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In the matter o:f * THE RINDUS!!!AN CONSTRUCTION CO!<!l?.Alfr :LTD, 

I hereby approve and signi~y in writing under 
section 21 o~ the Companies Act,1956 (Act I o:f 1956) read 
\'Tith the Government of Tnd:ia, Department of CompoMJ.Y. Af~a:irsJ 
Noti:fication·No.G.S.R. 507B dated the 24th June 1~85 tha 
change of name of the company from· 

THE RINDUSTAN CONSTRUCTION COMPANY LIMITED, 

to RINDUST.A.N GDNSTRUCUON COMPANY LIMITED, 

and I hereby certify that THE HINDUSTAN CONSTRUC!HON COMl'.Alfr 
· LIMITED, 

which wae originally incorporated onTHE~Y SEVENTmay o~ 

!Ill\ JANUARY 1926 uncl.er the ** INDIAN COMFANIES Act,1913 

and under the nam~HH HINDUSTAN OONSTRUCTION.COMPANY LIMI~D. 

having duly passed the necessary reso~utiOn in terms of 
aect~on 21/22(1)(a)/22(i)(b) of the Companies Act,195S the 
name of the said company is this day changed to 

n RINDUS~AN CONS~UC~ION COMPANY LIMITED," 

and this certi£2cate is issued pursuant to section 23(1) 
of the sa.±d Act_ 

o:f 

"IVEN UNDER MY HAND AT B0!1BAY T!1ISi'LllVEW!H DAY 
OCTOBER 1. . e thousand nine hundred ninety one) 

. f::': if~;;;!J\'. -
1.: .o;,~. R ::;~:rt ~ ,-; -:.· ··-=-· . -. ~"v. 

f.:·~ .<,··· .• •· .., 1- '1;1, 
:} :,:• .... ·,'- - '\ 9-· ~ 
'·'·'(~\.~I'> 
• 'L , {~·~ r ) o · 
~=-~\ .;;} ., ( G • SRINIVASA.N) 

·J' ~ • t,·.?J :I # 
. ,\ .,.\; ~... / ~· j. REGISTRAR OF COMl'ANrES 
.•:., ·, '~ -~·. .·~ ·' HAHARASHTRA,llOMllAY. 

Note 1 * 
' .,_., * ,.; •J . 

Here vkf"l-f!\!~~~rn.e o:f the com:pany as existing 
;prior t ge- · 

2~" Here giYe tho name ot' the Act(s) under wh:i.ch 
company wa6 origina~ly regis~ered,and 
incor:Pors.t ed. 





NO. 1228 

Certificate of Incorporation. 

I hereby certify that THE HINDUS'fAN 
CONSTRUCTION COMPANY LIMITED is this day 
incorporated under the Indian Companies Act, VII of 
1913, and tt]at the Company is LIMITED. 

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

Tho Son! 

of 

Tho RoQ!strnr or 
Cornpenies 

Born boy. 

H. C. B. MITCHELL 

Registrar of Companies 





(Adopted by Special Resolution dated 21-7- 1943 and confirmed 
by an order of the; Bombay High Court under LC No. 49 

of 1943 dated 13-8-1943) · 

MEMORANDUM OF ASSOCIATION 

OF 

Hindustan Construction Co. Ltd. 

·.· 
1. The name of the Company is "HINDGSTAN CONSTRGCTIOI'I 

COMPANY LIMITED". 

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

Ill. The objects for which the Company is established are : 

(I) To construct. execute, carry out, improve, work, develop~ 
administer, manage or control in India and in any part of the 
world, works and conveniences of all kinds, which expression 
in this Memorandum inc!udes railways, tramways, docks, 
harbourS, pjers, wharves, canals, reservoirs, embankments, . 
irrigatiorls, reclamation, improvement, sewage, drainage, 
sanitary, water gas, electric light, telephonic, telegraphic and 
power supply works, and hotels, warehouses, markets and 
buildings private or public, and all other worl<s or conveniences 
what$oever and generally to carry on the business of builders 
and. contractors, Engineers. Architec:ts. Surveyors. Estimators 
and Designers ·;n all their respective branches. 

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

(2) To apply for tender, purchase, or otherwise acquire any 
contracts and concessions for or in relation to the construction, 
execution carrying out equipment improvement 
management, administration or control of works and of 
convenieu.ces, and to undertake, execute,carry out, dispose 

,_or otherwise tum to account the same. 

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

(4) To carry on the business of miners, metallurgists, builders and 
contractors, engineers, farmers and graziers1 mi1Iers 1 ship 
owners, ship bUilders, merchants. importers 8.nd eXporters and 
to buy, sell and deal in property and articles of all l<inds. 
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(5) 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 freehp)d and leasehold ground 
rents and to make advances upon tht! security of !anti or house 
or other property or any interest therein and generally to de(]) 
in traffic by way of sale, lease, exchange or otherwise with land 
and house property and any other property whether immoveable 
or moveable. 

(6) To develop and turn to acco!lnt any land acquired by or in which 
the company is interested, and in particular by laying out and 
preparing the same for building purposes, constructing, altering, 
pulling down decorating, maintaining, furnishing, fitting · u·p and · 
improving buildings and by planning, paving, draining, letting on 
building lease or building agreement, and by advancing money. 
to and entering into contracts and arrangements of all kinds with 
builders, tenants and others. · 

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

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

(9) To buy, sell, make, manufacture arid deal in bricks, tiles, 
earthenware, cement, !?tone and pottery of every description, pipes, 
chiriar teracota and ceramic ware of all kinds~ and to cairy on 
business of paviours and manufacturers of and dealers in artificial 
stones whether for building, paving, or for other purposes. 

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

(11) To carry on all or any of the businesses of the manufacturers of 
and dealers and workers in cement, lime, plasters, whitings, casks, 
sacks, minerals, clay, earth gravel, sand, coke full artificial stone 
and builders' requisites of all kinds. 

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

(13) To carry on the 'business of mechanical engineers, electrical 
engifieers, sanitary and water engineers and plumbers, br.ass~ 
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(15) 

(16) 

( 17) 

(18) 

(19) 
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founders, metal workers, boiler-makers, millwrights, machinists, 
smiths and tool makers. makers of machinery, .plant engines, 
lathes, looms, agricultural implements, and components and 
spare parts of machinery and to buy: seJt: manufacture; rep~ir, 
convert, alter, let on hire and deal in machinery implements 
rolling-stock and hardware of all kinds. 

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

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

To carry on bUsiness as manufacturers of chemicals and 
manuers, distillers, dye makers, gas-makers, paper makers, 
smelters and chemical engineers, ship-owners and charters 
and carriers by land, sea and air, wharfingers, warehousemen, 
barge-owners, planters, fanners, and sugar-merchants, paper­
merchants, timber-merchants, sa;>~ 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 manufacture of which timber 
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 Jute, rags, yarn (artificial and natural) fabrics, 
clothes of various fibres and other fibrous articles, iron, brass, 
copper and other met~ls, bullion~ sovereign; dee, 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 deliveries. 

To carry on tl)e business of refining oils, converting oils into 
ghee and other products and from any refuse so to be obtained 
or from other materials to manufacture soap, grease, candles, 
paper or other materials. 

To carry on the business as dealers in and producers of dairy, 
farm, and garden produce of all kinds and in particular milk, 
cream, butter, cheese, other dairy products and their·bi-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. · · 

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

(22) To mahufacture, acquire, produce, use, sell and supply gas and 
electricity for lighting, heating or power :purposes and to deal with 
manufacture and render saleable all residual products obtained In 
the manufacture of gas. 

(23) To purchase or otherwise acquire engines and other machinery, 
pumps, tractors, agricultural implements, bullocks, horses and 
other animals and to pay for the same. eittier in cash, shares or 
debentures. 

*(23A) To manufacture, develop, assemble, design, build, import, export, 
buy, ·sell, (on installments, hire, purchase, lease or any other 
basis}, distribute, repair, convert, alter, let on hire and otherwise 
deal in India or elsewhere and to do all activities relating to all 
kind of electronlc.Data Processing Products, devices and systems 
including electrocnic computers and its hardware and software of 
all sorts, microprocessors based devices and system control. 
processing units, data communication equipment, controller system, 
remote control systems, copiers. image processing and tmnsmitting 
and receiving equlpm~nt, word and text processors, repr9ductlon. 
and duplicating equipments.devices of all kinds and hardware and 
software required for Robot Technology and all other similar articles 
products and devices and their accessories, stores, spares, parts, 
components and assemblies~ 

• (235) To design, prepare, develop, buy, sell, supply, distribute, import, 
export, and deal in computer software of all kinds including data 
processing, scientific software, including real time, simulation. 
numerical control and all kinds of software required in computer 
aided design, computer aided manufacturing (CAD I CAM), 
knowledge based systems and artificial, intelligence complier 
development, data based management systems, fifth generation 
language, operating systems and any software or technology or 
language developed as a part of automation or intelligent equipment. 

*(23C)To render services of all kinds including consultancy services 
related to computers and data processing services in the nature of 
industrial, commerci~l1 i.!.dminist[ative and scientific: knowledge and 
impart training, experience and skill to all persons, entities, 
Government bodies private or publici in India and outside India. 

*(23D) To run and conduct bureau for computer services and in particular 
to develop, design programmes, conduct flexibility structure and 
also to acquife and run agency for computers, their installation, 
repair and maintenance. · 
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*(These s~b clauses,.~A-23D were added pursuant to the Special 
Resolutior{ passed by the members at the 67th Annual General 
Meeting held on 23rd December, 1993, effecting alterations in the 
memorandum and confirrned by the Company ~w Board by 
their Order l'h 271/17/CLB/WR/1994/6480 dated 24th October, 
1994) 

To acquire by purchase, amalQam~tion, grant, concession lease, 
barter or otherwise either absolutely or conditiona!IY and either 
solely or jointly with others any houses, lands, farms, quarries, 
mines, mining or othen::Iaims, rights and privileges, water-lights, 
water-works, way leaves and other works, and hereditaments and 
any tract or tracts of country In India or elsewhere together 
with such rights as may be agreed upon and granted by 
Governments or the rulers or the owners thereof, and to 
expend such sums of money as may be deemed requisite 
and advisable in the exploration, survey and development 
thereof, and to obtain rights over, be interested in, build, 
alter, construct, maintain and .regulate any roads, tramways, 
raUways, and other means of transport, canals, water·ways, 
rivers, wharvesl docks, harbour works and harbours either 
by acquiring such properties outright or by acquiring tJ:>e rights 
of others in to and over them- And generally to acquire in India or 
elsewhere by purchase, lease or otherwise for the purpose of the 
company any real or personal immoveable or movable property; 
rights or privileges, including any land, buildings, rights of way, 
easements. liceOces, conceSsionS and~ privileges, trade-m·arks: 
machinery, rotllng stock, plant, utensils, accessories and stock in 
trade. · · 

(25) .To search for and to purchase or otherwise acquire from any 
Government, State or authority. any licences~ concessions, grants, 
decrees, rights, powers and pri.vileges whatsoever which may seem 
to the company capable .of being turned to ac~ount and in 
particular any water rights or concessions either for the purpose 
of obtaining motive power or otherwise and to work, develop, 
carry out, exercise and turn to account the same. 

(26) 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 expedient and to oppose 
any proceedings or applications which may seem calculated 
directly or indirectly to prejudice the Company's interests_ 

(27) To se~rch for, crush, win, get, quarry. reduce, smelt, calcine, 
refine, dress. amalgamate, manipulate and prepare for market, 
auriferous quartz and ore, metal and mineral' substances of al! 
kinds and precious stones, and generally to carry on any 
metallurgical operations which may seem conducive to any or the 
Company's objects. , 

-----·-------------·-----------------------------··-·------------.--
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(28) To tra,nsact and carry on all kinds of agency business including 
that of Managing Agents or Secretaries, treasurers and agents of 
Joint Stock Umited Companies private or public and to enter into 
workin,; arrangements of all kinds with companies, corporations, 
firm$, or persons and aiso to make and c?rry into effect 
arrangements with respect to union of interests or amalgamation 
either in whole or in part of any other arrangements with any. 
companies, corporations, firms or persons~ 

(29) Generally to carry on in any place or places in the work! any 
other trade or business, whether manufacturing or otherwise, 
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 any part of the world for the conduct 
of the business of the Company or for the sale of any materials or 
things for the time being at the disposal of the Company for sale, 
and to advertise and adopt means of making known, all or any of 
the manufactures products or goods of the Company, or any 
articles or goods traded or dealt in by the Company, any way that 
may be thought advisable, including the posting of bills in relation 
th~reto and the issue of circulars, books, periodicals, pamphlets 
and price-lists and conducting of competitions, and the giving 
of prizes, rewards and donations~ 

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

· spend money in experimenting upon and testing and in improving 
or seeking to improve any patents, intentions or rights which the 
Company may acquire or propose to acquire. 

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

(32) To be interested in, promote and undertake the formatiofl and 
establishment of such institutions, .businesses or companies 
(indostrial, agricultural, trading, manufacturing Oc 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 calc.u]ated, 
directly or indirectly, to render any of the Company's property or 
rights for the time being profitable, and also to acquire, promote, 
aid, foster, sUbSidise, or acquire interests in any industry or 
undertaking in any country or countries whatsoever. . . 

' 

.· 

··.-
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To amalgamate with any co~panl' or companies having objects 
altogether or in part similar to those of this Company. . · 

To promote and form, and to be interested in, and take, hoi~ a~d 
dispose of shares in other companies, for all or any of the objec:ts 
mentioned in this Memorandum and to transfer to any such 
company any property of this Company and to take or othenvise 
acquire, hold and dispose of shares, debentures and other 
securities, in or of any such company, and to subsidise or otherwise 
assist any such company. · 

Tci assist 'lir\y' company; ·finani::ially or othenvise, by issuing or 
subscribing"for guaranteeing the subscription and issue of capital, 
shares, stock, debentures1 debenture stock or other securities. 
and to take, hold and deal in shares, stock a_nd securities of any 
Company notwithstanding there may be any liability thereon. 

To assist, promote, establish and contribute, to manage, control 
or support sick funds, and any i>SSociations or institutions for 
providing, upon any terms·or conditions, medicines, drugs, medical 
and surgical preparations, and apparatus and restoratives or food 
aforesaid during sickness qr illness. 

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

(38) To pay all the costs, charges and expenses of and incidental to 
the promotion, formation, registration and establishment of the 
Company and the issue of itS c~pital, Including any underwriting 
or other commissions, broker's fees and charges in connection 
therew_ith, and to remunerate or make donations to (by cash or 
other assets or by the allotment of fully or Pilrlly paid shares, or 
by a call- or option on shares, debentures, debenture stock or 
securities of this 9r 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 or to be rendered . in 
·introducing any property or business to the company, or in placing 
or assisting to place or guaranteeing the subscription of any shares, 
debentures, debenture stock, or other securities of the Company 
or for any other reason which the Company may think proper. 

(39) To create· any depredation fund, reserve fund, sinking fund, 
insurance fund, or any other special fund whether for depreciation 
or for repairing, improving, e><tending or maintaining any of the 
property of. the Company or for any other purposes conducive to 
the interests of the Company. 

(40) To provide for the welfare of directors or employees or ex­
employees of the· Company and the wives, widows and families or 
the dependents or connections of such persons, by buildi<1g or 
contributing to the building of houses, dwellings, quarters or chawls 

... ~-... 
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or by grants of money, pensions, gratuities, allowances, bonuses, 
profit sharing bonuses or benefits or any other payments or by 
creating and from time to time subscribing or contributing to 
Provident Fund and other associations, institutions, funds, orofit 
sh()ring Oi other schemes or trusts. and by proxiding or subsc~ibing 
or contributing towards places of instructions and recreation, 
hospitals and dispensaries, me<;lical and other attendance and 
other assistance as the Company shall think fit and to subscribe 

· or contribute or· otherwise to assist or to guarantee money to 
charitable, benevolent, religious, scientific, national, public, political 
or any other useful institutions, or objects or purposes or for any 
exhibition. 

(This sub-clause of clause Ill of the Memorandum substituted 
pursuant to the Special Resolution passed by the Members at the 
Extraordinary General Meeting of the Company held on the 6th day of 
November, 1956, and subsequently confirmed by the High Court, 
Bombay, by their order No. I.C, No. 49 ·of 1957 of the 29th day of 
March, 1957). 

(41) To place to reserve or to distribute. as dividend or bonus among 
fhe members or otherwise to apply as the Company may from 
time to time think fit, any moneys received by way of premium 
on shares or debentures isswid at a premium by the Company 
and.~ any moneys. receiveq in respect of dividends accrued on 
forfeited shares, and moneys arising from the sale by the Company 
of forfeited share~ or from unclaimed dividends. 

(42) To carry on any other business whic~ may seem· to the Company 
capable of being conveniently carried on in connection with the 
above or' cakl)lated directly or indirectly to enhance the value of 
or render profitable any of the Company's prop~rty or rights. 

(43) To acquire, undertake the whole or any part of the business, 
properj:y and liabilities of any person or company carrying on any 
business which the Company is authorised to. carry on, or 
possessed of property suitable for the purposes of this Company. 

( 44 Y To apply for any patents, brevets d'lnvention, licenses, concessions, 
and the like, conf~rring any excl.uslve· or non-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 calculated 
directly or indirectly to benefit the Company, an_d to use, exercise, 
deve(op or grant licenses in reSpect of or otherwise tum to account 
the property rights or information so acquired. 

(45) To establish, provide, maintain and conduct or otherwise subsidise 
research laboratories and experimental workshops for scientific 
and technical research and experiments and to undertake and 
carry on with all scientific and technical researches, experiments 
and tests of all kinds and to promote studies and researches both 
scientific and technical, 'investigation and invention by providing, 
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subsidising, endowing or assisting hiboratories, workshops, libraries. 
lectures, meetings and conferences and by providing the 
remunerations of scientific or technical professors or teachers and 
by providing for the award of exhibition~ schoiarship prizes and 
grants to students or otherwise and generally to. encouroge, promote 
and reward studies, researches, investigation, experiment tests and 
invention of any kind that may be considered likely to assist any of 
the businesses which the Company is authorised to carry on. 

To enter into· any arrangement for sharing profits, union of interests, 
co-operation, joint adventure, reciprocal concession or otherwise 
with aii~( p"erson or company caeying on or engaged in or about 
to carry on or engaged In any business or transaction which this 
Company is authorised to carry on or engage in any business of 
transaction capable of being conducted so as directly or indirectly 
to benefit this Company, and to take or otherwise acquire shares 
and securities of any ~uch company, and to ·sell, hold, reissue, 
with or without guarantee or otherwise deal with the same. 

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

(48) To enter into any arrangements with any authorities, municipal, 
local oi- otherwise that may seem conducive to the Company's 
objects, or any of them and to obtain from any such authority any 
rights; privileges· and concessions which the Company may think 
it desirable _to obtain, and to carry out, exerdse. emd comply with 
any such arrangements, rights, p·rivileges and concessions. 

(49) To communicate with Chambers of Commerce, and other 
mercantile and public bodies in India and elsewhere and concert 
and promote measures for the pfotection and advancement of 
trade,. industrY and commerce and other facilities. 

(50) To promote any company or companies for the purpose of 
acquiring all or any of the property rights imd liabilities of this 
Company, or for any other purpose whkh may seem directly or 
indirectly calculated to benefit this Company. 

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

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

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

(54) To lend money to such persons and on such terms as may seem 
expedient;_ and in particular to customers and others having 
dealings Vlith the Company, and to guarantee the performance of 
contra"Cts by any such persons. 



10 

(55) To borrow or raise money or to receive money on deposit at 
interest, or otheJWise in such manner as the Company may think 
fit, an~ in particular by the issue of debentures.or debenture stock 
perpetual or otherwise including debentures or debenture stock 
convertibie into shares of this Company! or perpetuai annuities; 
and in security of any such money so borrowed, raised or received, 
to mortgage, pl_edge or charge the whole or any part of the 
property, assets or revenue of the Company, present or future 
including its uncalled capital by special assignment or otherwise 
or to transfer or convey the same absolutely or in trust and. to 
give the lenders powers of sale and other powers as may seem 
expedient and to purchase, redeem, or pay any such securities. 

(56) To draw, make, accept, endorse, discount, execute, and issue 
promissory notes, bills of exchange, l:;;n of lading, warrants, 
debentures and other negotiable or transferable instruments. 

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

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

·(59) To sell or dispose of the undertaking of the Company or any part 
thereof, for such. consideration as_ the Company may think fit and 
in partituiar for shares, debentures or securities of any other 
company having objects altogether or in part similar to those of 
this ComP.any. ' 

' . . 
(60} To hold in the names of others any property which the Company 

Is authorised to acquire. 

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

(62) To form, manage, join or subscribe to any syndicate. 

(63) To sell, improve, manage, develop, ·exchange, lease, mortgage, 
enfranchise, dispose of, turn to account or otherwise deal with all 
or any part of the property and rights of the Company. 

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

(65) To remunerate any persons or company for servi>:es rendered, or 
to be rendered in placing or assisting to place or guaranteeing the 
placing of any shares in the Company's capital or any debenture, 
debenture-stock or other securities of the Company or in or about 
the formation or promotion of the Company, or the conduct of its 
business. 

00 ~ ,,,,_ ~ 0 
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To appropriate use or lay out land belonging to the Company for 
streets, parks, pleasure grounds; allotment and other conveniences 
and to present any such land so laid out to the public or to any 
persons or company c:ondftlonaily or uncondltlpn.aHy as. the. 
Company thinks fit. 

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

To aid pecuniarily or otherwise, any association body or movement 
having for an object the solution, settlement or surmounting of 
industrial or labour problems or troubles or the promotion of 
industry or trade. · 

(69) To do all o; any of the above things and all such other things as 
are incidental or may be thought conducive to the attainment of 
the above objects or any of them, in any part of the world, and as 
principals. agents, cbntrac:tors. trustees or otherwise, and by or 
thrqugh trusteesJ agents or otherwise and either alone or. in 
conjunction· with Qthers. and so that word "Company" in this 
Memorandum when applied othe~ise than to this Company shall 
be deemed to Include any. authority, partnership or other body or 
persons, whether incorporated or not incorporated, and whether 
domiciled in India or elsewhere, and the intention Is that the 
objec:;ts set froth in each of the several paragraphs of this clause 
shall have the widest possible construction, and shall be in no 
way limited or restricted by reference to or inference from the 
terms of any other pa~agraphs of this clause or the name of the 
Company. 

•(69A)To institute, conduc;t, defend, compound or abandon any legal 
· proceedings by or against the Company or its Officers, or otherwise 

concerning the affairs of the Company, and also to compound 
and allow time f()r payment or satisfaction of any debts due, or of 
any claims or demands by or against the Company, and also to 
refer any claim or demand by or against the Company to arbitration 
and observe and perform the awards. 

'(This sub-clause was· added pursuant to Special Resolution 
passed at the 35th Annual General Meeting held on 29-12-qO anil 
confirmed by the High Court of Bombay on 25-4-1961. Company 
Petition No. 43 of 1951). 

(70) And it is hereby declared that the word "Company" in this Clause 
shall be deemed to include any partnership or other body of 
persons whether incorporated or not Incorporated and whether 
domiciled in India, Gnited Kingdom or elsewhere, and the intention 
is that the object specified ih each paragraph of this clause, shall 
except where otherwise provided in such paragraph, be in no way 
limi(ed or restrlc::ted by reference to or inference from the terms of 
anx.o!f1<>_r_par~9.@P..l! .. o.r .~l1~ . .n~!l'e of th~ ,::oJTipqpy, . 
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B, - Tha Ilabxhty of the merpber-; 15 hmtled 

o ;V The Authcrlscd Share Capital of the Company is Rs. 300,00,00,000 (Rupees Th_rec I—Iundred Crore Only) 

‘. . . dividedinto 290,00,00,000 (Two Hundred Ninety Crore Only) Equity Shares of Re. 1/- each (Rupee One Only) 

~ 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 several classes and to attach thereto 

: respectively such rights, privileges or conditions as may be permitted by the applicable laws in force and in 

s accordance thh thc Artlcles of Asscc1at1cn of the Company for the time being in force 

and 1,00,00,000 (One Crore Only) Redeemable Preference Shares of Rs. 10/- each (Rupees Ten Only), with 

» we the several persons Whost ’f:arnes are subscribed arg: -:!esh-aus 
“of being. formed into a- Company - in accordance with - this 

_ Memerandum of Assnclau vand we' respechvely agre.e to take 
number of shares in the capital of the Ccmpany set oppos:te to' : 
our mspectlve names. - & 

Daf.ed th!s Twenty sixth day o Januzsry, 1926. . 

e e ¢ i Mdfiess_md' i iim:bwg! T BT 

e ™ S T Harnes ol 5\?53:—{“35!5 _D_E&lp%fi_!lr— “shages u}mfifiy" __wfinc_ssgs"_ CTRE 

. P = Subsceibers . | vack subseriber: Sl P 

p. B, Sakistvala Merchant, T Ong 
s ' Bombay 5 

House,: 
v Fom, = 

h Bbmbay. v ) 
i ; 8. D, Sardesa - 

. g ’ ’ . Seerelory, | . 

- 4D Gandhy Soficnwr. i Ome” © YheTolm o 
Gxl g Bdmbay gy - |. ‘Constiuction 

B S ~T# | Hause, R Co.TLa. 
© ] Ferty : e Lo 

‘ Bnmbay - T 

(B By a m_.oluhon passad on 19-2-35 the capltal of the Cornpany 
was increased. and alt#rn_d 1o RsJ 14,00, UGO{a dwtdr.d into 1,200 Shares - 
of ‘.25. 10007 euu- ' ) 

{iiy- By an Grdu'my rceso}ubun u..ss.-:d on 15~12—3§ *ho. eapihl of 
Company was aiterad 1 Rs, 12,50.000/- divided tm;g 32,000 0rd!fi oy 
Shares of Rs. {86F ash. 

(i} By en Oulinory. Re::DIUUO"l passed by tha ;‘-%embsrs ol ,;. "; o 

Company &t thz Extra- O:dlm'ry General Mezting neld om fomy ) 
.:-eptcrnber 1241, 1ne Capital of the Company was increased aid e 
eesent capital of the Company- is Rs. 50,00,000/- dividad iz }Jl\nd ! 

25,000 Ordinary Shares of Rs. IOW- each and 25,000 Curncldtii- 
E"A‘.’{. Prefarent." Shares ot‘ Rs. 100/~ each. 

() By an Ordmdry Rasoluu:m passed on ?th April, 1948, the Cagiial o 
A ,the Company was mc:reased and the present capitel of the Company is 

s g e e B R P 
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Rs. J,OO,OO,OOO divided into 50,000 Ordinary Shares of Rs. 100/- each, 
25 ooo Cumulative 6'/.,% Preference Shares'" of Rs. 1 00/· each, and 
25:000 Cumulative 4Vz% Second Preference Shares of Rs. 100/- each. 

(v) By.an Ordinary Resolution passed on 28th December, 1961, the 
unissued 25,000 Cumulative 4~% Second Preference S.hilres of 
Rs. 1 00/- each iri 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 27th March, 1962, the 
.authodse.<! ,~::apita] .. of U>e Company w~s increased and the present .capital 
of the Company is Rs. 2,00,00,000 divided into 25,000 Cumulati\<e 
6VC% Preference Shares of Rs. 100/- each, 1,00,000 Equity Shares of 
Rs. 100/- each, and 75,000 unclassified Shares of Rs. 100/- each. 

(vii) By an Ordinary Resolution passed by the Members at adjourned 
Extraordinary General Meeting of the Company held on 19th July, 
1966, the authorised capital of the Company was increased and the 
present capital of the Company is Rs. 5,00,00,000.divided into 25,000 
6VC% Cumulative Preference Shares of Rs.·l 00{- each, 3,00,000 Equity 
Shares of Rs. 100/- each, and 1,75,000 unclassified Shares of Rs. 100/- each. 

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

(ix) By an Ordinary Resolution passed by the Members at the 
Extraordinary General Meeting of the Company held on lOth March, 
1971, 50,000 Shares ·out of the Unclassified 1,75,000 Shares of 
Rs. 100/- each were classified as 50,000 9.5% Redeemable Cumulative 
Second Preference Shares of Rs. 1 00{ • each. 

(x} By im Ordinary Resolution passed by the Members at the Extra· 
ordinary General Meeting of the Company held on lOth March, 1971, 
the present Capital of the Company Is Rs, 5,00,00,000 divided into 
25,000 6VC% Cumulative Preference Shares of Rs. 100/- each, 50,000 
9.5% Redeemable Cumulative Second Preference Shares of Rs. 100/· 
each, 30,00,000 Equity Sbres 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 September, 
1983, 1,25,000 Unclassified Shares of Rs. 100/· each were sub-divided 
into 12,50,000 Unclassified Shares of Rs. 10/- each and classified as 
12,50,000 Equity Shares of Rs. 10/- each. 

(xii) By an Ordinary Resolution passed by the Members at the 
Extraordinary General Meeting of the Company held on 5th September, 
1983, the present capital of the Company is Rs. 6,00,00,000[- divided 
into 25,000 6'/,% Cumulative Preference Shares of Rs. 1 00/· each, 
50,000 9.5% Redeemable Cumulative Second Preference Shares of 
Rs. 100/- each and 52,50,000 Equity Shares of Rs. 10/- each. 
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(xiii) By an Ordinary Resolution pass~d by !he ~!embers nl llw 58lh 
Annual General r1eeting of the Company held on 15th December. 1953, 
the Authorised Capital of the: Company was increased and present 
capital of.lhe Company is Rs. 7, 75,00.000 (Rupees Seven Crore Seventy 
five. Lacs only) divid~?.d into 25.,000 6 1i.~+% cumulative Preference Shares 
of Rs. J 00/· each. 50.000 9.5% Redeemable Cumulative S<:cond 
Preference Shares of Rs. 1 00/· each and 70.00,000 Equity Shares or 
Rs. I OJ· each. 

(xiv) Pursuant to the Scheme of Arrangement approved by the 
Members of the Company by a Special Resolution at the 59th Annual 
General Meeting of the Company held on 19th December, !984 and 
by an Order of the High Courr·of JudiCature· at Bombay· dated 
18th August. l 988, the Authorised capital ofthe Company was reduced 
toRs. 7,50,00,000 (Rupees Seven Crore Fifty Lacs only) divided into 
50,000 9.5% Redeemable Cumulative Second Preference Shares of 
Rs. l 00/- each and .70,00,000 Equity Shares of Rs. l 0/- each and 
Issued, Subscribed and Paid-up Capital was reduced toRs. 6,30,00,000 
(Rupees Six Crore ·Thirty Lacs only) divided into 63,00,000 Equity 
Shares of Rs. l 0/· each. 

(xv) By an Ordinary Resolution passed by the Members at the 64th 
Annual General Meeting of the Company held on 29th March, 1990, 
the Authorised Capital of the Company 1vas increased and the present 
capital of the Company is Rs. 10,00,00,000 (Rupees Ten Crorc only) 
divided into 50,000 9.5% RedeeJT!able Cumulative Second Preference 

_____ ---~Sbaces~otBs .• ~LO~Ql· each and 95,00,000 f<g!!i!J15hares of Rs. l 0/· each. 

(xvi) By an O,rdinary Resolution passed by the Members at the 68th 
Annual General Meeting of the Company held on l 2th October. 1994, 
the Authorised Capital of the Company was increased and the present 
capital of the Company is Rs. 25,00,00,000 (Rupees Twenty Five Crore 
only) divided into 2.45,00,000 Equity Shares of Rs. 1 Of- each and 
50,000 9.5% Redeemable Cumulative Second Preference Shares 
of Rs. 100/- each. 

(xvii) By an Ordinary Resolution passed by the Members at the 59th 
Annual General Meeting of the Company held on 30th October, 1995, 
the· Authorised Capital of the Company was increased and the present 
capital of the Company is Rs. ::m.oo.oo,ooo (Rupees Fifty Crore only) 
divided into 4,95,00,000 Equity Shares of Rs. 10/· each and 
50,000 9.5% Redeemable Cumulative Second Preference Shares of 
Rs. I 00/· each. 

(xviii)By an Ordinary Resolution passed by the Members at their 
Extraordinary General Meeting held on 28th October, 2005, the 
Authorised Capital was altered and the present capital or the Company 
is Rs. 50,00,00,000 (Rupees Flfly Crore only) divided into 
Lf9,SO,bO,OOO/- Equity Shares of Re. 1/· each and 50,000 9.5% 
Redeemable Cumulative: Second Preference Shares of Rs. 1 00/· each. 

(xix) BY an Ordinary Resolution passed by the Members at their 84th 
Annual General Meeting held on lith June, 2010. the: Authorised 
Capital was increased and the present capital of the Company is 
Rs. 1 00,00,00,000/· (Rupees One .Hundred Crore only) divided into 
90,00,00,000/· Equity Shares of Re. I/- each and 1.00,00.000/· 
Redeemable Preference Shares of Rs. I 0/· each. 

~ .. . ·:~ -~-· 
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(XX) By an Ordinary Resolution passed by the Members at their Extra Ordinary General 

Meeting held on Janvary 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 Preference 
Shares of Rs. 10/- each (Rupees Ten Only). 

(XXI) By an Ordinary Resolution passed by the Members at their Extra Ordinary General 

Meeting held 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) Redeemable Preference Shares of Rs. 10/- 

each (Rupees Ten 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). 



TI-lE COMPANIES ACT,2013 

COMI'ANY LIMITI!D BY SHARES 
(IncorpOrated under the Indian Compnnics Act. 1913) 

ARTICLES OF ASSOCIATION 
OF 

HINDUSTAN CONSTRUCTION 
COMPANY LIMITED 

The fol!O\\ing regulations comprised in these Al·tic\csofAssocialion were o1doptcd pursuant to 
members' resol.ulion pnssedat the ttnnunl gtmcml-mectingpfll~e.C<Jmpanyhcld oo July 14..,_ 

·- 2 0 15 in substitution Ibr, ·and to Lhe cntil'e c.xc1uslo11 o( the cnrlicr· rcgulntions comprised In 
thu c~iant Articles of Association ofthc.Cqmprmy. --- -

1. {I) 

(2) 

'l'ABLE F EXCLUDED 

"lltc regulations contained in the Tabh: marked 'P in 
Schc:dufe 1 to lhe Companies Act, 2013 shu.U nd. apply to 
thl.! Com.pany. cxccpl in so lhr ns the sumc arc rcpco:~tcd: 
contained ur expressly made upplicablc in thc.se Articles or 
hy the said A ct. 

The rcgulntioos lbr the mnnngcm<:nt of the Compnn>' 
und lOr the observance by the mcm bers lhcrelo nn d their 
rcprcscntativc:s. shnU, subject to ::my excrciseofthe statutory 
powers of the Company with reference l~) the dl;'\ction ur 
<~ltcnnion of or addition to its reg.ulntions b~· rcsr'llution ns 
pn::sc:ribcd or pcrmitled by the Com panic~ Act. :w 13. be 
such ns arc contained in these Articles. 

Interpretation 
2. (l) In these Articles-

(n) "Act" mcnaa the Companies Act. 2013 or any statutory 
modilication or re-enactment thereofiOr the lime being 
in lOree nnd U1c term shall be deemed to rc!Cr to the 
appticablc section thereof which is relatable to the 
relevant Article in which the said term appears in these 
Arlh::lesand any preVious company law, $0 lhr us may 
be u.pplicuble. 

(b) "Article$" means these Articles l)f A:;:mciution of the 
Compony o1' a:; nltered !rom time ro time. 

(c} "13(m!'d of Directt.ws" or .. Board 11
, meuns lhc 

Ct) I !eel i vc body ufthc Dil'Cctorsofthe Com puny. 

(d) "Company~' means Hindustan Construction 
Company Limited· 

(c) "Rules" mcnns the applicable rules fb1• the time being 
in lbrcc ns prescribed under rclcvuntsccth.lns o( the 
Act. 

!0 ''Seal" means the Common S~l oflhe Company. 

{2) Wo!'ds importing the singular number shu \I include the 
plural number and words importing the masculine gc1Hlcr 
shalk where lhc context admits. include the feminine :md 
neuter gender. 

(3) Unless the context otherwise requires. words or expressions 
contained in these Articles shall b<:o.r the same meaning ::ts 
in the Acl or the Rules. as the ca.sc may be. 

Tnbtc·F'notto 
apply 

Cump<my to 
be £.0Verl\t::cl by 
thc~c Article~ 

"Act" 

"Articles" 

"Board of 
\) irccrors" u a· 
"Bc.'~t~rd" 

"Cl1mpany" 

"Rules" 

"Scnl" 

"Number'' and 
"Gcndc1·" 

Expressions in the 
r\rticle:s to bear the 
:\ume meaning as 
in the Act 



... 

Shnrcs.undCr· 
C(.mtror ofBonrd 

Dirl!etors may otlot 
shares otherwise 
than lbr cnsh 

Kinds of Share 
Cupilnl 

lssuc oJ' certi11cutc 

CC!'ti llcalc to bear 
seal 

One ~l!rtitic;atc lOr 
:;h:1rcs h~!ld jointly 

Optk,n to rccdvc 
share: ccrtific::ltcQr 
hold shares with 
(.\l::rm~itl.,ry 

3. 

4. 

5. 

Share capital and variation of rights 

Subject to the provisiOns Of th~-- Act ·and these A11iclcs, 
the shares in the capital cif the Co'm'pnn)' shall b~ under 
the control of the Board \\~iO may issue, ClHot or otherwise 
dispQse l'lf lhe sume or any of them to such persons,. in 
such proportion and on such lcrms and condilions and 
either ut n pl'em ium or ::tl pnr and nt such time ns th~· lll:lY 
rrom time to time think fit. 

Subject to the: provisions of ·thl! Ad und these Articles. 
the Bl"Wd m.1y issue und aile( shores in the capital of the 
Company on paymcmt. or part payment for :my propc:rty or 
assets uf nny kind wlutlsocvcr sold or 1ransferrcU. go otiS or. 
machinery supplil!d or forservici!S rendered to the Comp:lny 
in the conduct ofits business an.d 01n)' shares which may hi! 
su nlluUtHl mny he issued as fully puid-11p ur partly pnid-up 
otherwise than for cush~ and if so issued~ shull be dc.cmcd 

• tt'l be fully paid-up or parlty pnid-UJ1 sholrcs. us the c:~.sc 
m nybe. 

The Compnny mny issue the Jbtlowing kinds of shares in 
accordance with these Articles~ the Acl: the Rules and other 
applicable laws: 
{a) Equily shnre capitol: 

{i) with voting rights: o.nd I or 
(ii} \-.ilh differential rights as to dividend, vt~ting t1r 

othci-..visl! in acCordnncc \vith the Act I Rules: and 
(b) Preference share co. pita I 

6. {1) Evt:ry pcr:mn wi\()SC nnmc is cnte&·cd us a member in the 
register of members shi111 be entitled to rccch·e within 
two months 11.1\cr allotment or within one month Crom the 
clale or receipt by the Cori1puny of the application for the: 
registration ortro.nslbr ur trnnsmission oi- ·within such olhcr 
pi.!riud us tht! conditions orissue shaH provide-
(a) on.: certificall! for· nlt his- shares without payment of 

any charges: or 
(.b) SC\"t:r:tl certificates. cnch for one (.lr more ot' his sh:.Ircs. 

upon p3ymcntofsuch chnl·gcs a$ may be lixed hy the 
B:x.1rd 1Cx- ~ch ccrti ficate .nfier the Grst. 

(2) Every ccrtilicatc shnii be under the s!!nl and shall specify tbl! 
.sllan~.~ to which it rcl:J.lcsand the amount p:lid-up ther-eon. 

(3) In respeCt or rmy shurc (If shu.rcs held jllintly by 5C\'Cr.tl 
persons. the Company shuJI nul be bound tu issue mon:: 
th:~n <me ccrliticatc~ and delivery· of a ct:rtific<tte lOr a sh arc 
to one ofse\·t:wl joint hQJders shall be sufficient c.lclh·crr ll\ 

all such holders. 

7. A pc1·sml subscribing to sho.rcs offered b;- the Ctmlp:~.ny 

s.hnll have the: option either tu receive cl!rliliculcs li..w Sltch 
sh:1rcs or hold thl! shares in a dcmateriulizcd :->lute with u 
<.lt:pl~:dtory. Where u person opts {O h(lld omy share wiU1 the 
depository~ the Company shall intimnte such dcposit(lr)' thC 
details ofnllotmcnl of the share to cnnblc the depository to 
enter in its n~cordsthc name of such personas the beneficial 
o-..vnct·ofthut share. 



B. 

9. 

10. 

If any shnre certilicatc be \\'t.Hn oul. defaced: !nutilatcd 
ur torn or if tbcr"e l::e no rGrth6r ~po.ce en· tl-e l:xlck ~~~~­
endorsement of trons!Cr~ then upon production nnd 
sun-cnder thereof to th::: Company, a rn:\V Certificr~te rrny 
tc issued in Heu. lhcrcot ~nd if ::my _ccrtif:cale is lost or 
destroyed then upon proof thereof to the :;atist'action of the 
Compuny and on execution of such indemnity bond ;;1.5 the 
Oo:1r<.l deems adequate. a new cc:rtificnte in lieu thereof 
shall be given. Every cr.:rtificntc under this Article: slmll be 
issued on payment of ICes for each ccrti11cnle as may l'x:· 
ih:.L'd by the Boar~. 

11le provisions of the foregoing Articles relnling to issl!.C! 
tlf cerlHicalc shnll mutatis IJllllanclis apply to iS::nle' t"lf 
ccttificoles for MY othCr securities including; debentures 
(ext:cpt where lhe Act othe:rwise requires) of the Compuny. 

{l) The Company moy exercise the powers ot' paying 
. commissions conferred by lhc Act.. to nny person in 
connection with the subscription to its se-curities~ 
provided that the rnte per cent or the nmounl of the 
commission paid or ~tgreed to be pnid shal1 be disclosed in 
the manner retluircd by the Act and the Rules. 

{2) ·nu! rate or amount of the commission shall out c.:-.cccd the 
rate or amount prescribed in lllc A c ll Rules. 

(3) The commission mo.y be satisfied by the payment ,-.rcnsh l11' 

the nllotm t:nl or ll11l)' or pu.rtly puid shnrcs t1r portly in the 
one way nod pnrlly in the other. 

I 1. (1) If at Xl)l tin"X!' tl')!: shm-e capit..""l.! is divkkcl inl<) dii1Crenl 
classes of shores~ lh:: lights .t~.{t~ched to zny. cl:lSS ( t.tnlcss 
otht!n"'.ise p:ovided.l=b' the terms ofissuc of the shm·<.::::S or 
lhut cla.'is) n'"1.ly. suQjl:.'d. to tl~ provisions of li-e /'d.. tlnd 
-. ... ht!thet· o· net. the CQI'Tlp<ln)' is bcing '\.'\Ctlxl t.:p. l:c v<.1.rkd 
'\\ilh the.! COI'lSC11l in writing. of such number oftht! hl'kkr~ 
l11'thc h:sucd shares oftht\l class~ or \\ith the sanctil1n of a 
rc~o\ution passed at a scparutc meeting llf ihc holden• llf 

the $hares of that class, us prescribed by the. Act. 

12. 

13. 

(2) To C\'Cry- such separate m ccling. lh~ pro\' is ions l1f these 
Articles relating lt1 g.cncrn; meetings shall mula/is lmtlamlis 
apply. 

The rights confer•·cd upon the holders oflht!· shareS of any 
class issued with preferred or l'tltt!r rights shall 110t. unless 
o1hcrwisc expressly pro\•idcd by the lcrms of issue ur tht! 
shnrcs of that class~ be deemCd to he \'llt'iCd by the CI'CO.litlll 

or issue ol' further shares rnnkingpari passu therewith. 

Subject to the provisions of the Acl the Board shall haH: the 
power !o issue or rc·issuc prc!"crcncC! shurcs uf ()Ol! ur murc 
cl:lsst:s which ;,tre liable to bl! redccmed1 or converted lo equity 
shares. on such terms and conditions und in such mam1c1·ns 
tlctennined by th~ 8oard in ucc:orc.lnncc,vith the Act. 

Issue of new 
certificate in place 
of one d~faced. l<.1$t 
or <kStl'oyecJ 

Provisions <lS to 
issue ofccrtiticate~ 
to apply mututis 
mutandis to 
dch!!nturt!s. l!tc. 

Power to puy 
cOmmission in 
cunncctiun with 
sccurilics issued 

Ratc or 
c:ummissinn in 
nccnrd;,mcc with 
the i\cl/ Rules 

Mode of pa:.· men t 
t)f ct) 01 m issil)n 

Vo=16<l1ion<.1f 
l'l'lt::t1:1bers' rights 

Provisit111s us ll~ 
gl.!ncr.tl mcding~ 
to apply niutatls 
mutandis to each 
meeting 

Issue of turthcr 
:>hares nct to niTec.t 
dghts or cxi~ting 
•ncmbcrs 

l'nwcr to issue 
retlt!cmnhlc 
prercrcnce sh;trcs 



p. 

Further issue of 
shnre cap Hal 

•··. 

Mudc ot' further 
issue ofsh;~t·es 

C{.mlp~my's l..ic.."'l 
on shares 

lien to extend to 
dividends, etc. 

W.1.iver <.lrlk'11 in 
case '-.1f rcgisll;:tlitm 

A.:; lo cn1brcing 
liL'Il by sn lc 

Validity ofsnlc 

Purchaser to be 
regh;lcrcd holder 

i 
14. (l} The Buttrti or the Compnny. as the C:Jsc tnny be. may. in 

accor~1unce with the Acl und the Ruh::s. issue further shares 
to.:. 

{n) · per~ons '\\{l<J. at the date of olfcr~ ore holders of equity 
shares ufthe Company; such \)fret sha.ii ~ d~~mcd to 
include u right excrcisabh: by the person concerned to 
renounce lhe .shares oOi::rcd to him or any or them in 
favour of any other pcrson:or 

(b} employees under nny scheme of employees' stock 
oplion;or · 

(c) :my persons, whether a- not those persons include the 
persons.rcfcrrcd to in clause (n) o- clause (b) :J.bove.'" 

(21 A fUrther issue of shares m::~.y h~-mude in uny manner 
whtl.tsneve1· us tl'l:! B;md rrny detem'line including t~· '\\UY 
or preferential offer cr priv.1tc pl;;tcernent, suqject t~) and in 
ncc..'ltliance '\.\hh the:. Act nnd ~ Rules. 

Lien 

15. (I) The Compnnysholl hove a fir&nnd paramount licn-

(a} on C\•cry share (not being a fully p::~id share), lhr ::~.H 
monies (whether pre..c;cntly payable or nat) culled. or 
p2.ynbte :ll a. fixed tim~!, in r~.sPect of Lh at share; nn d 

(b) M nil :;hares {n,ol being ruUy paid sh:m:~) sl:uu.ting 
reg.ist..::red in lht! name or a member. for ;,lll 111onics 
pn:sently payab"lc by him ur his eslalc 10 the Com puny: 

t>rovidcd thnt the Boord may ot any time declar!! any shurc 
\0 be wholly lll" in pmt C."'':cmpl li-om the provisil11lS ur thi~ 
clause. 

{2J The Company's lien. if any~ on a sh;:u·e shall extend ll.l nil 
dividends ex· interest. as the cuse may re, pny;1ble nnd 
bonuses declnrcd Jh':m Ume ttl lime In t'espet:t ~Jf .such 
shnrc:s Rx- any money owing lO the Compn.ny. 

(3) Unless tllhcrwisc agree~ by the: Board, the registration ofu 
transfcJ· or shares shall operate as n waiver of the Comp::my's 
lien. 

16. "!he ComPany n'Xly sell. in such n·u1nncr us the a·:urd thinks 
fit. uny shares en '\.\hich the c()mp;;:mylm.<> a lien: 

Provided that no sale shall be mad c-

(~} unh~s~ n sum in respect of wbich the lil!n exists is 
presently payable: or 

(b) until the expiration of fourteen days aftca· a notice in 
writing stating and demanding payment of such .pnrl 
of the nmount in respect of which the li1..'11 exists as 
is presently payable~ has been given to the: rcg,is{en:d 
holdct· fix the time l:cing olr the shm·e 01' to the person 
entitled thereto by reason of his dcnth or insolvency (lr 
othcn.vise, 

I 7. {1) To gh.c- cllCct. to uny such snlc~ the Board nny authorise SCII11C 
person to trnnsiCr the: shrires sold to the purchaser thc::rcor: 

{2} 111~ purchast:r shall be rct!.istcrcd as the holder <lf the shares 
comprised in any such tr~nsfcr. 

---------------------------------------------



(3) The receipt ot'thc Comp>~ny tOr the consic.lcration {il':my) g.h•cn Validity of 
r~~r the shnre on the sole thereof shall {subject. if necessary~ Comp::my's receipt 
to execution ol' nn instrument or tr.lns!'cr or n transfer by 
relevont system~ as the c3st: may bt:) constitute a good title to 
lhc shure nnd the purchaser sln::H bi! rcg,istered ns the tmMer 
uflhc sh3rc. 

(4) The purchaser shn.llnot be bound to sec to the appliciltion Purchaser not 
of the purchase 1noncy. nor shall his title to thc share:> be affected 
al'l'!!cted by 3ny irregularity or invalidity in the procc~::dings 
\\;ilh reference to the !';a}t!. 

18. {1) The. {)rocccds of the sole shall he received by the Comp:::my 
nnd applied in paymcrit of such part of the amount in 
rcs:pcctofwhich the lien exists us is presentlyp:1ynblC!. 

19. 

20. 

{2) "llte residue. if any~ shall~ subject to .o1 like lien ror sums nnt 
presently payable ns e."istcd upon the shnrcs bctbrc U1c sale. be 
poid to the person entitled to th~ sharesat.thedu:tc ofthc sulc. 

In t!xcrcising. its lien. the C~lmpany shall bo entitled to treat 
the registered holder or nny share as the absolute owner 
thereof nnd accordingly shall not (exc:epl us ordered by a 
c<.1Urt of" competent jurisdiction or unless t·cquircd by 01ny 
statulc) be bound to recognise nny ~quitablc ur other cl:lim 
to. or interest in •. such sho.rc em the purl of any <.lthor pcrs<.m. 
whether"' creditor ol'thc t·cg:islcrcd holder or otherwise. The 
Cl)n1pany's lien shall prcvnil notwithslnnding that it has. 
rccci\•cd ntlticc of ~my such claim. 

·n1e provisions or these Articles relating to lien shilll mutatis 
mutcmdis apply to any t.Hher securities including dcbc!'l.lurcs 
~)c the C<.1mpuny. 

Calls on shares 

21. {1) 111c Boord mny~ from tim~ to time. m o.kc calls up~ln the 
members in rc:;pcct of uny monies unpaid <.m their shu res 
(whether on account \ll"lhc nom ina I value of the shu res ur 
by way ofpre:miunl) nnd not by the conditions llfullotmcnl 
thcr<!ot'm':l.de poyublcnt li:-.:t.>d times. 

{2) Each mcm.bcr shall~ subject l\l receiving ut least fourteen 
days' nolice .specifYing the timc or times and place of 
payment. pay to the Company, nt the time or times und 
place so specified. the amount called on his' shares. ' 

(3) The Bo~rd may. from time lo time. nt its discretion. cxtt!nd 
the time Hxecl !br th~ paynlcnt of :Ul)' colt in respect ~11" one 
~1r more members as the l3oarcl muy deem appropriutc in 
any circumstnnces. 

(4) r\Cill1 may he revoked or postponed at the discretion ol'thc 
[)oard. 

22. A c<~ll :>h<tll be lleeme:d to have been made nt the time when 
the resolution oflhc Board nuthorizing tha cnll was posscd 
and may be rcl]Uired Ia be paid by instullments. 

23. The joint holders oru share sho.ll be: iointlv nnd sc\·cntlly 
!ir~ble to pay nil call~ in rc:;j>cct thereof. • 

Apptit..'lltion ~,r 
proceeds of sale 

Payment of 
residual mtmcy 

Outsider's lien 
not to nnCct 
Cc.,mpatw•s licn 

Provisions n~ 
tu lkn to ap1)ly 
mutaas mutandi.'f 
to c.lcbcnturcs~ etc. 

Board m:1y mnkc 
en !Is 

!3ourU nnty c:-:tcnd 
time lbr payment 

Revocation or 
postponf!mcm tlr 
eull 

Call to tal-.e crfcct 
!"rom date or 
resolution 

Liability orjoint 
holders ltfsharcs 



When intc.:rcs1. 011 

cull t1r instullmenl 
payable 

BIJjrd mny wnivc 
interest 

Sums dccml!<.l to 
lx c:~lls 

E.lftXl t,f non~ 
payment (,1fsums 

Payment in 
anlicipation of 
calls n~ay carry 
interest 

lnt>talmcnts ()11 
$hl\rc:; to bt! duly 
poic.J 

Calls on shares Qr 
sum e ch1~s to he 
tlll uniform hush• 

Partial payment 
not l<.l precludt! 
forfeiture 

Provisions ns to 
calls ttl npJlly 
mlllatis mutcmdis 
to debentures, t:Je. 

:?.4. (I) !fa .sum ·called in respect of a share is nat paid ~fixe cr on 
the: tluy; nppointed for payment Lher~of·(the 11 due date"), the 
person from "tmm the sum is due shnll pay interest thereon. 
rrom the due"date tO tl1e time ofuctual paymcnl at such 1111~ 
as may be fix«! by the Bo<trd. 

{2) ·n1c: Board shall be at liberty to waive payment or any such 
inten!Sl wholly or in part. 

25. (1} 1\ny sum which by the terms of issue of a sh::u·e bec<.lJl'\CS 
pnyubleoo ::1Jlotmcntornt nny fixed date. whcthet·onnccounl 
Of the nominal V3lue of the share or by ·way of premium? 
shnll, for the purposes of U1ese At1icles, be deemed to be 
a call duly .mn~c a11:~ payable on the dnte oo which by J,hc 
terms of issue: such StJm becomes payable. 

(2r In· case of non~pnyment of such sum~ an lhe rch .. -vant 
provisions of these Articles as to pnym~nt of interest anU 
e~pcns~s. fort'ci1ure or <.1lhcrwise sh:tll 'apply as if such 
sum hnd tx.-come payuble by virtue. or n mil duly made and 
notified. 

:!6. The B l)ttr<.l· 

(a) may~ if it thinks liL recei\'e fi·am any memhcr willing 
to :td,•nncc the saill c. nll or any part af the moniC!i 
uncnlletl and unp3id uptm uny shares held by him~nnd 

{b) upon nll a- nny or the monii~s so advanced~ nmy 
(until the snmc would, but fat• .such ndvance, become 
presently pnynblc.) pay interest at such rntc ns may be 
fixed by the Boord. Nothing contttincd in this ctnusc 
shnll confca· oo the member (a.) tmy right w participntc 
h~ profits or dividends or (b) ru-ty voting rights in rcspL'Cl 
oftha moneys so paid by him until the sumc would. but 
JCc· such puymcri() bcconieprascntty pnyabicby him. 

27. If by the conditions of<dlotmcnt of any shares. the wlmlc o1· 
pnrt of the amount of issue price thereof shalt be Jl:'lY<lhlc by 
installments, then every such installment shnll. '\hen due. 
be JXlid to the Company by the person who. fOr th!! time 
being und li·om Lime to time. i~ or shall be the registered 
ht~ldcr of till! share or the legal representative nr a Ucccascd 
rcg,istci'Cti holder. 

28. All calls shall bt! made {In a uniform busis tm all shnrcs 
rallingundcr the samcch1ss. · 

Explanation: Shnrc.~ or the same nomin:al vnht~ 1.'" which 
t.lirJCrcnt Llmounts havl! been paid-up shnll m'l( b.: <.lccmcd 
to lltll under the! sttrncclass. ~ 

29. Neither a judglitcnt nor a decree in favourofthe Cl.lnlp<lny lbr 
calls or other moneys due in respect ofiny sh:\res nor any 
part t)aymcnt or satisfaction thcrcor no1· the receipt by the 
Company ofn portion of any money which shall from lime 
to Lime be due li"om any .member in respect ofnny share~ 
either by way of prindpo.l or inler..:sl nor t~ny indulg.cncl! 
grnntcd by the Company in respect of payment otany such 
money shnl! preclude the forJCilurc 1.1fsuch shares as herein 
provid~d. 

30. The prol•isions of these A\·ticlcs relating to calls sh:1ll 
nmtall:'t muumclis appiy to any other ~ecudties including 
deb!!ntures ol'the Company. 



31. 

33. 

34. 

35. 

Tr:tnsfer of shares 

{t) The instrument of tr::tnsfcr of any share in the Cotnpo.ny 
shnii be duly executed by or on bchnlfofboth the tr01nsfcror 
<HJd itansfc-n::~. 

(2) The transferor shall be de~:mcd to rt!m a in \1. holder of the 
sh:irc until Lhc name: of the transferee is r.:ntered in the 
register of members in respect thereof. , 

11H! Board may, subject to the right ofappt!a) conferred by 
lhc Act decline to t·cgistcr-
(al the transfer ora share~ not being a fully paid share. l~l 

n person or \\"hom they do not ilppnwc; or 
(b) nny trnnsferof::;hnrcs<Jn ·which the Comp:.tny hnsa lien. 

In cnsc of shares held in physicl\l f«nl, the Board may 
decline to recognise uny instrument oftntnsfcr unless-
{a} the instrument oftransfer is duly executed and is in the 

ICon ns prescribed in the Rutes made under the Ad; 
(b) the instrument of trunsfcr is nccompnniet.l by the 

ccrti11.cntc of U\c shnt·cs to whicl1 il relates. and such 
other evidence as the Board may rcasonubly. require to 
show the right of the tr::msferor to make the translbr;ancl 

(c) the instrument of u·nnsfcr is in •·espcc.t of enly ~.,nc 
cl~ss <Jfshnrcs. 

On giving of prc\'illUS notice of at le:J.st seven duys or such 
lesser period in accordance wHh the Acl and Rules mat.le 
thereunder. the registration of transfers may be suspcndet.l 
nt such times und for sucb periods as lhe Boord may rrom 
time to time dctcrm inc: 
Provided that such regi:>tmtion shall not be suspended l'or 
more than thirty days at any one time or for more than forty­
live da~·s in the aggregate in any year. 

The provisions or these Articles rctntins to transfer of 
shares shall mutulis mulmu/is apply to lUlY other securi!ics 
includingdebcnturcs of the Compnny. 

T1·ansmission of sha 1·cs 

Instrument of 
lmnsJCrto be 
exccutl!\1 by 
transferor and 
tmnsfcrcc 

B<.~nrd may r¢fu::;t: 
to registcrtrunsfcr 

Bour<.l troy decline 
to rcconnisc 
insln1~cnt of 
transfc1· 

Tn1nsf~:r <.1l'sharcs 
wht:n suspended 

Provisions as to 
trans ret· nf.:sharcs 
tu apply mutatis 
mutcmdish1 
tli:::hcnton!$, etc. 

36. {l) On the death of a member~ the sllr\'ivor or survivors where Title lt1 shnn~.:> on 
the member was ajoint holder. and his nominee or nominees tlcath of a mt!mbcr 
or legal rcprcscntath•cs where he was ~ sole holdr.:a·. shotll he 

37. 

tht! t~nly persons recognised by the Compnny as ha\'ing uny 
title to llis intl!rcst in th!! sha1·cs. 

(2) Nothing in clnuse ( f'J sh:11l release the estate oro deceased 
joint holder from nny JiabHity in respect t~fany share which 
had been jointly held by him with other persons. 

{1) An)' person becoming entitled to a share in c(lnscquencc 
of the dcuth or insolvency of ;l member may. upon SUl:h 
t:vi<Jence being pruduccd os may from time to time properly 
be required by the Board and subject as hereinilftcr 
prcwidc~t elect. either-
{a) to be registered himsclFos holder of the share; or 
(b) \o make such tronsferofthcshareas the deceased or 

in sol\ ent member could have made. 

E.statcof deceased 
m em bcr liah le 

·rr~msmi~sion 

Cluuse 
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Board's. light 
unaffcck:d 

\ndemnity io \h..:; 
Compnny 

Ri!!.ht to cle~tk111 of 
h(Jdcr \lrshnre 

Manner· of 
testifying election 

Limitations 
applicable to 
notice 

Claimant to be 
entitled to same 
ndvanmgc 

Prnvisiun:> as ln 
tran$m iss ion to 
apply tmlllllis 
mu£ondis to 
dcbt.:nLurcs. etc. 

ll'cnlt or 
in:Hullm cnt nul 
paid notice- must 
be gin~n 

(2} 'fhc: Board shall~ in either case, hilvc the same right to 
decline or suspend regisn·a.tion as it would ho.-.-c had .. if the 
decc:::~scd a insolvent member ho.d 1.t01nsfen·ed the share 
l~fae his death rr insofvellcy. 

{3) The Camp~ny shaii be luiiy indemnified by such person 
from all liobility~ if nny,. by actions taken by tl1e Board to 
giw cmx:t to such registration or l111nsrcr. 

38. (1) If the person so becoming entitled shall elect to be regislet·ed 
us holder of the share himself. he shall deliver or send to 
Lhe Company a notice in writing &igncd by him stating thnl 
he so· elects. 

39. 

40. 

41. 

(2) lf the ·person· ·o.tbrcsaid shaH elect to transfer the shm=e. ·he 
shnll testify his election by executing. a transfer oftbe shnrc. 

(3) AU' the limito.tions~ restrictions nnd provisions of thes¢ 
regulations relating to lhe right to transfer and the 
rcgistrntion of tnmsl'crs ol' shares shall be applicable lo 
any such notice or trunsfcr as nforcsoid ns if the death or 
insolvency uf the m em her had not occurred and lhc notice 
o1· tr;msrcr were a transfer signed by that member. 

A person becoming entitled to o share by reason or the 
dcnth or inse>lvcncy of the holder shall be entitled to the 
so.mc dh•idcnds and other advantages to which:hc would be 
entitled if he were the registered holder or Lhe shnre: except 
that he shu II nut, bclbrc being reg.islerctl as a member in 
respect t1f U1c share. he entitled in respect of it to ~"\.crcisc 
uny right conferred by membership in rclali\m \(1 mcctinlJ,S 
Mthc Company: 
Pravhled thut the l3ourd m01:y .. ut nny tim!!. gh•o notice 
requiring ::my such pcrst.1n- to elect either to be: regislt!r!!d 
himself or to transfer the shnre~ and if the notice is nol 
complied \.,i£h within ni11ety do.ys. thi! Board 100.y lhe:rc:nflCr 
withhold p!tymcnt of all dividends.. bonuses 01' other monies 
po.yubiC! in respect of the share. until the requirements of 
the notice ho.vc been complied with. 

111e prnvi~inns of these Articlc::s relating la transmission by 
operation or lnw shall uwtaris mutandis npply to n.ny other 
securities including dcbcnture~·C.1f the Ctm1p<my. 

Forfcito1·c of slm res 

!fa m t!nl bcr lilils to pay ~ "~Y call~ llr installm cnt of n cull or 
::my money dt1c in respect ofo.ny shilrc~ on the dn:y uppointc:d 
lbr payment thereof. the Bot~rd mur~ at nny time thereafter 

during such time as o.ny part or the cell or installment 
rem a ins u npnid or a judgmc~t.or decree in respect thereof 
rcmainsunsatistied in whole c.lr in part, serve a noticenn 
him requiring payment of sa much of the COlli or installment 
or ather m~Hley as is unpnid~ l\)gcthcrwith any interc~t 
which tnny have accrued ond all exp!!nscs thtl.t n~y hnvc 
been incurred by the Comp.-.ny by reason or non-payment. 



42. ·rh~ notice nforcsnid shall~ 

(n) name a further day {not being earlier than the e~piry 
or fourteen days from the date of service of the notice) 
on m• before which the p3ymcnt rcq~ircd by the iiOticc 
is to be made: and 

(b) stutc that:- in the event of non-payJn!!nl c:n (l" belbrc­
the <.by so nt:~med, the sh:1res in respect ofwhich the 
call \.\1.\S madesha.lll:c liable to be forfeited. 

Fcnn ornoticc 

43. If the rcql.Jircmcnts of any such notice ns aforl!snid are nlH In default of 
Ct)mplicd whit,. any share in respect ofwl1ich !be notice has po.ymcntofsharcs 
been given may~ at ony time thcn:~fter: bclbre the pitymcnt tQ be for!Citcd 
required by the mnice has been made. be forf~itcd by o 
resolution oftlte Board to thnl effect. 

-14. Ncilher U1e receipt by the Compn.ny for a portion t~f nny Rl!ccipt of part 
mono)• which may from time· to time be due frmn nn)• amount or grant or 
member in respect ·of his shares. nor MY indulg!.!ncc that indulgence nl\l to 
mny be grnnted by the Company in respect of pnymenl nfi"cct tbr!Citurc: 
ul" nny such money. shall preclude the Company rrom 
lhcrc:~.ftcr proceeding to cnfoi'CC n forfeiture in respccl of 
such shares as herein pro\'idcd. Such l"orfciturc shoJI 
include all dividends declurcd cr any other moneys pnyo.blc 
in respect of tile Jbrfeilt!d sho.rc!' and not actunlly pnid 
bdbre the forfeiture. 

45. Whl!ll any share shall have been so l"orfcited. notice al"thc l~ntry oflbrt'Cilurc 
·J'Mfeiture sbo.JI be given to the dcf'nulting member and nn in register l1f 
entry of the forfeiture with !be dnlc thereof. shall forthwith member~ 
be made in the register t1rmcmbcrs but no fol'l"c:ilurc shall 
be invulidntcd by any omission or neglect or :my failure u.1 
give such noticl! or mnkc such entry as aforesaid. 

-l6. ·n1c forf"citu(c of '(l share shnll involve cxtinclion 011 tho.!' time l::Hli..>cl of lhrl"cilut't! 
ol' forfeiture. of u!l interest in nnd an- claims nnd demands 
:Jg.;tinst the Company. in respect or the shnrc and all other 
rightsincilh:nwlto the !1hare. 

47. (I) A fo1·fcited shurc shall be deemed h.l be the pt·opcrly ur f-\~dCitcd shun~s 
the Ctlmpany and mny be solc.l or re-allotted or otherwise mny be sold. etc. 
di~pl1SCd of eilh~r to the perStlO who Was hcJOrc SliCb 

-IS. 

forl"c:hurc the hl1ldcr thcJ·cof or entitled thereto or to am· 
other person on !'uch terms ~nd in such munncr as tl{c.: 
Board thinks lit. 

(2} Al nny time belbrc a sal~. re-nllotmcnt or disposal as 
al'orcsaid. the Boord mny cancel tlu! fot'fcilurc on :mch 
terms as it thinks lit. 

(I) A person whose shares hnvc been tbrfcitcd sh~ll cease to 
be n member in respect tlfthC forfeited shares. but .shaH. 
notwithstanding the forfeiture. remain liable tO JXlY, and 
shall p.'l)'. to the Corripnny ull monies ..,."l!hich. at the date of 
fortCiturc, \\l::rc presently payoblc by him tp the Company in 
respect or th!! sh arcs. 

{2} All such monies payoblc- .shnll be paid log.cthcr with intcrt.:sl 
thereon nt such rat~ as the Boord may determine. from the 
time of rorf~iturc until pnymenl or rc~liso.tion. ·rile Bonrd 
may. if it thinks lit. but without being under any ohligntion 
l\l do !'iO. enl'orcc the paymcntL)fLhe ·whole or nny portion u!" 
the monies du~- without any allowance for !he value oflhc 
shares ut the Hme of forfeiture or wnh·c pnyment in whole 
or ln part. 

C:.mccl Inti on of 
lbrl"citllrC 

lvlcmbcr::;slill 
liable to pay 
moncv owing, 
at thC time Or 
rorl"citurc 

Member still lioblc 
to pa:· money 
owing.attimc of 
lbrfciturc ;;md 
interest 
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Ccs:;er ofliability 

Ccrtilicntc of 
1\;rfdturc 

Title o(purchuscr 
and troul:sfcrccof 
n.lrfcitcd shares 

TnmsiCrec to 
l~ rcc.istcred as 
hoidCr 

Trnnsllwcc not 
~nee ted 

(3) ·n1c 1iability of such p.:rson shall cease if 3nd when the 
Compomy shull ha'\."=! received po.yJ))ent in lUll of <lll such 
mt?nics in respl!cl of U1e shores.· 

-l9, (l) A duly. ¥erilkd declarmion in wdting !hot the dccbr~mt !s n 
director. the Trtllt\Ugcr or the sccrctmy oi the Compnny. and 
thnl n share in the Company has been duly rarlbitcd on a 
date slated in the declaration. sllilll be conclusiv.: evidence 
ol'lhc facts therein stated as against ali pt!t-.sons clnimitlgta 
l.:e entitled to the share: 

(2) The Com puny m<~y receive the consideration~ iftmy. given 
for the shnt•e on nny sale. re-allotment or disposal thereof 
an'd may cxCcutC o trnnsfcr of the slutrc in fn,:oUr'ofthc 
pcr::;on to whom !he share is sold a· disposed of; 

(3) The transfen::r: shall thereupon he registered as tht:- holder 
~~fthe shari!; ttntl 

(4) The transferee shnll not be bound to sec lt) the upplicathm 
of the purchase ·money. if any~ O(lr shall his titlc t~., the 
share be: affected by ;my irrcgulnrity or invalidity in the 
proceedings in rcrcrcncc to lhc forl"citurc. sale. rc-nllotm en\ 
or di.sposal of the sho.re. 

Vnlh.lit.y <.1fstt1e 50. Upon nny s:tlc nfi.ct• fOt·fcituce ex for enforcing n lien in 
c:.:crcise oftl1c powers hcrcim1bovc ghcn,. thc Board may., if 
neccssmy,. nppoint so1ne l)Cl"SOO to execute nn in~"trumcnt 
fl')[" transfer t~f Ute shares sold und cause: the purchnscr's 
mun.c to be entered in the register or tm:mbcrs in rcspt..'Cl ol' 
the: shares sold <.~nd alter his name hns b:.."'!n entered in the: 
r-eg.i~b!l' or members in t"espc:cl or such shures tre v.ilidity or 
the sole :;hall l'l<."l. re im~che:d l"!{ any person .. 

C:mccllation or 5 t. 
sh:uc cerlificatt! in 
rcspccl t)f forfeited 
slwrc.s 

Surn::ndt!r ~)I' share 52. 
c~'ltilit!atcs 

Sums deemed to 53. 
b~ c:llls 

PrO\•isi<.,ns as to :5-J.. 
forfeiture l)fsharc:s 
to :tpply mu/alis 
mutandis to 
d e.bemurcs. etc. 

Upon uny sale. re-allotm cnt t)r other disposal under lhc 
provisions of the preceding Articles. the: Cl!l'llllcate(S}. lf 
uny~ (l!'iginally issued· in n:spccloflhc rclaliYe sh<.~re:; s(Htll 
{unless the s-ame shalt t)n demand by the Cllmpnny has 
bcc:n prc.\•h1usly surrendered to it b)• the: def::mlting member) 
stund cnnccllcd and be com c null and Y<1id anti be ur m' 
cf!Cct. nnd the Board shnll be entitled to issue a duplicate 
ccrtilicatc(s) in rl!spcct of thl! said shurcs to the pcrson(s} 
entitled thereto. 

The Bu::trd nmy. subject. to the pro\'i~ians oflhi.i: Act. o.cccpt n 
surrender oruny share from <.lr by ;my member desirous or 
surl'cnd!!ring them on sut:h terms as they thiRk fiL 

The pnwisiuns of these Articles as to tbrfcilure shall apply 
in th~.: case ofnon·paymenl or any suri1 which. by lhc: terms 
ofissue= l}fa share, becomes pnyable.ut a fixed lim~ whether 
Clll <lt!CCIUnt or the m1minul va.lLu: of lhC share l""lt"" by \\UY or 
prcm ium, as if Lht: same hm..l been payabl c by \•irtue of a call 
duly made. nnd notified. 

The provisions of these Articles relating. to forfeiture of 
shares shall mutmis mutandis :apply tn any other securities 
including dchc.ntttn::s oftheC<.1mpany. 



55. 

56. 

57. 

Alteration of c<lpital 

Subject to the provisions of the Act. the Company 111.."'\)'~ hy 
ordinary resr.1lution ~ 

(n) inCI'I!ase ih~: shan: cupitai by such sum. to be <iividcd 
into shares ol'such nmount os it thinks expedient: 

{b) consolido.tc und divide aU or any or its sh«rc cupihtl 
into shares oflnrgeramount tho.n its existing shares: 

Provided that any consolidation and division which 
rcsuh~ lnchangcs in the voting percentage ormembers 
shnll require applicable approvals under lhe Act; 

(c) convert ull or any of its fi11ly paid-up shares into stnck. 
and rcc'onvcrt that stock into fully paid-up shares or 
::my denomination: 

{c.l} sub-divide its existing sh:trcs or ~my ofth em into shnrcs 
ufsm<~llerumount than is fixed by the memorandum: 

{~) cancel any shures which, at the date of the passing 
oi the resolution. have not been lnkcn or agr~cd to be 
taken by any person. · 

Where shares are converted into stock: 

(u) the holders t)f stock may transfer ihc :mmc llr ;,my 
pnrt thcrCl1f in the same manner ns.,. tmcl suqjcct 11..1 
th~ same Articles und!!r which. the shores fi'Om which 
[he sl1..1ck uros.c might l-ef(re lh~ conversion ha.ve becil 
lransfC!rrcd. l:t" as near thereto nscircumstanccs ndmit: 

Provided thut: the B~olard llHl)\ from time to time: fix lhc 
l"l'l.iniinurn omount of stock transl'Crablc. S.\ ho'>vcvcr. 
tlwt stlch minimum shall net ex~l· lhe nominai 
amount of the shares lto.n \.Vhich the stock arose; 

{b) the holders of stock shall, according lo the nmounl of 
stock h~ld by !hero, hnve the s;:unc l'ig.hts, prh•ilcgc!" 
and advunlagcs os rc:gnrds dividends, voting ul 
meetings ofth~ Company~ nnd other mallcrs. ns il"lhc-y 
held the shtlrcs from which lhe stock nn~se; but JHl 
sud privilege or ad"untagc (c.xccpl purtidpntion in 
\he dividends and profits of the Cornpnny and in the 
assets un winding up) shall be confcn·cd by an umounl 
of stock which would not~ tf existing in shnrcs, lux~·e 
conferred thut privilege (lr advuntng.c: 

(c) such uf the::;c Articlc5 of the Cllmptm)i tis arc applicahtc 
to paid·up shares shall upply to stock and the word~ 
"shilre" and "sharcholdcr"rmcmbcr" shall include 
"5tock"and '1slock-llllldcr" rcspccti\•cly. 

"fhc C<lmpnny may. by resolution m; prc:::crib~cl by the Act. 
reduce in any mnnncr and in accordance \"ith the provisions 
of the Act nnd the Rules,-

(:t) its share capital:nnd/or 

(b) any capital rudemption reserve account; andhH' 

{c) any securities premium uccount; and/or 

(d) uny O(hcr reserve in tlw na\un: of:lh<Irc cup hal. 

Power tu. alter 
shure capital 

!-\hures may be 
con\·Crtcd into 
sloe.k 

Rigbt ot' 
stockhold~rs 

Reduction or 
capital 

.· 



.loint~holdcrs 58. 

Uuhitit\' urJoint­
holdcr5 

Denth-ofouc ur 
m01-c ,ioint-holdcrs 

R!!~:dpt nr one 
sufficknt 

Deliver\' or 
certili~alc and 
gi\'ing uf notice LQ 
rir~t nunu.:t.l h(1ldcr 

Vutc afinin!­
holdei:S· 

E:..ccutors or 
administrnll1r::; as 
Jt,int holders 

Pnn·i:>ions :1s t\1 

juint lwklc.:r:'itls 
to ~hurcs ln apply 
IIWIU!iS 11JUI(I11dis 
to debentures. clc. 

Joint Holders 

'Where two or mQrc persons on-e registered as johlt holders 
(not more than three) ofa.ny share~ they shall be deemed 
(Stl Jitr as the Ci:lmpany is concertlcd) to hold the s:im c as 
joint tenants wilh benetits of survivorship. subject to the 
following and other provisions contained in these A rticlcs: 

(uJ The joi~l-hold~rs of ::my share shall be Hable scvcrlllly 
o.s well ns jointly for 11nd in respect of oH cotls or 
installm<lni.s and l)ther payments which \1Ught tl) be 
mndein rcspc:ctofsuch share. 

(b) On lhc . .dcn.th.ofony one or more of such joint-ht)l_dcrs. 
the survivor or survivors shall be th~ only person or 
persons recognized by the Ctlm.pn.ny as having any 
title to the share but the Directors may require such 
evidence of death as they may deem lit. und nothing 
herein contnined sbatl be taken to release the cstmc 
ot'u deceased joinl~hold~r from any liability em shares 
held by him joinlly .'\ilh uny other person. 

{c) Anyonc:ofsuchj\1int holclcrsmuy give effectual receipts 
of;my dividends. interests or ather monC:}'S pay<1hlc in 
respect of such shm·c. 

(dJ Only the person whosc n<Imc st::mds first in the register 
af mcmbl!i"S as onc of the joint-holders of nny share 
shall be entitled lo the delivery \'If ccrtiflcutc. if any. 
relating to such share <X to rco::h'C notice ("\.\hkh tc:=nn 
~hall re de<:l'ned (0 in.clude cll relevant dc.x:umenls) tlnd 
nny notice se1-ved en CJ• sent to such person shn.U be 
deemed service en nil ti-e joint-holders. 

, {e) (i) Any CO! oftwo or nlllrc joint-holders may \'Otl! nt 
any meeting either personally 01' by nttomey f.X by 
proxy in respect of such shu res as irhc were S(llci)' 
cnlitlcd thereto and if more than one of!-.-uchjoint­
holders b:! p1·cscnt at a~w n1c:eting'por~on·~tlly or by 
proxy or by nuorney then that c.)llc or such persons 
ro present whose name stands fi11>1. or higher (ns 
the case may be) on the register in respect or $Uch 
shares slmll u!one: be: e:ntitlcd to vote. in l't:spc:ct 
then!of. · 

(ii) Severn! executors or administrators ofu d~ce:~s!.!d 
member in whtlsc (dcccoscd member) S(.)!C nnmc 
o.ny share stands~ shall fbr the puqm:;e l11' thi:\ 
clnuse l"l¢ de:t:mcd joint-holdct-s. 

10 The provisions of these Articles rclnling to joint huldcrs 
uf shares shall mutatis mutaudis apply- to uny t.llhcr 
~c:curitie:; including debentures or the Company 
registerl!d in joint names. 



Capitalization of pronts 

59. (I) Subject to the: provisions of the Acl ;,md Rules m<tde thereund~r or any 

60. 

other npplicablc law. the Company sbnll howe the power. by a resolution 
of th~ Goard. to cnpitulizc its proiits~gains. in\'<:Strncnts or other assets 
forming part of the Uildividcd prcltit,s or the time being. sto.ndins to th~ 
credit of Lhc Res¢rve J:und or any othcr Fund or thC Pralil & Loss A ccounl 
of the Company l1r in the hands of the -Comp:.1ny and n.vailnblc fc..1r 
dividend or representing premium received on the issue of shares nnd 
:aandine: to the credit of the Securities Premium Account or othcrwis!! 
n,vailable ror d.fstribution: 

(a) by the distribution nmong the holders ofthe shnrcs of 
the Company or .nny ofthe!ll In accordance with their 
rcsp~tive rights nnd interests and in proportion to U1c 
amounts paid or crcdilcd as paid thereon, of pnid up 
share~ or 

(b) by cceditin_g shares oftheComp:my which mny have 
heen issued and are not fully paid up,. in propo11ion to 
the nmounts paid or credited as pnid thereon 
respectively .. with the whole or nny part of the sums 
remaining unpaid thereon 

{I} TI1c Board shall hove authority , in its absolute 
discretion to apply such po1·tioo of thu jH"Ufils: 
General Reserve, Reserve or Reserve Fund or any 
other Fund ·as maY be required for the purpose uf 
making pnymcnt in full or parl for the shares so 
distributed {as the case may be) f'or the purpose \)f 

p:tying. in whole or in pnrt, the nmuunt rem uining 
unpaid un the shares~ which may have been issued 
and not fully paid up. Such distribution und 
payment shall stnnd acccptct.l by such shareholders 
in full sntisfo.ction of their interest in ·the suitl 
cnpHnli:r.cd sum. 

(21 The Board. shall have the pow\!1' to scuJe any 
ditTicully which may arise in regard to Lhc 
distribution or payment as aforesaid n.s they think 
c:.:pcdicnt und in pnrticul~r they may issue shares in 
lieu uf fractiun and gcncrnlly m ukc such 
nrrunscmcnts for the ncccptnnce. allutmcnt and sale 
or such shurcs fractions or otherwise a·s thcr thit1k 
fit and may make cash pnymcnls lo any holders ol' 
shares or fractions on the footing of the \":due so 
ti:-:cd in order l\l ndjust such rights and may vest 
i\11)' such shares. in trustees upon such trusts for 
adjusting such rights as mny s••r:m expedient tt) the 
Board. 

(3}Whcrc some of the shares of the Ct>mpan:;.· nrc fully 
paid and othet·s urc p01rtly paid only: Lhc Bo01rd shall 
h::tvc the powers to effect the c"!lpitali7.nlhlll by the 
distribution of further shai'CS in respect of the rully 
paid shores nod by crediting the partly paid shores 
with the whole or port of the unpaid liability 
thereon but so that as between the holdei'S of the 
fully pnid shares 11nd the. partly pnid shares the sums 
so applied in the paym cnl or such further shares and 
in the extinguishment or diminution of the liability 
on the partly paid shares shall bl! prornte in 
proportion to the amottnts then alreudy paid ,tH 

credited as paid on lhc existing fully paid and panly 
paid shares respectiv!!ly. 

PO\\'C£S oflhc 
Boilrd for 
cnpitalisi\lhln 



Buy-back llf:-;hares 6 t. Notwithstanding anything contained in these Articles but 
:;;ubject to a11 applicable prOYisions of' the 1\cl or ony other 
lo.w lbr the lime being in force.. the Company mny purchase 
its O\\'ll sh :arcs or other specified .:scc:uritks. 

Exh-ao1·dinary 
gcncr.1l meeting 

Powers of Board to 
call extraordinary 
general meeting 

PreSence or 
Quorum 

Bu!'int. .. ""SS con11ncd 
to o!lcctiun ~,,r 
Chnirman wliilst 
chuir vacant 

Qum·um rur 
gcncra.l mcctin.g. 

Cho.irm::m of: the 
mc:c:ting$ 

Directors lo ch.'Cl a 
Chui1·m:m 

ll:lcmbcrslu t:lccl :r 
Chnis·mnn 

Casting \'Oh! or 
Chairman at 
.£.1.!0Crttl m ceting 

Minutes of 
pnH:ectlings 1..1J' 
meeting$ uml 
rcs~llulil)ns passed 
by poslal ballot 

62. 

63. 

General meeting 

AU general mcl!lings l.lthcr than annual gencr::tl meeting 
shoJI be called extraordinary general meeting. 

·rhe; Board may,. whenever it thinks lit. call an ~J:\h'aordinary 
gcne~al meeting. 

Proceedings nt ~encr:1l meetings 

64. (I) N-o business shall be transnctcd at any general meeting 
unless n quorum ol"memb~rs is pre~ent nt U1e time when 
lhe meeting proc\'!cds to business. 

(2) No btlsincss shall be discussed or tmnsaclcd at any gcncro.l 
meeting except decti~m of Ch3irm::m whilst lhc chair is 
\'acant. 

(3) The quorum. l'br n general meeting shall be as provided in 
lhc Act. 

65. The Chairm:m of ll1c Company shall preside as 
Chairman at C:\'C::I')' gener-al meeting l1f the Com pan}'. 

M. If there is m1 such Ch;.tinnnn. or if he is not prcst.:ml within 
lillt:!!n minutes after the ilmc appointed lbr hulding the 
meeting, or is unwilling lo net as Chninnun ofthc meeting, 
the directors p1·cscnt shall elect C'X'le of their members to be 
Ch::Urmnn <.."!f the meeting. 

Ct7. !fut any me;cling no dircclllr is '-YiUing. to act <'IS Ch:::tirmno or 
if nu t.lircctor is prcscnl within lillecn minutes ::tflcr the 
time appointed tbr holding th(: meeting. the n\embl!r~ 
present shall, by poll or clcctn>nica1ly~. choose one of their 
mcmbe:rs to be Chairm:ln of the meeting. 

68. On any bus in css at any gcn\:ral meeting. in case ofanequ::tlity 
of\•ole.:;;, whether on a show ofh::mds \lt electronically ~,,ron 
:l pnll. the Cha.irmun sh:lll ha\·e n sec::ond or castinS \·otc . 

69. tl} ThcCompany,:;;Jmllcnuscminutesorthc procccdingsot'every 
gl!ncral meeting of any c!uss of members or creditOrs nnd 
every resolution passed by postal ballot lo be prepared and 
signed in su<:h manner as mey 00 prescribed by the AcL/ 
Rules and kept by malcing within thirty days of the­
conclusion or every such meeting conccmed ~· passing of 
resolution by postal ballot ~;:ntries thereof in lmoits kupl fClf' 
that purpose \>Jlh theil' puges consecutively numbered. 



(2) There shull not be included in the minutes any m:lttcr 
which. in th~ opinit~n or the Chninnan nfthc mccttng ~ 

(a) ist or coufd reasonably be: rcgnrdcd. os defamatory nf 
:my person: or 

{b) is h·re\evant or immaleri:1l to the proceedings: or 

{c} is detrimental to lhc interests oflhc Company. 

(3) 11tc Chairman shall exercise all absolute discretion in 
regard to the inclusion or non-inclusion of::my mutter in the 
minutes on the grounds spccitied in the nfnrcsnid clause: 

(4) ·n1e minutt:s of the meeting kept in accord::tnce ·with the 
pr<lvision:s of the Act shall be evidence of the proceedings 
recorded therein. 

70. {l} The books containing the minutes ~.~ftht: proceedings of any 
gcncrnl meeting of t~e Com puny or n resolution pu:ssed by 
pl)Slal bnllot shall: 

71. 

(2) 

{a) be kept al the registered office of the Company; and 

{b) be open to inspection of 1my member wilhout chtwg.c. 
during 1 1.00 a.m. to 1.00 p.m. on nil working dnys 
of the Company. · 

Any member shall be entitled to be f\lrnishcd. within the 
time p1·cscribcd by the Act. afier he h:::~.s made; rcquc~l in 
writing. in that behalf to the Comp:::~.ny and on payment or 
.::;uch ft:C!i ~s ffiny be fi:.:cd by the Board. with a L"Of'Y ornny 
minuti.'!S rcl'erre.d lo ill clnusc(l}nbove. 

Adjom·nment of meeting 

(1) Save v.s lllherwise.·providcd in the Act.,. the Cho.irman mny. ~·uo 
motu, adjourn the meeting from tirrlC' to time and fi·om 
plncc tc plncc, 

{2) No busine::;s shall be transacted n[ any ndjourncd meeting 
other thnn the business lc[l unfinished 'ill the m!!eling from 
\\"hiclt lhc Qdjournn\c:nt took place. 

(3) 

(4) 

When a meeting is adjourned for thirty days or more. notice 
Qfthe adjourned meeting shalf tc given ns in the case t.~fnn 
()riginal meeting, 

Snvc as oforosaid. und su.vc as provided in the AcL it si.Htll 
not be- ncccssnry to give any n ... nicc ofun ndjournmcnt or of· 
the business 10 be transacted at un adjourned meeting. 

Certain matters. 
nnt to be included 
in Minutes 

Discretion ul' 
Chnirmnn in 
relation to Minutes 

Minutes to h!! 
evidence 

lnspeclk~n of 
minute books«.'lf 
general meeting 

Members m01:y 
obtain Ctlp}" uf 
n1 inute$ 

Chairm;:~.n 

11my ttdjuurn the 
meeting 

Bu~incssnl 

adjourned meeting 

Nutit:e lll" 
adjourned meeting 

Notice- ut" 
adjoumcd mccting 
nnl required 
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VotiuK rights 

Entitl~mcnt (O vole 72. 
on $how of hnncls 

Subject to any rights or restrictions for the time being 
o.uachcd to nny class or clnss(:S ofshares-

and 011 p~1ll 

Voting 

v~'lc ofjl"~int­
holdcrs 

Se:nimity l"lf nmncs 

(ti) on a show of hands. every men1ber present in person 
shall have one vote: and · 

(b) an a poll, the: •.votin,s rights of members shall be in 
proportion to his share in lhe pnid·up equity share 
capHnl of the company. 

73. A member may exercise his vote at a meeting by eJc:ctronic 
means or by way of ballot/poll paper in accordance wilh the 
Act I Rules nnd shall \'ate only once. 

7-1. (I) In tl1e case of joint holders. the vote ofthc senior wh~l tenders 
a vote. whether in pcrs~;m or by proxy. shall 00 accepted to 
the ~~elUSiOn Ofthe Vl.1lCS onhe othcrjoint hol9t::I'S. 

(2) F\lr this purpose. scniorit)' sh<~ll be determined by the order 
in which the naril es stand in the register or mem bcrs. 

Huw members non 75. A member of unsound mind. or in respect ofwl10m an order 
has bcc"n made by any court having jurisdiction in lunacy. 
m:1y vole. whether on )l.s,how ofbaJh.ls or un a pr;~JI. by his 
committee or other legnl guardian. urid any such commillce 
or guardian mil)'. on t\ poll. \'Ote by proxy. If any member be 
a minor~ the \'Ole in respect or his share or shares shall be 
by his guardian or nny one ofhis guardians. 

compos mentis nnd 
min or lnlY V(.lle 

Votes in respect or 76. 
shares of dc.ceascd 
or in~oh:t!nl 
members. etc. 

B u.sincss may 
prueccd pcnclin£ 
ptlll 

RestrictiaO on 
YtHing t•ights 

Restriction 1..m 
cxcrci$c of\'Oling 
l'i!!.hl$ in tHhcr 
c;scs tu be ':aid 

Equal rights of 
members 

71. 

78. 

79. 

so. 

Subject to the provisions of' the Acl und other provisions ot 
these Articles. nny pea·son entitled under lhc Tran~mission 
Clause to nny shores mny vote nt any genernl meeting in 
J·espcctlhercofas if he \\M the registered holdcl' or such 
shnres. provided that at lcotSL 4B (lbrty eight) hours b!!fon: 
~he time or holding the ~cctins; 01" :Jcljourncd meeting. as 
tht! cnse may be. at wJ1ieh he proposes to ''01C. he shall 
duly satisfy the Board of his right l~'\ sl}ch :shnres unless 
the Bllard shall hnve previously admitled hi:; right to v~,t~ at 
such meeting: in t'CSJH!C\ thereof. 

Any business other thon that upon which a pull has been 
dcnwndcd muy 00 proccl!dt:c.f ''ilh, pending the taking tlf 
the poll. 

No mcmbc!' sho.ll be entitled to votc <lt any general meeting 
unless 11!1 calls or other sums presently payable by him 
in respect or shares in the Company ltnVC hcen paid or in 
regard to which the Company hus exercised uny right of 
lien. 

A member is not prohibited H·om exercising his \·Oling on 
the ground that. he has not held his share Qr other inlcrcst 
in the Comp<ln~· !Or Uny specified period preceding the dale 
on which th~ \'ote is taken! or on an)• oth~r ground not being 
a ground set out in the preceding Article. 

Any mcmbc.1· whose n<tme is entered in the register or 
members of the Company shall cnjo)· the sum e rig.hts and· 
be subject to the same liabiHties as all oEher members of the 
same c\oss. 



Proxy_ 

Sl. (l} Any member entitled to attend and vote at~ general meeting 
may do so· !!.ithcr personally or through his constitutl!d 
anorney or through •mother person as a proxy on his bchalt: 
for that m ecting. 

Memh~rmay 
Vl1le in person 1)r 
otherwise 

(2) The instrument appomtmg a proxy and'' the powcr-t>f- Proxies when to be 
illtorncy or other authority. if any:- under-which it is signed deposited 
or a· notarised copy of tho.t powCr or authority. shnll be 

82. 

33. 

d¢positcd at the registered office of the Company not less 
thnn 48 hours before the time for holding the meeting. 
or adjourned 111ceting at which the person nnmcd in the 
instrument pn1poscs to vote:. ~nd in default the inslrum cnl 
of proxy shaH not be t:cated as valid. ··· 

An instrument appointing n proxy shalt be in the form as 
prescribed in the Rules. 

A \/Ole sivcn in o.ccoa·danec wilh the terms of an ill strum cnt 
of pr<.1xy shall be volid. notwithstanding the previous death 
oa· insanity of the principal or lhe rc\'ocntion ol"thc proxy or 
of the: a.ulhority tnH.Icr which the: proxy was cxej:=utcd. or the 
transfer of the sh3.rcs in rcspc~l of which the proxy is given: 

Provided that no intimation in writing of such death. 
insanity~ revocation a' trunsfet· shall hnve h:cn rcc:dvcd by 
the Company at its oriice l:cfore the commcnccmcnt<.tf the 
meeting. a: ndjoumcd mccling.tti. which the lXO-"Y is u~cd. 

Bonl'd of Ditcctors 

Fonn ~)r proxy 

ProX'' to be \'U.Iid 
nol\;ithstnntling 
death o flhc 
principal 

M. ~.Jnlc:ss t1\hcrwise determined by the Company in general B<.}nrd or Directors 
meeting, the number nfdircctors shall not be less· than 3 
{three} :tnd shall not be more than IS {liftccn) .. 

*'ss. { 1} The Chainnan and Whole-time Director(s) (other than Managing Director) D jrcctors nut 
shall be Directors not liab~e to retire by rota~ion. The Boa:<~ sh?ll hav~ the tiabfe to retire bv 
power to detennine th~ Directors w~ose penod of ~ffice 1s or 1s not hable wtalinn • 
to detennination by retirement of Directors by rotatwn. 

(2) Th!! Bl)nrd may dccidl! that the Mnnuging Director s.hnll al:m h~1ld 
thconicc oi'Chaimlan ofthc.Company. 

S6. {I} ·n1e remuneration payable lo (he directors. including 
nny managing or wholc~time director or mnnagcr. if nny~ 
shall be determined in accordance \ .. ilh and subject lo the 
provisions of the Act by a resolution pusscd by thc­
Compo.ny in general meeting. 

Same indiviUu:ll 
m::tybc 
Chainnan 
and Managing 
l)irector 

Remuneration to 
rCLlUirc. m em bcrs' 
consent· 

j 
··;j 
" I 
' - -----­. - --- -----··-· ·-------·------·· --· -------·- - -- --- ---. ----·---·-- -----·-· -------

*Substituted vide Special Resolution passed by the Members in their Extra Ordinary General Meeting 
held on February 14,2023. 



 

Travelling and other 

expenses 

(2) In addition to the remuneration payable to them in pursuance of the Act, 

the Directors may be paid all travelling, hotel and other expenses properly 

incurred by them:- 

  (a) 

 

 

(b) 

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. 

Execution of 

negotiable 

instruments 

87  All cheques, promissory notes, draft, hundis, bills of exchange and 

other negotiable instruments and all receipts for monies paid to the 

Company, shall be signed, drawn, accepted, endorsed, or otherwise 

executed, as the case may be, by such person and in such manner as 

the Board shall from time to time by resolution determine. 

Appointment  

of Additional 

Directors 

88 (1) Subject to the provisions of the Act, the Board shall have power at 

any time, and from time to time, to appoint a person as an additional 

director, provided the number of the directors and additional 

directors together shall not at any time exceed the maximum strength 

fixed for the Board by the Articles. 

Duration of office of 

Additional Director 

 (2) Such person shall hold office only up to the date of the next annual 

general meeting of the Company but shall be eligible for appointment 

by the Company as a director at that meeting subject to the provisions 

of the Act. 

Appointment of 

Alternate  

Director 

89 (1) The Board may appoint an Alternate Director to act for a Director 

(hereinafter in this Article called “the Original Director”) during his 

absence for a period of not less than three months from India. No 

person shall be appointed as an Alternate Director for an Independent 

Director unless he is qualified to be appointed as an Independent 

Director under the provisions of the Act. 

Duration of 

Office of Alternate 

Director 

 (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. 

Re-appointment  

Provisions applicable 

to Original Director 

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

returns to India the automatic reappointment of retiring directors in 

default of another appointment shall apply to the Original Director 

and not to the alternate Director. 

Appointment of 

director to fill a 

casual vacancy 

90 (1) If the office of any Director appointment by the Company in general 

meeting is vacated before his term of office expires in the normal 

course, the resulting casual vacancy may be filled by the Board of 

Directors at a meeting of the Board. 

Duration of office of 

Director appointed to 

fill casual vacancy 

 (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 not been vacated. 

  
Appointment of 

Nominee Director 

91*  Notwithstanding anything to contrary contained in these Article(s), 

if the Company has availed any loan(s) from any Bank(s), Financial 

Institutions, Non-Banking Finance Company or any other Body 

Corporate (“Lender(s)”) and so long as any monies with respect to 

such loan(s) granted by such Lender(s) to the Company remain 

outstanding by the Company to any Lender(s)/ or so long as the 

Lenders(s) /Debenture Trustee continue to hold debenture(s) in the 

Company by direct subscription or private placement or so long as 

the Lender(s) holds equity shares in the Company as a result of 

conversion of such loan(s)/debenture(s). Such Lender(s) 

/Debenture(s) Trustee shall have the right to appoint from time to 

time any person or persons as a Director or Directors (which Director 

or Directors is/are referred to as “Nominee Directors”) on the Board 

of the Company and remove from such office any person or persons 



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

places. 

 

The Board of Directors of the Company shall have no power to 

remove from office the Nominee Director(s). Subject to any 

stipulations by the Lender(s), such Nominee Director(s) shall not be 

liable to retirement by rotation, subject as aforesaid. The Nominee 

Director(s) shall be entitled to the same rights and privileges and be 

subject to the same obligations as any other Directors of the 

Company. 

 

 

 

∗  Substituted vide Special Resolution passed by the Members in 

their 97th Annual General Meeting held on August 30, 2023 

 

 



'92. 

93. 

Power-s of Bonrd 

The mnnngcmcnt ofli~C business· of the Company sh:J.II be· General powers 
\'cstcd in the Board :ind the Ooard may c:-.:l!rcise: all such of the O,)mp:my 
powt!rs~ and do all Stich acts and thingS:t as ihe Compwty is vested in Board 
by the llli!mor..tndum of nssociation oc othcnvise nuthorized 
to uxel'cise nnd do. and.. not h<!reby or by the statute or 
nlherwisc dircctad or required to be cx~:.rcised or done Or 
the Cotnp::zny in gencrlll meeting but subject ne\'ertheless 
to the prO\•isi(JOS of the Act arid other 1<1~\'S a_nd of the 
mcmornn.dum of :lssociation and lhcsc Articles ilntl to any 
regulations, not being inconsistent wit.h the memorandum 
or-association -.and these Articrcs or the Act,. from time to 
time ·made by the Company in gcncrill meeting provided 
thnt no such regulation shall invnlidnte nny pl'i~'lf' net oft he 
BnanJ which wuulcl haVe bec:n v..did if such regulution had 
nol been made. 

Proceedings of the Board 

(I) The Board of Dkectors may meet for dte conduct ofhusincss_ 
adjourn and othcn,•is~ regulate its meetings, as it thinks fit. 

When m cetingto 
be COO\'COCd 

(2) l11c Chairman or any one Director ''ilh the prc"iou:;; V/ho may summon 
cun~cnt of the Chairman may~ ~r the Company Secretary on Bo:\rd meeting 
tht! direction o~ the Chairman shall~ al any time!" 
summ<ut a meeting nr the Bonrd. 

{3) The tjuorum lbr n Board Mcctingshnll be ns provided in tile. 
AcL 

(4) "11te purlicipution oi'Dircctors In a mc.cling or the Oanrd may 
b~ cilher in person or through video conrcrenclnt! or mu.lio 
visual.mcans l>r lclcconfct'Cncing. as may·bC prc;cribed b>· 
the Rules ~,r permitted under law. 

Quorum /Or B~nrd 
Mcr.:tings 

Participation al 
Board meetings 

9-J. {I) Stwe as tHh~rwisc e:-:pressly pmvidecl in the Act. questions 
nrh;lng nt ~my meeting ol' thl! Bl1ard sh-all be decided by :.l 
majurity of\'utes. 

·ouestil,)nsut 
Board meeting 
hr;r...v decided 

95. 

96. 

(2} In cusc ofnn equality of\'otcs, lhe Chainnnn ofthc Ooord. 
if any? shall haven second or casting vote. 

(3) The Ccmp..'Vlyshall causc Mnutcs ofthepl'occo:iings ofcvcry 
Board or Conunittee Meeting JX'epara:I and signed in sud1 mann~ 
ru;: may b:: prescr.ib::d under the .Act/ Rules. 
·ntc continuing Directors mny <:~ct. notwithslnnding nny 
vucan.cy in tho Board; but~ ifnnd so loog as Lhe:ir number is 
reduced !::elt)W the quorum Ji~ by Uic Act lbr a m ecting of 
the Bonrd. Lh!! continuing Directors or Director may acl 
for the purpose of increasing the num bcr of D ircctors to 
thaL fixed lOr Lhe quorum~ or of summoning a general 
mcetingllt"the Company~ but ror no other purpose. 

(I) The Ch:Jkm::m of the Compa.ny shall be the Chairman at 
meetings ~1f the Oo:Jrd. In his :lbscnce~ the Board 1nny 
elect a Chairman ofits meetings and dctcrminl!: lh~:- period tOr 
which he is to hold office. 

(2) If no such Ch:1irman is dccted. or if at any meeting the 
Chairmotn is not present with(n liflcl!:n minutes ufterthc 
time appointed lOr holdin~ the mcclim!. the Dil"cclors 
prcscnl mny choose one oftheir number~ bc'Clwirman of 
1he me~ting. 

C:.~~ting vote or 
Clmirm<"~n nt 
Board meeting 

lvfinutcs of 
Boord!Commiltee 
Meetings 

Directors not to 
acl when number 
falls below 
minimum 

Who tt\ president 
meetings of the 
13oru·d 

Directors t(1 dcct a 
Cholirmun 

.-



Oclcgutitm or 
powers 

Committee to 
Ct1nfonn to i3<;'1urd 
t-egulution:> 

Participation 
nt Commiuce 
meetings 

Chairmun or 
Commiucc 

\Vho to prc5ide 
u.t meetings of 
Cc.1mmiUee 

Committee lo meet 

Questions at 
Commincc 
mc~::ti ng how 
dt::eided 

Casting. \'(.1\C or 
Chail'man at 
C:c.1mmittcc 
mc~ting 

Acts or Bm1rd or 
Commillcc \'nlid 
notwilhst~nt1ing 
d•:fcct of' 
appointment 

PaSsing c.1f 
restllutitln by 
cin::u I ntion 

97. (I} The Bom·d mny: subject to the prf.\\'isionsofthe AcLdclc~ntc 
aoy \lfits·pow~rs lo Commiuccsconsistingofsuch llH:mhcr 
or membcr.s ants body as it thinks fh. 

(2) Any Committee sa lhrmcd shalL in llH! c;o.:l!rcisc or tht! 
pawcm :;o dc1cgatod. i!onfnrm to any rl!g~tlation=- that m·ay 
be imposed on it by the Board. 

(3} 'Ote participation of directors in a meeting of the Committee 
may be either in person a· thl'ough "\1d:o confcrc .. 1!Cing 
a- audio visunl means cr teh!confCrcncing.. ns ll"ll)' be 
prescribed by the Rules or permitted under law. 

93. (1) A Committee m'a)• elect a Chairman ofits mcctinssunlcssthc 
B1.1:1Td. while constituting n Committee. hilS app1.1intcd a 
Chalrman of such Comm iuee. 

(2} 1r no such Chairrnnn is elected! or if at any mccthtg the 
Chairman is not present within lillccn minutes alicr thl! 
lime appointed for holding. the meeting, the members 
present may choose one of their members to~ Chakmttn ur 
the meeting. 

99. (I} A Committee may tncct nl\d adjourn us it thinks lit. 

[00. 

I 01. 

(2) Questionsndsingut nny mceling<.1fa CommittCI.!$hul1 he 
· dctennincd by a majority of votes of the member$ present. 

en In case of an Ct]Unlity or Vtllcs. ~he Chilir"nlan or the 
Committee shall hnvc a sl!com.lor c<1sting. vutc. 

All nets done in any meeting oftho B<.,ard or ora Committee 
lhci'Ct'lf lT by any person acting as a dlrcclor. shall. 
notwithslanding that it may be aftCl'W"Qrds disc(n-c:red that 
there \\\IS som c defect in the appolnllncnl of •.my one ur 
more ofsuch dircc!OI'S or of~ny pers<.ln acting as u!;,ncsaid. 
or thnt they or a.ny of them were disqu"ulilied or that hi~ ~1r 
their ::~ppointment had terminated. be ns \•ulid us irc\·cry 
such director or such pcr~on h<ld h~.:cn duly ttppllinted nntl 
was qualilicd to ben director. 

Savcns otherwise expressly p1·ovidcd in the Act,. a resolution 
in writing., signed, whctl1er manually or hy secure electronic 
mcdt; by a m~ority orthc members or the Bourd or ol"n 
Committee thereof. for the time b!in!!.. entitled to a·cct!i\·-e 
notice or a meeting or the Goard t"X' -c ... ,mmiltc.c, shnll hi.! 
valid nnd effL>clive n.s if il had bt!en passed ot n meeting ~1f 
th~ BQurd or Commillce. duly convened und held. 

7 
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'· 

Chief Executive Officer, Manager1 Company Secretary 
and Chief Fin:"mciaJ Officer 

102. (t\) St1bjcct to the provisions of the Act,-

A Chief Exccutivr::: Omcer. Mnn;:J:ger. Comp~ny Secr~L:lr)" 
and Chief i!il\il1iCiol 0 flicer m:~y he appointed by Lhe 
13cmrd for such term, a L such rem uncralion and upon such 
conditiOns as il may thi11k fit; and anv Chief Executive 
OffiCer~ Man<lgcr. Compnny Sccrctnry an .. d Chief financiul 
OOiccr so :::tppointcd may be rcm<.wed by mcnns of a 
resolution of the Board; the Board m.:~y \l.ppoint anc ar more 
Chief E xccutivc 0J1ict!rs for its m ultip1e businesses. 

(bl A I) in:ctor may be appointed o.s C hie!' Executive 
Otllccr. Munuger. Company.Sccr~tary or Chief Financial 
OITiccr. 

Registers 

Chief E~eculivc 
Ofliet::r~ etc. 

Dircctetr·mny be 
chief exccutlvt: 
officer. etc. 

I 03. · The Companyshalll(l:I..'P and maintninul its rcgistcrcdofflcc Stntutmy registca·s 
all stntut<U)' registers numcly, register or charges., register· 
l)f members~ register of debenture holders, register of any 
other security holders. thr.: register ·and index of beneficial 
owners and ~nnual rclum. ccgistec of lonm:;~ guarantees, 
security und acquisilil)nS, t•egister orinve:;hnenls not held 
in its O\\U nome und register of contracts a11d OUTangements 
lOr such dumtion ns the. Boord may, unless otherwise 
prcscl"ibcd~ decide. and in such mnnncr and contnining 
such particuh:u-s as prescribed by the Act 01nd the. Rules. 
The registers and copies ofannuaJ return shall be open for 
inspection during 11.00 a.m. to 1.00 p.m. on all working 
days. at the J"cgistered office of the Company by lhc 
persons cntillcd lhercto on paymc!tl, where required~ nf 
such n~"\:S as may he lix~...-d hy tllc Board but not excet!ding 
the limils prescribed by the Rules. 

10-1-. (<l} The Company may Ci\Crcisc tbc pcnvcrs eonfcrred on it by Foreign register 
the r\.ct with regard to the keeping ofn li.1rdgn register: omJ. 
the l3oard may csuhjectto the provisions of the Act} mukc 
~tnd \'Uij' such reguhllions as it m01y think !it respecting. the 
kct=ping oJ'any' suclt rcgistcr. 

(b) "!lie lbn:ign register shall be open lOr inspection and muy 
bc clo:scd. and cxtmcts may bt! taken therefrom and.copics 
thereof may be required. in the same manner. mutatis 
mutandis, as is applicable to tl-e regist\!r <.JI"~mbcrs. 

The s~nl 

I 05. ( 1) 'illc BQnl"d shnll provide !bt· the S..'lfc custody of the ~C!a.l, 
The seal. its 

{2) The sc.:al oft h c Company shall not be alli:-.cd to any custody :1nd usc 
instrument except b)• lhc authority of a resolution of the Affix:llion of seal 
Bl1ard or of a. Cummitlee of the Board· authorized by it 
in that bch;J.If. 

{3) Evt.!ry Oc:l!tl or C\"t!J}" inslrument except Share Ccrtilicntes to which lhc Seal of the Cotnp::l.n)· is 
required to he am~cd sh.:~ll: unlcs.~ the same is c..xecutcd by n duly constituted ;;~.Uorncy tbr the 
Company b~ signed by one Director or Mono,g.ing Director or lYJ:mng.er~ if ~my. :md 

. CQUntcr:;igncd by lhc Secretary {)( Authori~cd Person. Any such instt·umcnt in fa\"l)Ur or tht! 



Nlamtging Din.-ctor/Wholc-timc Director, M<:~nager or in cusc lhe Mnnnging/Wholc-limc 
Director is a party lo it sholl be signed by ~tny llthl!r Dircclur t~nd counter-signed by the 
Se(.'T'Cti.'!ry or an Aotho:izcd Person. 

------ ····----~------··---------------- -- -------------· -----· ··----------------------·- -----------·----------- ---------- ····------· .. 
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Com pan)· in 
p.cnerai mceU11y 
may d~clarc 
Uividcm.ls 

Interim dividends 

Di\'idends only 
to be paid out of 
prolilS 

Cnrry ronvard t')f 

pro !its 

Oh·isiun urprofits 

I):J.ymcntsin 
mlvuncc 

f)(vid~nds to he 
:tppurlit)nl!d 

No mcmbct·to 
rt:ccivc dhidend 
whilst indebted to 
the Company und 
Compnny'.s right 
tu rcim bursenwnt 
thcrcrrom 

Rct~!nlltm or 
dividends 

106. 

107. 

Dividends and Reserve 

The Company in general meeting may declare dividends. 
h\H no dividend sh~U cxciJed tho amount rcoommc.nt.lcd h)' 
the 13onrd but the Company in general meeting. m<ly declare 
a lcsscrdi\'idtmd. 

Subject to the provisions or the Act. the nonrd mny from 
time to time p:~.y to the mc::mbers such interim di..-idcnds of 
such amount on such class of shares and ut such times us 
it may think fi.t. 

1()8. (I) The Bo:::ard may. before rccommcJlding o.ny dividend. set 
aside out of the profi~ of the Company such sums tiS 

it thinks lit as a reserve cr reserves which shalf. :lt the 
discretion of the Bonrd. l::e opplied fer nny purpose to 
which Ute pro tits ofthc Company troy be properly applied, 
including provision j(r meeting contingencies- or lbr 
equalising dividends: and pending such :.~pplicution~ mny~ 
ni th~ like discretion. either b.: employed in lhi.! business 
of the Compnny or he invested in such investments (other 
thun shares of the Company} :as the Bortrd m:::ty. from time 
to time. think lit. · 

(2) The Boo:trd IllllY also carry ibrward any profits which it may 
consider ncccssUI'Y no1 to di\'idc. withllUI selling them 
a$ideas 3 reserve. 

({)9. II) Subject tu the rights ofpc1·sons. if any. enlillcd to :ihnt·es 
\\·ith spccinl rights as to dh•idcnds. ull di\·idcnds sho.ll be 
declared und p.1id ncconling to the nmounls pilid or credited 
us paid on lhc shares in respect \\hereof the dividend is 
p;~id, btll if and so long as nothing is pt~id up~ln uny orth!! 
shares in the Comp.o1ny. dividends may be dedart-d unll 
paid according to the olnl-oUnts t,f the shares. 

{2) No amount poid or credited ns paid. on a share in udv;:mce 
of calfs shall be treated for the purp~)SCS of this Article as 
paid on the share. 

{31 AU tlividcnds shall be appmti~1ncd and paid pnlpnrtionntcly 
to the amounts puid or credited ~s puiU un th~: shares during 
<10)' portion_ t1f portions or the pcrkxl in respect (,)rv .. ·hich 
lhi! dividend is p:lid; but if::tlly shore is issut!d m LC:n11S 
provklingthat it shall r.:mk f(r dividend os fmn a p:.trlicular 
datesucl1 shore shall r.ank fcr dividend nccordingry. 

I H). {II The Ooard m~y deduct frum any dividend puynbJe ltl \lilY 
member nil sums nf monC)·- if uny. presently puy11ble hy 
him to the C'c.)mp:my on :1ccounl of J.::llls or t.ltherwise in 
n.:latil)n to the shares ofthe Company. 

(21 The Board may retain dividends pnyuhlc upon );;hares in 
respect of which any person is. under th~ Transmission 
Chtus~.: hereinbefore cont:!incd. entitled to bccomt: a 
memhcr. until such person shall bcc(lmt n mcmbl!r in 
respect of such shares. 



11 L (l) Any divldcnd,intcrcst or other moni~spnyablein c;,~sh in Dividend how 

112. 

113. 

114. 

respect of shares may b:: ~id by electronic mo:,Je p.• by remitt~.:."d 
cheque or wttrrnnt sent thi·ough the post dirc:clcd to the 
regist·cred address of th!! holder ex-~ in the case of joint 
holders, to ilie regisicn~d ~ddress of that. me ui the joint 
holders \\ho is first nruned 011 the register of members. "'' 
to such person and to such nddrcss ns the holder o; joint 
holders may in writing direct. 

(2) GVCI)' such cheque Ol' warrnnl shnll be tnOldc pay3bic lo the lnstrum cnt of 

(3) 

Mderofthe person ta whom it is sent. · payment 

Payment in uny \\UY whatsaevcr shall be mat.!c at the 1·isk 
ofthe person entitled to the money p<"~id 0!' to. be paid. The 
Compo.ny will not be responsible for ·a payment which is 
l<.l:Sl t.1r dcluycd. The Company wiJI be dc~.:m cd to ha,·ing 
m::u..lc a payment und recch·ed a good discharge for it if a 
p:lYll7!nt using 31Ycftm:- f~ing p!tmissible tre::UlS is 
rrode. 

Any ooc oft\\o a· more joint holders ofn share may gi\.'C 
cJTo::tivc l'cccipts for any dividends.. botluses or other 
n.1onies payable in respect of such share:!. 

Nodividendslmll bear. intercstng.ninst the Company. 

Thl! waiver in whole- or in pnrt ol'uny di"idcnd on <my sh:.1rc 
by <~ny document (whether or not under sen!) s!Htll be 
dfcctivc only if such document is sig.ncd by the member 
(l.~r th~ pcrson·el1titlcd to the shnre in consequence (l!'lhc 
death 01' bankruptcy or the h<J!t.lcr) and delh·ercd hl lhc 
Company and if or to thl! c.xtent that the snme is ncccptcd 
ilS su<:h or :.1ctcd upon by !he Bonrd. 

Accounts 

Dischurge tu 
Company 

Receipt of unc 
holder suflicicnt 

No interest un 
dh·idcnds 

Wnivcr of 
dividcnd.s 

l IS. ( t) The books of account und books anq papers <.lf the lnspcr.:Lit.'n by 
Company~ or any of them, slwll tc opl!n to the inspection t1l' Director!' 
DirL-cEors in ucc~.wdnnce ,,.ith lhe upplicablc provisions orthc 
Act nnd the Rules. 

{2) No Mcmbcr (not h~ing u D ircclo1·) shall huvc any rig.htur 
inspecting •my bo~1ks or nccount c1r books o.nd papers ~w 
document of the Company except ns conferred by law or 
nuthoriscd by the Buul'd. 

Rcstrklh)ll un 
inspc:ctiun by 
mcn1bt!rs 

.-
·- .. ~···-. -·--·~· .. ··-----·----.. ·-·-··-·--···-·--···- - -· -- .. -- - -- ----··...:..- -~··--·--··--·-···-----· -·- .. , -·-- .... --·-···--··· -·-·-·--····-·---



Winding up of 
Comp:.1ny 

Directors and 
t)flitas righl to 
indemnity 

Insurance 

I 16. 

Winding up 

Subject to the applic::tblc provisions of the Act and the 
Rules made thereunder~ 
(a) If the Company shalt be wound up~ thl! 1iquidntor 

nrJ.y, \vith the snnction or n speciai resolution of the 
Compa11y nnd any ather sanction required by the 
A~t. divide amongst the members, in spccic (ll• kind, 
the ·whole or any f;(Ut of the nssets or the Comp<my. 
whether they shall consist of property of the SilllH! 

kind or not. 
(b) F'or the purpose aforesaid~ the liquidator mny set 

such value as he deems rair upon :my property to be 
divided as nrorcsaid ::md may determine how such 
division sh::~ll be carried out as between the members 
or di ffcrcntdasscs of Ill em ber.s. 

(c) The liquidator may. wilh the lik~ sanction. \'CSl the 
whole or nny part of such ns~ets in trustees upon 
such trusts for the bc:ncJit of the contributories if (l(: 
considers necessary~ but so liHlt no member shall bt! 
compelled t9 -:~cccpt any shares or <llht}r securities 
whereon the1·e is <'Ill)' ti:lbility. 

Indemnity and Insurance 

117. {a) Subjccllo th¢ provisi(lnS of the Act. e\'ery Director~ Managing 
Dir~ctor. Whole-time Director~ Manager. Chief Exl!.cutive 
Officer~ Chief Pinancial Officer and Company 
Secretary and other officer or the Company shall he 
indcmnilied by the Company out of tht! fund:J uf the 
Compuny. (ll pay uiJ costs. ltlSSI!S mu.l r.:xpcn::;cs 
(including travelling cxpcm;:c) which such D ircct~)r. 
Mnnng_ing Director. Whole-time Director. Mnnagcr. Chief 
E:.:ccutivc Ol'ficcr. Chief fiitancial Officer. Company 
S~o:crctnry and other a nicer of the Company may incur or 
become Ji:1ble Rw by reason of any contract. entered into 
or net. or deed done by him in his ¢apacity as such 
Mtmnging Director~ Whole~timc Director~ Mnnngcr. Chief 
E:o:t!cutivt: OITicer. Chief Finnncinl Ol'ficet. Company 
Sccrcltlry ant.! other oniccr of the Comptmy or in uny way 
in the discharge or his 'duties in such c:lp:tcity including 
cxpcnst!s. 

{h) !-;iubjccl :.IS ttforc:mid, c\'Cl'Y Dircch1r, Munaging Director. 
\Vbol~.:-timc Director. Manager. Chief Executive OJ'riccr. 
Chief Finnncial ornccr. Company Secretary and Ulhcr 
\)lliccr of t"c Compnny or lhr: Company $hall be 
inclcmnitied against :my liability incurr~d by him in 
dclbnding uny proceedings~ whether civil ar criminal in 
which judgement is given in his fiW\1Ur or in which he 
is ncquined or discharged or in connection with any 
application under :lpplicnblc provisions of the Act in which 
relict' is gh·cn to him by lh c Court. 

(c) The Comp:.1ny may lnkc and maintain nny insurance as the 
Ooard mny think fil <'In behalf of its present nnd (<}r l~mncr 
dirt!etors and key mnnngcrinl personnel for indenrnit)'ing 
all or ~my or them against any liability tbr \lny :lets in 
relation to the Company for whic.h lhey may be !htble but 
have :Jc:Lcd honesl[y and r<!asonably. 



Gcnerai powl!r liS. 

Gencrnl Power 

Wherever in the Act, it has been pnwidcd th:.lt lhc 
Company shall have any right, privilege or authorily or lhn£ 
the 9ompany coohl cnrry out uny transaction only if the 
Company is so uutlmrizOO l"¥ its urticles, then nnd in that 
case this htide c.Lrtllol;ZCS ond empo\.\.crs 1.1-e Con1j'Xll'l)' 
to have such rights, privileges OJ' authorities und to carry 
oot such transactions us have l:x!en permitted by the Act 
without there being ::my spcciJic Article in lh::!l behalf herein 
provided. 



• 

.• 

• 

• 

W!!: Lhc several persons. whos.e !l:lmes and nddrcsscs arc subscribed below nre desirous of 
bcin!l. !Ormc-d into a Ccunpnny in pursuance ur these Articles of Associo.tion. and we 
rcsp~Ctlvc!y L!grcc to take the nUUt oer of$.~·afcs in th~ Capital of the· Com pan}· set opposite to oa1' 
respective mun cs: · · ·· 

'Nnme of Subscribers IAddl'CSS: dcsc!"iption IWi.tne~ with. ~dclx-es!;, ' nnd occupation or the occupntion 
subscribca·s 

N. B. ~erchant 
Saklatwala ~om bay B. D. Sordesai .. ~ouse, Fott. · Secre~ary . 

~omba)l The Tata Construction Co. 
Ltd 

• D. Ghandy fSolicitor 
Bombay 
House, Fort, 
Bombay 

Dnlcd this 261
h clay of Janunry 1926 




