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FRESH CERTIFICATE OF INCORPORATION ON CHANGE OF NAME
AND CONVERSION OF THE COMPANY FROM PRIVATE TO PUBLIC.

NO. 8033

CERTIFICATE OF CHANGE OF NAME d
UNDER THE COMPANIES ACT, 1956

In the matter of THE SHIPPING CORPORATION OF INDIA LIMITED*

| do hereby Certify that pursuant to the provisions of section 23 of
the Companies Act, 1956 and the Special Resolution passed by the
company at its Annual General Meeting on 18-9-1992 the name of THE
SHIPPING CORPORATION OF INDIA LIMITED* has this day been
changed to THE SH!PPING CORPORATION OF INDIA LIMITED And that
the said company has been duly Incorporated as a company under the
provisions of the said’Act. '

Dated this 18TH day of FEBRUARY One Thousand Nlne Hundred
and Ninetythree.

*A Government Company

Sd/- G. C. GUPTA
Add. REGISTRAR OF COMPANIES,
" MAHARASHTRA, BOMBAY

The seal of
The Registrar
of Companies,
Maharashtra
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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
“ON THE CHANGE OF NAME IN TERMS OF THE SHIPPING
CORPORATIONS AMALGAMATION ORDER, 1961

No. 8033/T.A.

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA, BOMBAY
[Under the. Companies Act, 1956 (1 of 1956)] :

In the matter of Eastern Shipping Corporation Limited

| hereby certify that the Eastern Shipping Corporatlon Limited which was

- originally incorporated on 24th day of March, 1950 under the Indian Companies Act,

1913 under the name “Eastern Shipping Corporation lelted and in respect whereof
the Government of India (Ministry of Commerce & Industry, Department of Company Law

_Admmistratmn having passed the Shrpp:ng Corporations Amalgamation Order, 1961

(being No. 8-8-61-Cl. lll}) in exercise of the powers conferred by sub-sections 1 and 2 of
Section 396 of the Companies Act, 1956-irter alia directing and approving the change
of name as stated below, the name of the said company is change to “The Shipping
Corperation of India Limited”. This Certificate is issued pursuant to Section 23 of the said
Act read with clause 12(iii) of the said Shipping Corpc_:ratlons Amalgamation Order, 1961.

Given under my hand at BOMBAY, this Twenty-first Day of October One
Thousand Nine Hundred and Slxty-one (29th Asvma 1883)

(Sd.) S. K. DUTT
Registrar of Companies
Maharashtra

The seal of
The Registrar
of Companies,
Maharashtra

\\
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' MEMORANDUM OF ASSOCIATION

OF

THE SHIPPING CORPORATION OF INDIA LTD.

The name of Company is THE SHIPPING CORPORATION OF INDIA LIMITED.

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

The objects for which the Company is established are the following namely :

(a)

(b)

{c)

(d)-

To purchase, cha_ﬂelr hire or otherwise acquire, sell exchange, let or charter either
in india or in any other country 6r otherwise dealwith steam and other ships or

vessels, of any description with all equipment and furniture, and to establish maintain

ard operate transport services by water and land betweén India and other countries’
of the world for fhe‘,conVeyance of passengers, mails and freight and for any other
p_urpdse including the. conveyance of troobs, carriage of munitions of war, live-stock,

com and other:produce, all merchandise and food articies of whalsoever nature or
kind between such Ports and places in any part of the world as may seem expedient,

alsp. to acquire or bblain any postal and/or other subsidy etc., and generally to

establish, maintain and operalg lines, or regular services of steamships or other
vessels propelled by power or otherwise, on such frades routes and services as
may be allotted to the Company by the Government of India.’?

To purchase, lake in exchange or otherwise acquire any share or interest in ships,
vessels or craft of any description and afso shares, stocks and securities of any
companies possessed of or interested. in any ships or vessels or craft

To construct, purchase, own, maintain repair, refit, replace, restore, sell or dispose
of engines, boilers, machinery, component paris, accessories and fittings, required
for ships or vessels of any description or kind.

To buy, seil prepare for market, and deal in rice, cofton, jute, coal limber, oils,
lubricants, pei‘ro!, fuiels of all descriptions, live sfocks, meat and other merchandise,
commedities and produce either for freighting ships and vessels of the Company or
any other purpose. ’

This paragrabh was subslituted in place of the following paragraph, viz., ;'The name of the Company
is THE EASTERN SHIPPING CORPORATION LIMITED" by clause 13 of the Shipping Corporations
Amalgamation Order, 1961, issued by the Government of India.

" The words *provided, however, that this shall not debar the Company from operating with the consent
in writing of the Scindia Steam Navigation Co. Ltd. so long as they are the’ Managing Agents of the
Company an any of the trades, routes and services of the, Scindia Steam Navigation Co. Ltd., and/or
their associated companies in which they have controlling interest” appearing at the end of this clause
were deleted by clause 13 of the Shipping Corporations Amalgamation Order, 1961, issued by the
Government of India.



(e}

2

To carry on the business of merchants, carrlers. by fand and water, ship-owners,
ship agents, dock owners, warehousemen, wharfingers, bargé owners, lightermen,
forwarding agents, stevedors, bunkerers and ice merchanis and refrigerating
slorekeepers, and of hotel owners and bus owners in furtherance of or in connection

~with their business of cariers by land and sea and provide facilities for the carrying

on of any of the above business.

3

(9)

()

{i)

G

(k}

Torcarry on the busingss of Shipbuilders and repairers and refiners and vendors of
ships and vessels and/or repairers of engines, boifers, machinery and any other
parts required for ships and vessels and to insiruct and maintain for the use of fhe
Company or for leliing out on hire or for doing repair or other work for others graving
and other docks and other conveyances for the building, repairing or docking of
Shipé and other vessels and to aid in or contribute to the coﬁstruction of any such
works. ‘

To purchase.' take on lease or acquire in exchange or in amalgamation, license or
otherwise solely or jointly with others, equip and fit .up with alf plant, machinery,
equipment, appliances and accessories, yards, faciories, or works for maintain_ing
and operating building, repairing, equipping and stationing steamers, ships, vessels,
faunches and boafs.

To maintain, operale, renew, replace, repair, improve, alter, break, sell, exchange or
let out on hire or charter load on commission or otherwise use, utifise, deal with and
dispose of any ships and vessels,

To demolish, erect, construct, enlarge, alter, replace, repair, or maintain factories,

buildings, and structures of every kind necessary or convenient for the Company's
business. ' ' '

To manufacture, make and deal in melal, wood and any other products, subslances,
articles, and things of every description and kind, '

To purchase, iake on lease, licences or concessions or in exchange or obtain
assignmant of or otherwise acquire lands of ‘every description and tenure, building
works, plantations, forests, licences, leases and any rights and privileges or interest
therein for establishment maintenance and working of lings of steamships or vessels
between any ports of the worid or for the formation or working of any railway,
tramway, whart, quay, jetty, pier, dock or other works, and to explore, work exercise,
deveiop and to turn lo account and to selt, assign, transfer or otherwise deal with or

The words “provided always that so long as the Scindia Steam Navigation Co. Ltd. own a Shipyard
al Vishakapatnam in the Stale of Madras, the Company shail not undertake or carry on the business
of a Shipbuilders except with the previous consent in writing of the Scindia Steam Navigation Co.
Lid.. which consent shall however, be required only so long as the said Scindia Sleam Navigation
Co. Lid., are the Managing Agents of the Company”, appearing at one end of this clause were
deleled by Clause 13 of the Shipping Corporations Amaigaination Order, 1961, issued by the

Government of india.
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]

(m)

{n)

{o}

{p)

(q)

(7

(s)

3

dispose of the sameé together with the benefit of any subsidy attached to any such
licence or concession or otherwise.

To- apply for, purchase or by any other means acquire and protect, pralong and
renew. any palents, patent rights, brevets _d’ invention, ‘licences, protections and
concessions which may appear likely to be adva_nfageous or useful to the Company
and to use and turn to account and to manufacture Under or grant licences or
privileges in respect of the same and to spend money in experimenting upon and
festing and irproving or seeking to improve any patents, inventions or rights which
the Company may acquire or propose fo acquire

To buy, sell, let on hire, repair, alter and deal in machinery, compohen'ts parts,
accessories and fittings of all kinds.

To manufacture, buy, sell, exchange, install, work, alter, improve, impori or export
and otherwise deal in alf kinds of plant, machinery, vehicles, apparatus, tﬁo!s,
utersils, substances, materials and things necessary or convenient for carrying on
any of the business which the Company'fs authorised to carry on or usually deall in
by persons engaged in such businesses.

To carry on business as manufacturers, sellers, purchasers, imporiers or exporters
and dealers in boéts, barges, launches, steamers, trucks, chassis, rofling stock,
molors, carriages, buses, lorries, engines, and turbines whether propelled or moved
by electricity, steam, oil, gas, petroleum or any other motive or mechanical power

and all components parts, fitlings, tools, implements, accessorigs, malerials for use
in connection therewith, '

To insure the steamships, vessels and other property of the Company and to effect
all such insurances in relation to the carrying on of the Company's business and
any risk incidental thereto as may seem expedient and if thought fit, to join or
become a mernber of any mutual insurance company or fo carry a part of -the whole
of such insurance risk in connection with the Company's business.

To act as agents or Managing Agents of any company carrying on or about to carry
on any business which this Company is authorised to carry on.

To promote any company or companies subsidiary or otherwise for the purpose of
acquiring all or any of the property, rights, and liabilities of this Company or for
éarryr‘ng on any business which this Company is authorised to carry on or for any
other purpose which may seem directly or indirectly calculated to benefit this
Company or to promote or advance the interests of this Company, and to pay and
meet the cost of and incidental to such promotion.

To grant loans on ships, vessels, or on goods and merchandise carried or to be
carried on any vessels of the Company. '
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{u)

{v)

4

To seff or sublet any concession or licencé obtainey or contract entered into.
To buy or otherwise acquire ships and vessels of every description complete or rot
_c:omp!ete,_sound or out of repair for the purpose of improving reselling, letting out on

hire or otherwise making a profit out of the same.

To carry on any other business wh_ich may seem to the Company capable of. being

conveniently carried on in connection with :h@—abeve—er—ea{etﬂafed—mcﬁy o,

(w)

{ Wf);‘

indirectly to enhance the value of or render profitable any of the Company's property
or rights. '

To undertake the salvage and towage of ships, crafts, cargoes and property and fo
fevy cranages, anchorage, lighting and other dues and lolls and render assistance

fo ships and vessels in distress.

To éarry-on the activities connected with off-shore exploration and production of ail,
minerals, gas and other related areas as well as logistic support thereto.

To acquire and deal with the following property -

(i} The business property and liabilities of any company, firm or person carrying
' on any business within the objects of the Company.

i) Lands, buifdihgs, easements and other interests in immovable pro,éeriy.

(iii} Plant, machinery personal estate and effects,

(iv)  Patents, patent rights, inventions or designs..

- (v} Sharés, stocks or securilies in or of any shipping company, ship-repairing

company or any company carrying on or enlitled to carry on business of
building or manufacturing steamers, vessefs,ﬂ ships, tankers, or in or of any
compény carrying on any business which this Company is entiied to carry
on or of any other company or underiaking the acquisition of which may
seem likely or cafculated directly or indirectly to promole or advance the
interest of the Company o.r: 59 advahtageo_us 'or beneficial lo the Company.
and to continue to hold an y shares in any such company heretofore acquired
by the Company and to sell or dispose of and transfer any-such shares,
slocks or securities.

{vi). To purchass, take on lease 6r acquire in exchange or under amalgamation,
licence or concession or otherwise, absolutely or conditionally solely or

Neaw sub-clause- (w-t) was added ta clause 3 - Objects Clause by Special Resolution dated 16.2,1088
and confirmed by C.L.B. on 16.11.88 and was registeréd with RO.C. on 19.1.1989,

ot
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jdinﬂy with others any property, rights or privileges which the Company may

think necessary or convenient for the purposes of its business, and make, "~

construct, maintain, work, hire hoid, improve alter, manage, let, sell, dispose
of exchange, carry out or control roads, banals, water courses, ferries, piers,
wharves, guays, sheds, landing places, garages, accommodation of alf
kinds of sea and land traffic, water wéys, fands, buill’dings, .pipe lines,
foundries, warehouses, works, factories, workshops, sidings, tramways,
engines, machinery and apparatus, electric works, water rights, way leaves,
privileges or righis of any description or kind and other conveniences, which
may be calculated directly or indirectly to-advance the Company’s inlerest
and o contribute to subsidise or otherwise assist or lake parl in the
construction, improvement, mainfenance, working, management, carrying
out or cantrol thereof.

To perform or do all or any of the following operations, acts or things :

(i

(i)

{iii)

(iv}

{v)

(vi

(vii)

(vili}

To p:s_y all the costs, charges and expehses of the promotion and
establishment of the Company.

To sefl, iet, dispose of or grant rights over all or any propery of the
Company.

To erect buildirigs, factories plant and machinery for the purposes of the
Company.

To undertake payment of all rents and performance and observance of all
covenants, conditions and agreements combined in or reserved by any
lease or leases which may be granied or assigned fo or may be otherwise
acquired by the Company.

To manufacture plant, machinery, tools goods and things for any of the
purpose of the business of the Company.

To draw, accep! and negotiate bills of exchange, promissory notes and other
negotiable instruments.

To borrow money or o receive money on deposit either without securify or
secured by debentures, debenture stock (perpetual or terminabla),
mortgage or other securily charged on the undertaking or all of any of the
assets of the Company including uncalled capital.

To fend money on property or on martgage of immovable property or on
hypothecation or pledge of movable property and to invest money of the
Company in such manner (other than in the shares of this Company) as the
Directors think fit and to sell, transfer or deal with the same.
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{ix) To enter into parinership or into any arrangement for joint working, sharing
or pooling profits, amalgamation union of inferests, co-operation, joint
adventure, reciprocal concession, or otherwise or amalgamate with any
person or company carrying on or engaged in or about to carry on or engage
in any business or {ransaction which this Company is authorised to carry on
or engage In, or any bi:sr'nes_s undertaking or transaction which may seem
capable of being carried on'or condugted so as directly or indirectly to benefit

this Company.

{x) To sell or dispose of the undért_aking or the Company and all or any of the
property or effects of the Company for cash or for stock, shares, securities
of any other company or for other consideration as the Company may think
fit and in particular for shares, debentures or securities of any other
company having objects altogether or in part similar to those of this
Company, ’

{xi). To establish, provide, maintain and conduct or ctherwise subsidise research
laboratories and experimenial workshop of scientific and technical research
and experiments; to undertake and carry on scientific and technical
researches, experimenis and tests of all kinds; to promote studies and
researches, both scientific and technical, investigations and inventions by
providing subsidising, endowing or assisting laboratories, workshops,
fibraries, leclures, meetings and conferences and by providing or

- contributing to the remuneration of scientific or technical professors or
{eachers and by providing or bontriburing to the award of scholarships,
prizes, grants to students or otherwise and generally to encourage, promote
and reward studies, researches, investigations, experimenis, tests and
inventions of ény kind that may be considered likely to assist any business
which the Company is authorised to carry on.

{xii) To establish, maintain'. operate and support or Joint in estabiishing,

‘ maintaining, operating and supporting training colleges for ships officers,
havigalors, marine engineers. ship-building architects, radio operators,
fechnicians and mechanics, and schools and cofleges for (raining in
navigation, ship;buflding and repairing in all branches of marine naw‘géﬁon
and engineering in India or.in any pant éf the world and to enter info any
arrangement with Government of any other barty for that purpose.

(xiif) fo obtain apply for, arrange for the issue or enactment, of Order or Act of
Legislature or Act of Authority in India, England or any other part of the worfd
for enabling the Company io obtain powers, authorities, protection, financial
and other help necessary or expedient o carry out or extent any of the
bbjects of the Company or for any.other purpose which may seem expedient
and to oppose any proceedings or applications or.any other endeavours



(xiv}

{xv)

{xvi)

{xvii)

7

steps or measures which seem calculated directly or indirectly to prejudice
the Company’s interests. '

To enter into any arrangement with the Government of indja, Government
of U. K. or with any other Government or State or any local or provincial
govemnment or with autharities imperial supreme, national, local, municipal
or otherwise or with any rulers, chiefs, landhoiders or with any person for
the purpose of directly or indirectly camying out the objecis of the Company
or any of them or effecting any modiﬁt:afion in the constitution of the,
company or furthering the interests of the Company or its members and to

.oblain from any such Government, State, authority or person any charters,

sabsidr'es, loans, indemnities, grants. coniracts, decrees, rights, sanction,
pri\(iieges,, lféences ar concessions whaisoever (Whether statutory or
otherwise) which the Company may think il desirable to obtain and carry
out, exercise and comply with any such amangements, charters, 'grants.
contracts, decrees, rights, sanctions, privileges, licences, or concessions
and the terms and conditions arid in particular to comply with any conditions
for the sharing of profits of the Company, wilh any such Government, State,
authority or person or for restricting dividends on shares of the Company.

To establish, mainiain, manage and operale restaurants, 'refreshr-nent
rooms, buffets, cafeterias and hotels and fo carry on the business of general

provision merchants, licensed victuallers, wine and spirr't' merchanis and
fobacconists. ‘

To provide for the amelioration and welfare of persons employed or formerly
employed by the Company and the wives, families, dependents or
connections of such persons by building or contributing to the buildings of
houses, dwellings or chawls or by grants of money, pensions, alfowarices,
bonuses or other payments or by creating and from-time to time subscribing
or contributing to Provident Fund and other Associalions, Institutions, Funds
or Trusts or by helping persons employed by the Company to effect or
maintain insurance on their lives by centribuling to the payment or otherwise
and by providing or subscribing or contributing towards places of insiructions
and recreafion, hospitals, and dispensaries, medical and other attendance
and other assistarice as the Company shall think fit.

To apply the assels of the Company in any way in or towards the
establishment, maintenance or extension of any association, institution or
fund in or any wise connected with any particular trade or business or with
trade or commerce generally including any association, institution or fund
for the protection of the interests of masters, owners and employers against
loss by bad debts, sirikes, combinations, fire, accidents or otherwise ar for
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the benefit of any clerks, workmen or others at any lime employed by the
Company or any of its predecessors in business or their families or
dependents and hrheth_e'r or not in common with oiher persons or clésses of
Persons andin particular of friendly co-operative and other societies, reading
rooms, libraries, educational and charitable institutions, refactories, dining
and recreation rodms. churches, temples, places of worship, schoofs, and
hospi_lals and lo grant giatuities, pensions, and allowances and to coniribule

fo ahy‘ funds raiqﬁd—hy—ﬂubﬁ%efﬁocaf—subscnpnon_ for any purpose

whatlscever,

{xviij)  To aid pecufiaﬂy or otherwise, any. association body or movement having
for an object the solution, setflement or surrounding of industrial or labour
problems or troubles or the promotion of industry or trade'.

{(xix)  To dedicate, present, subscribe to. or otherwise aid out of the profits and
assels of the Company benevolent, charitable, national or other institutions
or objects of a public character or which have any moral or ather claims to

support or aid by the Company by reason of the focalily or nature of its
operations or otherwise. :

(xx} Te make donations (o any nalional memorial Fund or any other Fund
. constituted for a charitable purpcse. '

{xxi}  To distribute any of the property of the Company among the members in
Specie or in kind but so that no distribution amounting fo-a reduction of
capital be made except with the sanction (if any) for the time being required
by law. ' . '

(xxii) - To transact and carry on all kinds of Agency business and lo be appointed
and act as Agents, Managing Agents, Manageré or Secrelaries and
Treasurers of any company or concern and to do and perform all ang
singular the several duties, services and authorities appeﬂaihiﬁg fo such

.ofﬁces respectively and to comply with and to become bound by all
restriction; limitations and conditions appertaining. to such offices
respectively of'imposed by the terms of any agreement or agreements
entered ino for any of the purposés aforesaid..

(xxiir)- To carry on any other lrade or busingss that }nay seem to the Company
' capable or being conveniently cérr!ed on in connection with these objects or
calculaled directly or'indirectly to enhance the value of or render profitable
any of the Company's prpperi‘y or rights or which jt may be wdvisable (o
un&edake with- a view to: improving, developing, rendering ‘valuable or
turning to account any property moveable or immoveable belonging to the
-Company or in which the Company: may be interested.
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(xxiv) To do all or any of the above things and all such other things as are

(Z)

{Z1)

{22)

(Z3)

(Z4)

(25)

(<6)

{Z7)

incidental or as may be thought conducive to the aftainment of the above
objects.or any of them in India or at any other part of the World, either as
principals, agents, trusteses, contractors or otherwise, and either along or in
conjunction with others and to do all such. things as the incidental or
conducive fo-the attéinment of the above objecls.

Td do. ali or any of the things hereinbefore authorised either alone, or in

_co'njuncrion with or as factors trustees or agents for others or by or through

factors, trustees or agents.

To do all such other things as are incidental or conducive ta the attainment
of the above objects or any of them.

To amalgamate with any company of companies having objects aftogether
or in part similar to those of this Company. '

To pay for any properties, rights or prfvi!ege.é acquired by the Comparny,
either in shares of the Company or parly in shares and partly in cash or
otherwise.

To create any depreciation fund, reserve fund, sinking fund, insurance fund
or any special or other fund whether for depreciaticn or for repairing,
improving extending or maintaining any of the property of the Company or
for redemption of debentures or redeemable preference shares or for
special dividends or equilising dividends or for any other purpose
whatesoever, and to transfer any such fund or part thereof to any of the
oiher funds heréin menticned.

To make, draw, accepl, endorse, discount, execute and issue cheques,
promissory nates, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments. '

To accumulate funds and {o invest or otherwise employ moneys belonging
to or with the Company in the purchase or acquisition of any shares,
securities or other investmenis whatsoever whether moveable or
immoveable upon such terms as may be thought proper and from time lo
time to vary all or any such investmenis in such manner as the Company
may think fit.

To acquire any shares, stocks, debentures, debenture stock, bonds,
obligations or securities by original subscription, participation in syndicates,
tender, purchase, exchange or otherwise and {0 subscribe for the same,
either conditionally or otherwise and to guarantee the subscription thereof
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and to exercise and enforce all rights and powers conferred by or incidental
to the ownership thereof

{8 To adopt such means of making known the business of the Copmpany or
of any company in which this Company is interested as may seem
expedient and in particular by advertising in the press by. circulars, by
purchase and exhibition of works of art or interest by publication of books

and periodicals and by granti zes, el

(29} - To pay all the costs. charges and expenses of and incidental fo the
pfomotion, formation, registration and establishment of the Company and
the .issue_' of its capital and to rémuner_ate' Or make donations fo (by cash or
other assets or by the alloth'nant of fully or partly paid shares or by a call or
option on shares, debentures, debenture stock or securities of this or any
other company or in any other manner, whether out of the Company's capital
or profits or otherwise) any person, persons or company for service
fendered or 1o be rendered in placing or assisting to place or Quaranieeing
the placing of any of the shares in the Company’s capital or any debentures,
debenture stock or other securities of the Company or in the conduct of its
business or in introducing any propery or business to the Company or for
any other reason which the Company may think proper.

(Z10)  To estabiish and maintain agencies, branch places and local registers 1o
procure registration or recognition of the Company and to carry oh business
in any part of the world and to take such sleps as may be necessary to give
the Company such rights and privileges in any part of the world as are
possessed by focal companies or partnerships or as may be thought
desirable. And it is hereby declared that :

g

(i

(iiii)

the word ‘company' save when used in reference fo this Company, in
this clause, shall be deemed to include any parinership or other body
of persons, whether incorporated or not incorporated, whether
domiciled in India cr elsewhere.

the several such clauses of this clause and all the powers thereof are
to be cumulative and in no case is the generality of any one sub-clause
lo be narrowed or restricted by any particularity of any other sub-
clause, nor is any general expression in any sub-clause to be parrowed
or restricted by any particularity of expression in the same sub clause
or by the application of any rufe of construction ejusdme generis or
otherwise. '

the term “India” when used in this Clause, unless repugnant to the

context, shall include all territories from time to time comprised in the
Union of india. ' :
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Provided that notwithstanding any thing hereinabove contained the Company shall not carry

ori any business falling within the purview of the Indian Banking Companies Act and the
Indian Insurance Act.

The fiabilify of the Members js limited.

The Share Capital of the Company is Rs. 10,00,00,00,000 divided into 1,00,00,00,000
shares of Rs. 10/- each, with the rights, privileges and conditions attaching thereto as are
provided by the Articles of Association of the Company for the lime being with power lo
increase and reduce the capital of the Company and to divide the shares in the capital for

.. the time being inlo several classes and to aitach thereto respeclively such preferential,

deferred, qualified or special rights, privileges or conditions as may be delermined by or
in accordance with the Ariicles of Association of the Company for the time being and to
vary, modify or abrogate any such righls, privileges or conditions in such manner as may
be permitted by the Indian Companies Act or provided by the Articles of Association of the
Company for the time being. '

The words “The share capital of the Company is Rs. 10,00,00,00,000/- divided into 1,00,00,000
shares of Rs. 10/- each” were substituted in place of the words “The share Capital of the Company
is Rs. 450,00,00,000/- divided into 45,00,00,000 equity shares of Rs. 10/- each” by a Special

‘Resolution passed through Postal Ballot on the 21st day of July, 2010.
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We the several persons whose names and addresses are subscribed, are desirous of being :
formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite our.respective

Names.

Narne of the subscribers

Witness to

 Addresses and Number of
descriplions of the shares laken | Signature
' Subscribers by eacl ' — 5
| Subscriber
Sdi- R. VARADACHARI Gowt. Pensicner, One hundred

-Oceans, Marine Drive,

Bombay.
' i) Sdi- §. Ramaswami
: ‘ , Ayangar,
Sd/- M. F. RAHMAN Gowvt. Service, One hundred Executive Officer,

Clo. New Cuslom House,

Directorate Generat

Bombay. of Shipping,
' Bombay.
Sdi- R. SRINIVASAMURT} Govi Servant, One hundred > :
= Cambridge Court, Sdi~ N. N. Vakil,
Peddar Road, . Asstt. Manager.
Bombay. Scindia S. N. Co. Ltd.,
' Ballard Estate,
. ) Bombay.
Sdl- D. M. KHATAU Merchant, One hundred ' ‘

Sdi- SHANTIKUMAR N.
MORARJEE

Sdi- 5. J. PANDYA

Sd. S. N. HAJI

Laxmi Buildings,
Ballard Estate,
Bombay.

Merchant, ]
Scindia House,
Bombay.’

"Merchant,

Scindia ‘Ho;.xse.
Bombay..

Merchant,
Scindia House, *
Bombay.

One |

One

One

F Sd/- N. N, Vakil,

Daled this 24th day of March, 1950,
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THE COMPANIES ACT, 1956 {I of 1956)
COMPANY LIMITED BY SHARES:

ARTICLES OF ASSOCIATION |
OF

THE SHIPPING CORPORATION OF INDIA LIMITED

PRELIMINARY

1. No regulations contained in Table “A” in the First Schedule to the
Companies Act, 1956, shall apply to this Company but the regulations for the
managerment of the Company and for the observance of the members thersof
and their representatives, shall subject to any exercise or the statutory powers
of the Compariy with reference to the repeal or alteration of, or addition to, its
fegulatibn by Special Resolution, as prescribed by the said Companies Act,
1956, be such as are contained in these Adicles.

INTERPRETATION

2. - Inthe interpretation of these Articles, unless repugnant to-the subject
or context

“The Company “or “This Company” means THE SHIPPING CORPQRATION
OF INDIA LIMITED. '

“The Act” means “The Companies Act, 1956” or any statutory medification or
re-enactment thereof for the fime being in force.

"Aricles” or “th-e Articles” or “these Articles” means and inctudes the Articles of

Association of the Shipping Corporation of India Limited or any aiteration

thereof for the time being in force.

“Auditors “ means and includes those persons appointed as such for the time

being by the Central Govérnment on the advice of the Comptroller & Auditor
General of india.

“Board” or “Board of Direclors” means a meeting of the Directors duly called
and constituted, or as the case may be the Directors assembled at a Board.

“Capital" means the share capital for the time being raised or authorised to be
raised, for the purpose of the Company.

“Comptroller and Auditor General” means the Comptroller and Auditor General
of India as defined by the Conslitution of India.

“Debenture” inciudes debenture-stock,

Table “A" not
to apply fa be -
gavemed by
these Articles,

interpretation
Clause

The Company or
This Company

The Acl

Ariicles

" Auditors

Board or Board of
Directors

Capital

Comptrolier and
Auditor General

Debeniure
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Dividend
Gender
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“Direciors™ means the Directors for the ﬁmé being of the Company, or as the
case may be, ths Diractors assembled at a Board.

“Dividend™ includes bonus,

Words imporiing the masculine gender a/so include the feminine génder.

- “In. Writing” and “Written” include printing'. Iithog_raphg( and other modes of

representing or. reproducing words in visible form,

Member

Meeting or
General Meeting

Annual General
Meeting

Extraordinary
General Meeting

Month
Non-retiring
Direcior
Office
FPaid-up

Persons

The President
of India

Register of
Members

The Registrar

Secrelary

Seal

Share

“Member” means the duly registered holder from time 1o time of the shares of
the Company and includes the subscribers to the Memorandum of Association
of the Company.

“Meeting" or “General Meeting” means a meeting of Members.

“Annual General Meeling” means a general meeting of the Members held in

accordance with the provisions of- Section 166 of the Act and any adjourned
holding theraof.

“Extraordinary -Gene_rél Meeling” means an extraordinary general meeting of
the Members duly called and constituled and any adjourned holding thereof,

“Month” means a calendar month,
“Nori-retiring_ Director” means a director not subject to retirement by rotation,
“Office” means the Office for the time being of the Company,

“Paid-up” includes capital credited .as paid up,

~ “Persons” includes companies and firs as well as individuals.,

“President” means the President of the Republic of India as defined by the

Constitution of India and iricludes an order made and executed in the name of -

the President of India and authenticated as provided by the ‘Constitution of
India. )

' “Register of Members” means lhe Register of Members to be kept pursuant to

Section 150 of the Act. T

“The Régisfrar" means the Registrar of Companies of the State in which the

- Office of the Company is far the time being situated.

“Secretary” means the Secretary within the ",r'riejaﬁiﬁg" c,fc;lat.vs.r-: {e) of -
“subsection (i) of Section 2 of the Company Se_cretarigs Act, 1980 (56 of 1980)
‘and includes any other individual possessing the prescribed qualification and

appointed to perform the duties which may be performed by a Secretary under
this Act and any other ministerial duties. |

“Seal” means the Commori Seal for the time being of the Company.

“Share” means a share in the Capital of the Company and includes stock
except where a distinction between stock and shares is expressed or implied.

[
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Words importing the singular number include, where the context admits or
X - requires, the plural number and vice versa.

“Ordinary’ Resolution”™ and “Special 'Resolution". shall have ihe meahin'gs
assigned thereto by Section 189 of the Act.

“Year” means the calendar year and “Financial Year” shall have the meaning
assigned thereto by Section 2{17) of the Act.

Subject as éforesaid. any word or expression defined in the Act, shall, except
where the subject or context forbids bear the same meaning in these Articles.

- The marginal notes used in these Articles shall not affect the constructions
hereof. '

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3'.  The Authorised Share Capital of the Company is Rs. 10,00,00,00,000
{Rupees one thdusand crores only) divided inte 1,00,00,00,000 (cne hundred

crores only) shares of Rs. 10/- (Rupees ter; only) each.

4. Subject to the approval of the President of India as per the provisions
. of Article 150 the Cor'np'any'i_n General Meeting may, from time to time, increase
the capital by the creation of new shares, such increase 1o be of such
aggregate amount and tobe divided into shares of such respective amount as
the resolution shall prescribe, Subject fo the provisions of the Act, any shares
of the original or increased capital shall be issued upon such terms and
conditicns and with such rights and privileges annexed thereto, as the General
Meeting résolving upon the creation thereof, shall direct, and if no direction be
given, as the Directors shall determine; and in particular, such shares may be
issued with a preferential or qualified right to dividends, and in the distribution
of assets of the Company and with a right of veting at general meeting of the

Singufar Number

Ordinary
Resolution and
Special Resolution

Year and
Financial Year

Amount of Capital

Increase of Capital
by the Company
and how carried
into effect

| 23092011

Inserted new Article 4A in the Articles nt: Association after Article 4 vide Special Resolution passed at the Annual General Meeting held on

4A. The Company in General meeting upon the recommendation of the Board may consider offering shares
of the Company to its employees including whole-time functional directors under Employees Stock Option
Plan directly or through a Commitiee, appointed by the Board, The allotment of such shares under this plan
shall be in terms of the extant provisions in the Companies Act, 1956, Rules, Regulation and Guidelines of all

the applicable Statutes, from tme to time. Scheme
forfeiture, lien, surrender, transfer and transmissicn, voting and otherwise.
B 6. Subject to the provisions of Section 80 of the Act and subject to the Redeemable

approval of the President of india as per the provisions of Article 150, the

1. Amended vide Special Resolution passed through Postal Bailot on 21st day of
July, 2010. — *The Authorised Share Capital of the Gompany is Rs. 450.00,00,000

{Rupees Tour hundred and fifty crores only) divided into 45,00,00,000 {forty five crores
anly) shares of Rs. 10/~ {Rupees len only) each.

Preference Shares

Increase of Capital by
the Company pursuant
to offer of shares under
Employees Stock Option
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Words importing the singular number include, where the context admits or

--requires, the plural number and vice versa.

“Ordinary’ Resolution” and “Special Resolution® shall have the meanings
assigned thereto by Section 189 of the Act.

“Year” means the calendar year and “Financial Year" shall have the meaning
assigned thereta by Section 2{(17) of the Act.

Subject as éforesaid. any word or expression defined in the Act, shall, except
whers the subject or context forbids bear the same meaning in these Articles,

T_he_ marginal notes used in these Articles shall not affect the constructions
hereof.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3, The Authorised Share Capital of the Company is Rs, 10,00,00,00,000
(Rupees one thousand crores only) divided into 1,00,00,00,000 (one hundred
crores only) shares of Rs. 10/~ (Rupees ten only) each.

4. Subject to the approval :)_f'the ‘President of India as per the provisions
of Article 150 the Company in General Meeting may, from time to time, increase
the capital by the creation of new shares, such increase to be of such
aggregate amount and to be divided into shares of such respective amount as
the resolution shalll prescribe. Subject lo the provisions of the Act, any shares
of the original or increased capital shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereaof, shall direct, and if no direction be
given, as the Directors shall determine; and in particular, such shares may be
issued with a preferential or qualified right to dividends, and in the distribution
of assets of the Company and wifh a right of voting at general meeting of the
Company in conformity with Seclions 87 and 88 of the Act. Whenever the
capital of the Company has been increased under the provisions of this Article,
the. Directors shall comply with the provisions of Section 97 of the Act.

5. Excepi so far as otherwise provided by the conditions of issue or by
these presents, any capital raised. by the creation of new shares shall be

considered as part of the existing capital, and shall be subject to the provisions
herein contained, with reference o the payment of calls and instaliments,
forfeiture, lien, surrender, transfer and transmission, voting and otherwise..

6. Subject to the pfoyisiuns of Section 80 of the Act and subject to the
approval of the President of India as per the provisions of Article 150, the

1. Amended vide Special Resolution passed through Postal Ballot on 21st day of
July, 2010. — *The Authorised Share Capital of the Company is Rs. 450,00,00,000
{Rupees four hundred and fifty crores only) divided into 45,00,00,000 (forty five crores
oniy} shares of Rs. 10/~ {Rupees ten only) each.

Singular Number

Ordinary
Resolution and
Special Resolution

Year and
Financial Year

Amount of Capital

Increase of Capital
by the Company
and how carried
into effect

New Capital same
as Existing Capitat

Radeemabla
Preference Shares



o
Provisions to apply
on issue of
Redeemabie
Preference Shares

Reduction of |
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cancelation of
Shares
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Company shalt have the power to issue Preference Shares which shall be
redeemed not later than ten years ffom the date of its issue and the resolulmn
authonsmg such issue shall prescribe the manner terms and condmons of

3 redempllon

7. On the issue of Redeemable Preference Shares undar the provisions

- of Article 6 hereof _the following provisions shall take effect:

4. no such shares shali be redeemed except out of the profi ts of the

' Company whlch would otherwise be available for dwndend or out
of the proceeds of a fresh issue of shares made for the purpose
of the redemphon : i

b. " no such shares shall be redeemed unless they are fully paid;

c.  the premium, if any payable on redemption must have been
provided for out of the profits of the Company or the Company's
Share Premium Account before the shares are redeemed:

d. where any such shares are redeemed otherwise than out of the

proceeds of a fresh issue, there, shalt out of profits which would
otherwise have b__een a,vallable for dividend, be transferred to a
reserve fund, to be called the “Capital Redemption Reserve

) Acceun_(", a surﬁ Vequal to the nominal amount of the shares
redeemed and the provisions of the Act refating 1o the reduction
of the sharé capital of the Company shall, except as prowded in

_ Section ‘B0 of the Act, apply as if the Capital Redemption. Reserve
Account wera paid up share capital of the Company

8. The Company may (Subject to the provisions of Sections 78, 80 and
100 to 105 inclusive. of the Act) and subject lo the approval of the President
of India as per the provisions of Articie 150 from time lo time by Special
Resoiutlon reduce its share capital and any Capital Redemptton Reserve
Account or Share Premium Account in any manner for the time being
authorised by law and in particular capital may be paid off on the féoting that
it may be called upon agam or otherwise. This arlicle is not to derogate from
any power the Company would have if it were omitted.

9. Subject to the provisions of Section 94 of the Act and subject to the

“approval of the President of India as per the provisions of Article 150, the

Company in General Meeting may, from time 1o time, subdivide or consolidate
its shares or any of_‘them. Subjecl as aforesaid the Company in General
Meeting may also cancel shares which have not been taken or agreed to be
taken by any person and diminish the amou_hl of its share capitat by the amount
of the shares so cancelied.

WRRR T
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10, Whenever the capital, by reason of the issue of Preference Shares or

otherwise, is divided into different classes of shares, all or any of the rights
and privileges attached to each class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of Section

10 and 107 of the Act and subject to the approval of the President of india as

per the provisions of Article 150 be varied, modified, commuted, affected or
abrogated, or dealt with by Agreement between the Company and émy person
purporiing to contract on behalf of that class, 'provided' such agreement is
ratified in writing by the President of ndia as per the provisions oflArti'cies 180
and by ‘he holders of at least three-fourths in 'norﬁinal value of the issued
shares of the class or is confirmed bf a Special Resolution 'paésed at a
separate General Meeting of the holders of shares of that class.

SHARES AND CERTIFICATES

1. The Company shall cause to be kept a Register and Index of Members
in accordance with Sections 150 and 151 of the Act. The Company shall be
entitied to keep in any Siate or country outside India a Branch Register of

" members resident in that State or Country.

a. Notwithstanding anything herein contained a person whose name
is at any time entered, in the Register of Members of the
Company as the holder of a share in the Company, but who does
not hold the beneficial interest in such share, shall, within such
time and in such form &s may be prescribed, make a declaration
to the Company specifying the name and other particulars of the
person or personé‘, who hold the beneficial interest in such share

~in the manner provided in Section 187-C of the Act;

b. A person who holds a beneficial interest in a Share or a class of
shares of the Company shali, within the time prescribed, after his
becoming such beneficial owner, make a declaration to the
Company specifyi'ng 't'he nature of his interest, particulars of the
person in whose name the shares stand in the Register of
Mermnbers of the Company and such other pariicutars as may be
prescribed as provided in Section 187-C of the Act;

c.  Whenever there is a change in the beneficial interest in a share
referred to above, the beneficial owner shall, within the time
prescribed from the date of such change, make a declaration to
the Company in sdcih form and containing such particulars as
may be prescribed as provided in Section 187-C of the Act;

d.’ Notwithéténding anything herein contained in Section 153 of the

Act and Sub-Article (a), (b). (¢} above, where any declaration

Modification of
Rights

Register and Index
of Members

Declaration by
-person net holding
beneficial interest
in any Shares
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referred to above is made to the Company, the Company shalf
make a note of such declaration in the Register of Members and

file ithin the time prescribed from the date of receipl of the
declaration a return in the prescnbed form with the Reg:strar with

regard to such declaration,

12 The shares in the cap:tal shall be numbered consecutively accordmg

-

. el

R L

menlioned no share shall be sub-divided. Every forfeited or sufrendered share

shalt continue' to bear the .number by which the same was originally
distinguished.

13. ° (a) = Subject to the provisions of the Act where at any lime after the

' expiry of two years from' the formation of the Company or the

expiry of one year from the allotment of shares méde for the first

_ time after its formation whichever is earlier, it is proposed to

increase the subscribed capital of the Company by allotment of

further shares, whether out of unissued share capifal or out of

increased share capital, then such further shares shall be offered

te the persons who at the dale of the offer, are holders of the

equity shares of the Company, in propon‘ron as nearly as

c:rcums.ances admit, to the capital paid up on these shares as

on that date. Such offer shall be made by a notice specifying the

number of shares offered and limiting a time not being less than

twenty-sight days from the date of the offer within which the offer,

if not ,laccepted. will be deemed to have been declined. After the

eﬁ:’piry of the time specified in the notice aforesaid or on receipt

of earlier ml:mahon from lhe person to whom such notice is given

that he- declmes {o accept the shares offered the Board subject

to the approval of the President of India as per the provisions of

‘Article 150 may dispose. of them in such manner as they think
"most ben.eﬁt':ial to thé Company. '

(b) - Notwithstanding anythlng contained in the preceding sub clause
but ‘subject to the approval of the President of India as per the
'p(OVISIQns of Amc!e 150 the Company may offer further shares
to any persoh. whether or not those persons include lhe persons
who al the date of-the offer are holders of the equity shares of

the Com;ﬁany. in any manner whatsoever:

i) by a speciel resolution; or

i) whereho such special resolution is passed, if lhe votes cast
(whether on a show of hands, or on a poll as the case may

R,

ATTO YTRRR e
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be) in favour of the proposal c.ontained in the resolution
moved in that general meeting (includiry the’ casting vote,
if any, of the Chairman) by members who being entitled so
to do, vote in person, or where proxiés are allowed, by
proxy exceed the votes, if any, cast against the prépoéeil ‘by
members so entiffled and voting and the Central
Government and the President of india is satisfied, on an
application made by the Board of Directors in this behalf,
that the propoéal is most beneficial to the Company.

{c} Notwithstanding anytﬂing bontained in sub-clause (a) above, but
subject, howsver, (o Section 81(3) of the Act and the approval of
the President of India as pef the prm)isions of Articte 150, the
Company may increase its subscribed capital 6n exercise of an
option attached to the debentures issued nr loans r'aiséd by the
Company to convert such debenture or loans into shares, or to
subscribe for shares in the Company.

14, Subject to the provisions of these Articles and of the Act, thé shares

{including any shares forming part of any increased capital of-the Company)
shall be under the conlrol of the Directors; who may allot or otherwise dispose
of the same to such persons in such proportion on such terms and conditions
and at such times as the Directors think fit and subject to the sanction of the
Company in General Méeting with full power, to give any person the option to
call for or be aliotted zshares of any class of the Company either (subject to the

provisions of Section 78 and 79 of the Act) al premium or at par or at a discount -

and such option being exercisable for such time and for such consideration as
the Directors think fit. _The' Board shall cause to be filed the returns as to
allotment provided for in Section 75 of the Act.

15. in addition to and without derogating from the powers for that purpose
conferred on the Board under Articles 13 and 14 the Company in General
Meeting may, subject to the provisions of Section 81 of the Act and subject to
the approval of the President of India as the provisions of Article 150,
determine that any shares (whether forming part of the original capital or of
any increased capital of the Company) shall be offered to such person (whether
members or not) in such proportion and on such terms and conditions and
gither (subject to compliance with the provisions of Sections 78 and 79 of the
Act) at a premium or at par or at a discount, as such General Meeting shall
delermine and with full power to give any person (whether a member or not)
the option to call for or be allotted shares of any class of the Company either
(subject to compliance with the provisions of Section 78 and 72 of the Act) at
a premium or al par or at a discount, such option being exercisable at such
times and for such consideration as may be directed by such General Meeting

Shares under
controf of Directors

Power also to
Company in
General Meeting to
Issue Shares
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or the Company In General Meeting may make any other provisions
whatsoever for the issue, aliotment or disposal of any shares.

16. Any application signed by or on behalf of an appiicant for shares in the
Company,. followed by an. allotment of any share therein, shall be an
acceptance of shares within the meaning of these Articles, and every person
who thus or otherwise accepts any shares and whose name is on the Register

Deposil and Call
ele. fo be g debt
payable
immediately

Liability of
Members

Share Certificale

shall, for the puq:ose of these Articles, be a Member

17. The mc‘mey (if any) which the Board shall, on the allotment of. any
shares being made by them, requife or direct to be paid by way of deposit, calf
or otherwise, in respect of any shares allot‘led'by them, shall immediately on
the inertion of the name of the allottee in the Register of Members as the
name of the holder of such shares, become a debt due to and recoverable by
the Cémpany from the allottee thereof, and shall be paid by him accordingly.

18. Every Member, or his heirs, executors, or administrators shall pay.to
the Company the portion of the Capital represented by his share or shares
which may, for the time being, remain unpaid thereon, in such amounts, at such
time or times and in such manner as the Board shall, from time o time in

accordance with the Companys reguiations, require or fix for the payment
thereof.

19, . (a) Every Me_mber‘_or allottee of shares shall be entitied without
payment to receive one ceriificate specifying the name - of the
person in whose favour it is issued, the shares to which it relates
and the amodnt pa'ici up thereon. Such certificate- shall be issued

" only in pursuance of a resolution passed by the Board and ‘on
surrender to the Company of its letter or allotment or its fractional
coupons of requisite value, save in case of issue against letters

- of. accepiance or of renunciation or in case of iséue of banus
shares, Every suéh cetificate shall be issued under the Seal of
_lhe Company. which shall be affixed in the presence of two
Directors or persons acting on behalf of the Directors under a

'dqu registered power of-atlornéy and the Secretary or some
dthér person appointed by the Board for the purpose, and two

; directérs or lhe'ir" Attorneys and the Secrelary or otheér person
shall sign the share certificate, provided that if the composmon of
the Board permits or it, at least one of the aforesaid two D!rectors

" shall be a person other than a Managing or whole time Director.
Parliculars of every share Cer@iﬁcate issued shall be entered in

. the Register of Members against the name of the person to whom

it has been issued, indicating the date of issue. '



B T e TR

20.

(b)

()

(a)

{b)

(c)

(d)

(e)

21

Any two or more_joint allottees of a share shall, for the purpose
of this Article, be trealed as a single Member, and the certificate
of any share, which may be the subject of joint ownership, may
be delivered to anyone of such Joint owners on behalf of all of
them. For any furiher certificate the Board shall be entitied, but
shall not be bound, to prescribe a charge not exceeding Rupee
One. The Company shall comply with the provisions of Section

113 of the ‘Act, as amended from time to time.

A Director may sign a share certificate by affixing his signature
thereon by means of any machine, equipment or oiher
mechanical means, such as engraving in metal or lithography, but
not by means of a rubber stamp, provided that the Director shall
be responsible for the safe custody of such machine, equipment
or other material used for the purpose.

No certificate of any share or shares shall be issued either in
exchangé for those which are subdivided or consolidated or in
replacement of those which are defaced, torn or old, decrepit,
worn out, or where the cages on the reverse for recording
transfers have been duiy utilised unless the certificate in lisu of
which it is issued is surrendered to the Company.

When a new share certificate has been issued in pursuance of
clause (a} of this Article, it shall state on the face of it and the
stub or counterfoil {o the effect that it is “issued in lieu of share
certificate No: subdivided/ replaced on consolidation of shares”.

if a share certificate is lost or desiroyed, a new certificale in lieu
thereof shall be issued only with the prior consent of the Board
and on such lerms, if any, as to evidence and indemnity as to the
payment of out-of-pocket expenses incurred by the Company in
investigating evidence, as the Board thinks fit.

When a new share certificate has been issued in pursuance of

clause (c) of this Arlicle, it shall state on the face of it and against
the stub or counterfoil to the effect that it is “duplicate issued in
tieu of share certificate No". The word “Duplicate” shall be
stamped or punched in bold letters across the face of the share
cerlificate.

Where a new share certificate has been issued in pursuance of
clause {(a) or clause (c) of this Article, particulars of every such
share ceriificate shall be entered in a Register of Renewal and
Duplicate Cerlificates indicating against the name of the perscns

Renewal of Share
Certificates
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to whom the certificate is issued the number and date of issue of
the share certificate in fieu of which the new certificate is issued,

- and the necesséry changes indicated in the Register of Members
by suitable cross reference in the “Remarks™ Column.

(f) Al blank fdrms to be issued for issue of share certificates shall
) be printed and the printing shafl be done only on the authaority of

The First Named of
Joint-holders
deemad sofe
holders

Company not

bound lo recognise
. any inlerest in

share other than

. that of Registerad

holder

a resolutlon of the Board. The blank forms shall be consecutively
‘machiné numbered and the forms and the blocks, engravings,
facsimiles and hues reléting to the printing of such forms shall be
kept'in the custody of the Secretary or of such other person as
the Board may appoint for the purpose and the Secretary or the

- other person aforesaid shall be responsible for rendering an
account of these forms to the Board.

)] The-lv'lanaging Director of the Company for the time being or, if
the Comp‘any has no Managing Director, every Director of the .
Company shall be responsible for the maintenance, preservation -
and safe custody of all books and documents refating to the issue
of share certificates except the blank forms of share certificates
referred to in Sub- Article (f).

(h) " All books referred to in Sub-Amcle {g) shall be preserved in good
order permanently.

21, If any share stands in the name of two or more persons, the person
first named in the Register of Members shall as regards receipt of dividends or
bonus or service of notice and all or any other matter connected with the
Company except votmg at meetings, and the transfer of the shares, be
deemed the sole holder thereof but the joint holders of a share shall be
severally as well as Jointly Iiable fdr the paymient of all instaliments and calls -
due in respect of such share and for all incidents thereof according to the

- Company's regulations.

. 22 Except as '-ordered by a Court of competent Jurisdiction or as by law

required, the Company shall ri_oi be bound to recognise any equitable .
contingent, future or partial interest in any share, or (except only as is by these

- Articles otherwise expressly provided) any right in respect of a share other than

an absolute right thereto, in accordance with these Articles, in the person from
time to time registered as the holder thereof, but the Board shall be at liberty
at their sole discrelion to register any share in the joint names of any two or
more persons or the sarvivor or survivars of them,
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23 None of the funds, of the Company shall be applied in the purchase
of any shares of the Company, and it shall not give any financial assistance for
or in connection with the purchase or subscription on any shares in the
Company or in its holding Company sav_e.as provided by Section 77 of the Act.

UNDERWRITING AND BROKERAGE

24. Subject to the provisions of Section 76 of the Act, the Company may
at any time pay a commission to any person in consideration of his subscribing
or agreeing to subscribe (whether absolutely or conditionally) for any shares
or debentures in the Company, or procuring, or agreeing to procure
subscriptions (whether absolute or conditional) for any shares or debentures
in the Company, but so that the commission shall not exceed in the case of
shares five percent of the price at which the shares are issued and in the case
of debentures two and haif percent of the price at which the debentures are
issued, or such higher rate or rates as may he permissible under any statutory
provision for the time being in force. Such commission may be satisfied by
payment of cash or by allotment of wlly or partly paid shares or partly in one
way and parlly in the cther.

25, The Company may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL

26. Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any work or building, or the provision
of any plant, which cannot be made profitable for a lengthy period, the
Company may pay interest on so much of that share capital as is for the time
being paid up, for the period, at the rate and subject to the conditions and
restrictions provided by Section 208 of the Act and may charge the same (o
capital as part of the cost of construction of the work or building, or the
provision of plant. ' '

CALLS

27. Subject to the approval of the Presicent of India as per the provisions
of Article 150. The Board may, from time to time, subject to the terms on which
any shares may have been issued and subject to the conditions of allotment,
by a resolution passed at a meeting of the Board (and not by circular
resolution} make such calls as it thinks fit upon the Members in respect of all
moneys unpaid on the shares held by them respectively and sach Member
shall pay the amount of every call so made on him to the person or persons
and at all time and places appointed by the Board. A call may be made payable
by instaliments.

Funds of Company
may not be applied
in purchase of
shares of the
Caompany

Commission may
be paid

Brokerage

interest may be
paid oul of capital

Directors may
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28. Whenever any calls for further share capital are made on shares, such
calls shall be made on a uniform basis on all shares failing under the same
class. For the purposes of this Article shares of the same nominal value of
which ditferent amounts have been paid up shall not be deemed to fall under

the same ¢lass.

Calls to date from
Rasolution

Call may be
revcked o
postponad

Liabiiity of
Joint-holders

Dirgctors may
exiend lime

Calls {o carry
interest

Sume due lo be
calls

-date as may be fi xeé by the Board,

202 Fifteen days’ natice in writing of any call or such further period as the
Board may determine shall be given by the Company specifying the time and
place of payment, and the person or persons to whom such calls shall be paid.

30. : A call shall be desmed to have been madP at the time when the
resolution authorising such calls was passed at a meetlng of the Board and
may be made payable by the Members whose names appear on the Register
of Members on such-date or at the discretion of the Board on such subsequent

31. A call may be revoked or postponed at the discretion of the
Board. 3
32. The joint holder of a share shall be jointly and severally liable to pay

all calls in respect thereof.

33 The Board may, from time to time at its discretion, extend the time fixed
for the payment of any call, and may extend such time as to all or any of the
Members who from residihg at a distance or other ca_usé. the Board may, deem
faifly entitied to such extension but no Member shall be entitled to such-
extension, save as a matter of grace and favour.

34 {f any Member fails to pay any call due from him on the day appointed

for payment thereof, or any such extension thereof as aforesaid, he shall be

liable to pay interest on the same from the day appoinléd for the payment

thereof to the time of actual payment at such rate as shall from time to time be
fixed by the Board but nothing in this Article shail render it obligatory for the
Board to demand or recover any .interest from any such Member.

35. Any sum, which by the terms of issue of a share become payable on
allotment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall for the purpose of these Articles be deemed
to be a cail duly made payable on the date on which by the terms of issue the

same becomes payable, and in case of non-payment all the relevant provisions

2. Amended vide Special Resolution passed at AGM held on 8.12.99. — *Fifleen
days’ notice in writing of any call or such further period as the President of
India may determine shall be given by the Company specifying the time and
place of payment, and the person or persons to whom such calls shall
be paid.
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of these articles as to payment of interest and expenses and for forfeiture or

otherwise shall apply as if such sum had become payable by virlue of a call
duly made and notified.

36. On the trial or hearing of any action or suit brought by the Company
against any Member or his representatives for the recovery of any money

claimed.to be due to the Company in respect of his shares, it shall be sufficient

{o prove

(a) - that the name of the Member in respect of whose shares the
money is sought {o be recovered appears entered in the Register
of Members as the holder, at or subsequently to the date at which
the money is scught to be recovered,;

{b) that the resolution making the call is duly recorded in the. Minute
Book and

{c) that notice of such.call was duly given to the Member or his
representatives issued in pursuance aof these Articles and.that it

shall not be necessary ta prove the appointment of the Directors '

who made such call, nor that a quorum of Directors was present

at the Board at which any call was made, ner that the meeting at -

which any call was made was duly convened or constituted ner

Proof on (rial of
suit for money
due on shares

any olher matters whatsoever, but the proof of the matiers .

aforesaid designated as (a), (b) and (¢) above shall be conclusive
evidence of the debt.

317 Neither the receipt by the Company of a portion of any meney which
shall from time fo time be due from any Member to the Company in respect of
his shares, either by way of principal' or interest, nor any indulgence granted

* by the Company in respeact of the payment of any such money, shall preclude

the Company from thereafter proceeding to enforce a forfeiture of such shares
as- hereinafter provided. ’

38. (a) The Board may, if it thinks fit, agree to and receive from any
Member willing to advance the same, all or any part of the
amounts of his respective shares beyond the sums, actually
called up and upon the moneys so paid in advance or upon so
much thereof, from. time to time, and at any time thereafter as
exceeds the amount of the calls then made upon and due in
respect of the shares on account of which such advances are
made the Board may pay or allow interest, at such rate as the
Member paying the sum in advance and the Board agree upon.
The Board may agree to repay at any time the amount so

Rarlial payment
not lo preclude
forfeiture

Paymen{ in
artticipation of calls
may catry interest



26

advanced or may at any time repay the same upon giving te the
~Member three month's notice in writing. Provided that moneys

‘paid in advance of calis on any shares-may carry interest but shall -

not confer a right to dividend or partucupate in. prof‘ ts.

(b) No Member paying any such sum in advance shall be entitled to
voling rights in respect of the moneys so paid by him until the

Company te have
lien on shares

As to enforcing lien
by sale

Application of
proceeds of sale

if money payable
on shares not paid
notice to be given
to Member

same would but for such payment become presently payable.

39, The Company shall have a first and' paramount lien upon allt -2 shares

(other than fully paid up shares) registered in the name of each Member

(whether solely or jointly with others) and upon the proceeds of sale thereof

for all moneys (whether presently payable or not) called or payable at a fixed

time in respect of such shares, and no equitable intergst in any shares shall be
created except upen the footing and upon the condition that Aricle 22 hereof
is to have full effect. Any such lien shall extend to all dividends from time to

time declared in respect of such shares unless otherwise agreed the

registration of a transfer of shares shall operate as a waiver of the Company 5
lien, if any, on such shares. : '

40. For the purpose of enforcing such lien the Board may sell the shares
subject thereto in such manner as they shall think fit, and for that purpose may
cause to be issued a duplicate certificate in respect of such share and may

“authorise one of !heir_ Member to execute a transfer thereof on Vbehalf of and

in the name of such Member. No sale shall be made until such period as
aforesaid shall have arrived and until notice in writing of the intention to sell
shall have been served on such Member or his representatives and default
shall have been made by him on them in payment, fulfilment, or discharge of
such debts, liabilities or engagement for fourteen days afier such nofice.

41. The net proceeds of any such sale sha!l be received by the Company
and applied in or towards payment of such parl of the amount in respect of
which the lien axists as is presently payable and the residue, if any, shall
(subject,to alike lien for sums not presently payable as exisled upon the shares
before the sale) be paid to the person entitled to the shares at the daté"of sale.

_FORFEITURE OF SHARES

42. If any Member fails to pay any call or installment of a call on or before
the day appointed for the payment of the same or any such extension thereof
as afaresaid, the Board may at any time thereafter, during such time as the
call or installment remains unpaid, give notice to him requiring him to pay the
same together with any interest that may have accruéd and all expenses that
may have been incurred by the Company by reason of such non-payment.
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43. The notice shall name a day (not being less than fourteen days from
the date of the notice) and a placé or places on and at which such call or
installment and such interest thereon at such rate as the Directors shall
determine from the day on which such call or instaliment ought to have been
paid and expenses as aforesaid are to be paid. The notice shall also state that,
in the event of the non-payment at or before the time and at the place
appainted, the shares in respect of which the call was made or 'insta'lrlment. is
payable, will be liable to be forfeited.

44, if the requirements of any such notice as aforesaid shall not be
complied with, every or any share in respect of which such notice is given,
may at any time thereafier before payment of all calls or installments, interest
and expenses due in respect thereof, be forfeited by a resolution of the Board
to that effect. Such forfeiture shall include all dividends declared or any other

moneys payable in respect of the forfeited share not actually paid before the
forfeiture.

45, When any share shall have been so forfeited notice of the forfeiture
shall be given to the Membeér in whose name it stood immediéteiy prior to the
forfeiture and an entry of the forfeiture, with the date thereof, shall forthwith be
maae in the Regisler of Members but no forfeiture shall be in any manner

invalidated by any omissicn or neglect to give such notice or to make any such
entry as aforesaid,

46. Any share so forfeited shall be deemed to be the property of the
Company and may be sold, re-allotted, or otherwise disposed of, either to the
original holder thereof or to any person, upon such terms and in such manner
as the Board shall think fit.

47, Any member whose shares have been forfeited shall notwithstanding
the forfeiture, be liable to pay and shall forthwith pay to the Company on
demand all calls, instalments, interest and expenses owing or in respect of
such. shares at the time of the forfeiture, together with interest thereon from
the tfmé of the forfeiture until paymeht at such rate as the Board may determine
and the Board may enforce the payment thereof, if it thinks fit.

48, The forfeiture of a share shall involve extinction, at the time of the
forfeiture, of all interest in and all claims and demands against the Company,
in respact of the share and all other rights incidental to the share, except only
such of those rights as by these Articles are expressly saved.

49 A daclaration in writing that the declarant is a Director or Secretary of
the Company and that a share in the Company has been duly forfeited in
accordance with these Articles on a date staled in the declaration, shall be
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conclusive gvidence of the facts therein stated as against all persons claiming

to be entitied to the shares.

50. Upon any_sale after forfeiture or for enforcing a lien in purpofted

exercise of the powers hereinbefore given, the Board may appoint some
person to executg an inStrument of iransfer of the shares sold and may cause

the purchaser's name_toJJﬂ_enieced_m_tt;e_ReglsteLm_cespect_gf_tm_sharw

Cancellation of
share certificates in
respect of forfeited
Shares

Power to annul
forfeiture

Register of
Transfers

Form of Transfer
FPresented

Transfer form (o be
completed and
nresented to' the
Company

sold, and the Purchaser shall not be bound to see to the regularity of the
proceedings, of to the application of the money, and after his name has been
entered in thé Register in respect of such shares, the validity of the sale shall
not be impeached by any person and the remedy of any person aggrieved by

- the sale shall be In damages only and against the Company excluswely

- 51, Upon any sale, re-allotment or other djsposal under the provisions of

the preceding Articles, the certificate or certfficates originally issued in respect

of relative shares shall (unless the sarﬁe shall on demand by the Compény '

have been previously surrendered to it by the defaulting Member) stand
<ancelled and become nuil and vo:d and of no effect, and the Dtrectors ‘shall
be entitled to. issue a duplicate share certificate in respect of the said shares
to the person or persons entitled thereto.

52, The Board may at any time before any share so forfeited shall have
been sold, re-allotted or otherwise disposed of, annul the forfeiture thereof
upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

53. The Corn'pa'ny'shall keep a “Register of Transfer” and therein shall be
fairly and di_sti_nctlj: entered particulars of every transfer or transmission of any
share;, ' ' :

54. The Instrum'ent"bf Transfer shall be in writing and all the provisions of
Section 108 of the Companies Act, and or any statutory modification thereof
for the.tirne being shall be duly complied with in respect of all transfer of shares
and their restrictions thereof.

55. The Instrument of transfer duly stamped and executed by the
Transferor and the Transferee shall be delivered to the Company in accordance
with the provisions of the Act. The Instrument of Transfer shall be accompanied
by such evidence as the Board may require to prove the title of Transferor and
his'right to transfer the sharés and eveéry registered Instrument of Transfer shall
remain in the custo"dy of the Company until destroyed by order of the Board.
The Transferor shall be deemed to be the holder of such shares until the name
of the Transferee shan have been entered in the Reglster of Members in
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respect thereof. Before the registration of a transfer the certificate or

. certificates of the shares must be delivered to the Company.

56. The Board shall have power on giving not less than seven days’
pravious natice by advertisement in some newspaper circutating in the district
in which the office of the Company is sifuated to close the Transfer Books, the
Register of Members or Register of Debenture holders at such time or fimes
and for such period or periods, not exceeding in the aggregate forty-five days
in each year, and thirty days at one time.

57. Subject to the provisions of Section 111 of the Act, the Board may, at
iis discretion, decline to register or acknowledge any transfer of shares
(whether fully paid or not and notwithstanding that the proposed Transferee be
airéady a Member), but in such case it shall, within one month from the date
on which the Instrument of Transfer was lodged with.the Company, send to the
Transferee and the Transferor notice of the refusal to register such transfer
giving reasons for such refusal provided that t_he registration of a transfer shall

not be refused on the ground that the Transferor being either alone or jointly

with any other person or persons indebted to the Company on any account
whatsoever except a lien on shares.

58. Where, in the case of partly paid- share, an application for registration
is made by the transferor, the Company shall give nolice of the application to
the Transferee in accordance with the provisions of Section 110 of the Act.

59. in case of the death of any one or more of the persons named in the
Register of Members as the joint-ho|ders of any share, the survivor or survivors
shall be the only persons recognised by the Company as having any title to or
interest in such share, but nothing herein contained shall be taken to release
the estate of a deceased joint holder from any kiability on shares hetd by him
jointly with any other persen. *+

60. The executors or administrators of holders of a Succession Certificate
or the legal representatives of a deceased Member (nol being one or two or
more joint holders) shall be the only persons recognised by the Company as
having any title to the shares registered in the name of such Member and the

Company shall not be bound to recognise such executors or administrators or

holders of a Succession Certificate or the legal representatives unless such
executors or administrators or legal representatives shall have first obtained
Probate or Letters of Administration or Succession Certificate as the case may
be, from a duly constituled court in the Union of India; provided that in any
case where the Board in its absoclute discretion thinks fit, the Board may
dispense with production of Probate or Lelters of Administration or Succession
Certificate, upon such terms as to indemnity or otherwise as the Board in its
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absolute discretion may think necessary and under Article 62 register the narrie

of any peréon who claims to be absolutely entitled to the shares standing in '

the name of a deceased Member, as a Member,

61. No share shall in any circumstances be transferred to any minor,
Insolvent or person of unsound mind.

Registration of
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BZ. Subject to the provisions of the Act and Articles 59 and 60 any person

* becoming entitled t¢ share in consequence of the death, lunacy, bankruptcy.

insolvency of any Member or by any IawILTI means cther than by a transfer in
accordan,é;e with these Articles may, with the consent of the Bcard {which it
shall not be under any obligation to give), upon producing such evidence that
he sustains the character in respect of which title as the Board thinks sufficient,
either be registered himself as the holder of the share or elect to have some
person nominated by him and approved by the Board registered as such
holder; provided nevertheless,  that if such person shall. elect to have his
nominee reglstered he shall testify the election by executing in favour of his
nominee an Instrumenl of Transfer in accordance with the. provisions herein
contalned and ‘untit he does so, he shall not be freed from any hablllty in

respect of the shaies. This clause is hereinafter referred to as the “transmission
cIause

63.. A person entitled to'a share by transmission shall, subject to the right
of the Direcio‘rs to retain such dividends or money as hereinafter provided, be
entitled to receive, and may g:ve a discharge for, any alwdends or other
moneys payable m respect of the share.

64." The Company- shail not charge any fee in respect of the transfer or
transmissjon of any number of shares.

65. The Company shall incur no liability or responsibility whatsoever in
consequence of its registering or giving effect to any transfer of shares made

. Of purperting to be made by any apparent.legal owner thereof (as 'shown or

appearing in the Register of Members) to the prejudice of persons having or

claiming any équitab_lé right, title or interest to or in the said shares,

notwithstanding that the Company may have had notice of such equitable right,
title or interest or riotice prohibiting registration of such transfer, and may have
entered such notice, or referred thereto, in any book of the Company, and the
Company shall not be bound to be required to regard or attend to give effect
to any notice which may be given to it of any equitable right, title or interest or
to be under any .l'/a_bility whatsoever for refusing or neglecting so to do, though
it may have been erit'ered or referred to in some book of the Company, but the
Company shalt nevertheless be at liberty to regard and attend to any such
notice and give effect thereto if the Board shall so think fit. _
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COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

66. A copy of the Memorandum and Articles of Asscciation of the Company

" and other documents referred to in Section 39 of the Act shall be sent by the

Company to every Member at his request within seven days of the request on
payment of the sum of Rupee One for each copy.

BORROWING POWERS

67. Subiject to the provisions of Sections 58A, 292 and 293 of the Act and
subject to the approval of the President of India as per the provisions of Articles
150, the Board may, from tire to time at its discretion by a resolution passed
at a meeting of the Board, accept deposits from Members either in advance of
calls or otherwise and generally raise or bofrow or secure the repayment of
any sum or sums of money for the purposes of the Company. Provided,
however, where the moneys to be borrowed together with the-moneys already
borrowed (apart from temporary loans obtained from the Company's bankers
in the ordinary course of business) exceed the aggregate of the paid up capital
of the Company and its free reserves (not being reserves set-apart for ény
specifie purpose) the Board shall not borrow such moneys without the consent
of the Company in General Meeting.

68. Subject to the provisions of Article 67 hereof and subject to the
approval of the President of India as per the provisions of Article 150 , the
payment or repayment of moneys borrowed as aforesaid may be secured in
such manner and upon such terms and conditions in all respects as the Special
Resolution shall prescribe including by the issue of debentures or debenture
stock of the Company, charged upon all or any part of the property of the

Company (both present and future), including its uncalled capital for the time

being and debentures, debeniure stock and olher securities may be made

assignable free from any equities between the Company and the person to
whom the same may be issued.

69. Subject to the approval of the President of India as per the provision
of Article 150, any debentures, debenture stock or other securities may be
issued at a discount, premium or otherwise and may be issued on condition
that they shall be convertible into shares of any denomination, and with any
privileges and conditions as to redemption, surrender, drawing, allotment of
shares and attending (but not voting) at General Meetings, appointment of
Birectors and otherwise. Debentures with the right to conversion into or
allotment of shares shall be issued only with the consent af the Company in
General Meeting accorded by a Special Resolution.
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70. ThelBoarﬂv shall cause a proper ‘Register {o be kept in.accordance with
the proviSibné of Sectio‘né 133.and 143 of the Act of all mortgages, debentures
and charges spec:flcally affecting the property of the Company and shail cause
the requnrements of Sections 118, 125 and 127 to 144 (both mcluswe) of the
Act in that behalf to be duly complled with, so far as they fall to be complled

_ with’ by the Board

Register and Index

of Debeniure
holders

Power to issue
share warrants

Deposit of share
warrant

71. Th'e Cpmpany shall, if at any time it issues debentures, keep a Regiéter
and Index of Deblenture:hdlders in accordance with Sedti_on 152 of the Act.
The Company shall have (ie power to keep in any state or country ouiside
India branch Register of Debenture holders resident in that State or country.

SHARE WARRANTS

72. . The Company may issue share warrants subject to, and in accordangce
with, the provisions of Section 114 and 115 of the Act and accardingly the

Board may in its discretion, with respect to any share which is fully paid, upon

application in writing, signed by the person registered as holder of the share,
from time to time."-tequire‘as to identity of the person signing the application,
and on receiving the certificate (if any) of the share, and the amount of the
stamp duty on the warrant and such fee as tl‘.é Board may from time to time
require, iéSue a share warrant. .

73. (1) The bearer of a share warrant may at any time deposit the
' warrant at the office of the Company, and so long as the warrant
remains s6 deposited the depositor shall have the same right of
signing a requisition for calling‘a meeting of the Company, and of
attending and voting and exercising the other privile’g’es of a
Member at any meeting held after the expiry of two clear days
from the time of deposits, as if his name were mserted in the
Register of Members as the holder of the share included in the
deposﬂed warrant

(2) Not more than one person shall be recognised as depositor of
the share wamrant.

(3) The Company shall, on two days, written notice, return the
deposited share warrant to the depositor,

74, (1) Subject as herein otherwise expressly brovided, nb person shall,
as bearer of a share warrant, sign. a .requisition for calling a
meeting of the Company, or attend, or vote or exercise any other
privileges of a Mer_nbér at a meeting of the Company, or be
entitled to receive any ‘notice from the Company.



33

(2) The bearer of a share warrant shall be entitled in all other

respects to the same privileges and advantages as if he were
named in the Register of Members as the holder of the share

included in the warrant and he shall be a Member of the
Company.

- 75. The Board may, from time to time, make rules as to the terms on which

(if it shall think fit) a new share warrant or coupon may be issued by way of
renewal In case of defacement, loss or destruction,

. CONVERSION OF SHARES INTO STOCK
AND RECONVERSION

76. Subject ta the approval of the President of India as per the provisions
of Article 150 the Company in General Meeting may convert any paid up shares
into stock, and when any shares shall have been converied into stock, the
several holders of such stock may thenceforth iransfer their respeciive interest
therein, or any part of such interest, in the name manner and subject fo the
same regulations as, and subject to which shares from which the stock arise
might have been transferred if no such conversion had taken place or as near
thereto as circumstances, will admit. The Company may- at any time convert
any stock into paid up shares of any denomination.

77, The holders of stock shall, according to the amount of stock held by

them, have the same rights, privileges and advantages as regards dividends,
voting at meetings, of the Company, and other matters, as it they held the
shares from which the stock arose: but no such privilege or advantage {except
participation in the dividends and profits of the Company and in the assets of
winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

MEETING OF MEMBERS

T8. The Company shall within a period of not less than one month nor
more than six months from which it is entitled to commence business, hold the
Statutory Meeling of the Members of the Company subject to and in
accordance with the provisions of Sectlion 165 of the Act.

79. The Company shall in each year, hold 2 General Meeting as its Annual
General Meeting in addition to any other meetings in that year. All General
Meetings other than Annua! General Meetings shall be called Extraordinary

" General Meetings. An Annual General Meeting of the Company shall be held

within six months after the expiry of each financial year, provided that not more
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than fifteen months shall lapse. between the date of one Annual General
Meetmg and that of the next. Nothing contalned in the foregorng prowsuons
shall_be taken as affecting the right conferred upon the Reglstrar under the
provrsaons of Section 166(i) of the Act fo extend the time wrthrn which any
Annual General Meeting may be held. Every Annual General Meatang shall be
called for a time during businesa hours, on a day that is not a public hol'iday,

Extra-ordinary
Geperal Meating

Requisition of
Members to stale
object of meeling

On receipt of
requisttion
Directors to calf
Meeting and in
default
requisitionist may
do so

' place wrthm the clty in which the ofﬁce of tha Company is s:tuate as the Board

may-determine and the notice callrng the Meetmg shall speczfy it-as the, Annual
General Meetang The Company may in any one Annual General Meetmg fix
the tlme for its subsequem Annual General Meetings. Every member of the
Company shalt he entitled to altend either in person or by proxy and the-Auditor
of the Company shall have the right to attend and to be heard at any General

Meeting which he attends an any part of the business which concerns him as .
-Auditor. At every Annual General Mesting of the Company there shall be laid

on the table the Directors. Report and Audited St_ateman’t of Accounts. Auditor's

Repart (if not already incorporated in the Audited Statement of Accounts), the

Proxy Register with Proxies and the Regié‘tér of Directors’ shareholding while
latter Reglster shall remain apen and accessmle durmg the cont:nuance of the
Meetlng The Board shall cause td be prepared the Annual List of Members,
Summary of the Share Capita, Balance Sheet and Profit and Loss Account

,and forward the same to the Registrar in accordance with Section 159, 161

and 220 of the Act.

80. © The Board may, whenever-lt thinks fit, “call an Exira ordlnary Generai
Meeting and it shall do so upon requisition in writing by any Mernber or
Members holding in the aggregate not less than one-tenth of such of the paid

up capltal as at that date carries the right of votmg in regard to the matter in

respect of whrch the requ:srtuon has been made

81. 'A'ny'r Valid requisition so made 'by Members must state the object or
objects of the méeting propesed to be called, and must be signed by the
requisltionists and be deposited at the office provided that such requisition imay

con5|sl of several documents in iike form each signed by one or more .

reqursltlomsts

82 Upon the-re;eipt of any such requisition, the Board shall forthwith cail
an Extra ordinary General Meeting and if they do not proceed within twentyone
days from the date of the requisition being deposited at the office to cause a
meeting to be called on a day not later than forty five days from the date of
deposit of the requisi_tion'. the requisitionists, or such of their number as
represent either 2 majority in value of the paid up share capital héid by all of

~ them or not less than one-tenth of such of the paid up share capital of the

<
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Company as is referred to in Sect ion 169 {4) of the A ct, which ever is less,
may themselves call the Meeting, butin either case any Meeting so called shall

be held within three months frofn the date of the delivery of the requisition as
aforesaid.

83. Any Meeting called under the foregoing Articles by the requisitionists

" shall be called in the same manner, as nearly as possible, as that in which

meeling are to be called by the Board.

84, Save arid except the Statutory Meeting bventy one days' notice at least
of every General Mesting, Annual or Exira ordinary, and by whomsoever cailed,
specifying the day, place and hour of Meeting, and the general nature of the
business to be transacted théreat, shall be given in the manner hereinafter
provided, 1o such person as are under these Articles entitled fo receive notice
from the Company. Provided that in the case of an Annual General Meeting
with the consent in writing of all the Members entitled to vote khereai and in
case of any other Meeting, with the consent of the Members holding not less
than 95 percent of such part of the paid up share capital of the Company as
gives a right to vote at the Meeting, a Meeting may be cotvened by a shorter
notice. In the case of an Annual Generat Meeting if any business other than —

i} the consideration of the Accounts, Balaince Sheets and Reporis
of the Board of Directors and Auditors,

i) the declaration of dividend,
i)y the appaintment of Directors in place of those retiring,

iv) the appointment of, and fixing of the remuneration of the Auditors,
is to be transacted, and in the case of any other Meeting in any
event there shall be annexed io the notice of the Meeli'ng a
statement setling out all material facts concerning each such item
of business including in pariicular the nature of the concern or
interest, if any, therein of every Director, an(_j the Manager (if any).
Where any such item or special business relates to, or affects
any.other Company, the extent of share holding interest in the
other Cornpany, the extent of share holding interest in the other
Company of every Director, and the Manager, if any of the
Company of every Director, and the Manager, if any of the
Company shall also be set out in the statement if the extent of
such shareholding interest is not less than 2 percent of the paid
up share capital of that other Company. Where any item of
business consists of the according of approval to any documents
by the meeting, the time and place where the document can be
inspected shali be specified in the statement aforesaid.
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85.°  The accidental omission to give any such notice as aforesaid to any of'
the Members, or the non receipt thereof shall not lnvalldate any resolution
passed at any such Meefing. ]

86. No General Meeting, Annual or Extra ordinary, shall be competent to
enter upon, dascuss or transact any busmess which has not been mentioned

/
87.  Five Members presenl in person shall be a quorum for a General
Meetlng ?

83. A body corporate being a Member shall be deemed to be personally
present if it is represented in accordance with Section 187 of the Act.

89. . If, at the expiration of half an hour from the time appointed for holding

@ Meeting of the Company, a quorum shall not be present, the Meeting, if

convened by or upon the requisition of Members, shall stand adjourned to the
same day in the next week or if that day Is a pubiic holiday untit the next
succeeding day which is not a public holiday at the same time and place or to
such other day and at such other time and place in the city or town in which
the Office of the Cofmpany is for the time being situate, as ihe Board may
determ:ne and if at such adjourned meeting a quorum is not present at the
expiration of half an hour from the time appointed for holdmg the Meehng, the
Members present shall be a quorum and may Wransact the business for which
the Meeting was .called.

90. The Chairman (if any) of the Board shall be entitled to take the Chair
at every General Meeling, whether Annual or Extra ordinary. If there be no
such Chairman of the Board or if at any Meeting he shall not be present wilhin
fifteen minutes of the time appointed for holding such Meeting or if he shall be
unable or unwilling to take the chair then the Members present shall elect
another Dlrector as Chairman, and if no Director be present or if all the
Directors present decline to take the Chair, then the Members present shail
elect one of their number to be Chairman.

891. No business shall be discussed at any General Meeting except the
election of a Chairman, whilst the Chair is vacant.

92. The Chalrman with the consent of the Members may adjourn any
Meeting from time to time and from place to place where the Registered Office
is situated. But no business shall be transacted at any adjourned Meeting other
than the business feft unfinished at the Meeting from whlch the adjournment
took place '
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93. At any General Meseting, a resolution put to the vote of the Meeting
shall be decided on a show of hands, unless a peoll is (before or on the
declaration of the result of the show of hands) demanded by al least five
Members having the righi' to vote on the resolution and present in person or
by proxy or by the Chairman qf the Meeting or by any Member or Members

" holding not less than one-tenth of the total voting power in respect of the

resolution, or by any Member or Members present in person or by proxy and
holding: shares in the Company conferring a right to vote on the resolution
being shares on which an aggregate sum has been paid up which is not less
than one tenth of the total sum aid on ali the shares conferring that right,
and unless a poll is 30 demanded, a declaration by the Chairman that a
resolution has, on a show of hands, been carried or carried unanimously, or
by a particutar majority, or lost, and an entry to that effect in the Minute Book
of the Company shall be conclusive evidence of the fact, without proof of the

number or proportion of the voles recorded in favour of or against that
resolution, '

94.  Inthe case ofan equality of vates, the Chairman shall both on a show
of hands and at a poll (if any) have-a casting vote in addition to the vole or
voles to which he may be enlitled as a Member.

85. If a poll is demanded as aforesaid the same shall subject to Article 97
be taken at'such time (not later than forty eight hours from the time when the
demand was made) and place in the City or town in which the Office’ of the
Company is for the time being situate and either by open vofing or by ballot,
as the Chairman shali direct, and either at one or after an interval or
adjournment or otherwise, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The demand for a

poll may be withdrawn at any time by the person or persons who made the
demand. '

86, Where a poll is to be taken, the Chairman of the Meeting shall appoint
two scrutinesrs to scrutinise the vote given on the poli and to report thereon to
him. One of the scrutineers so appointed shall aiways be a Member (not being
an officer or employee of the Company) present at the Meeting provided such
a Member is available and willing to be appointed. The Chairman shall have
power al any time before the result of the poll is declared o remove a
scrutineer from office and fill vacancies in the office of scrutineer arising from
such removal or from any other cause.

a7. Any poll duly demanded on the election of Chairman of a -Meéting or
on any question of adjournment shall be taken at the Meeting forthwith,
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98. The demand for a poll except on the guestions of the election of the
Chairman and on an adjournment shali-not prevent the continuance of Meet:ng

for the transaction of any busmess other than the question on whrch the poll
has been demanded

99.  The President of india may, so long as he is a Member of the Company

within the meaning of the Act, authorise from timé to time such person {whether

meeling of the
Company

Members in arrears
not to vole

a member of the Cornpany or not) as he thinks f i to act as his representauve :
at any general meeting of the Company or at any meetmg of any ciass of
members of the Company

100. The President of India may, if he is a ereditor (including a holder of
debentures) of the Company within the meaning of the Act, authorise from time
to time, such person as he thlnks fit to act as h!s representatlves at any meetmg
of any credltors of the Cempany held, in pursuance of the Act or of any rules

made thereunder or in pursuance of the provisions contained in any deberture

or trust deed as the case may be.

101.  The President of india may, from tirne, to time revoke or cancel any- ‘
authorisation made under Article 99 or Articie 100 of these Article and make
any fresh aumqrisatien or authorisations.

102. The production at the meeting of the Company or of any creditors of
the Company of an order made and executed in the name of the President of
India and authenticated as provided by the Constitution of India in respect of
such authorisation, revdcation or cancellation as aforesaid shall be aceepted
by the Company as SUfﬁcient and conclusive evidence thereof '

103 Any person authonsed by the President of india to represent him as
aforesaid may, Jf S0 authonsed by the order of the President of Indra appoint,

'another person (whether a member or ‘not) as a proxy or substituted authonty,
,whether special or general to represent the President of india as aforesaid.

104.  Any person authiorised or appointed as aforesaid shall be entitled to
exercise the same rights or powers (incfuding the tight 1o vote by proxy) on
behalf of the President of India whom he represents as the President of India
could eke_rcise as.a memher, creditor or holder of debentures of the Company.

' VOTE OF MEMBERS

105. No Member shall be entitled to vote either personally or by proxy at
any General Meeting or “Meeting of & class of sharehotders either upon a show

- of hands or upon a poll in respect of any shares registered in his name on

which any calls or other sums presently payable by him have not been paid or
in regard to which the Company has, and has exercised, any right of Lien.
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106.  Subject to the provisions of the Articles and without prejudice to any
special privileges or resirictions as io voting for the time being attached ta any
class of shares for the fime being forming part of the capital of the Company,
every Member, not disqualified by the jast preceding Article shall be entitled to
be present, and to speak and vote at such Meeting, and on a show of hands

every Member present in person shall have one vote and upon a poll the voting

right of every Member present in person or by proxy shall be in proportion to
his share of the paid up equity share capital of the Company. Provided,
however, if any preference shareholder be present at any Meeting of the
Company, save as poovided in clause (b) of Sub- Section (2) of Section 87, he
shall have a right to vote only on resolutiors placed before the Meeting which
directly affect the rights aftached 1o his preference shares.

107. On a poll taken at a meeting of the Company, Member entitled to more

than one vote, or his proxy or other person entitled to vote for him, as the case

may be need not, if he voles, use all his votes or cast in the same way all the
voles he uses.

108. A Member of unsound mind or in respect of whom an order has been
made by any Court having jurisdiction incases of lunacy, may vote, whiether on
a show of hands or upon a poll in réspect of any shares registered in his name
and any such committee or guardian may, on poll vote by proxy, if any Member
be a minor the vote in respect of his share or shares shall be by his guardian,

or any one of his guardians, if more than one, to be selected in case of dispute
by the Chairman of the Meeting.

109.  If there be Joint registered holders of any shares, any one of such
persons may vote at any Meeting or may appoint another person {(whether a
Member or not) as his proxy in respect of such shares, as if he were solely
entitled thereto but the proxy so appointed shall not have any right to speak at
the Meeting, and if more than one of such joint holders be present at any
Meeting, that one of the said persons so present whose name-stands higher
on the Register shall alone be entitied to speak and to vote in respect of such

shares, but the other or others of the joint-holders shalt entitled to be present

at the Meeting. Several executors or administrators of a deceased Member in
whose name shares stand shalt for the purpose of these Articles be deemed
joint holders thereof. '

110.  Subject to the provisions of these Articles votes may be given either
personally or by proxy. A body corporate being a Member may vote either by
a proxy or by a representative duly authorised in accordance with Section 187
of the Act and such representative shall be entitled to exercise the same rights
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and powers (including the right to vote by proxy) on behalf of the body
corporate. which fe represents as that body could exercise if it were an
individual Me_rnber.

Any person entltied under Article 62 to transfer any share may vote at
any General Meeting in respect thereof in the same manner as if he were the

Appointment
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Mee:ing

Froxy lo vole only
on Polt
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Form of Proxy

Validity of votes
given by proxy
notwithstanding
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113,

the tnme of holdlng the Meetlng or adjourned Meeting, as the case may be at
which he proposes to vote he shall satisfy the Directors of his right to transfer
such shares and give such indemnity (if any) as the Directors may require or
the D:rectors shall have prevuously admltted his right to vote at such Meeting
in respect thereof.

112. . Every proxy (whether a Member or not) shall be appointed in writing
under the hand of the appointer or his attomay, or if such appointer is a
corporation under the common seal o'f such corporation, or be- signed by an
officer or any attorney duly authorised by it, and any Committee or guardian
may appoint such proxy. The proxy so appointed shall not have any right lo
speak at the Meeting,

An mstrument of proxy_shall appaint & proxy for the purpose of a
particuiar Meetmg spemf ed in the instrument and any adjournment thereof,

114. A Member present by proxy shall be entitled to vote only on a poll

115.  The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of that
power of authority, shalli be deposited at the office not later than forty-eight
hours before the time for holding the Meeting at which the person named in
the instrumentl-pn"'opc')ses to vole, and in default thé instrument or proxy shall _

'not be treated as valid. No instrument appomtlng a proxy shall bé valld after

the exp[ratlon of twelve months from the date of its execution.

116.  Every in_strumeht of proxy whether for a specified Meeting or otherwise
shall as nearly as circumstances will admit, be in any of the forms ‘'set out in
Schedule: X of the Act. :

117.
shall be valid notwithstanding the previous death or insanity of the principal,
.or the transfer of the share in respect of which the vote is given, provided that
no, intimation in wntlng of the death or insanity, revocation or transfer shall
have been received at the office before the meeting.

A vole givenl in accordance with the terms of a instrument. of proxy

118. No. objectlon shall be made tothe validity of any vote, except at any
Meehng or poll at which such vote shall be tendered and every vole whether
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given personally or by proxy, not diéallowed at such Meeting or polt-shall be
deemed valid for all purposes of such Meeting or poll whatsoever.

119.  The Chairman of any Meeting shall be the sole judge of the validity of
every vote tendered at such Meeting. The Chairman present at the taking of
poll shall be the scle judge of the validity of every vote tendered at such poll.

120. (1)

(2)

{3)

{4)

(5

(6)

(7)

MINUTES OF MEETING

The Company s_hall cause minules of all proceedings of every

‘General Meeting to be kept within thirty days of the conclusion of

every such Meeting concerned entries thereof in books kept for
that purpose with their pages consecutively numbered.

Each page of every such book shall be initialled or signed and
the last page of the record of proceedings of each Meeting in
such book shall be dated; sighed by the Chairman of the same
Meeting within thé aforesaid period of thirty days or in the event
of death or -inability of that Chairman within that period, by a
Director duly authorised by the Board for the purpose.

in no case the minules of proceedings of a Meeting shall be

attached to any such book as aforesaid by pas_ting"or otherwise..

The minutes of each Meeting shall contain a fair and correct
summary of the proceedings thereat.

All appointments of Officers made at any Meeting aforesaid shall
be included in the minutes of the Meeling.

Nothing herein eontained shall require or be deemed to require
the inclusion in any such minutes of any matter which in the
opinion of the Chairman of the Meeting;

(a) is or could reasonably be regarded as defamatory of any
" person, or

{b) is irrelevant or immalerial to the proceedings, or
{c) is detrimental to the interests of the Company.

The Chairman of the Meeting shall exercise an absolute
discretion in regard to the inclusion or non inclusion of any matter
in the minutes on the aforesaic grounds,

Any such minutes shall be evidence of the proceedings recorded
therein.
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(8) The book contamlng the Minutes of Proceedings of GeneraI.

B Meetlngs shall be kept at the Office of the (‘ompany and shall be

open dunng business hours, for such pericds not being less in

the aggregate than two hours in each day as the Directors
determme to the inspection of any Member without charge.

Number of
Directors

President of India’s
powers 1o appoint
-Directors -

Power to appoint
Ex-Ofticio Directors

DIRECTORS

121°. Untif otherwise determined by a General Meeting of the Company and
subject to'the provisions of Section 252 of the Act the number of the Dlrectors

: shall not be'less than three and not more than sixteen.

122. The Presudent of Indaa shall be entltled by a notice in writing addressed
to the Cumpany by an order made and executed in the name of the President
of India an_d authenticated as provided by the Constitution of India to appomt'
such number of persons as shall, together with the Managing Director and
otfier Directors including whole-time Directors not exceeding one-third of the
total number of Directors for'l_he time being of the Company, as Diréctor or

- Directors of the Company ‘and to remove such person or persons from office

and b__n a vacancy being caused in such office from any cause whatsoever
wheiher by resignation, rati'ré_ment, death, removal or otherwise, of any such
person or persons so appointed, to appoint another or others to fill such
vacancy. -One of the pé'r_sc'ms' se appointed as Director by President of India
shall be a represénfativ'e of Ministry of Finance Govt. of India. An appointment
or removai of the Director under this Artlcle shall become effective forthwith
upon receipt by the Company of the aforesaid order. The Directors so
appelnted by the Presndent of India shall not be liable to retlre at any General

Meeting of the Company

123 Subject to.the approval of the President of India as per the provisions
of Article 150 whenever Directors enter into a contract with any Government,

Central State or Local, any bank or fi nancial institution or any person or
persons (hereinafter referred to as “the appointer”) for borrowing any money
or for p}oyiding any guarantee or security or for technical collaboration or
assistance of fdr underwritin_g.or enter into any other arrangement whatsoever,
the Directors shall have, -subject to-ihe provisions of Section 255 and 620 of
the Act, the power to agree that such appomter shan have the right to appoint
or nommate by a noime in writing addressed to the Company, one or more
Dxre,ctors on the Board for such period and upon such conditions as may be

3 Amended vide Special Resolution passed 3l the EGM held on 21.3.2002.
Unitil otherwise determined by a General Meeting of the Company and subject
to-the provisions of Seclion 252 of the Act the number of the Direclors shall
not be 1ess than three and not more than fourteen
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mentioned In the agreement and that such Director or Directors may not be
liable to retire by rotation nor be required to hold any qualification shares.
Subjebt to the provisions of Articles the Directors may also agree that any such
Director or Directors may be removed from time to time by the appointer
entitled to appoint or nominate them and the appointer may appoint another or
others in his or their place and also fill in any vacancy, which may occur as a
resuit of any such Director or Directors ceasing to hold that office for any
reason whatsoever. The Directors appointed or nominated under this Article
" shall be entitled to exercise and enjoy all or any of the rights and privileges
exercised and enjoyed by the Directors of the Company including payment of
remuneration and travelling expehseé to such Director or Direciors as may be
" agreed by the Company with the appointer. -

124, The Board may appoint an Alternate Director recommended for such
appeintment by the Director (hereinafier calied the Originél Director) in whose
place he is being appointed during his absence for a period of not less than
three months from the Stale |n which the meetings of the Board are ordinarily
held. Provided that in the case of an Original Director who is appointed by the
President of India under the provisions of Article 122, the Board may appoint
an Alternate Director recommended for such appointment by the President of
India. An Alternate Director appointed under this Article 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 office if and when the Original Director
relurns to that State. If the term of office of the Original Director is determined
before.he so retums to that State, any provisions in the Act or in these Articles

for the automatic reappoiniment of retiring Director in default of another '

appointment shall apply to the Original Director and not to the Alternate
Director.

125. (a) Subject to the provisions of Section 260 of the Acl, the Board
shall have power at any time and from time to time appoint any
other qualified person io be an Additional Direclor, but so-that the
total number of Director shall not at any time exceed the
maximum fixed under Aricle 121. Any such additional Director
shall hold office only upto the date of the next Annual General
Meeting. '

{b) Subject to the pravisions of Sections 262,264 and 284(c) of lhe
Act, the Board shall have power at any time and from time to
time to appoint any othér qualified person to be a Director to fill
a casual vacancy Any person so appoeinted shall hold office only
upto the date upto which the Director in whose place he is

appeinted would have held office if it had nol been vacated
by him.

Appoinfment of
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126. A Dn‘ector shall not be required to hold any share Quahﬂcat:on

127 Rernunerahon of the Managlng Director and all other’ Directors

(whether whole time Dlrectors or not) shall from time to time be determined by
the President of tndia. Such. reasonable additional remuneration as may-be
|xed by the Presudent of india, may be pald to any ohe or more of the Dlrectors ’

Traveliing expenses
Incurred by Direcior
nat'a bonafied
resident or by

Director going out -

on Compariy's
business

Dirgctors may act’
notwithstanding tiny
vacancy

When Office.of
Directors to
becoms vacant

who |_s ‘an "emp'loyee o,f the Govefnment shall not be ‘entitied to any

remuneration unless othe_nrvise provided. by the President of Ind_ia.

128. The Dlreclors rnay allow and pay to any Director who travels for the
purpose of attending or returning from meetings of the Board of Directors or
any Cammittee thereof or General Meetings, or in connection with the business .
of the Company. his travelhng and hote! and other expenses incurred by him

in consequence orfor the purpose of his attendance, and in connection with

the business of the Company The Dtrector may also he paid sitting fees as
may be decided by the Directors from time to time for attending such meetings
as above spec_;lfned and other remuneration payable to him,

129. The contintjin'g Directors may act notwithstanding any vecancy in their
body but if and so tong as their number is reduced below the minimum fixed
by Article 12 hereof the continuing Directors not being less than two may act

i for the purpose of mcreasmg the number of Directors to that number, or for

summonmg a General Meetmg but for no other purpose.

130. Subjeot to section 283(2) of the Act the Offi ice of a Dlrector shall
become vacant it;

@

he is found to be of unsound mind by a Court of Competent
jurisdiction: or

(b)
©
(d)

he applies to be adjudicated an insolvent; or

he is adjudged an insolvent; or

‘he fails to pay any call made on him in respect of shares of the
Company held by him, whether alone or jointly with others, within
six months from the last date fixed for the payment of such call

~ unless the Central Government has by notification in the Offi cial
Gazette removed the disqualification |ncurred by such failure; or

he absents himself from three consecutive meetings of the
‘ Dlrectors or from all meetlngs of the Directors for a continuous
‘ perlod of three manths, whichever is longer, without leave of
absence from the Board; or

©

{fy he becomes disqualified by an order of the Court under Section
203 of the Act; or '
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he is removed in pursuance of Section 284,

he {whether by himself or by any person for his benefit or on his
account) or any firm in which he is a partner or any private
company of which is director accepts a loan or any guaraniee of
security for a loan from the Company in contravention of Section
295 of the Act; or

he acts in contravention of Section 289 of the Acl; or

he is convicted, by a couri of an offence involving morat'turpitudé
and is sentenced in respect thereof to imprisonment for not less
than six months; or

having been appointed a Director by virtue of his holding any
office or other employment in the Company, he ceases to hold
such office or other employment in the Company; or

he resigns his office by a notice in writing addressed to the
Company.

A Director or his relative, firm in which such Director or relative is
a parther, or any other pariner in such firm or a private company
of which the Director is a member or Director, may snter inlo any
contract with the Company for the sale, purchase or supply of
any goods, materials or services or for underwriting the

subscription of any shares in or debentures of the Company, the

sanction of the Board and the previous approval of the Central
Government as may be required shalt be obtained in accordance
with Section 297 of the Act.

No sanction shall, however, be necessary for -

(a) any purchase of goods and materials fromn the Company, or
the sale of goods or materials lo the Company by any such

Director, relative, firm, partner or privale company as

aforesaid for cash or at prevailing market prices; of

{b) any contract or contracis between the Company on one
side and any such Director, relative, firm, partner or private
company on the other for sale, purchase or supply of goods,
materials and services in which either the Company or the
Director, relative, firm, partner or private company, as the
case may be, regularly trades or does business, where the
value of the goods and materials or the cost of such
services does not exceed Rs. 5,000/ in the aggregate in
any year comprised in the period of ihe contract or
contracts,

Direcfor may
contract with
Caompany
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Provided that in clrcumstances of urgent necessny, a Director, relatsve firm,

: partner or pnvate company as aforesaid may’ wrthout obtaining the consent of

the Board enter: mto any such contract with the Company for the sale purchase
or supply of any goods. materlals or services even if the value of such goods
or the cost of such. services exceeds Rs. 5 000 in the aggregate in any year
ccmprlsed in the penod of the contract if the consent of the Board shall be’

Disclosurs of -
Interest -

General nolice of
interest

Intérested Directors
not to participate or
vole in Board's
proceedings

LT e

obtained-te r‘e‘e"mﬁttﬁs ofthe -
date on whlch the contract ‘was entered Into

132, A _Dlrector of the'Co'mpany who is in any way, whether ldire‘ctly. of

indirectly concerned or interest_ed in a contract or arrangerment or proposed

~ contract or airangement entered into or to be entered into by or on behalf of

the Company, shall’ disclose the nature of his concern or interest at a meeting
of the Board inthe manner prowded in Section 299(2) of the Act. Provided that
it shall not’ be necessary. for Director to disclose his concern or interest in any
contract or arrangement entered into or 1o be entered into between two
companies. where any of the Directors of the Company-or two or more of them

.together hold or hold not more than two percent of the pald up share capllat in

any such other company

133. A General notice given to the Board by the Dlrector to the effect that

~he is a director or member of a specn" ed firm and is to be regarded as

concerned or :nterested in any contract or arrangement which may, after the

“date of the riotice, be entered into with that body corporate or firm, shall be

deemed to be a sufficient dleclosure of concern or mterest in relation to any
contract or arrangement 50 made. Any such general notice shall expire at the

' end of the financial year in which it is given but may be renewed for a further
-period of one fi nancial year at a time by afresh notice given in the fast month

of the fi nanmal yedar in Wthh it would have otherwise expired. No such General
notice and no renewal théreof shall be of effect unless, either it is given at a

7 meeting -of the Board or the Director concérned taken reasonable steps to
_secure that |t is brought up and read at the first meetmg of the Board after it

is given

134, - No Director shall as a Director, take any part in the discussion of, or. -

vote on any contract or arrangement entered into. or o be entered into by or

on ‘behalf of the Company, if he is in any way, whether directly, or indirectly
concerned or lnterested in such contract or arrangement, nor shall his
presence count for the purpose of forming a quorum at the time of any such
dlscussmn or vote, and .if he does vote, his vote shall be void, pravided
however that nothlng ‘herein contained shall apply io :

(&) ‘any contract of :ndemnlty against any loss which Directors, or any
one or more of them, may suffer by reason of becoming or being
a surety or sureties for the Company;
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(b) any contrapt or arrangement entered info or -0 be entered into
with a Public Company or a Private Company which is a

subsidiary of Public Company in which the interest of Director
consists solely:

i in his being :
a) a director of such company, and

b) _ the holder of not more than shares of such number of

value therein as is requisite to qualify him for

appointment as a Director thereof, he having been
nominated as such director by the Company.

(i) in his being a member holding not more than 2% of its paid
up share capital.

135.  The Company shall keep a Register in accordancé with Section 301(1)
and shalt within the time specified in Section 301(2) enter therein such of the
particulars as may be relevant having regard to the -application thereto of
Section 297 or Section 299 of the Act as the case may be. The Register

aforesaid shall also specify. in relation to each Director of the Company the

names of the bodies corporate and firms of which notice has been given by
him under Article 133. The Register shall be kept for inspection at the Office,
and extracts may be taken therefrom and copies thereof may be required by
any member of the Company fo the same extent, in the same manner, and on
payment of the same fee as in the case of the Register of Members of the

- Company and the provisions of Section 163 of the Act shall apply accordingly,

136. A Director may be or become a Director of any company promoted by
the Company, or in which it may be interested as a Vendor, shareholder, or
otherwise and no such Direéctor shall be accountable for any benefit received
as director or shareholder of such company except in so far Section 309(6) or
Section 314 of the Act may be applicable,

137. At every Annual General Meeling of the Company, one-third of such of

the Directors for the time being as are liable to retire by rotation or if their
number is not three or a multiple of three, the numbef nearest o one-third
shall retire from Office. The non retiring Directors, if any, shall not be subject
to retirement under this clause and shall not be taken into account in
determining the rotation of retirement or the number of Directors to retire.
Subject to provisions of the Act, the Directors to retire by rotation under this
Article at every Annual General Meeting shall be those who have been longest
in office since their last appointment, but as between persons who become
Directors on the same day, those who are to retire, shall, in default of and
subject to any agreement among themselves, be determined by lot.
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138. A retiring Director shall be eligible for re-election.

139. Subject to Sectlon 258 of the Act ihe Company at the General Meetung
at whlch a D:rector retires in the manner aforesaid may fill up the’ vacated office
by electmg a person thereto, '

j r § 5 ot so filled op and the
Meetxng has not expressly resolved not to fill the vacancy. the
Meetlng shall stand adjourned till the same day in‘the next week

at the same tlme and piace or if that day is a publ:c hohday, il '

_ the next succeedmg day which is not a public hollday at the same
lnms and place.

' (b) If at lhe acjourned Meeting 'aiso the plac‘e of the retiri'ng Director
is not filled up and that Mes-ttng also has not expressly resolved

not to fill the vacancy, the retiring Director shall be deemed to -

'have bsen reappomted at the: adjoumed Meeting unless

i} a't the Meeting or at the previoiis Meeting resolution for the
~ reappointment of such Director has been put to the Meetung
. and lost;

- i) the'retiring'Director has, by notice in writing addressed to
the Cormipany or its Board, expressed his- unwillingness to
~ be so appointed,;

iiiy - he is not qualified or is disqualified for appointment;

iv) a fesolution, whether special or ordinary, is required for the
appomtment or reappomtment by virtue of any provisions of
the Act; or

v}  the provision to Sub-Section {2) of Section 263 of the Actis
apphcable to the case.

141. Subjectto Section 2_58 cf the Acland subject to the provisions of Article

- 121 the Company r_nay by Ordinary Resolution from time to time, increase or

reduce the number of Directors wtthin the-limits fixed in that behalf by these
Aricles, and may alter their qualifications and the Company may (subject to
the provisions of Sectlon 284 of the Act) remove any Director before the

expiration of his period of office and appoint another qualified person in his -

stead. The person sp appointed should hold office during such time as the
Director in whose plac;e he is appomted would have held the same if he had
not been removed. '
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(1) No person not being a retiring Director, shall be eligible for

(2)

(3}

(a)

(b)

(a)

. appointment to the office of Director at any General Meeting

unless, he or some Member intending to propose him has, not
tess than fourteen days before the Meeting, left at the office of
the Company, a notice in writing under his hand signifyi'ngi his
candidature for the office of Director or the intenlion of such
Member to propose him as a candidate for that office, as the case
may be along with a deposit of five hundred rupees which shalt
be refunded to such person, or, as the case may be, to such
member, if the person succeeds in getting' elected as a director.

Every person (other than a Director) retiring by rotation or
otherwise or a person who has left at the office of the Company
a notice under Section 257 of the Act signifying his candidature

for the office of a Director proposed as a candidate for the office

of a Director shall sign and file with the Company the consent in
writing to act as a Director if appointed.

A person other than a Director re-appointed after retirement by
rotation or immediately on the expiry of his term of office or an
Additional or Alternate Director, or a person filling a casual
vacancgy in the office of a Director under Section 262 of the Act,
appointec as a Director or re-appointed as an Additional or
Alternate Director, immediately on the expiry of his term of office,
shall not act as a Director of the Company, unless he has within
thirly days of his appointment signed and filed with the Registrar
his consent in writing to act as such Director.

The Company shall keep at its office a Register containing the
particulars of its Directors, Manager, Secretary and other persons
mentioned in Section 303 of the Act, and shall otherwise comply
with the provisions of the said Section in all respecis.

The Company shall in respect of each of as Directors also keep
at its office a Register, as required by sub-section (1) of Section
307 of the Act, and shall otherwise comply with the provisions of
the said Section.

Every Director (including a person deemed to be a Director by
virtue of the Explanation to sub-section (1) of Section 303 of the
Act), Managing Director, Manager or Secretary of the Company
shall within twenty days of his appointment to any of the above
ofﬁces tc any other body corporate disclose to the Company the
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partsculars retative to his office in the other body corporate wh:ch
arg requ:red to be specif] ed under’ sub-secnon (1) of Sectlon 303
of the Act.. ’ i

(b} Every Director and every person deémed to be a Director of lne
Company by virtue, of Sub- section (1) of Section 307 of the Act,
shall give notice to the Company of such matters relating to

Right of the
president of India
to appoint
chairman

Right of the
President of India
to appoint
Managing Director
& Whole time
Directars

Restriction on
management

Certain persons not
to be appoinled. as

Managing Director

ele.

himself as may be necessary for the purpose of enabling the
Cpmpany to comply with the provisions of thal Section.

145, The President of India shall be entitled by a nofice in writing addressed
to the Company to appomt any Director as ‘Chairman of the Board of Directors
of the. Company and to cancel such appmntment and on a vacancy being
caused in such office from any cause whatsoeve{ whether by such cancellation

or by resignation;. rétirement death, removal or otherwise, of any such person

S0 appointed, 1o appolnt any Dlrector to filt such vacancy An appointment or
cancellat:on of thé Director under this Artlcles shall become effective forthwnh
upon receipt by tha Company of the wrmng aforesaid.

148.  The President of india shall be entitied by a notice in-writing addressed

to the Cornpany to appoint one or more Directors as the Managmg Director, or
Wholetime Director(s) of the Company and to remove such person from office
and on a vacancy being caused in such office from any cause whatsoever

-whether. by resignation, retirement, death, removal or otherwise, of any such

person so. appmnted 1o appo:nt another to fill such vacancy An appomtment
or removal of the Director under this Article shall become effective forthw;th
upon receipl by the Company of the wrmng aforesaid.

147. Man,aging Dir_ector shall not exercise the power to :.

(@) make calls on shareholders in respect of money unpaid on the
shares in the Cornpany.

(b} 'issue debentqres. and except to the extent mentioned in the
resolution passed at the Board meeting under Section 292 of the
Act, shall also not exercise the power to :

() borrow moneys, other than on debentures,
{d) .invest the funds of fhe Company; and
{e) make loans. . '

148.  The Company shall not appoint or employ, or continue the appointment
or employment of a person as fis Managing or Wholetime Director who:

{a) is an undischarged insolvent, or has at any time been adjudged
an insolvent; '
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{b) suspends, or has at any time suspended, payment to his
creditors, or makes, or has at any time made, a composition with
them; or

{c} is, or has at any lime been; convicted by" a Court of an offence
involving moral turpitude.

149.  Managing Director shall not while he continues to hold. that office be
subject to retirement by rotation in accordance with Article 137. If he ceases to
hold the office of Director he shall ipso facto and immediately cease to be a
Managing Director. ' : .

CONTROL AND DIRECTIONS BY THE PRESIDENT OF INDIA

150. (1) Malters reserved for the consideration of the President of India.
- The Chairman of the Board m'ay on his own motion and shall,
when requested _:by the Managing Director in writing reserve for
the consideration of the President of India the following matters

. relating to the'wq"rkin'g of the Company namely :

{a) Calling up the unpaid capital or increasing the authorised

~ capital of the company or issuing of any unissued shares

forming part of the authorised-capital or forming the whole

or part of any increase of capital in the event of any
increase in capital beyond the authorised capital.

(b) () Any proposal.to borrow at a time exceeding Rs. 15
) lakhs. ' '
i) . ,,Any proposal to borrow which will increase - the
aggregate of such individual borrowing o an amount
in excess of 25 per cent of the paid up capital of the
Company or Rupees oneg crore whichever is less,
© (i) Any proposal to borrow at a rate of interest exceeding
the Reserve Bank rate by more than 1 per cent per

annum, if the Managing Director considers that such
a rate of interest is unduly high.

helid on 8.12.98.
. ' (c) Isste of Debentures

(d)°. *Delefed. -

= 4 Any prbpo:sal for investment in a particutar lype of security or shares. If such
' investiment &xceeds Rs. 10 lakhs {Rupees ten lakhs).

5. Delated vide Resolution passed at the AGM held on 29.09.2008

[ e

P ‘ (iv)® Deleted vide Special Resolution passed at the AGM

Special position of
Managing Direcfor
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{e} Voluntary winding up of the Company.

{f) Any important matter relating to the Company’s
Estabiishment.

(g} Any other matter which in his opinion involves an important
Issue of general policy.

No action shall be taken by the Company in respect of any-matter
reserved for the consideration of the President of India as
aforesaid until his approval to the same has been obtained.

R 2

Nothing withstanding anything contained in any other articles, prior

ap-proval of the President of India should be obtained in respect

of;

{a)® Appointment to the posts of Board level Directors and ‘Chief
Vigilance Officer. k

{b) appointment of any foreign national to bny postin the
Company. o A

{c) schemes, purchases and contracts involving capital outlay * . L
which is in excess of the powers vested in the Board under
Article 151, .

(dy’*? dispasal of property (other than ships} having an original
book value of Rs.1 crorefRupees one crore) and gbove,

{e)® formation of a subsidiary company or companies of the
Company, setting up Joint Venture Companies in Indig and
abroad , acquiring other companies or merging the acquired
entities gmongst themselves which are exceeding the limits
or conditions or are otherwise not covered under the
provisionsof Article 166 of the Articles of Association of the
Company.

Amended vide Resolution passed at the AGM heid on 29.9.2008- .
Appointment to posts where the pay(including pension and pensioner

‘equivalent of retirement benefits)exceeds Rs.5700/- per month or where

the minimum of pay sale is Rs.5700/- or more of persons who have already
attained the age of 58 years.

Amended vide Special Resolution passed at the AGM held on 8.12.1990-
Disposal of property (other than ships} having an original book vaiue of
Rs.10 lakhs (Rupees ten lakhs) and above and sale of ships (which has not
completed its economic life) to a foreign buyer and sale of ships for
scrapping (which has not completed its economic life); and

Amended vide Special Resoiution passed at the AGM held on 15.9.1994-
Disposai of property {other than ships) having an original book value of

Rs.1 Crore (Rupees one crore) and above and sale of ship {(which has not
completed its economic life) to a fareign buyer and sale of ships for
serapping {which has not completed its economic life).

Amended vide Special Resolution passed at the AGM held on 29.9.2008-
Formation of a subsidiary company or companies of the Company, setting
up Joint Venture Companies in India and abroad, acquiring other companies
of, merging the acquired entities amgngst themselves.

Amended vide Special Resolution passed through Postal Ballot on 22.2.2016-
dispasal of property {other than ships which are economically not viable)
having an original book value of Rs.1 crore (Rupees one crore).and above.

M— e laammeem el
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PROVIDED THAT ;

Notwithstanding anything contained elsewhere in the '
Articles, no such prior approval of the President shall be
required, subject to provision of the Act, to form wholly or
partly owned companies or subsidiaries in India or acquiring
other companies or merging the accjuired entities amongst
themselves or joint venture in India in cases, where powers
have. been delegated to the Board by the Govemiment.

() any proposal for action relating to the reduction of'capi{al.

(g) any proposal for action relating to the amount of capital to
be raised and the terms and conditions thereof,

{h)g Agreements involving foreign colfaboration proposed o be
entered into by the Company which is in excess of powers
vested in Board under Article 166.

{3) The Company shall, whenever its Revenue Budget for 'ény
financial year shows an element of deficit which is proposed to
be met by obtaining funds from the Government submit the same -
to the President of India for his approval.

(4) The President of India may call for such returns, accounts and
other information with respect to the property and activities of the
Company as he may require from lime to time.

{5) The Company shali submit its five year and annual pians of -

development and its Capital Budget to the President of lqdia for
his prior approval.

{6) Notwithstanding anything confained in any of these Articles, the
President may from time to time issue such directions or
instructions as he may consider necessary in regard to the affairs
or the conduct of the business of the Company or Directors
thereof and in like manner may vary and annul any such
directions or instructions. The President may also issue such
directions or instructions to the Company as to the exercise and
performance of its functions in malters invoiving national security
or public interest and in like manner may vary or annul any such
directions or instructions. The Company shalt be. bound to give
-effect to any such directions or instructions. Provided that if at
the direclion of the President of India, the Company establishes,
alters or continues to mainlain any trade, line routes or service or

9. Amended vide Special Resolution passed al the AGM held on 29.9.2006 and

29.9.2008 — Agreements involving foreign collaboration proposed to be
entered into by the Company other than those provided in sub clause {e)
above .
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other ac'ti\iit_y or function and satisfies the President of India that
during the r_e'l,evani financial year the Company has suffered an
‘overall loss in respect of the operation of its trade, route or
service and of all'its other activities and also that the service or
“activity so established altered or continued to be maintained in
compliance with the directions or instructions of the President of
Indi 232 i I

year. then the President of india shall reimburse the Company to
the extent of the Ioss relatable to the operation of that particular
_ser_viéé or activity. Provided further that all directives issued by
the President shall be in writing addressed to the Chairman of
the Board. The Board_ shall, except where the President
considers '_tﬁat the iht_er'est of the national security requires
ofhehuise_,."iﬁcptporate the contents of directives issued by the
_ P'resideﬁt"i_n'fhe Annual Report of the Company and also indicate

. its _irhpact‘ on the finangial pdsitiqn of the Compariy”. '

Powers with regard 151,10 “\without prejudice to the provisions contained in these Articles, and

lo works of capital

nature - : subject to the prbvisions of the Act, the Directors shall have the following
powers with regard to the works of capital nature :

() To incur capital expenditure on purchase of new items or for
replacement, without any monetary ceiling

(i) Al proposals where - they pertain to capital expenditfure,
investment or other matlers involving substantial financial or
managerial commiiments or where thay would have a fong term
impact on the structure and functlioning of the Company, should
be prepared by or with the assistance of professionals and
experts énd should be appraised, in suitable cases, by financial
institutions -or reputed professional organizations with experiise
in the relevant areas. The financial appraisal should also
preferably- be backed by an im/qlvement of the appraising
ins_tf_'tul_‘iohs _t_hro_ugh loans or equily participation. '

10. .

i)

(it}

Amended vide Special:Resolution passed at the AGM held on 28.8/2008 — -
To authorise, without reference to the President of india, the undertaking of
works of a capital nature including the incurrence of capital éxpenditure, where
Detailed Project Reports have been prepared with estimate of different
component parts of relevant Project and where such ‘Project Reports have
been approved by President and to invite and accept tenders relating to the
works included in the approved Detailed Project Report, including variation, if
any, in the approved estimates, provided such variations. are not more than
10% for any particular component part and do not substantially change the

‘scope of the Project.

To authorise the underiaking of works of a capital nature, not covered by
Clause (i} above, if required o be laken up in advance of the preparation of a
Detailed! Project Report -or otherwise as individual works including the
incurrence of capital exgenditure hot exceeding Rs.20 crores provided that :-
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(b)
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The above will cover expenditure on capital items, inciuding
project and scheme, the individual cost of which does not
exceed Rs.20 crores provided the item/scheme/project has
either figured individually or provided for collectively in lump
under the sub-head “Miscellaneous Capital Expe‘nditure” or
“Other Capital ltems” etc. in the approved Annual Plan of
the Company and its Capital Budget approved by the
President of India after consideration in the Board of the
Company, in lerms of Article 150 provided the furids
required will be found out of budget allocation for the
Company for that financiat year; and

The spill-ove'r of expenditure on such works in subsequent
years will be the first call on the respective budget allocation
Provided further that as and when Memorandum of
Understanding (MOU) is signed by the Company with the
Government of India for any particular year, then the
provisions with regard to powers of the Board conlained in

the said MOU would be deemed to be applicable for that -

year to the Company and the provisions of the Arlicle 151
would be read in conjunction with the said MOU and the
said Article 151 would stand modified to that extent.
However, if the company is not covered by MOU for a

particular year, then the powers of the Board as prescribed

in Article 151 would revert back to he position existing then,
provided further that no specific or general exemption,
approval, order or direction is issued or given by the
Government of India {President of india) to the contrary.

Deleted.

- The delegated powers should be exercised by the Board on!y_'
subject to the prior approval of President of India in items

involving policy matters where specific Government approval is
needed. ' '

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Direclors may meetl together as a Board for the despatch of

business from time to time and shall so meet at least once in every three

11. Amended vide Speciaf Resolution passed at the AGM held on 29.9.2008 —
1. The power lo incur capital expenditure on township, residential quarlers

etc. will be within the ceiling of Rs. 50 lakhs subject to the condition that

total annual expenditure sanctioned under this delegation of powers on
townshipfresidential quarters should not exceed twice this amount.

Mooting of
Directors
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months and at least four such meetings shall be hald in avery yéar. The

Directors may adjourn and otherwise regulate their meetings, as they
think fit. ' -

153.  Notice of every meeting of the Board shall be given in writing to every

Director for the time. being in India, and at his usual address in india, to every -
other director, : ' B

Quorum

Adjournment of
meeling for want
of guorum

When meeting to
be convened

When Chairman is

not present for the .

Board Meeting’

Questions by
Board how decided

Powers of Board

Directors may
appoint committeg

- 158,

154.  Subject to Section 287 of the Act, the quorum for a meeting of the

-Board shalf be one-third of its *otal strength (excluding Directors, if any, whose

places may be vacant at the time and ény fraction contained in that one-third
being rounded off as one) ar two Directors, whicheaver is higher, provided that

. where at ahy time the number of fnterested Directors exceeds or is ,ecj_uaf to

two third of the total strength the number of the femaining Directors, that is to
say, the number of Directors who are not interested, present at the meeting

' being not less'than two, shall be the quorum during such meeting.

155, |(fa meeting of the Board could not be held for want of g quorum then,

the meeting shall stand adjourned to such other date and time (if any) as may
be fixed by the Chair_man.

1536.  The Secretary shall, as and when directed by any Director to doso,

convene a meeting of the Board by giving a notice in writing to every other
Director. '

157. If at any ‘meeting of the Board, the Chairman is not present within
fiteen minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be Ch_airrrian of the meeting.

Questions arising at any meeting of the Board of Di'r_ectors or in
resolution to be passed by circular shall be decided by a majority of votes and
in the case of any equatity of votes, the Chairman shall have a sscond ar
casting vote. ' o

159.
shall be competent to exercise all or any of the authorities, powers and
discretions which by or under the Act or the Articles of the Company are for the
time being vested in or exercisable by the Board generally.

A meeting of the Board for the time being at which a quorum is present

180.  Subject to the restriciions contained in Section 292 of the Act the Board
may delegate any of their powers to one or more Committees of the Board
consisting of such member or members of its body as it thinks fit, and_ it may
from time to time revoke and discharge any such committees of the Board
either wholly or in part, and either as to persons or purposes; but every
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committee of the Board so formed shall in the exercise of the powers so
detegated conform to any regulations that may from time to time be imposed
on it by the Board. All acts done by any such committee of the Board in
c_bnformity with such reguiations and in fulfilment of the purposes of their
appointment but not otherwise shall have the fike force and effect as if done by

the Board. The proceedings of _subh a Committee shall be placed before the
Board at their next meeting. ' .

161,  The meetings and proceedings of any such Commitiee of the Board

consisting of two or more members shall be regulating the meetings and
proceedings of the Director, so far as the same are applicable thereto and are
not superseded by any regulations made by the Directors under the last

preceding Article.

162.  No resolution shall be deemed to have been duly passed by the Board
or by a Committee thereaf by circulation, unless the resolution has been
circulated in draft, togeth'er with the necessary papers, if any, to ail the
Directors or all the mef_nbers of the Commiltee, then in India (not being less in
number than the quorum fixed for a meeting of the Board, or a Corﬁr_hittee. as
the case may be), and to all other Directors or Members of the Committee at
their usual address in India and has been approved by such of the Directors
or Members é_s are then in ihdia, or by a majority of such of them as are entitied
ta vote on the resolution.

183.  All acts done by aﬁy meeting of the Board or by a Committee of the
Board, or by any person acting as a Director shall notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment of
such Director or persons acting as aforesaid, or that they or any of them were
disqualified or had vacated office or that the appointment of any of them had
been terminated by virtue of any provisidns contained in the Act or in these
Articles, be as valid as if every such person had been duly appointed, and was

. qualified to be a Director and had not vacated his office or his appointment

had not been terminated; provided that nothing in this Article shall be deemed
to give validity to acts done by a Director after his appointment has been shown
to the Company to be invalid or to have terminated.

164. (1) The Company shall cause minutes of all proceedings of every
meeting of the Board and Committee thereof to be kept by
making within thirty days of the conctusion of every such meeting
concerned entries thereof in books kept for that purpose with their
pages consecutively numbered.

{2) Each page of every such book shall be initialled or signed and
the last page of the record of proceedings of each meeting in

Meelings of
Commitiee how to
be governed

Resoclution hy
circulaticn

Acts of Board or
Committes valid
not withstending
any deficiency in
appointment

Minutes of
proceedings of
meelings of the
Board and
commitieg
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such book shall be dated and signed by the Chairman of the said
meeting or the Chairman of the next succeeding meeting.

(_.3,)_ In no case the minutes of proceedings of a meeting shall he
attached to any such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain 2 fair and correct
summary of the proceedings thereat.

(5} Al appointments of officers made at any of the meetings
aturesaid shall be included in the minutes of the meeting.

(6) The minutes shali also contain :
{a) The name of the Directors present at the meeting: and

(b) In the case of each resolution passed at the méeting, the
' name of the Directors, if any dissenting from or not
cencurring in the resolution.

(7) Nothing contained .in sub-clause {1} to (6) shal be deemed to
require the inclusion in any such minutes of any matter which, in
the opinian of the Chairman of the meeting;

{a) s, or could reasonably be regarded as defamatory of any
péerson;

{b) is irrelevant or immaterial to the proceedings; or
(¢} is detrimental to the interest of the Company.

The Chairman shall exercise an absolute discretion in regard to
the inclbsiqn Or non-inclusion of any matter in the minutes on the
grounds specified in this sub-clause.

{8) Minutes of meetings kept in accordance with the aforesaid
provisions shall be evidence of the proceedings recorded therein.

165. The Board rﬁay exercise all éuch powers of the Campany and do all
such Power of Directors acts and- things as are not, by the Act, or any other
Act or by the Memorandum or Dy the Articles of the Cdrhpény reqﬁir‘ed to be
exercised by the Company in General Meeting, subject nevertheless to these
Articles, lo the provisions of the Act, or any other Act and to éuch regulations

- being not inconsistent with the aforesaid regulations, as may be prescribed by .

the Company in General Meeting but no regulation r ade by the Company in

General Meeting shall invalidate any prior act of the Board which would have

been valid if that regulation had not been made, Provided that the Board shall
not, except with the consent of the Company in General Meeting .
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{c)

{d)
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sell, lease or otherwise dispose of the whole, or substantially the
whole'. of the undertaking of the Company, or where the Company
owns moré than one undertaking of the whole, or substantiaily
the whole, of any such undertaking;

remit, or give time for the repayment of, any debt due by a
Director,

invest otherwise than in trust securities the amount of
compensation received by the Company in respect of lhe
Compulsory acquisition.of any such uidertaking as is referred to
in clause (a) or of any premises or properties used for any such
undertaking and without which it cannot be carried on or can be
carried on only with difficully or only after a considerable time;

borrow moneys where the moneys to be borrowed together with
the moneys already borrowed by the Company {apart from
temporary loans obtained from the Company's. bankers in the

-ordinary. course of business), will exceed the aggregate of the

paid up capital of the Company and its free reserves that is o
say, reserves not sel apart for any specific purpose;

Provided further that the powers specifled in Section 292 of the Act
~ shall subject to these Articles be exercised only at meetings of the Board,
unless the same-be delegated to the extent therein stated; or

(e)

166. Without prejudice to the general powers conferred dy the last

contribute fo charitable and other funds not directly refating fo the
business of the Company or the welfare of its employees, in any
financial year, exceed fifty thousand rupees or five percent of its
average nel prbﬁts as determined in accordance with the
provisions of Sections 349 and 350 of the Act during the three
financial years immediately preceeding whichever is greateﬁ.

-

preceding Article and so as not in any way 1o limit or restrict those powers, and
wilhout prejudice 1o the other powers conferred by these Ardicles, bul subject
to the restrictions c:on(aihed In the fast preceding Article and Articles 150 and
151 it is hereby declared that the Directors shall have the following powers,
thal is to say, power ;

(1)

(2)

To pay the cost, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration of the

Company.

To pay and charge to the capital account of the Company
commission or interest lawfully payable thereout under the
provisions of Section 76 and 208 of the Act.

Cartain powers
of the Board
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(5)

(6)

A7)

(8)

{9)
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Subject to Sections 283 and 360 of the Act to purchase or
otherwise acquire for the Company any property, right or
privileges which the Company is authorised to aéquire, at or for
such price or consideration and generally oh such terms and
conditions a_,s"the‘y may think fit and in any such purchase or other
acquisitibn‘ to accept such title as the Direciors may believe or
may be advised to be reasoriably satisfied.

for any property, rights or privileges aéquii’ed by or services
rendered tc the Company, either wholly or partiaily in cash or in
shares, bonds, debentures, mortgages, or otherwise securities
of the Company, and any such shares may be issued either as
fully paid up or with such amount credited. as paid up thereon as
may be agreed updn and any such bonds, debentures,
mortgages or other securities may be either specifically charged
upon all or any part of the property of the Company and its
uncalled capital or not so charged.

To secure the fulfilment of any contracts or engagement entered
into by-the Company by mortgage or charge of all or any of the
property of the Company and its uncalled capital for the time
being or In such manner as they may think fit.

To accept from any Member, as far as may be perrﬁissibie by law
to a surrender of his shares or any part thereof, on such terms
and conditions as shall be agreed,

To appoint any person to adcebt and heid in trust for the
Company any properiy belonging to the C'ompany, in which it is
interested, or for any other purposé and to execuie and do all
such deeds and things as may be required in relation to any trust,
and to provide for the remuneratioh of such trustee or trusiees.

To institute, coﬁduct, 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: for payment or satisfaction of any debts
due and of any claim or demands by or against the Company
and. to refer any differences to arbitration and observe and

‘perform any awards made thereon.

To act on behalf of the Company in all matters relating to
bankruptcy and insolvency.
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(1)

(12)

(13)

(14)
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To make and give receipts, releases and other discharges for

moneys payable to the Company and for the 6Iaims and demands
of the Company. . '

Subject to the provisions of Sections 292, 295, 370 and 372 of
the Act, to invest and deat with any moneys of the Company not
immediately required for the purposes thereof upon such security
{not being shares of this Company), or without security and in
such manner as they may think fit, and from time to time vary or
realise such investmerts. Save as provided in Section 49 of the

Act, all investments shall be made and held in the Company's
own name,

To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about to
incur any personal liability whether as principal or surety, for the
benefit of the Company, such morigages of the Company's
property {present or future) as they think fit, and any. such
mortgage may contain a power of sale and such other poWers;
provisions covenanis and agreéments as shall-_be. agreed upon.

To determine from time to lime who shall be entitled to sign, on
the Company's behalf, bills, notes, receipts, acceptances,
endarsements, cheqgies, dividend-warrants, releases, contracts
and docurents and to give the necessary authority for such
purpose. :

To distribute by way of bonus amongst the staff of the Company
a share or shares in the profits of the Company and to give to

. any office or other person employed by the Conmipany a

(15}

commission on the profits of any particular business or
transaction, and to charge such bonus or commission as part of
the working expenses of the Company.

To provide for the welfare of Directors or ex-Directors or
émployees of the Company and their wives, widows and families
or the dependents or connections of such persons, by building or
contribu.ting to the building of houses, dwelling or chawls, or by
grants of rmoneys pension, gratuilies, allowances, bonus or other
payments, or by creating and from time to time subscribing or
contributing provident and other associations, institutions, funds
or trusts and by providing or subscribing or contributing. towards
place of instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the Board
shall think fit, and to subscribe or contribute or atherwise to assist



62

or to guaraniee any charitatle, benevolent, religious, scientific

national or other institutions or objects which shall have any moral

or other claim to $u_ppon or aid by the Company, eiihgr by reason
of locality 'of operation, or of public and general utitity or
otherwise. '

(16) Before recommending any dividend, to set aside out of the profits

— of it Company such sums as they may think proper for
depreciation or depreciation fund, or to an insurance fund, or-as
Reserve Fund or any special fund to meet contingencies or to

repay debentures or debenture stock, or .for special cividends or )
for equalising dividends or for repairing, improving, extending and

maintaining any of the property of the Company and for such other
purposes (including the. purpose referred to in the preceding'
clausg), ‘as the Board may iﬁ their abso.luté discretion, think
conducive 1o the interest OF the Company and subject to Seclion
292 of the Act, lo invest several sums so set aside or so * much
thereof as required to be invested, upon such investments (othér
than shares of the Cdmpany)‘as they may think fit, and from time
to- time to deal with and vary such investments and dispose of and
apply and expand all or any such part thereof for the benefit of the
Company, in such a manner and for such purposes as the Board in
their absolute discretion, think conducive to the interest of the
Company, notwithstanding that the mattérs to which the Board
apply- or upon which they expend the same or any part thereof,
may be matters to or upon which the capital m‘o‘rA\ey‘s of the
Company might rightly be applied or expended; and fo divide the
Reserve.Fund into such special funds as the Board may think rfit
with full pdwe'r to transfer the whole or any portion of Reserve Fund
or division of a Reserve Fund and with full power to employ assets
constitutir'ag_ail or ény of the above funds, including the depreciation
fund, in the business of the Company or in the burchase or

repayment of debentures or debenture stock, and without being '

bound io pay interest on the same with power however, to the
Board at their discretion to pay or allow to the credit of such funds
interest at such rale as the Board may think proper.

(1 7')’2 To appoint, and at their discretion, remove or suspend such
group general managers, general managers, managers,

12. Amended vide Special Resolution passed at the AGM held on duties,

28.8.2001. — To appoint, and at their discretion, remove or suspend such
general managers, managers, secretaries, assistants, supervisors, clerks,
agents and servants for permanent, temporary or special services as they
may from time to timie think fit and to determine their powers and and fix
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secretaries, assisfants, supervisors, clerks, agents and servants
for permanent, temporary or special services as they may from
time lo time think fit and to determine their powers and and fix
their salaries or emoluments or remuneration, and {o require’
sgcun'ry in such instances and fo such amount as they may rhink
fit. And él.so from time to time to provide for the management
and lransaction of the affairs of the Company in any specified
focalily in India or elsewhefe in such manner as they think and-
the provisions contained in the four next following sub-clauses

shall be without prejudice to the general power conferred by this
sub-clause.

{18) From time to time and at any time to establish any local Board
for managing any of the affairs of the Company in any specified
locality. in India or elsewhere and to appoint any person to be
members of such local Boards,'and to fix their rermuneration.

(19) Subject to Section 292 of the Act, from time to time and at any
time to delegate to any person so appointed any of the powers,
authorities and discretions for the lime being vested in the Board,
other than their power to make calls or to make loans or borrow
money, énd to authorise the members for the Eme being of any
such Local Board, or any of them to fill up any vacancies, therein
and lo. act notwithstanding vacancies, and any such appointment -
or delegation may be made on such terms and subject to such
terms and subject to such conditions as the Board may think fit,
and Board may at any time remove any person so appointed, and
may annui or vary any such delegation.

(20) At any time and from time to time by power of Attorney under the
| Seal of the Company, to appoint any person or persons to be the
Attorney or Attorneys of the Company, for such purposes and
with such pdwers, authorities and discretions (not exceeding
those vested in or exercisable by the Board under these presents

and subjecl to the provisions of Section 292 of the Act) and for
such period and subject to such conditions as the board may
from time to time think fit; and any such appointment may (if the
Board think fit} be made in favour of the members or any of the
members of any Local Board established as aforesaid or in

their salaries or emoluments or remuneration,and to require securily in such
instances and to such amount as they may think fit. And a' .o from time fo time
to provide for the management and transaction of the aifairs of the Company in
any specified locality in india or elsewhere in such manner as they think and
the provisions contained in the four next following sub-clauses shall be without
prejudice to the general power canferred by this sub-clause.
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favour of any company, or the shareholders, directors, nominees

or managers of any company or firm or otherwise in favour of
any fluctuating body of persons whether nominated directly or
indirectly by the Baard and any such Power of attorney may
contain such Powers for the protection or convenlence of
persons dealing with such Attorneys as the Board may think fit,
and may. contain powers enablang any such delegates or

(21)

(22)

(23)"  *To structure and implement schemes relating to personnel -

altorneys as aforesaid to sub- delegate all or any of the powers,
authontles and dlSCretlons for the time being vested in them.

Subject to Sections 294 and 297 of the Act, for or in relation to
any of the matters aforesald or, otherwise for the purposes of
the Company to enter into all such negotiations and cdntracts
and rescind and vary all such contracts, and execute and do ali

Ssuch acls, deeds and things in the name and on behalf of the .

Company as they may consider expedient.

From time to time to make, vary and repeal by IaWs for the
regulations of the business of the Company, its officers and
servants. ‘

and. human resource management, training, voluntary or
compuilsory retirement schemes efc.

(24} *To delegate the powers relating to Human Resource

(25)

Management i.e. appointments, transters, posting efc of below
Board fevel executives to the sub - committees of the Board or
the executives of the company, ss may be»de_éide_d by the Board.

(a8} to extabiish financial joint ventures and wholly owned
subsidiaries in India or abroad with the érfpuiation tht the
equity investrment of the Company should be limited to be
following :-

15% of the net worth of the Company in one project limited
_to Rs. 1000 crores, The overalf ceiling of such investment

in all projects put togsther shall be 30% of the net worth of
the Company.

{b) mergers and acquisitions, subject to the conditions that —~

{f)- it should be as per the growth plan and in the core -

area of functioning of the Company.

13. Inserted vide Special Resolution pessed at the AGM Held on 29.09.2006
14. Inserled vide Resolutions passed at the AGM beld on 29.09.2006.
15. lnserted vide Resolution passed-at the AGM held on 25.09.2008.
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{ii) canditions/limits would be as in the case of
establishment joint ventures/subsidiaries.

(ii{‘) the Cabinet Committee on Economic Affairs (CCEA)
is kept informed in case of investments abroad, and

{iv) the same should be exercised in a manner that it
should not lead-to any change in the public sector
character of the Company.

(c) To enter into technology Joini ‘Ventures or sirategic alliance
or o obtain by purchase or other airangements, technology
and knowhow. '

The powers under Ariicle 166(25) shall be exercised by the Board
in accordance with Article 151{ii)-and the Guidelines issued by
the Government from time fo time.

(:26)“5 To effect organizational restructuring including establishment of
proﬁt cenires opening of offices in india and abroad, creating
new actiw't_y centres, efc. '

(27)’? To create and wind up all posts inciuding and up to those of non-
Board level Direclors i.e. Functional Directors who may have the
same pay scales as that of Board level Directors, but who would
not be members of the Board. All powers in this respect shall be
exercised in accordance with the guidelines issued by the '
Government prevailing from time o time.

167. Subject to the provisions of the Act and other provisions of these
Articles, the Board may by resolution vest in the Managing director such
powers hereby vested in the Board generaily as it thinks fit, and such powe'ré
may be exercisable for such pericd or periods and upon such conditions and

" such restructions as it may determine. The Managing director shall not

exercise powers fo .

a) make calls on the shareholders in respect of money unpaid
for their shares in the Company and

b) issue debentures and except to the extent mentioned in the
resolution passed at the Board meeting under Section 282
of the Act, shall not exercise powers o

¢}  borrow moneys,
d) invest funds of the Compz.y; and

e} make loans.

'16&1 7. invested vide Resolution passed al the AGM held on 29.0%.2008.
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168.  The Drreftors shall from time to tire appomt a Secretary to perform
any functions, which by the Act are to be performed by the Secretary and to
execute any other minjs tenal or agministrative duties, whlch may from time to
time be asmgned io the Secretary by the Direttors.

THE sEAi.

The Seal its
custody and use

Divisian of Profils

The Company in
Geaneral Meeiing to
deciare a dividend

Dividends only to
be paid out of
profits

~169. 1} . The Board shall provide a Common Seal for the purpose of the

Company, and shall have the power from time to time to destroy
the same and substitute a new Seal in iu thereof, and the Board
- shall prowde for the safe custody. of the Seal for the time being
and the Seal shall never be used excepi by the authority of the
Board ora Commlttee of the Board prewously given

The Company shall also be at liberty to have an official Sea in
accordance with Section 50 of the Act, for use in any territory,
district or place outside India.

2) Every Deed or ather instrument, to which the Seal of the
Company is required to be affixed, shall, unless the'same is
executed by a duly constituted attorney, be sagned by ‘two
Dlrectors or one Director and Secretary or some other person
appomted by the Board for the purpose, prov:ded that in respect
of the Share Certificate the Seal shall be aff' xed m accordance
with Article 19(a).

DIVIDENDS

170.  The profrts of the Company; subject to any special rights relatnng
thereto created or authorised to be created by these Articles, shall be ' divisible
among the members in proportion to the amount of capital paid up or credited

as pald up and to the period durlng the year for which the capital is pald up on
the shares held by thern respectively,

171' Subject to the approval of the President of India, the C‘ompany in
General Meeting may declare dlwdends to be paid to Members according to
their - -respective rlghls but no dividends shall exceed the amount
recomm_ended by the Board but the Company in General Meeting r,nay declare
a smaller dividend.

172.  No dwedend shall be declared or paid otherwise by the Company for
any financial year out of profits for the year arrived at after providing for
deprecaatron in accordance with the provisions of Section 205 of the Act except
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after the transfer to the reserves of the Company of such percentage of ils
profits for the year as may be prescribed or out of the profils of the Company
for any previous financial year or years‘.arrived at after providing for
depreciation in accordance with these provisions and remaining undistributed
or out of both provided that :

(a)

(b)

If the Company has ot provided for deprehciation for any previous
financial year or years shall before declaring or paying a dividend
for any financial year, provide for such depreciation out of the
profits of any other previous financiat year or years;

If the Company has incurred any loss in any previous finzncial
year or years the amount of loss or any amount which is equal to
the amount provided for depreciation for that year or these years
whichever is less shall be set off against the profits of the
Company for the years for which the dividend is provided to be
declared or paid or against the profits of the Company for any

previous financial year or years arrived at in both cases after

providing for depreciation in accordance with the provisions of
Sub-section (2) of Section 205 of the Act or against both.

Provided further that, no dividend shall be declared or paid for any

financial year out of the' profits of the Company for the year arrived at after

providing for depreciation ‘as above, except after the transfer to the reserves of

the Company of such percentage of its profits for that year.as may be
prescribed in accordance with, Section 205 of the Act or such higher percentage
~ of its profits as may be allowed in accordance with that Section.

173.  The Board may, from time io time pay fo the Members such interim

dividend as in their judgement the position of the Company justifies.

174. Where Capital is paid in advance of calls, such capital may carry

interest but shall not in respect thereof confer a right to dividend or participale
in profits.

475.  All dividends shalt be apportioned and paid proportionately to the

amounts paid or credited as paid on the shares during any portion or porticns
of the period in respect of which the dividend is paid; but if any share is issued
on terms provided that it shall rank for dividend as from a particular date, such
share shall rank for dividend accordingly.

176.  The Board may i’elain dividends payable upon shares in respect of

which any person is, under Article 83 entitled to become a Member, or which

any person under that Article is entitled to transfer, until such person shall

become a Member, in respect of such shares or share duly transfer the same.

frlerim dividend

Capital paid up in
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?;ﬂ-ehnj di‘;‘j‘p 177. Any one of several persons who are reglstered as the joint holders of.
' any share may glve effectua{ receipts for all dividends or bonus and payments

on account of dlwdends or bonus or other moneys payable in respect of such
shares. :

No Memberto 478, ' No Member shall be entltled to receive payment of any interest or
receive dividend

whilst indebled to dividend in respect of his share or shares, whilst any money be due or owmg

Compinay’s right of —from—him—to_tﬁe_(:? mpany in respect of such share or shares or otherwise
raimbursement - howsoever, either alone or jomtly with any other person or persons and the
theraof
e Board may deduct from the interest or dwrdend payable to any Member all
sums of money so due- from hlm to the Company

Transfer of shares 179, A transfer of shares ‘shall not pass the right to any drvrdend declared
musl be ragistered i
5 thereon before the reglstratlon -of the transfer :

Dividends how 180.

e Unless- otherw:se directed any dlwdend may be pard by cheque or

warrant or by a pay slip or receipt having the force of a cheque or warrant sent
through the post to the registered address of the Member or person entltled or
" incase of j ;omt holders to- that one of them first named in the Register i in.respect
of the joint holdlngs Every such cheque or warrant shail be made payable to
_ the order of the person to whom it is sent, The Company shail not be fiable or
responsible. for any cheque or warrant or paysiip or receipt lost in transmission,
or for any dividend. lost to the member of person entitted thereto by'the forged
endorsement of any cheque or warrant or the forged srgnature of any paysiip
- or receipt of the fradulent recovery of the drvrdend by any other’ means.

Unclaimed dividend 181 (a) Where a dividend has been deelared by the Gompany but has

hot been pafd or claimed within fortytwo (42) days from the date
oOf the dec!aratron to any shareholder entitied to the payment of
the d.rwdend the Company shal, wrmm seven (7) days from the
date of expuy of the said penod of fortytwo (42) days, transfer
the total amount of dividend which remains unpaid or uncla.'med
within the said period of foriytwo days fo a special account lo be
opened by the Company in that behalf in any scheduled bank, to
be called “Unpaid Dividend Account of The. Shipping Corporation
of India Limited”, No unclaimed ar unpald dividend sha[[ be
forfelted by the Company.

{b} In thls Article the expression “dividend which remain's_ unpaid”
shall mean any dividend the warrant in respect thereof has not
been encashed or which has otherwise riot been paid or claimed,

{c} Any money transferred to the unpaid dividend account of the
Company which remains unpaid or unclaimed for a period of
three' years from the date of such transfer, shall be transferred
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by the Company to the General Revenue Ale of the Central

Government. A claim to any money so transferred to the general
revenue account may be preferred to the Central Government by
the shareholders to whom the money is due.

182,  No unpaid ,dividen_d shall bear interest as against the Company.

183.  Subject to the approval of the President of India as per the provisions
of Article 150 any General Meeting declaring a dividend may on the
recommendation of the Directors make a call on the Members of such amount
as the meeting fixes but so that the call on each Member shall not exceed the
dividend payable to him and so that the call be made payable al the same lime
as the dividend and the dividend may, if so arranged between the Company

- and the Member, be set off against the calls.

184. Subject to the approval of the President of India as per the provisions
of Article 150 :- i

(a)- The Company in General Ivieeting may resolve that ainy moneys,
* investments or other assels forming part of the undivided profits
of the Cdmpany standing to the credit of the Reserve Fund, or
any C_‘apital Redemption Reserve Account, or in the hands of the
Company and availabie for dividend (or representing premium
received on the issue of shares and standing to the credit of the
Share Premium Actount) be capitalised and dislributed amongst
such of the shareholders as would be entitled to receive the same
if distributed by way of dividend and in the same proportions on
the footing that they become entitled thereto as capital and that
all or any part of such capitaiised fund be applied on behalf of
such shareholders in paying up in Wil either at par or at such
premium as the resolution may provide, any unissued shares or
debentures or debenture stock of the Company which shall be
distributed accordingly or in or towards payment of the uncalled
liability on any issued shares or debentures or debentures stock
and. that such distribution or payment shall be accepted by such
shareholders in full  satisfaction of their interest in the said
capitalised sum, provided that a Share Premium Account and a
Capital Redemption Reserve Account may, for the purposes of
this Article only be applied in the paying of any unissued shares
to be issued to members of the Company as fully paid bonus
shares.

(b) A General Meeting may resolve that any surplus moneys arising
from the realisation of any capital assets of the Company, or in

No interast on
dividends

Dividend and call
together

Capitalisation
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investments representing the' same, or an_y other 'uodistributed
profit of the Company not subject to charge for income tax be
distributed among the members on the' footing that they receive :

- the same as capital.

For the purpose of giving effect to any resolutlon under the

preceding paragraphs of this Arl'tr‘[e_th.e_Bga.Fd_may_Setﬁe_any.

Dfrectors o keep 185
True Aceounls

difficuity which may arise in regard {o the distribution as it thinks
expedlent and in particular may issue fractional certificates and
may fix the value for dlstnbutton of any specific assets, and may

'detenmne that such cash payments shall be made- to any
"members upon the footing of the value so fixed or that fraction of )
less value than Rs. 10/- may be dtsregarded in order to adjust -

the rights of all parttes and may vest any such cash or specific

" assets in trustees upon such trusts for the person entitled to the

d:vadend or capitalised fund as ay seem expedient to the.Board-

- Where requisite a proper contract shall be delivered to the
Registrar for registration in accordance with Séction 75 of the o

Compames Act, 1958, and the Board may appoint any person to

_sign such contract on behalf of the persons entitled to the
- dividend or cap:tallsed fund, and such appomtment shall be

effectwe

ACCOUNTS

The Company shalt keep at the Reglstered Office or at such other

place in‘India as the Board thinks fit proper Books of Accounts in accordance
with Sectlon 209 of the Act with respect to :

(a)

(b)

(e}

alt sums of money received and expended by the Company and

the matters in respect of which the recelpts and expenditure take
place;

all sales and purchases of goods by the Company;

the assets and labilities of the Company.

Where the Board decides to keep all or any of the Books of accounts
at any place other than the office of the Company, the Company shall within
seven days of the decision file w:th the Reglstrar a notice in writing giving the
fuII address of that other ptace

The Company shall preseoge in good order the Books of Accounts
relating to a period of not less than eight years preceding the current year
together w1th the vouchers reieva7( to any entry in such books of accounts.
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Where the Company has a branch office, whether in or outside India,
the Company shall be deemed to have complied with this Article if proper
Books of Account relating to thie transactions eﬁect_ed ét the branch office are
Eept at the branch office and proper summarised returns.- made up to date at
intervals of nol more than three months, are sent by the branch office to the
Company at its Registered Office or other place in India, at which the
Company's Books of Accounts are kept as aforesaid.

The Books of Accounts shall give a true and fair view of the state of

&ffairs of the Company or branch office, as the case may be, and explain its

transactions. The Books of Accounts shall be kept on actuai basis and

according to the double entry system of accounting. The Books of Accounts
" and other Books and papers shall be open to inspection by any Director during

business hours. Members shall not be entitied to inspect the books and
accounts of the Company except as provided by Law,

186.  The Directors shail from time to time, in accordance with Sections 21 0,
211, 212, 215, 216 and 217 of the Act, cause to be prepared and to be laid
before the Company in General Mreeting such'Balance Sheéts. Profit and Loss
Accounts and Reports as are required by these sections.

187.  Subject to the approval of the President of India the Directors shall, if
they consider it to be necessary and in the interest of the Company, be entitled,
to amend the Audited Aécounts of the Company of any financial year which
have been laid before the Company in General Meeting. The amendmenis to
the Accounts effected by the Directors in pursuance of this Article shall be
placed before the Members in General Meeting for their consideration and
approval. '

188. (1) Acaopy of every such Profil and Loss Account and Balance Sheet

{including the Auditors’Report and every other document required
bylaw to be annexed or altached to the Balance Sheet), shall at
least twentyone (21} days before the meeting at which the same
are to be laid before the Members, be sent to the Members of
ihe Company, to every trustee for holders of debentures issued

by the Company (not being debentures which ex-fade are

payable to the bearer thereof), whether such member or trustee
is or is not entitled 1o have notices of General Meetings of the
Company sent to all persons other than such Members or
trustees being persons so entitled.

Provided that if the copies of the documents aforesaid are made

available for inspection at its Office during working hours for a
period of twenty one days before the date of the meeting and a
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" statement containing the salient features' of such documents in
the presgribed form or copies of the documents aforesaid, as the
Company may deem fit, is sént to every member of the Company
and to every trustee for the holders of any debentures issued by

the Company not less than twentyone days before the date of
Meetmg

{2) Any Member or holder of debentures of the Company and any
person from whorn the Company has accepted a sum of money
'by way of deposit shall, on demand, be entitled to be furnished
free of cost with a copy of the last Balance _Srieet of the Company
and of every docuhent required by law to be annexed or attached
thereto, including the Profit and Loss Account and the Audltors =
Report,

AUDIT

189.  The audltor or auditors to the Company shall be appointed or re-
appointed by the Central Governmenl on the advice of the Comptroller and

‘Aud;tor General of India and their appointmeant, remuneration powers and

duties shall be regulaled by Seclions 224 to 233:-B read with Section 619 of
- the Act

190.  The Comptroller and Auditor General of India shall have power to

(2) to direct the manner in which the accounts of a Company shall
~ be audlted by the auditor or auditors -appointed in pursuance of
Article 189 and to give such audltor or auditors mstrucnons in
“regard to any matter relating to the performance of his of thelr_
functlone as such and

(b) conduct a supplementary or test audit of the accounte of the
: Company by such person or persons as he may authorise in this .
" behalf an_d for the purposes of such audit, to reéquire information
or additional Information to be furnished to any person or persons .
- 50 authorised, on such matters by such person or persons and in
such form, as-the Comptroller and Auditor General may by
general or special order dirsct,

© 191, The audifor or auditors appointed as aforesaid shall submit a copy of

his- or their audil report to the Comptroller and Auditor General of India who
shall have a right to comment upon or supplement the audit report in such
manner as he may lhink fit and any such commente upon or supplement to the
audit report shall be placed before the annual general mesting of the Company
at the same time and in fhe same manner as the audit report. The Company
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shall at the same time submit to the President of India, the audited statement
of accounts with the Audit Report and Comptrolier and Auditor General's
comments thereon or supplement to such Audit Report.

DOCUMENTS AND NOTICES

192..  Adocument or notice may be served or.given by the Company on any
Member either pe’rsonaillyv or by sending it by post to him to his registered
address or (if he has no 'régistéred' address |n india) to the address, if any, in
tndia supplied by him to the Company far serving documents or ndti(_:es on hir.

193.  Where a document or notice is sent by post, service of the document
or notice shall be deemed to be effected by properly addressing, preparing
and posting a letter containing,the document or notice, provided, that where a
Member has intimated to the Company in advance that documents or notices
should be sent to him under a certificate of posting or by registered post with
or without acknowledgement due and has deposited with Company a sum
sufficient to defray the e-xp_ense's of doing so; sesvice of the document or notice
shall not be deemed to be effected unless it is sent in the manrier intimated by
the member and such service shall be deemed to ha ve been effected in the
case of a Notice of & Meeting at the expiration of forty eight hours after the
letier containing the document or natice is posted and in any other case, at the
time at which the letter would be delivered in the ordinary course of post:

194. A document or notice advertised in a newspaper circulating in the

rieighbourhood of the office shall be deemed to be duly served or sent on the
day on which the adverlisement appears. on to every member who has no
registered address in India and has not supplied to the Company an address

within india for the é;erving of documents on or the sending of notices to him.

195. A document or nolice may be served or given by the Company on or
to the joint holders of a share by serving or giving the document or notice on

or to the joint holder named first in the Register of Members in respect of the
share. ' '

186.  Adocument or notice maybe served or given by the Company on or to

the persons entitied io a share in consequence of the dealh or insclvency of.

a member by sending it through the post in prepaid letter addressed to them
by name or by tha titl_e or representatives of the deceased, or assignee of the
deceased, or assigniee of the insolvent or by any like description, at the
address (if any) in India supplied for the purpose by the persons claiming to be
entitled, or (until such an address has been so supplied) by serving the
document or nofice in any manner in which the same might have been given
if the death or insolvency had not occurred.
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Documents or notlces of every General Meetmg shall be served or
every person enfitled t& a share in consequence of the death or lnsolvency of
a Member and (c) the Audltor or Audltors for the time belng of the Company

198, Every person who by operatton of iaw, ransfef or other means

© or given lo
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whatsoever hall become Bnhﬂﬁd_to_an.y_sha:c_shau be—beand—ey—evepf ———=

document or notice in respect of such share, whlch previously to his na'ne and
address being entered on the Register of Members, shall have been duly
served on or _glven t_o the person from w_hom he denvee hls title to such whares,

199, All documents or notices to be served or glven by Members on or 1o

~ the Company or any Officer thereof shall be served or given by sendmg it to
-~ the Company or Ofﬁcer at the Office:by post under- a cert:ﬁcate of postlng or

by reglstered post or by leavrng it at the Office.

WINDING up

200 Subject to the approval of the PreS|dent of India as per the prowsrons

" of Articles 150, The Liquidator on any winding up (whether voiuntary under
] supervnsuon or compu!sory; may, with the sanction of a Special Resolution, but
-Vsub;ect to the rights attached to any preference share capital, drvrde among
- the contnbutones ifi speae any. part of the’ assets of the Company and may

. _ with the like sanctlon vest any part of the assets of the Company in trustees

Director’s:and
others right 1o
indermnnity

- 201,
‘Managing Dirgctor,’ Manager and other officer or servant or agent or the

upon. such trust for the benef t of the contnbutones as the Ilqmdator wrth the

like sanctlon shall thlnk fi t

INDEMNITY AND RESPONSIBILITY:
Su‘bjeot 0 the provieions' of .Se(‘:tion 201 of the Act e very Director, "

company shall be indemnifi ed by the Company against and it shall be the duty
of the Board to pay-, out of the funds ofthe Company all cost. losses, damages

- and expenses whrch any such officer or servant may incur or become liable to
~ by-reasen of any contract entered into or act or thmg done by him as such
" Director, Managing Dnrector Manager, or other Officer or servant or in any way

in the discharge of his duties mcludrng travelling expenses, and in particular
and-so. as not to limit the Qenerality of mé foregoing provisions against all
liabilities ‘incurred by him .as suéh Dlrector Managmg Director, Manager, or
other Officer, or servant in defending any proceedmgs whether civit or criminal
in which ]udgement is given in his favour or in which: he is acquitted or in
connection wnh any apphcatron under the Act in which .telief is granted by

" the Court,
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202, Subject to the provisions of the ‘Act, no Director, Managing directar,
Manager or other Officer of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or Officer for joining in any receipt or
other act for conformity or for any loss or éxpense happening to the Company
through the insufficiency or deficiency of title fo any property acquired by order
of the Board for or on behalf of the Company or for the insufficiency or
deﬂcieng:y of any security in or upon which any of the moneys of the Company
shall be invested or for any loss or damage arising from the Bankruptcy,
insolvency or tortuous act of any p_erson'with whom any moneys securities or
effects shall be deposited or for any loss occasioned by any error of judgement
or over sight on his pari or for any other loss damage or misforiune whatever
which shall happen in the execution of the duties of his Office or in relation

thereto unless the same happens through his own negligence, default, breach
of duty or breach of trust.

SECRECY CLAUSE

203. (a) E\iery Director, Manager, Auditor, Treasurer, Trustee, Member of
a Commiitee, Officer; Servant, agent, accountant or other person
employéd in the business of the Company shall, if so required by

" the Directors, before entering upon his duties sign a declaration
pledging himself to observe strict secreéy' respecting all
‘transactions and-affairs of the Company with the customers and
the state of the accounis with individuals and in the matter
relating thereto, and shall by such declaration pledge himself not
to reveal any of the mafters which may come to his knowledge in
the discharge of his ‘duties except when required so to do by the
Directors or by law or by the person to whom such matiers relate
and except 8o far as may be necessary in order to comply with
any of the provisions in these presents contained.

(b} Ne Member shall be entitied to visit or inspect any works of the:

Company without the permission of the Directors or 1o require
discovery of or any information respecting' any details of the
Company's trading, or any matter which is or may be in the nature
of a trade secret, mystery of trade, secret process or any other
matter, which may relate to the conduct of the business or in the

opinion of the Directors, it would be inexpedient in the interest of

the Company-io. disclose.

No Director or
Officer llable for
acls or default of
anather

Secrecy clause



76

We the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company In pursuance of this Memorandum of Association ahd we res,aect:vely
agree fo rake the number of shares in the caprtal of the Company set o,oposrte our respective

namies.

Name of the subscribers

Number of

Addresses and Witness to
descriptions of the shares taken | Signature
Subégnb‘gr_s | by each
Subscriber
'Sdl- R. VARADACHAR! Gowt. Pensioner, h

‘Sdi- M. F. RAHMAN

Sdi- R. SRINIVASAMURTI

Sd/~ D. M. KHATAU

© Sd/- SHANTIKUMAR N.
. MORARJEE

8d/- S.J. PANDYA

Sd. S..N. HAJ(

Oceans, Marine Drive,
Bombay.

Govt. Service,

‘.Clo New Custom House,
] ‘Bﬁmbay

Govt. Servant,.
Cambridge Court,
Peddar Road,
Bombay.

Merchant,
Laxmi Buildings,

Ballad Esiate, .

Bombay.

' Merchant,

Scindia House,
Bombay. :

Merchant,”
Scindia Housg,

Bomibay.’

| Mérchant.

Scindia Hduse,
Bombay.

One hundred -

One hundred

bne hundred

' One hundred

' One

One

One

Sdf- S. Ramaswami
Ayangar,
Executive Officer,
Directorate General
of Shipping,
Bombay. -

" 8d/- N.N. Vakil,
Asstt. Manager,
Scindia' S. N. Co. Ltd.,
Ballard Estate,
Bombay.

> Sdi- N. N. Vakil,

Dated this 24th day of March, 1950,

-“.: .

."

”~
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