the payment 1o be forlefted
required by the notice has been made; be [Torfeited by.a .

resolution of'the Bourd 1o that effect. - e :
44, Neitheér the veceipt by the Compony for 1 porlien of any _Reeclpt of part
. money which may fom- lime 10 timo be dye from “oay _amountor prant of

member in respect-of his shares, por. any ‘indulgence that indulgence not to
may be granted by the -Company In ‘respect of payment affect forleiture
" ol any. such monecy. shall preclude. the  Compeny from .
thereafier proceeding to cnforee o Sorfeiture in _fespeel of
- such shares as hercin provlded. Such -forfelpre shall
3 invclug_;_alLdixidcnds_dealai:éﬂﬁdinl‘)y_blhcr- monéyspayable”
In fespect of he Jorfeited shdres -and - not.- ‘actually paid
belore the forfeiture. | o P T LT

niry of Jurfeiture
in register of°
ith _.muenibers

45, When any share shall haveten ‘so Jorieited, potice -af 1he
' Tarfeiture shall be given to the defaulting member aid au
entiy of the forfeiture with the dnlte therenf. shal) Tofthay|
be made in the register of mcmbers but no forfejlure’sha
be invalidoled by any omission-or reglect or any Jaiture ¢

glve such noticcor make such entry a§ aloresaid,
s s I A L CE
46. "the Torfeiture ofa share shail involve extinction af dhe tlime
= of fogfeiture, of si ‘m"‘r":%,’n arel ai-etaimrsand denrands-
sgdinst the Company.'in sespeet of the share und all piher o
> rightsincidental 4o the share, © . R o L R

o
i

e L A ‘ ‘ e %
47, (1) A Torfeited share "shal). be deened 10 be the. Propesly
7 ahe’ Company and moy be sold Gt - je-atiotied or otherwise:
disposed ol either 1o the person who wos Pefore :Such
Torlellure the holder thercoT or Eniitled thereto of do any:
ather persan on such terms and In such mannetas the:
Board thinks 1i. L

Eiuet of Jorleiture

Forteited shares
vy be sald. ete.

. st
.

{2} At aay time before a sale, re-allotment pr disposal as’ Concellation of

“- ~aloresaid, the Board may cance] the foffeilure on such lorlelure
lermsas it thinks 4. A e LA RE R R

48.7 (1) A person whose shares hove heon toefcited- shell sease to  Muemberssiit

be o member in. respect of he forfeited shares, but shall, Jiable o pay
nolvithstanding ihe forfciture, remaliy linble lo pay. and money vwing
shall pay. to e Comipany all manics which, ai the date of 3y the time of
forleiture, were presently Payoble by him (o thé Company in Torlciwre
respectof the shares. 00 e X

(3) Allsuch muiies payabie'shall be paid togethér with fnterest  Memberstill liahje
thereon at such rate as the Board may determine, from the 10 ‘pay money
lime of forfeiture until payment or realisetion. T he Board owingat time of
may, 11 it thinks G but without being under ainy ohligation forfeiture and
W do so. enforce the paymentofthe whals or any ‘portion of" jnterest
the ‘menics due. \without any allowance for the value of the -
shares w the time of forleiture or waive payment in whole
orin part. e |

S L S s e bls es med et - L i T . I U




Cesserofliabiliy . (3)

" Certificats of e
- Torleiture T

“The linbility of such person shall cease if and when the

Company shall have reccjved payment in full-of it sucly
moniesin respect of the shores.. .

A duly verified declarmion In Writlng that the declarany §s n
diroctor. the manager o the secretary of the Company. and

/. hat'a sharo In de Company has been duly forfeited on n
“ date stated in e declaration, shall be conelusiyve evidence

Tile ofpurchaser - (2)
and transleredor :
forfelicd shares

Transleres to (3)

be regisicred ag -
holder

Tignsleree noy - )]
allected .

Cancellution of - 51§,
share terlifeaigin ™
respeclof forfuited
shares” . .0

) ;SuArrcnderpl‘s'hnre 32,
1 eentificales o :

v

Sums deemedlo . - 733,

. e ealls

Provisionsas s+ 34
Torfeitore ofshares -

to apply ey
nmlandis to

debentures, eie,

" of'the share: ang

ofthe facts therein staled as against all persons clpiming ta
te entitled to the share:

The Company may reccive the consideration, if any. glven
for the sharg on any sale, re-allotment or disposal thereof'
and may exceute a transfer of the share in favour of the

_perion to whom the sharelssold o disposed ol}

The tronsferew shall thereupon be registered as the holder

The vrunsferee shall not be bound to see o the upplication
ol the purchase ‘moncy. if any, nor shall his tte 1o the
shore be affecied: by any irresularity or Invalldity in. the
proceedings in relefente (o the Torleiture, sale. re-allotm ent
or dispasal ofihe share. = .

% " Upon any sqe nﬂm"Af‘orfclmré o for cnforcing a lich in

exercise of the powers hercinabove given, the Board may, if
hecessury, appoint some person 10 exeeule an instrument
for transfer of the shares seld ond cuuse the purchoser’s
name {o be entered in the reglster of 1hembers in respeel of
the shares sold and aller his nams hes teen entered In the
register o members in respect osueh shaores the validity of"

~ the saleshall na, be impeached by any person.

~Upon  any gale. re‘-:;ilplqiént.br_ other disposal under the
-pravisions of he preceding  Aricles. the cerllileate(sy, i
3y, eriginally issued in_respeet ol ihe relative shures sha)j

{unless the same-shall op demand by the Cuomipany has
been previously surrendered to it by the defaulting" member)
stand’ caneclled and become nulf and vold and be ol no
ulTec, and the Board shal] be enlitled 1o issue a duplicate
cerlificates) In respect of the ‘said shures 10 e person(s)
entitled thereto, i

The Buard may. subject o the provisions al'thié Ael, aceupt »

¢ Surrender of ony share Jrom ur by any member desirous of

surrendering them on such wrmsas they think rit.”

“The pru\.'isiuns af these Aricles as to forfeiture shal) apply

 the cuse of non-paymenlt of any sury which. by the 1erms
ofissue of n share, becames payable at a fixed lime, whelher
M account of the nominal value of the share or by way of
premium, as if the same had begn payable by virtue ofa- cal)
duly made and natified, :

The  provisions of these Anicles rélnllng o forteiiure or

shares shall multatis manedis apply o any ather securities
including debentures of the Company.
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57,

= of the resolution, have nol “been loken'

- Whtre sharcg are Tonvenedinte stocks - :
{a) the holders wf stock may , Wanster (h

Alteration of capital
Subjeet to the provisions of the Acl. ihe Company nay, hy'  Power v, alier
ordinary resolution- - P e share capital

{n) Incresse the share cophtal by such svm. to be-divided
inta shares of'such nmount as it thinks tpedients

{b) consolidutc und dx‘vid«: all or nny of itsshare capital
into shares of lnrgcrnnmuhrth‘n‘n': its existing shares: . .
Provided 1hat any consolidntion and _division which
results In changes in the voting percentagé ol members
shaii require appiicable approvals under thé Aet;

{e} converl ull or any of jis Mully p:\idfup.s;hdtc'«.;-inlo stock.
and reconvent that stack into Nlly paid-up shares ol
any denomination: (HE T TEIHRL Sl g -

P H e S e g e M

(d) sub-divide its existing shares or any of them inta shores
of smalleramount than is fixed by the memorandum:

{e) cancel any shares which, at the “date oM the passing

reed to be

taken by dny person..- 3y

I

converled fato

me ur any ok

nnet thereof in the same-manner as, dnd., subject 10
the samic Articles under which, hé shares from which
the stuck arose might felte e Eonversic have been
transferred, uras near ther ces admit:

Provided -thut fhe Bdard finy, from ‘tinie 1o'diime, fix the
winiinum omount ofstotl transieruble, however,
that such minhmum shall not  exewd Jihe s nominal
amount of the shares Tran which the stoclk arase;

{b) 1he holders oF stock shall, atcording g -
Stock held. by 1hem, have the same yighls. privileges’. stockholders
and advaplages’ @s ‘redards dividead ating 2t
meetings ofthe Company,dnd other malérs, us ilthey

(.. held the shanes: from- dvhich ihe -stock nrose; bul no

* such .privilege or advaninge (excep Flicipatio

the dividends and prafits of the Company and in_the

assets on winding up) shall be conlerred by an ampuat

of slock which would “hot. if existingin sh ves, have

canferred that prh:i_lggc or advuniagé: .

amaunt of  Right of

" v "

(©) such orthess Articles of the Compung iis are -anplicable
o paid-up shares shall apply to stoek and the words
“share” and "sharcholder*member” shail  inclode

"stock* and “stock-holder respeetively, e

The Company may. by resolution as preser cd by the, Act,  Reduction of

reduce Tn any manner and in aceordance with The provisions  capita)

of the Act and the Rules, —
() its share capiial:and/or e
®) any capital rudemption reserve ucc‘ogh:l; imﬂ&?br’ p
{c) any sechg‘iti\:s pre_n:l‘iu'nil :ﬁ:cnunl: und.l'd:f i

tdyany other reservein the pature ol share eupiial

Shares may be




Joint-holders

- - P

holders

more. joint-holders ’

Receipt ofone - -

g suflielemt
Dellviey o *
cerlificale and

- giving of notice o

g : L Testinamed halder

\’lilg'.; af joirit- o
- e o - holders,

%,

ixeeutors or -
administralors os
Juint holders

.

Provisions as o
N Juint holdersys

_ o shares o apply
] musatis -mutandfs
i . . lodebentures, cte.

© T TS0 Clbiliy ofdointe

Death-ofone or..

Joint Holders

58. Where two or - more persons e registered as -jolnt halders
{nol more thun three) of any share, they shall be decmed

- {30 fit as the Company is concerricd) 10 hold the simqas |

*. joint tenants with bepeflis of survivorship, subjeet 10 the
‘ 7 Tollowing and other provlsionsconmipcd in_these Arlicles:

©)]

SN

L

e

in

o S
. - .08 vell as jolntly ‘for and .In respect of all calls  op

The Joint-holders of any share shall be lable severally

instaliments and - other paymenis which aught o be
mudo in respect of such share.

On the. death, of ony one or mord of such joint-holders,
the survivor or survivors shall be the only person or

s persons recognized by the. Company as having any

title to the share but the Dircctors may reguire such

_ evidence of death as they may deemy it und nothing

herein contained shall be taken o release the ostore
ofa deceased joint-halder iom any linbility on shares
‘held by him jointly with ony other person.

Anyone of such Jpint holders may give cl'l‘c:ﬁuul receipts

ofany. dividends, Interests or other moneys payable iy .

respeet of such share.

‘Only the “person whose name stands first in the register
of members a3 one of the joipt-holders of ay share
shull be entitled 10 the delivery of eertifiene. if any.
clating to such share or 10 ieccive notice (which term
shall ba deenied to include all relevant documents) and
any notics served n - sent 1o stich person shall be
deemed service'on all the joint-holdevs. :

@M Ay ax dftwo or muore joint-holders may vole ap

ony meeling either personully or by attomey er by
proxy.in respeet of such sharos as it he were salely
enlitled thereto and iF more than one of such joint-
holders be presént ot any mecting ‘porsonally or by
proxy of by attornéy then' thal one of such persons
S0 present wvhose name stands first o higher (as
the case fmay Ix) on the regisier inrespect of such
shires shall ulone be entitled 10 vae in respees
thereof. SE T ;

(i) Several exceutors or administrators ofa deceased
member in whose: (deccased member) sole nome
my share stands. shall Tor the purpose of this
tlause be deemed joint-holders. : :

The provisions of these Artcles relating 10 juint hulders
of shares shall wmdatis  nngendis apply- to any uther

securities including debentures of the  Company
regisiered injoint names. .'

St e me tmermee e ooy G




Capitalization of profits

39. {1} Subjecl to the pravisions ol the Act and Rules mude thereunder or any
: other applicable Jaw. the Company shall have Ifie-power, by a resolution
of the Board. 10 capitalize ity profits,gains. investments or other assets
forming part of the undivided profits .or the’ lime being stonding 16 the
credit of the Reserve Fand or any ‘other-Fuad or the Prolil & Loss Accaimt
of the Company or {s ‘the hands of the.Company and ovailable for
dividend or representing - premium received on the isswe of shares ond
standing 10 the eredit of the Securities Premiivm -Accotint or olherwise
avallable Tor distribution: * RN g il :
(2) by tho distribution among the holders of the shaces of
the Company or any of theni In accoidance with their
respective rights and Interests and in proportion to the
amounts pajd or erediicd as paid thereon, of paid up
shares, or R e [ 5
{b) by crediting shares of the Company which may have
heen issued and aro pot filly paid up, in propotion ta
the amounts paid or eredited ag paid thercon =
respeetively, with thevhole or any partof thesums . -
remainjng unnnld.-_ll}'cl){eori Ve Tt R

60, (1)  The Board shall hive: Ihb.ri_Ly_,,--in,'iisfixb-soiju-lq:_—ff’m\-crs of the
. -discretion 1o’ épply.,:s»_x'x;ll_'_pox';ip_n'.ot,-;"lhc Profits, “Board for

: General Rescrve, Reservie “or Reserve Fond or any capitalisation
¥ bé required for ihe purpase or

Aull-orTparl for ihe shayes S0
may be) lorithe purpofe of
iart, the' afmount fem aining
hich may Havé been issped
P-  Such distribution . and
cepted by such sharchalders
their interesy i othe gafd

and nol nilly .paid
Lspayment shall stan
Cin fall satisfaction

“eapitalized sum. - ol

{2):The ‘Baard shall ‘have e powgy 4o ~setfe apy
oo dilTTen Ity which “away “arise in repard 1 (he
7 disteibmlion oy payment as  aforesaid as they think
xpedient und In pardeilar thoy may issuec shares In
- Heu  or i ¢

. i1 .-‘gcncifnlll')‘-' .'I:‘ﬁn'u}:c' such
TLsarranpem ents for

or 1hie fceplance. wllotment and sale

col such"shores Traclions "ar oiherwisc s they fhink
JHitand m ay make cash _payments to any holders of
. ,-shdres or fractions on ' the [Tooting of the ‘value sn -
.« v~ lixed tn ordep 10 'adJust suoh rights and ‘may vest®

; . rany such shares. in trustees Upan such trusts mnr
' adjusting such rights as m ay seem expedient to he
Board. Tege Saeeh T .

B)Where some of the shares wr the Company are fully
paid and others ure pastly paid only, the Board shall
have the powers 10 effect the capitalizatjun by the
distributlon of further shares in respect of the fully
paid sharcs and by erediting the partly paid shores
‘with the whole of Ppart of the unpaid Hability
thercon but so thalns between the holders of the
fully pajd shares and'the partly paid shares the sums
so applied in the payment of such further shares and
in the extinguishment or diminution of the Jiability
on the parilly paid . shares shall be prorate ip
proportion 1o the amounts then already paid ,or
¢redited as paid on the existing fully paid and payily
paid shares respectively.
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Buy-back ol'shares 61,

Extraordinary 62. -

. gencral meeting
Pawers of Board 10 63.
call extraordinary
general meeting

Présence of &4
Quarum

Busingss gonfined
to clection of
Chalrman whilst
chair vacam

Quurum for
general meeting

Chairmasn of the 63.
meetings

Directorstaclect 8 66,
Chainman .

_ Members to elect 0 67

Chairman

Casting vale o' - '68.
Chairman m
general meeting

Minuies o .09,
proceedings of
meetingsund .
resolutions passed

by posial balfor

Buy-back of shares

. Notwithstanding anything contained in thess Asticles but

its own sharesor ather specificd sceurities.

subject to 2l applicable provisions of the Act or ony other
law for the time. being in foree. the -Company may purchase

" General mecting

All gencral meetings other (han annval gencral mecting
shall be called extraordinary general meeting.

The Board may, wheneyer it thinks AL el an extraordinary

" goneral meeting,

- Proceedings at genoral mectings

(1) No business shall k2 transacted at any generl metiing

12

(3)

unless a guarum 'of members Is present at the fime when
the mueling proceeds to business. .

No business shall be discussed or fransacled al any ecnernl
meeting except clection of Chaivman whilst the chair js

‘vaeant,

The q\m'mm Tor o gencral meeting shall be as provided In
the Acl. .

The Choirman of the Com pany shall preside as
Chairman at every general meeting of tie Conipany.

~ If there is no such Chairman. or if he'is not present within

1

- Chairman éf the meeting.

JSilteen minutes alter the flme appolnted for hulding the
meeling, or {s unwilling to act as Chnirman of the mecting,
the dircetors present shall eloct one of their members to be

ilat any ‘meeting no director is willing o act as Chalrman or
il an dircetor Is present within lileen minutes after the
time appointed tof holding the mecting. the members
présent shall, by poll or glectronically, chaose one. of thelr
mambersto he Chairman of the mueling.

On any businessatany gencralmecting. in cuse ofun equality
of voles, whether on a show of hands or eluclmnicgll)- or an
a poll. the Chairman shall.have o second or casting vole.

The Company shull cause minutes afthe proceedings ol every
general meeting of any class of members or creditors and
every resolution passed by postal ballot to be prepared und
signed In such manner as may be prescribed by the Acl/
Rules and kept by making within thirty days  of the
conclusion of every such meeling concerned or passing ol
resolulion by postal bullot entries thereof in books kept for
thol purpose with their puges consecutively nbered.

b m ot meem i wa
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There shall nol be Included in the minutes any matter
which, jn'the opinfon of the Chainnan of the meeting -

{a) is, or cosld redsonably be ll‘cgardcd. as defaimatory of

any personzay’ - s
(b) Is hirelevant op impalerial to the -proceedings: or %
{c) is-dc!rinitnlx_z_] 1o the interests oftha Cn_m‘ﬁnny; .
The Chairman shall cxercise an "a.bsélu'ti:'f;disc'rclmn in

regard ta the Incluslon op non-incluslon.of sny nistier in the
minules on the grounds specified In 1he aforeseid elouse:

The minutes of the meeting kept jn accordance with the
pravisions of the Act shall bo evidence of the “procecdings
recarded therein. | . : -

The books conlainihg thé minutes of the ‘praceedings of any
general meeting of the Company or a resolution passed by
postal ballot shail: : . . ;

{a) -be kept al the é'cg?slcrcd office of* the thﬁﬁh.x.\")";'.an-tjl 5
{b) “be'open 1o inspection ofany member without churge,

during 11.00 g.m.'to 1,00° p.iis. on all, working days

Any member shall be ‘entitled Yo be furnished, within the
time preseribed By the Avt. afer be has-made a'request in
srlting 30 “that behalf (o the -Company and .on payment of
such lees.as may! be fixed by the Board. witk_a' wopy of any
minute referred o 1 slause(l) nbove, s

- Adjourninent of meeting

Save as _ﬁlfl'crw'nsp."prnvldcd' in the Act the Cﬁnlr'r'r'\":ﬁ may. $10

(3

)

T e bt e e ~eem o m—— s bene

moli, ﬂﬂjﬁum,lbc meeting from: time 1o dime and_fSom
place g place, | ,

No business shall be transacted at ony idjournied mecting
other thon the bislness lell un linished it the mdeting Tam
which ‘the adjouinnieal took plave. :

NE 4

When a mecting is adjourned- for thirty days or more, notice
ol the adjoumed’ meeting shalf be ghen as in the case ofan
vriginalmeeting,: . : o

Save os oforosaid. und suvé os provided in the Act it shall
not be necessary to glve any notice ol au adjournment or of
the business 1o be transacted at an udjourncd m eeting.

Certain malters .
not 1o be included
in Minutes

Discretion ol
Chairmon in

. rcintion 1o Minulcs

Minutes to he
evidence

Inspection of R
minute books o)
general meeting

Members may
ablain copy of
niinnies

Chairman

msty_sediourn the .

meeting

Buosinessal
adjourned meeling

MNatice wl’
adjourned meeting

Natice of
adjourned meeting
aol required
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- minor iy vole

Yoting rights
Entitlement (o yolo . 72, f' Subjuct to émy rights or restricljons for the tme being
on showofhands - © - . " autached toany class o classes of shares-
and on poll “ . (o) on a showof hands, overy . member present in person
' iy - +.shall bave. one vol&t and - . ° -
LD () em ol dhe #votlng rIghts of members shal) be 1n
"+ proporilon to "his share in the paid-up equity share
. capilal of the company.
Valing - .7 75, Agmcmbcr:mny exereise his vote at a meeling by electronie

; . .~ -. means or by way of ballot/ poll paper in sccordance with the
e ActJ Rufes and shall vole only once.

Vo of joint- .. 7.7 (1) nthe casc ofjolnt holders, the Vote of the senjor wha lenders
holders .o Ues 3 voteSwhether In person or by proxy, shall ba accepled to
7 the exclusion ofthe wtes ofthe otherjoint holgders.

T

% (Z!) Fur this pt;rposo. senlotity shal) be determined by the ordes

Seniority of nmnes ©
: S ..« In which the naries stand in the register of members.

‘A member of unsound wmiind. or.In-respect of whom an order
hvas bedn made by ‘any ‘court-having jurisdiction in lunacy,
" may vole, whetlier'on a shoiv of hands or on a poll. by his
scummittes or other legol suardinn, ord any such committee
- "ar guardian may.'oh a-poll, voie by prosy. Wrany member be
@ minor, the volo T rospect of his share or shares shall be
“by his gusrdian or siny ono vrhls ‘guardians.

How members nop . o
compos menfis and .

“Subjeet 10 the :br&isloxis-ol't.hé Act and other provisions of
Ihése Articles, ooy ‘person entitled under the Tronsimission
Clause 10 any shares moy . vote at ony genernl meeting in

Voles In respeetof
shares of deceased
or insoivent

- members. ete. “respect thereof as i he vias the registered holder o' such
- shares, provided that at Jeast-4B- (lorty. ¢ight) hours before
_the time of holding the meeling or adjournicd mecting. as
.~ thd case may “be, at which . ho proposes 10 vote. he shall
., duly satisfy the ‘Board of his right to such shares unless
<2« - 7 the Boord shall have previously admilted his right to vote at
"4 such meelingIn respect thereo!, | :
Busincss may " 77. 7 Any buslness other than that upon which a pull has been
pruoceed pending - . demanded muy be proceeded with, pending the taking of
poll ; the poll. :
Restrictjon on 73. No member shall be entitled 10 vore at any general meeting
voling rights unless afl ealls or other sums preseatly payable by him
. Ta respect of shares in the Company have heen paid or in
regard to which the Company hus exercised any right of
ljen, - - .
Restrictionon 79, A member is not prohibited from exercising his voling on
exereise of voting the ground that he has not held his share or other intorest
rightzin other In the Company Tor any specified perfod preceding the date
cases o be vold on which the vole is taken, or on any other ground not being
: A groundset out in the preceding Arvlicle,
Equalrishts of 30. Any membor whose nome s cntered in the register of
members members of the Company shall enjoy the sams rlphis and’

be subject 1o the same Iablifiles ns ail uther meombers of the
same class. .

I I I T T Y ISR



Praxy. " .
SL ot Aay member eatitled 1o atend and vote a1 g 8eaeral meetlng Member may
: miy do so- ejther personally op throush ks constiwred  vue iy peison or
allorney op throdgh another Berson as a proxy on his behaif, otherwvise )
for that meming, . E

Allorney or pilyer outhority, rany, under.which it is slanod  deposited
o 3 nolarised copy of thop power op -Authority., shall be .
d¢posltcd.al_ the registered offiea of the Company no less

G} The instrument appeinting a. proxy and” the  power-pr Proxies when to he

. nslument proposes o yote, and'In i.lc']hi:‘l:l.zhgi_inslmm ent
- ol proxy shall ot by treated a5 valig, O A e

" 82, An inslrum:’r'll;_"x'l:j:boiri.ling': proxy shall be In the formy e Form of proxy
- preseribod 3y e Rales,: o0 LA '

3. A vole ghvep 1 accordence with 1he tepyps ofan fasteumem Proxy 1o be valid
of proxy- shaf be valid, nowithstanding the previous ey notwithstonding
e nsanity of !ha"princ‘fphl or the weyoention of'the Praxy or - death o e
of the autherity under which ihe ProXy was exeputed>op th o principal

i - transfer ol ho shares in vespeel ol which the proXy is given:

Provided thnt o intimaifon Iy Wiling of suuh death,
insanity, revocation o transfer sholl have becp recclyed by
he Company at js affice kelor the Saminaiecnont of the

meeting e adjoumed meellogar Which th

T

Nl mrenwise Gelermineg by e Company 1y Leneral  Board of Direclors
S meeling, the pumber of directors shq)| nol be less than 3
) Ythree) and shal) nat:be more thay 15 {fifcen), . i
% ' The Chas alo-di y ing Dircctor) '
85. (1) The Chairman srig Whale-time Director(s) (other than Managing Direc
o shall be Directors not ffable 1o retice by rotation. The Board shall have the P frectors nat

¥y o el . . : i lfable te vetjre by
- . :powerto detenmine the Direclors whose peried of office is or is ngt lmblnl TEhen -
ot & 4 ¥ relicement of Direciors by rotation,

ATt T Same indlviduni
hat lhe_}vlnnuging Bireetor shull 5150 hald maybe Yizw g

@) The Boayd muy: 'duéidu

S e I . slwnl)icéol‘(.‘h-'_xlml‘an&Sﬁ,lhc,(.'nmpnny. ‘ Chairmag
: ‘ e .and Manuging
Dircctor

$6. (1) tne remuncrsifon payabla o the  direciors, inciuding Remuncrulion 19
§ - o B managing o whale-fime direetor or mahager. if any, Fetuire members'
v : - shall pa determined i,y accasdance with gqng subject lo the  canseny '

provisions “of the Act by g resplutlon passed by (he

Comparry in general meeiing, -

| v o S B AP B

*Substituied vjde Spedal .RESOlu(fdn_passcd by the Menibers in thei Extra Ordinary Genezal l»tccliﬁg
- bheld on February 14, 2023, ) :

PRS- P




Travelling and other  (2)
expenses

Execution of
negotiable -
instruments -

Appointment .88
of Additional 3
Directors

Duration of office of ':_.‘- . 3 .
Additional Director- “'*.

Appointment of
Alternate
Director

Duration of
Office of Alternate
Director

Re—,appointment
Provisions applicable

to Original Director

Appoir'ltmen.t"of . 90':.;: 4
" director to fill a :

casual vacancy

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)  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.

. i 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
7, 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

B ‘-'dire.ctor,, provided the mimbér of thé directors and additional
", directors together shall not at any time exceed the maximum strength
* _ fixed for the Board by the Articles.

(2) " Such persor shall hold office only up to the date of the next annual
" -7 general meeting of the Company but shall be eligible for appointment
-#" by the Companyas 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 Ditector”) 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.

" (2) *. 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. ’

o o (3)  If the term of office of the Original Director is detérmined before he

5., Teturns 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. M -

(1)..; X theoffice 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. L

(2)  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 fiot 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 leng 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



$0 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) shali not be
. - liable to retirement by rotation, subject as aforesaid. The Nominee
2"+, ,~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, ' =

St_]bstitutea' Vide Specia!l"iReso]uliOH passed by the Me-mber.s in
* their 97"'Annpa] General Meeting held on August 30, 2023
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_ Powers of Board
The management of the business of the Company shall ba-

. vested in the Board snd. he ‘Bowrd may exercise ul] such

' ; E;\"\'crs_. and do all such acts and ilings, as the Compuny js

the memorindum of association or othenwise nuthorized

10 exerélse ond do, ind. nol hereby or by the staiuis or
‘ntherwise directiad or required 1o be exercised or done by

he’-Company
';3_0'_;([1::' provisions of the Adt and other laws and of the

it general medting but subject nevertheless

memortindum of assaciotion and theze Articles and w0 any
regulations, not belag inconsistent-with the memorandum.

- oFassociation -and hese Articles. or the Act, from time 1o

ime made by the Company Iry general meeling provided

" thal no‘such r_cgnl,auou:ahaﬂ invalidaie ony prioe oct of the

93,y

o Proceedings of the Board
.]’hgz',BQ.ard of Direetors may mest for jhe conduct of business.

odjoura and otherwise regulate jis mectings, as it thinks fit,

" The Chatrman or any ane- Direclor with the previous
- ‘consenl of the Chairman may. ar the Company Seerotary on

the direction of the Chairman shall, at any lime,

Summon a mecting of the Boord,

13)

“h

Thc :_t;;um;u m_lbr n Board Meeting shall be as provided inthe.
“Act -

he poriicipation of Directors In a2 meeting of the. Baord may

* ‘be cithér in person or through videp con ferencing or audio

9. (1)

i2)

visual means or leleconFerencing, as may-be prescribed by
Tthe Rules or permitted under Javw. ‘

'Sn\'e_uas 'glherwisu: expressly provided in the Act. quesiions
arlslng at any mecting ol tht Board shal} be docided by a
_'.n'njnrily’pf\'mcs. Loda :

18’ cuse ofan equality ofvoles, the Chairman ofthe Board.
Iany, shall haven secand or casling vote., .

(3) The Companyshall cause Minutes of the procoedings of Gvery

9vs.

9. (1)

)

or Committee Meetin Prepared and signed in such manser
amay be presaribed under the Act/ Rules, o .

- The continuing Dijrectors mny 2l notwithstanding any

vacancy in the Board; but, ifand 5 long os Ltheir number is

thal fixed lor the quorum, or of summoning o general

meetlng ol the Compeony., but for ng other purpose,

The Chalrmoan of the Coampany shall be ihe Chairman at
meelings of the Board, In his absence. the Boarg may
elect a Chalrman of jis meetings and deteimine the period lor

‘which he is to hold office.

¥ 00 such Chairman Is eleeted, or if o any meeting the
Chairman js npot presenl within Hfieen minwtes nller the
lime  appoinied for holding 1he meetlng, the Directors
present may choase one of thejr number to bo'Chairnan of
the meeting,

- e ees .08t smetnan

T e et et v 4s - ea s -

Qeneral powers
of the Company
vested in Board

When meeting to
be conveped

Who niy summon
Board meeting

Quorum for Baard
Mectings

Participation ut
Board meetings

*Questions ut
Board mecting
how deeided

Custlng vate of
Chairman  at
Board meeting

I Minutes of
Board/Committce -
Meetings

Directorsnot 10
act when number
folls below
minimum

- Who to preskient
meetings of'the
Board

Direclars to eleet a
Chairmun
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ineeting

Delegution of 9. (Y
powers -,

Cammittee to ; ‘)
canfonn (o Board .
regulations

Participation 3
M Commitice kR
meetings’

Chairman of 98, (1)
Commitiee :

Wio to preside (2)
ut mectings ol
Lommitlee

Commiltee to mect 99, m

Queéstions 1 {2)
Commitice

meeting how

ﬂccidcd

- Casting wile of (3)

Chairman a1
Commidee
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The Bourd may, subject to e provisions of the Acl. delegnite
any vf'its’ powers lo Commitices consisting ol'such member
or members ofits body as it thinks (i, -

Any Commiltee so lormed shall. in the exertise ol the

" powers sa delegatod. conform to uny regalations that may
©_ beimposed on il by the Bonrd, -

:

‘The par(icipation of"direetors in a m eeting ol the Commitee
may  be' cither In person.ar through vido conftverxcing
o audio visual means o teleconterencing. as oy be
prcseribedby the: Rules or permitted under Ja,

A Comumitlee miay elect a Chairman ofits meelingsuniess the
Buard, while constituling a Commitice. has appointed 3
Chalrmanofsuch Commluee.

IFno such Chairman s clected, or i at any meeting the
Chairman iIs not present Within- lineen  minutes alter the

Mlime oppointed for holding the meeting, the members

present may choose e of thelr members 1 be Chalrmaun of
the mecting, % .

ACom mitlee may meet dnd adjoy 0 as Tt thinks [L.

. Questionsarising at nny meeting ofa Committeeshall be

determined by a majority of votes of the mcmbers present,

In case of an equality of votes, the Chairman of the
Committec shall have a second or casting vuie.

Allaets done in any meeling oFthe Board or ofa Commitiee
thereof or by my person acling as a dlrectior. shull.
notwithstanding that it may be afierwards diseavered fhat
there was somie defect in the apppintment of any one or
more of such direcloys or efatiy person acling us ulusesaid,
or that they or any of (hem \were disqualilted or that his or
their appointment had lerminated. be as valid as il every
such director or such ‘persan had been duly appointed and
was qualilicd fa be a dircetor.

Saveans othenwvise cxpressly provided in the Act, a resolution
inwriting, signed, whether manually or by secure clectronic
mode, by a mafority of the members of the Bowd e of"a
Committee thercof, for he e teing enlitled 1o seceive
notice ol a meeling of the Board o Cummiltg:c, shall be
valid and effeetive as if it had been passed ot a0 meeting of
the Bourd or Committee. duly coavencd vnd held.
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Chiet Executive Officer, Manager, Company Seeretn ry
- and Chief Finfinelal Qfficer '

102, (1) Subject (@ the pravisions of the Acl,- Chicf Excrutive

A Chiel' Executive Officer. Muopager. Company Seeretayy Officer, ete.
and Chiel Fivonciol O1ficer may be oppainted by the
Board for such term, ol such remuneration and upon such
conditions as it may think fit and any Chlel Executive
Offi¢er, Manager, Company Sccretory and Chiel Financio)
ONier so - oppointed may be removed by means of a
resolution of'the Board; the Board may appaing one or more
Cliief 5 xeiutive Olficers for its multiple businesscs,

(b} A Dircctor may be appoinled as C hiel' £ xeculive . Dircclor-mny be .
Olicer. Manager, Company.Secretary or Chlef Financlal chiel execulive
OfTicer. '

ollieer, cte,
hegi sters

103. ° ‘lhe Companyshallleep und muintnin atits registered office Statutory registers
all statutory registers numely, register of charges, register.
of members, register of debenture holders, vegister of any
othéy securily holders, the register and index of boncficial
owners and annual return. register of loans, guarantees,
seeurily and aequisitions, regisier of investments not held
in ity own name and register of contracts und arpangements
for- .such duration os the. Board may, unless othenvise
prescribed, decide, and in such manner and containing
such particulors as preseribed by the Actand the Rules.
The registers and eoples of annual return shall be open for
inspection during 11.00 a.m. 10 1.00 pan. on ali working
duys. at the registered office of lho Company by the
persons. entitled thercto on poyment, where required. of
such fees us may he find hy the Board but not exceeding
the Iimits prescribed by the Rules, R

104. (2) The Compaiy may exercise the powers conferred on it by
the Act with vesard o the keeping of'n foreign vegisterand
the Bowd may tsubject io the provisions of the Act) make
and vary such regulations as it may think 0t respueeting the

* keeping oluny’ such repister,

Foreign register

{b} The Joreign vegister shall be epen for inspection and muy

be clascd, and extmets may bz aken thereSrom and, caples

. thereod moy be required. in the same manner, mnuralis
mdcdis, as is applicable to the register o' members.,

‘The Seal

105. (1) ‘Ihe Bonrd shall provide lor the safe custady of the seal,
' The scal.its
{2} The seal ofthe Company shall nov ke aflixed to oany  custody and use
instrament exeept by the authority of a resofution of the Alfisation of scul
Bvard or of a Commiltee of the Board” authorized by il
in that behall,

{3) Every Deud or every insirument exeept Share Cenificates to which the Seal of the
required 1o be affixed shall, unless the same is executed by a dul
Company be signed by one Dirceior or Menogling Directa

- countersigned by the Sccretary or Authorised Person, Any

Company s
Y constiluled attorney Jor the
t or Manager, il any. and
such instrument in favour of the

I ween We o+ cas e - TR Tt em e s el et e e cesmneie e p—rr pa et = s o a
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~ Managing Direclon/\Yhole-time Dircctor, Manager or in * case the

Director Is a party ta it shol be signed by
Secretary or an Aibtharized Person.

Maonaging/\Wheole-time
any uther Director and caunter-signed by the
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Dividends and Reserve

The Company in generad meeting may declare dividends,
but no dividend shall exceed the amount revoinmended by
the Baned but the Company in general meelina may declage
a lesserdividend, .

Subjeet W the provisions of the Act. the Board may Jtom
Ume 10 time pay'to the members such inlerim dividends of
such amount on such class of shares and ot such timesas
It may think fi

The Board inmy, Lefore ru;:ommcnding ony dividend, sct
uside out of the profils of the Company such sums oy
it thinks it a5 a reserve oc reserves ‘hich shall, at the

. discretion of the Bonrd, be opplied for any purpose 10

which the ‘profits of the Company muy be properly applied,
including provision for. meeling contingencies or for
equalising dividends: and pending such upplication, may,
nt the ke diserction, cither be cmployed in the busincss
ofthe Company or be invested in such investments (other
than shares of the Company) as the Board may, from thne
to e, think . .

The Board may alsu carry lorward any profits which it may
eonsider necessary not 1o divide. without seiting them
asideas a reserve.,

Subject w the rights of persons. if uny, cnlitied 10 shaces
with special rights us to dividends. uli dividends shall be
declared and pald necording ta the nm ounts paid ur eredited
us poid op the shares in respect whercof the dividend is
paid. but ifand so Jong as aothing is pnid vpon uny ofthe
shares in the Company. dividends may be declared ung
poid aecording to the amovnts of the shares,

No amount poid or credited ns paid on a share In advance
of calls shall bo treated for the purposes of this Article as
paid on the share.

All dividends shall be appurtioned and paid propurtionntely
1o the amaunts puid or credited as paid on the shares durlng
any portion vr portians of the puiod in respect ol which
the dividend is paik but IFany share is issusd o tenns
pravidingthat it shall mnk Rr dividend as fim a parliculae
datesuch share shall vank for dividend accordingly.

The Board may deduct Fom any dividend payable w any
member all sums of moncy. If uny. presently puynble by
him to the Company on account of calls or otherwise in
relntion to the shares ol'the Company.

The Board may retain dividends payuble upon shares in
respect of which any person is. under the Transmissinn
Clause hereinbefore conizined, entitled 1o become a
member. until such persan shall become a member in
respect of sueh shares



111. () Any dividend,interest or other monies payablein cash in

iz,

113,

I,

@

" -orderol the person to whom It issent.

@)

by any doeument (whether or

{2)

~ Any one of two or mofe Jjoint

respeet of shares may be pid by electronfo mode g ty
cheque or warrant sent, thiough tie - post. directed to the
vegistered address of the “holder or, :in’ the case,of joint
holders, 10 the registered address oF thal one” of the Joint
holders who is first named oo thio register of menbers, or
© such person and to such address as the holder or joint
holdels may in writingdireet, « = . i —

Every such cheque or warrant $hill be ma_qb payable lo the

Puyment in ony \\u_y'wh;'itsodvcfr.‘f' h_'n’ll e made at the risk
ofthe person entitled 10 the money paid o 1o be poid. The

Company Will not be responsible for a payment which s
last or deluyed. The Company will be deemed to having

Dividend how
remitted

r

Instrunsent of
.payment

L
Discharge to
‘ompany

'

VL

‘made 1 payment and received.n good discharse for it If a -
PEyIent using any of the foregeing penmissible neans. is |

e

.polders of'a share ﬁﬁy-gixc
cifecllye receipls for any divi

monies payable in respect pjrﬂéx\'x‘@: shard.

No dividend shall bear nteresi ,jlgn'iﬁ.'s.i ‘the Companiy.

s

s

ny dividend on any share
a0l ander seal) “shall be
elfective only if such document is signed by the member
tor the personentitled to the share in cunsequence of the
death or bankrupley of the holder)” aind delivered ta- the
Company and if'or 1o the extént lhat the same is avcepled

The walver in whole or in pan o

dends. bonuses or other

“Reecipl of sne
“ holder sufficicnt

Naintercstvn

" dividends

\,,\';i;i\l'_i:r of”
~dividends

#s such or acted upon by theBanred, >~ oL LT
. s ! %

nts
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The baoks of account and jbooks -and papers ‘of the
Company, o anyof them, shall & open @ the inspeetion-of”
Directors in sceyrdance with fhe applicable provisions ofthe
Act and the Rules. - e Foea T S

Na Mentber (not being o Dircélurl.sliail huve any right of
inspeeting any books of acconnt or ‘books and papers ur

document of the Company excepl as coaferred by law o
anthorised by the Bomd, A et :
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Restriction un

inspeetion by
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Winding up of
Compuany

Direclors and
©offfeers wipht to
indemnity

Insurance

teim et temm s meey.,

6. -

17, (a)

th)

()

oflicer of he

Winding up

Subjeet 10. the applicabla provisions of the Act and the
Rules made therennder -

(1) IF the 'Company shull be wound up, the lquidowor -
nry. with whe sanction of a special resolution of the
Company and any: other sanction required by the
Acl, divide amongst the membiers, in specie o kind,
the whole' or any pat of the assets ol the Company,
whether they shall consist of property of the same
kind or no,

®) For the purpose aforesuid, the ligquidaor mny set
such value as he deems fair upon any property to he
divided as aforesald ang moy  determine how such
division shall be carried out as between the members
or differentelasses of members, i

() The liquidator may, with the like sanclion. vest the
Whole or sny parl of such asyels in trusteos upon
such trusts for e “enefit of the contributorles if he
considers necessary, bul so that no member shall be
campelled to accept any shares o other seourities-
whereon there is any liability, -

Indemnlty and Insusance

Subjectio the provisians ofthe Act, every Director, Managing
Direetor. Whole-time Dircelor, Manager, Chief Execulive
Qfflocr,  Chief Financial Officer and Company
Scerelary and other officer of the Compnny shall he
indemnifled by the Company oul of the funds ol the
Compony. (o pay - - all - costs, lusses  und expenses
(Including travelling expense) which such D irector,
Mannging Director. Whote-time Dircetor. Mnnager. Chietl'
Executive Officer. Chief Financial O1ficer. Company
Secretary and other officer of the Company'may incur or

become lable o by reason af any contract entered into

o acl or deed “ dons by him in his capacity as such
Managing Dircclor, Whole-time Director, Minager. Chier
Executive Qtficer. Chief Financinl Offleer, Company
Secretary und other officer of the Company cr in any vay
in the discharge of hiy ‘dutles in such capacity including
expenses,

Subject as #foresaid, every Directar, Munaging Director.,
Whole-time Director, Manager. Chief Exocutlve Officer.
Chiel’ Finaneial Officer. Company Secretory and other
Company of he Company shall be
indemnitied against any Kability induried by Fim in
delending any proceedings, whether civil or criminal in
which judgement s given I hWis Fwvour or in .which he
is acquitted or discharged or in connecllon with any
application under applicable provisions of the Act in which
relicl’ is aiven 10 him by the Court '

The Company may take and malntain any inturance as the
Board may think fit on behalf of its present and {or fonmer
divectors and key managerial personnel foy Indemailying
all or any of them against any labllity for uny acls in
relation 1o the Company for which they mny be liable bui
have acled honestly and rensonably,

.
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AW —-Cenérnl'_Powcr ;
“Wherever in “ihe” Aet, it has been provided that the
C_!ompan_y shall huve any r:‘_gh_l, privilege or authority or that o

“the Qomp'any"nou!_d-_ carry ouf 8ny.transaction only ifthe. ..

Cormpany is'so tuthorzsg Ly Its antieles, then and i that

.  case this Artide --Lxu'll1dﬁ=&s'mid-"c_:nmox{c1's the Comypany . -

1o have sucly ‘rights, ‘privileges or nuthorigies and o carpy - -
out such transactions ns hevy boen permilied by the - At
without there being sny specitic Arficle in that behalf herein
provided, .. :
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W¢, the several persons. whose names and addresses are subscribed below are desirous of
being formed into a Company, In pursuance of these Articles of Association. and we
resficctively agree fo lake the nimber ofsfiares in the capital of the Company sot opposltelo our
respeetive names: - R UL EE : -

Name of Subscribers [Address, deseription Witness with address,
and occupation of the | occupation
-Jsubscribers - . ;
N.B. - Merchant ' . ’
Spl:’latwala : Bombay B. D. Sordesai
** - = [House, Fort,” Scerctary. | )
. Bombay . " The Tata Construction Co.
- — . Ctd
J. D. Ghandy Solicitor B F:
Bombay-
House, Fort,
Bombay

Dated this 26™ day of January 1926
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