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FRESH CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME
In the office of the Registrar of Companies, Tamil Nadu, Chennai-6
(Under the Companies Act, 1956 (I of 1956)

KKAEKKK ADAN. |0 ! S DEFS £ LIMITED X¥RRXExK
IN THE MATTER OF* ABAN LOYD CHILES OFFSHOR MITED
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| hereby certify that ............ch, LOYD CHILES OFFSHORE LIMITED *xxkxwxx
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having duly passed the necessary resolution on ........1 4. 07,2008 in terms of Section
21 lﬁﬁﬂf%e%ﬁﬁﬁffbﬁ*/?f /43 ch)v':’% of the Companies Act, 1956 and the approval of the
Central Government signified in writing having been accorded hereto in the Ministry
of Finance, Department of Company Affairs, Registrar of Companies, Chennai,

Letter No. ... 271337308, 21/2006 o S S B
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Asks Registrar of Companies W
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//Certified True//
For Aban Offshore Limited

i,

C.P. Gopalkrishnan
Deputy Managing Director & Secretary
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CERTIFICATE OF INCORPORATION
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is this day ibcorporated under the Companies Act, 1956 (Mo, | of 1956)
and that the Company is Limited,

Given under my hand at _H‘ b & 1....?‘:]:.
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(R. AGHORAMURTHY)
Repiatrar of Companiea
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Certificate For Commencement of Business

ke
:
Pursuant of section 143 (3) of the Companies Act, 1956 %
:
:
:
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| hereby certify that the_ #BAN LOYU CHILES OF FSHOR
— LI ITED

S T ] - S TE— -
which was incorporated undar the Companies Act, 1956, on

the Twentyfifth  day of Ezpi:mhzrﬂlgﬂ,ﬂi.
: Asvina
and which has t?n?ﬁ"#w filed a duly verified declaration In the

prescribed form that the conditions of section k&R k) faptoddii »
149 (2) (a)to (c) of the said Act, have been complied with, is
antitled to commence businass

Givenundermyhandat— m A p§p g A &
this Twentyseventh  dayof Februery
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THE COMPANIES ACT, 1956
FUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
ABAN OFFSHORE LIMITED

The name of the Campany is ABAN OFFSHORE LIMITED

The Registered Office of the Company will be situated in the State of Tamil Nadu
The Objects for which the Company is established are:

Muin objects of the Company o be pursucd by the Campany on s meorpomnon sre:

To carry on the business of providing and operating ships, vessels, rigs, structures, machinemes,
equipments and personned required for oo shore snd off shore drilling, ofl field services wuch as mid
wwmmmmwmmmm;ﬂ
mwmmmmmmmﬂwhmmm
pmmwmhmrﬂﬂufh‘ﬁmﬁiﬂvmtymujnwwmhﬁmw
Internananal collshoration both technical and financial,

Tnmmhhhﬂunwmtmnrnhm
and operational services for designing, procuring, fabricating, installing snd comminsion of facilitics
requnred for Ol and Natural Gas Industry in lndia or elsewhere in the Warld

Ta earry en the business as Consubting Englneers in the matter of trainmg and development of Indian
manpower in the field of management, operation and matntenance of squipments for 4 and Namml
Cias Industry snd w establish Research and Development Laboratory i the above field,

To purchase, m.mmmmmwmdhmnﬂﬂmﬁ:&yh“m
mu.wﬂmlwaﬁnmmquhﬂuﬂdnmﬂmhnnﬂymmnﬂudhpmuﬂiw.
mmmuwmmmmmw.mﬁmmﬁmﬂm
pmeration cquipmenta.

To carry on the business of lessing and hire purchase finance, acquiring and providing on lease, hire
mmhﬁumwlmmmﬂiWMMEmMmmg
any mannet, financing all types of industrial and office plants, machinery, equipments, vehicles, land
aisd buildings (temporsry or permanent structures) real entate, formiture and fxtires, electrical and
electromics appliances, ship, sirerafi, sulomobiles, compuiers, films, moulds, energy saving devices and
all types of moveable and immoveable properties.

To catry on, exeoute snd eonduct general cotitracting business, submit tenders and updertake, execute
hdl%ﬂmmmm&ﬂph;mmmnmnmm
connuliancy snd supervising businees to manufacture and dea) in all kinds of metals. Ferrous and Non-
Ferrous and metal compounds and o carry on business of Mechanical Structural, Electrical, Civil and
Marine Engincering and in all types of construction work, including bat not limited to Pipe Laying,
Dredgmg, Horizontal Drilling. Fabrication of Steol or uny sich matetials and to carry on business as
Designern, Fabricators, Architects, Builders and contrsctons imcluding constractions and development
of Ports, Roads, Brdges, Infrastructure projecis.
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The Ohjects incidental or ancillary to the anainment of the main ohijects,

Ta buy, scll, hire, lease, rent, exchanpe, insiall, work, alter, improve, import ar export, and otherwise deal
in al] kinds of plant; machinery, ships, boges, drillings rigs, rolling stock, appamius, wals wiensils,
substanses, materials and things necessary of convenlent fior carrying on any of the business which the
Company 15 suthorised to carry on of are usually dealt in by perjony engnged in such bupiness.

To construct, rebuill, repair, purchase, sl import, export, rent, hire machines and machinery of any
leind which may appear to be pecessary or convenient for or incidental to sy business of the Company.

Topurchase, ke on lewse, or otherwise poruiios exther absolitely or for any Hnsed inerest any immoveskhle
or moveable property of any rights or things in action lor s in or comection with any business of the
company and in paricilar bl without lmiting the generality of the wonds aforesaid, sy lends, omements or
hereditaments in any part of the waoeld or amy rights or privileges in comection herewith wnd wyy patent o
pratent rights sne othey similar privileges and any licences or autherities whether in respect of any imvention
of in respect of over any property sid sny tede mds, mde onmes o copy nghts and the goodwill or
conpection of uny bosiness of undertaiing and the benefit: of any coveninis of gEroements, positive or
restrietive, sl the right o call fior amd engoy the benefit of the services of my person or persony and every
mither kind of benefit or advantage whether personal or sttaching to sy seal or persomi propery and with a
view therey mole or sopire the benefit of my conditional or optimsl conmcts ar any conceusims.
lscences, agroemenis o covenanix and (o construct maininin and by aoy buildings or works necessary or
convermenl for the purpose of the Corrpany,

To purchase, tike oo legss or o exchonge o under kmulgamation, hoenoe or concesaionm or niErwiie
absolitely or conditionally solely or jointly with others s make copstruct maintsin work bire, hold
improve alier manage kel sell dispose of, exchange, ronds camals, watercourses, walerway and righis,
ways {emes, pien, whorves, aimports, aerodromes, lapds, buildimgs snd warehowses, ebectricity and
other works, fectones, mills workshops, milways, sidings, mamways druinage, and sewape works,
enjiines, muchinery, equipment. and buildings pioms and works of every description und kind which
may seem calculied dirsctly or indirectly io advance the interests of the company or conductive fo the
sttminmerni of the objects of the company.

To commuct, maintain, improve, develop, work, run, confrol and manage any waler works, gas works,
reservonrs, Toads. trammeays, electric power, beart snd light supply works telephote works, hotels, cloba,
resmumants, baths, places of worship places of anmsement pleasure grounds, parks gardens, reading
rooms, stores, shope, dairics, and other works and conveniences which the Company muy think directly
or indirectly conducive to these objects and to contribute or atherwise, assist, or taks part in the
comEmuction, miintenance, development working monmng. conirol el management, thereal for e
welfire of the officers md employees of the Company.

To scguire ke on lesse and undertake on any, terms and suhject o any conditions, the whole or any
part of the business, property snd liabilitics of any person or company carrying on 2oy buainess which
the Company iz suthorsed o carry on or possessed of propeity suitable for the purposes of this
Company,

To pay for any nghts or property acquired by the Company fo rermmerste amy person of Company
whetber by cash payment or by allotmment of shares, debentores or other securities of the Cornpany
credited @ paid up in full or in part or otherense.

To utilise, develop, camy on, mamge, control and turm o sccount any bisinesa, property of rights of the
company, whether by employing the same in sny other business of the company or by working, wing,
carrying on and turning to sccomnt the same as 4 sepamite undertaking.

To amelgmmate with aoy Company of Conmpankes, having ohjects aliggethier or in part similar o those
of this Company or fo sell, exclmnge, lease, under lease, surrender, abondon, amalgamaie, subdivide,
mortgnpe or otherwise desl with, either shsolutely, conditionally or for any Hmited interest afl or any
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Tuhr.uu.hmmtmrﬂﬁr.mm prepare, process and deal i all
mmmmm mmmm
mmﬂmmmmmmmwmmu for

Tnmﬁh.pnﬁmuwmmmhmm{mﬁmwhmm
the like confernng any exclisive or po-exclusive or lnuted rights 1o we, o7 mny secret or otber
information us mmyhmhuwﬁ:hmmmﬁhnfhﬂmﬂfmmuimmﬂm
Company, and to use, execcise, develop, or grant licences in respect of ar otherwiie turm to accoont the
property, rights or information so acquired.

prumee studies and researches both scientific and technical investigations and wrventons by providing,
subsidizing endowing or asisting . labarateries, workshops, libmries, lectures, mwetings nd
:mﬁmmmdbymﬂdhgmmnhnﬁmmﬂummHMﬁMHuhwﬂcwwml
mwrmmmmmnuth..mrhmmm.m
mmurmmmmummnmmmmmmyu

enthorised fo curry o

To spply for, woder, purchaze, or otherwise, scquire apy confracts, sub-contracts, licepces and
conCessinng runrurlnnrhu'mmMuhmmuhqlmnhnﬁn_rmumﬂmmjurmmm
undertike, execute, carry out, dispose of or otherwise 1o secount the same.

deposit for the porpose-of the Company, in such manner and upon such ferms o muy seem expedient,
and to secure the re-poyment thereof and of moneys owing or abligations incurred by the Company,
amd to crente, mmmmmw'wmmqﬂmmmm
morigages debentures, comvertible and noe-convertible (wuch bonds or debeniures being mude payible
to bearer o Otherwise and isaable or payable either at par, premium, discount or us fully paid) and for
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uﬂnu-m-ﬂwmmh}mmmewmmmmmmul
wtﬁpﬂmmﬂnﬂmhyhﬂmﬂuyuﬁnmﬂhmmirmhumm
may

Tnmpﬁmmmlbfmmmnﬂﬂmmwmh:.hmmmnp.mmﬁs-ﬂm
mnmi.mmw.mmm.mﬂuhhunfm
mmhmmumﬂmmmmwumh
mmmmdiﬂkhﬂﬂmﬂiumdmbmm-nﬂnudmmwmﬂmpm
mﬂwmmmummmwmtm_

Tor bary i sell foreign exchange in wil lewful ways in compliance with the relevant [mwes of India and
d-hw;nmr.mﬂhnuhdﬂimpmuym invest and doal with the woneys of the
wt-wmmmmﬁnﬂhmhmnnmﬁumimhm

Subject o the provisions of the Companies Act, 1956 1o invest sny moncys of the Company not
immediately required for the purposes of its busines i sl manner & muy be throught fit and to lend
mmﬂgﬁuﬂmnﬂmmwwlmnuﬂmuwhmgmhhm
imterest of the Em.m'hmwmmﬂﬂmhiﬂqwmw
or to Companies, Mmmpum:mh;mmyhﬁuum-whmum:ﬁdd to this
Comepany.

Tnnﬂnrﬁ:ﬁ:mmﬂmﬂu.mhugwnﬂmwhquhmﬂmhﬂdmufmuduMdu
mmm&mum&wdﬂumfwﬁhﬂwmpnﬁdmhm.Mm
mimdmmmmﬂmhimdbywﬁﬂmmm.mﬂhﬂmm,ﬂ
Wwﬂmnmﬂﬂyqﬁmwﬂﬂbmmmﬁ

Tnummmmmmuwmummwuwwm

mlummmmmmmﬂdmmhmﬂm.m
€ ymﬂmﬁktﬂhpﬂuﬂtﬂuﬁpﬂmﬂmﬁmﬂmmiﬁumﬁ:mm rights
wmmwummmuﬁmﬁmw.

To pay cut of the fimds of the Company all or sy expenses ch the Company may lawfully pay of
and ingidental to the promotion, formation, organisation, registration, advicrtising and the establishment
nfﬁhwwmﬂﬂhmnﬂmh@nmﬂ%ﬁuimufﬂ:ﬁuwahmuﬁml

' hﬂmﬁcuﬂﬂtﬂﬂﬁmhuﬂnﬁﬁmﬂ:ﬂftwp&lﬂwmﬂﬂh
plnianhdnummywwmnmﬁﬂﬂmhwmmﬂw.mdm

mod circuliting of proxies or forms to be filled up by the members of this company subject to section
1716(4) of the Companizs Act, 1956.

To distribule any of the mdwdwwmnmmw&mhm
ﬂm;mwmwmﬂmmmumﬂnﬁmlmm
without the sanction of the court where necessaty.

Tuhmwﬂ&pmhMmMguummnHipﬁmﬂmmyuf
nnmﬁnmmmiﬂmmmammwwm.

Tn_MmmmﬂﬂmmdlﬂMﬂim covmmercial mnd financial
umummmmmmmmmmmﬂmnrmmm-
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with the Company, and in particular provident, friendly o other benefit societics wnd o grant any
pension, either by pay of sn anneal payment or a Jump sum, to mny officer or servant of the Company
or to hit relatives or dependents. To do all or any of the above things in any part of the world, either as
mmhmpmmmmmmwm-ﬂmm“
i conjunctien with others, and either by or through agents, sub-comraciors, or otherwise with powers
m;ppuhumw.mmpmuﬂu{mpmmhﬂmm;wﬂﬁmw#ﬁscmy
arid 1o allow any property to remaln outstanding m such trusiee of rostees. =i

To take all necessary or proper steps in any legialatwre (Central or Provincial or State or of a Usion
Territory) or with the wthority, government, local, municipal or otherwize of sy place in which the
Company miy have interests, and 10 carry on any negotistions or operations for the purpose of directly
or indirectly carrying out the objects of the Company or affecting any modification in the constitation
of the Company or furthering the interest of its mesmibers, and 10 oppose any epd taken by any perion
of company which may be considered likely directly or indirectly to prejodice the interests of the
Company or its members.

To obliin any order or Act of Legilsture or Parliament for enabling the company to obiain all powers
and autharities pecessary or expedient 1© carry out or extend any of the objects of the company of for
uny other purpose which may seem expadient snd 1o oppose any proceedings or applications which
seem calenlated direetly or indirectly to prejudice the Compamy's inferests,

To nid and support, pecuniarily or otherwise, wry person, sssociation body or movement, having for an
ohject the solution, settlement or surmounting of industrial or labour problems or troubles or the
promotion of idustry o trade conceming the objects or business of the Company or relsted interests.

To establish. subscribe, contrihute, pay, franafer or guarntee money for or 10 dedicate, donale, present
or etherwise dispose of either voluntarily or for value, any mamey's or properties of the Company 10 or
for the benefit ol amy national, choritable, benavolent religious, screntific, public, local, general or
wsefitl objects, putposes of institutions or to of for any exhibition or for eny purpose which may be
considered likely ditectly o indirectly to further the objocts of the Company or the. interests of i
members.

To refer afl questions, disputes or differences arising between the Company and any other person
whomsoever (other than a Director of the Company) in connection with or in respect of any matter
relating to the husiness o affuirs of the Company to arbitration in such manner and upen such verms s
ﬂ:ﬁmmﬂmﬂﬂtﬂmwmﬂhmﬁmhuﬂwﬁmﬂnﬁMM
wrbitration my be in accordance with the provisions of the Indian Arbitration Agt or the Rules of the
international Chamber of Commerce relnting srbitration or otherwiae.

To enler into negotinion, collaboration, technical, financinl or otherwise with any person, lim,
company, body corporste, nstitstion or Government for ohtaining by grantlicence or o ather ferms
formmlaz and other rights and bepefits, and 1o obtin technical nformation, know-hiw and expert
advice for the production, manufecture and export or sale of all types of goods which the Company i
nuthorised to podee or o dest i,

Tum-mguFm'lh:uuﬂmimudﬂ:nlth:pmdummdhypmdlm:nfhﬂmmdmhm
materials, goods and irticles remaining in its possession as are normally necessary for carrying on the
business of the Company but are not immediately required for use by it, and, for that purpose, either o
establish its own shops, agenicies or marketing crganisations or to sppoint selling agents and / or
distributors (Wicther individunls, firms or bodies corporate) in any place in or cutside India, to allot,
specify, alier or modify their arens of operations or the terms and conditions of their sppoiniment and o
pay remumeration to such selling agents and / or distributors by way of such commission or-in such
other manner as the Company Ty deem fit

To jtunrantee the peyment of money unsecured or secured by or payable under or W respect of
promissory note, bonds, debentures, convertible and non-convertible and debenture - stock, contracts,
mortgages, charges, obligutions, instruments and securities of any company or of any muthority,
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v,

supreme, fmnicipal Jocal or otherwise or of any persons whomsoever whether Incorporated mmd
generally to gusraniee ¢r become sureties for the performance of any contracts or obligations.

T?wmmynﬂgmwmﬁrmﬂmqﬁh;ﬂlmmy of the property and Habilities of
this company and pay to sny persan, firm or body corporate such remuneration and fees and otherwise
recompensate them for their time and for services rendered by them and thetr Directors 25 promoters of
the Company,

To undertake and execute any trust, the undertiking of which may sgem to the company desiable and
cither gratuitously of otherwise.

rumwwmmmmmwmmmmmy
desirable and either gratuitously or otherwise.

To establish snd maintvin agencies, branches, places and local registers and procure the company to he
resiered or recognised and 1o carry on business in sy pant of the world.

The othes objects sot included in (A) and (B) abave:-

To further the search for development, production, tramsport refining and acquisition in India or
etsowhare of salid, liguid and gaseous hydrocarbons and other minerals and by products.

To dearch fos, inspect, examine and explove, work wke on leass, purchase or otherwise acguire
land and places which may seem to the Company capable of affording s supply of mineral odl.

To carry on the business of refining. blending, processing, storing. transporting, supplyving, sellng
and distributing petrobeum and petro-chemicals and sny products and derivatives thereof,

The Hlability of the members s limited.

=+ Altered by passing resolution st the Annual General Meeting beld on 17,09.2008

W

The Authecised Share Capital of the Company s A8 1500,00,00.000/ {Hupees fine Thousand Fre Hundred Croces only)

tivded bt 250,00,00,300 [Twe Husdred and Fiftty Crores anly) Equity Shares of Rs 2/ upees Two only) sach aggregating 1o
Fis. 500,00,00,000/ {Hupees five mmdred croves. ondy) and 100,00,00,000 |Cne Hundred Crores only] Cumulative Redesmatie
Preference Shares of Re1D/- (Aupees Ten only} each aggregating to Ke1000,00,20,000/- (Rupess one thousand crares only|
with rights, priviages and conditinns sttached theieto as are provided by the regulations of the Company bar the time b=ing
Irdhﬂw,mﬁrmwfﬂﬂhmwwm_mmiwHm-l‘lhlll'mﬁdhl'h!
reguintons of the Compary, subject ta the provislons of the Companies Act, 1956,



We, the sevieral persons whose hame, descriptions and occupations are wubscribed below are desirous
of being formed info a company i pursance of this Memomndum of Assocaation and we Teipectively
agree Io ke the number of shares in the capital of the Company indicated againgt our respective
e

SlL.No. Namws, sddresses, occupations amd Nmmber Signature
descriptinn of the subweribers of
Shares

1. Mr M A Ahratiam i (Signed)
S'o. Late M. Abraham D) M_A Abuham
4, Liskshrmi Stroet
Madras - 600 010
Busimess

Z Vice Adnural LR Menon (Rud.) I (Signed)
Sfo, Late K. P, Kumnorsn Mair (U} K. Menom

227, Defence Colony
Mandambaklomin, Madas - S00 007

Company Exceutive
3, Mr. F. Venkateswars i (Signed)
Sle. S0 V. Parassruma Lyer (Chne) P. Venknteswnran
No. 6, Dr. Redhakrishma Nagar
Main Fowd
Madras - 600 04
Company Executive
1 Mr. SR, Ramachandran 1 {Signed)
Sl Late S 8.5, Ramalkrishna Iyer (One} | SR Ramachandrun
I-1, H16 Flate, Koturpuram
Madras - 600 085
5. Mr. 5. Pichal Pallai I (Signed)
S'o. R. Subrmanin Pillai [One) 5. Pichai Pillai

P4, Tumbulls Boad, Il Crods Strest
Handunmm, Madms - 800 035

Service
b e KV, Pumndiran I (Signed)
Sio. Late M. Vasudeva Pl1lai {Chmieh M.Y. Purandiran
TA, Kammalar Street
Tirutiami - 831 209
Service
1. Mr. WP, Knmsr 1 (Signed)
6. Late P.S. Narsvanan {One) N.P. Kamar
246/B-13 Housing Colony
VIl Avenne, Ashok Nagar
Maidras - 600 DE3
Service
Toial T
[ Seven)
Drated at Modras this the 12t day of September 19856
Witnezs to the above Signatories st Madras
(Signed)
Mr. Arun Oomimen
Sfo. Mr. K.C. Oommen
158, Shanthi Calony

Anna Nagar, Madras - 00 040



THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES ASSOCIATION
OF

ABAN OFFSHORE LIMITED
L Inierpretation
(1 Linlgss the compoxf otwrwise mguires, words of exprossions conmined in these Articles shall
bear the sume mesning o= in (he Act or sny smmry modification thereof in force oo the dide on
which the Articles become hinding on the company,

(2} The noles hereto are maerted for convenience and shall not affect the comstruction hereof
and in these presents, unless there be something in the subject or context inconyistent therewith--

"The Acl® means the Componies Act, 1956 snd mcludes whete the conient so sdmits any re-
ensctment or Matutory modification thereof for the time being in focce,

"These Articles™ means these Articles of Associaton a8 originally frened or any from time o time
aliered by Special Resolution.

“The Company* menna “Aban Offshere Limimd®,
"The Directon™ means the Directors for the time being of the Company.

WM#MH"MMMNMﬂMMIM!MHMHFh
Company. '

“Managmng [irector” means o Minaging Director for the tme being of the Company.

“Registrar” means the Regismar of Companies, Madras, or any other Regisir from time fo time
hdqjmhhnmmnﬂtﬂmw

“Share Capital* means the capital for the time being raised or authorived 1o be rused for the parposes

“Shares" means the shares into which the capital is divided and the interests correspanding to sich

"Shaiehpiders” or “Members™ means the duly registered halders of the shases froem time & time.

"Dhividend" inclndes any bomns paid in cosh bot does oot include oy dhare usued in satisfaction of
capital bonus upon caplalisstion of undistributed profit or any share premium acoount.

"Month" means calendar month.
“Senl™ means the Common Seal for the tme being of the Company
"Proay® include athorney duly constituted under o power of Atftomey.

"In writing” and "Writen" include printing. lithography andl ofher modes of representing or
reproducing words in a visible form



Allotment of Shares

Redeemahle Preference

Comnneievion Srokerage

iintulity of joint hofders
shaores

Trust nof recognised

Words importing the aingulsr also include the Plural mumber and
wice versn andreonds importing the maiculing gender aloo inclode
the feminine gender.

Woards importing persons incude corporations. Table “A" not 1o
mpply

Sive 23 reproduced herein the regulations eominined in Table "A"
in the First Schedule o Act shall not apply (o the Company .

SHARES
= Rl ini) Ry et recoftion et the Annuol Grreril Mesting halil on T7.08 2008

(£t} The Sharn Capial of the Coepamy & e SO0L0E 00000/ | Riupses Ore Thinsand, Fee Hamiresd
Croves andy) ilsided ek 200000000 {Twe Hunigraid and Fifty Crores anly) Equity Shives of Re20 [ Mipess
T ermily] Fach Sgpregstiig ta AaS00,00,00 000 |Sigess v landrid croes ooly] it 10000 (000 (Dise
bundred Crored only] Curndslin Nisemabls Proference Skarer of B30/ (Rupses Ten o] ach
iEregatiing ba B LOOMDOO0 D0G] . {iuiiess eme thalsini (roset only) With powar B increess o Fedule (e
capstal in arenronTe with the freiaans of th Compans A, 1550

(43 Coropany alall be entitied 0 purchase ils own shates or other secorities
mubyect to the Hmiti and upon mch wromm and conditions anid subject to
such spprovals as requesind under section T7A of the Conpanies Act,
any amendments, modifications, repromuigation’s or re-cnactment

i3] Subject to the provinions of these Articles and of Section §1 of the Act,
the shures ahall be under the control of the Boand wiw may silol 1 such
persons, on such terms and conditions, at such times, either 5t par or at 2
premium snd for such considerution as the Board thinks fiL

“provided that the option or right to call of shares not given to any person
except with the sanction of the company in Geneml Mecting.

(&) Subject 1o the provimons of these Armicles, the Company shall have
o issue Preference shires camying a W redemption out of
wﬁunﬁﬁﬂdn&mhlﬂﬂﬂhgmﬁi&ﬂuwﬁh
procoeds of a fresh issue of shares made for the purpose such redemption
o lable o be redesmed ot thie option of the Company and the Board
may, subject to the provisions of Section B0 of the Act, exercise soch

power in such manner 55 may be provided in thess Articles

7 The company 1= entitled v issue shares @1 8 premium or & 8 dscoun
subject 1o Section 78 & 79 of the Act and 0 pay commiission on e
shures subscribed or agreed o be subscribed subject 1w Sectan T6 of the
Apl

{8} The joint bolders of 5 share shall be severally as well as jomtly lishle for
the payment of all instaliments und calls due m respect of such shaes

% Save as othorwise provided i tbe Acl, the Campaiy shall be entilled o
treat the registered holder of any share 4s the absolute ownes thereof and
accordingly shall not. except 83 ordered by a Courl of commpetent



Acveptance of Shares

Daprorit and call in be 5
deist penaalle

Ly o Share

(oy

(11)

(13)

(13N1L)

13(2)

13(3)

Jurlsdiction, or as by Ststute requited, be bound 1o tecognise any
w&m,m_Mh_m'wmmmmﬂumm'm
o

mﬂmnrhmim!ih#.mnrmrmﬂm COMPAnY, TeirEned
sociely or other body corparaie

Any application signed by any applicant for shares m the Company, or
where the power of atinmey or other suthority umder which such
application ls signed or x nistarially centified copy of power of authority is
deposited ot the Regiziered Office of the Company, an application signed
on bebalf of such person, followed by an allotment of any thare therein
ﬂhmﬂmm&umnrmamdu;md
mmmhwmmqmmmm
it on the Regiater, shall for the purpose of these Articles be 8 Member.

The money (if sny) which the Board shall, on the allotment of any shares
being made by It, require ar direct to be paid by way of deposit, call or
othorwiso in respect of any shares allotied by it shall, immiediately on te
eniry of the nume of the allofiee in the Register of Members =3 the nutise
of the bolder of such shares becarme a debt dise to biod recoverable by the
Company from the alloties thereof nnd shall be paid by him sccordingly.

CERTIFICATES

The issue and sealing of shiare cormificates and duplicates and the g

and scaling of pew share cerificates which are momendersd fo
cancellution due to their bring defaced, tom, obd, decrepit or wom out or
the cages for tecording tumfers having been utilised or of share
cerrificates which are lost or destroyed shall be i accordunce with the
provisions of the Componies (lasise of Share Certificates) Rules 1960 or
amy statutory modification or re-enactment thereof If any share
certificate be ot of desiroyed then, upon proof thereof 1o the antisfsction
ﬂﬁ:MMmm&hﬁymihﬂmﬂﬂnﬁ:ﬁthﬁn‘ml
new Certificate in heu thereof shall be given to the party entitled w the
shares to which such lost or destroved Centificate shall relate.

Hw#l“h#ﬂﬁ_iﬂ&unfphmhmmﬁﬂuthlﬂ
the es of ench cioss registered in hin nume o, iF the Board so
approves o several certificates each for ooe or move of such sharea
Unlesz the conditions of issue of any shares otherwise provides, the
Compary ahall, within three months after the date of allotment and on
surrender 0 the company ol s letter muking the allotment or of it
mmﬁmmuh{minhmﬂmw
letters of seceptunces or uf renunctation or in the case of isue of bitus
whares) or within one month of receipt of the applicition for registration
of the transfer of any of its shares, us the cuse may be compliess and have
ready for delivery the certificates of snch shires. In respect of sny share
held joittly by several persans, the Company shall ot be bound 1o isue
mare than one cestificate and delivery of = certificats 10 the first named of
several joint holders shall be sufficien delivery to all such holders. For
every duplicate corificate the Board may charge such out of pocket
axpesises incurred by the company in investigating evidence as the Board

Share/debenture certificare shall be issued in marketmble ks and whare
share/debentire  cernificate are issued for either more or less Than



marketable lots, sub-division or comolidation inin merketahle lots shall

be done free of charje.
13(4)  Provided that no share cenificate shall be wsruied i respect of shares held
inn detmaterialised form.
CALLS
Cerlls (}4)  The Board may, from time to time, subject to the terms on which any
shate may have boen insued, and subject to the provisions of Section 91

of the Act, make snch calln as the Board thinks fir upon the members in

of all moneys unpaid oo the shates held by them respectively, and
not by the conditions of allotment thereol made payshle at fixed times,
and each member shall pay the dmount of every call o made onhim W
ﬁ:pum:ﬂﬂﬂrthm:mdphﬂwhﬂtdh}'meﬂmﬂ_.ﬁpdl
muy be made payable by instatments and shall be decmed jo have been

made
Restorotion on Pawer o (15) N call shail exceed one-fourth of the nominal amount of & shate, nor
make Cally and Noticr shall jt be made payable within ane month after the last proceeding call
wan payable. Not less one manth's notice of any call shall be grven
wﬂ?huﬁnﬂmnﬂﬁmﬁfpymludmwhmmhuﬂlhﬁh:

When meerest on call ov (16)(1) ]fdl:m_paylhhinrmmnfwmﬂuhﬂ!hﬂubnm;lﬂ i of
heing in respect of the shire for which the call shall have beett made or
the imstallment shall be due shall pay mterest for the sume at the rate of

Amount payable at {17} If by the terms of issye of any share or otherwise any amount is made
Fixed Fimes of Pavable ;iﬂHeﬂmrﬁndthﬂ,nhpiﬁdﬂhﬂn!uﬁudmﬂﬂ:rm
by iz tarllemvntr @y coily account of the amount or instaliment of the share of by way of premium
every such smoimt shall be payable as it were 2 call duly made by the
Bmlmdgiﬁitdmmﬁlhdm;;lmmdmﬂupmm
herein contained in respect of cills shall mime 10 such amount o

inamafiment accordingly.
Evidence n Actions by (18) Subject to the provisions of any liw in force to the contrary on the trial or
Company agaimngt bearing of any action ov suit brought by the Company against any
Shurvhelders shureholder or his representatives. o recover any debt or money claimed

to be die  the Company in respect of bis share, it shall be sufficken o
prove that the name of the defendant is, or was when the claim arose, an
the Rogister s & bholder or one of the joint bolders of the number of
shares in respest of which such cliim is made, and that the mnount
cluimed is not entered a8 paid (0 the books of the Company and it shall
not be necessary o prove the appomtment of the Board who made auy
call, nor that & quonim was peesent at the Board Meeting at which any
call was made nor that the meeting 5t which any call was made was duly
costvened o constituted, nor any other matter whatsoever, but the prool
of the matters aforesaid shull be conclusive evidence of the debt.
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(19}

20)

{21y

(22}

(23

(24)

The Hoard roay &f it thinks fif recoive from any member walling lo
sdvance the sume all or any pan of the moncy so paid or sshsfied in
advance of 5o much thereaf 25 from time o Gme exceeds the amount of
the calls then made upon the ghares in respect of whick such sdvasnce has
been the Company may pay intersst at such mte not exceeding, unless the
Cympany in General Moeling shall otherwise direct, ton percent per
anmun &8 the member paying such sum m advance and the Boan! agres
upon. Money said paid in excess of the amount of calls shall not rmk for
dividends or confer any voting rights or & night 10 participaie in profits
The Bogrd may st any tite repay the amount so advanced upen giving 10
sisch mermber not less than tiee months’ notice m writing.

A call miay be revoied ar postponed st the discretion of the Board

I Call o instalbment not paid sotice may be given. 1f any member fuils 1o
pay any cull or insmliment of & call on or before the day appointed for the
payment of the same, the Board may, st any tme thereafler during mich
time a5 the call or tnssalbment remaim uwipasd, serve o notice on such
member requiring kim to pay the sme together with uny inferest (hat
mey have sccroed and ull expenses that may have been mcurred by the
Comnpany by reason of such pon-poyment.

The notioe shall name & day (not being bess thun e nunth from the date
of the notice), and & piace or plsces on snd st which such call or
inutallment and such interest and expenses 5 aforesaid are o bo paid
The notice stall also state that inthe ovent of non-payment &t or before
the timse and ot the place appointed, the shares in respect of which sach
call wan made or installment is payable will be liable to be forfieited. 1f
natice not comphied with Shares may be forfested.

If the roguirements of any sch notice a8 aforesad are not comphied with
suy shares in respect of which such notice has beem given may, ot amy

time thereafter, before poyment of all calis or ms:allments, merest and

expermes due in thereaf, be forfeited by & resolution of the Board
to that eifect’ S forfeiture shall melude sl dividends declared
respect of the forfeited shares and not sctually paid before the forfeiture.

When any share shall have beea so forfested, notice of the resolution shall
be given i the member-in whose fame 1 tood immedmiely priot fo the
forfoiture and in entry of the forfiriture, with the date thereol, thall
farthwith be made in the Register, but no Torfeiture shall be in any
miatner imlidaied by any omission o neglect to give such notice af
miske such emiry &y aforedsid.

The forfeiture of & dhate shall frivolve the extinction, al the time of
forfeiture, of all fnterest inand all claima and demands agunar the
Company, in respect of that shire, and all other nights incidental to the
share except such as mre by these Asticles expressiy suved.

Any' shire = forfeited shmll be deemed to be the property of the
Compiny, and the Boord may scll; re-allot or otherwise dispose of the
amme {1 sich ey e it thinks fit

The Board may, at any ome before any share so forfelied shall have been

sold, re-allonied or Gtherwise disposed of, annual the forfeiture hereol
upon such conditions aa it thinks fit
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128)

(30)

31

(32)

(35

A person whose share has bees forfened shall ceasc o be = member in
respect of the forfeited share, bul shall, iotwithatandmg such forfisine
remain liasble W pay snd shall foriywith pay w the Company il calls or
installments, interest ind expenses owing upon or in respeet of such
ihare; af the time of the forfeiture, togother with mterest thereon from the
tinie of forfeiture unti] poyment ot twelve per cent per anmum nd the
Board may enforce the payment theveof or any pan thereof, withoat amy
deduction or allnwance for the value of the share at the time of forfeiture,
trut shall pot be under any obligetion 1© do 5o,

A duly verified declazntion in writing that the declarant is 8 Directod, the
Muanaging Director, Manager or Secretary of the Company, snd that
certiin shares i the Company have been duly forfeiied on a date stired in
the declarstion shall be conclusive evidence of the facts therein smied as
egninst gll  pevsons Cliiming o bt eotitled to the shares and such
detlarstion snd the receipt of the Company for the consideration, if any,
given for the shates on the sale or disposition thereof shall constitute a
good titls to mch share; and the person to whom, any soch shore is sold
shuil be- tegisterod sa the halder of such share and shall not be bonnd 1o
see io-the application of the prurchase monsy, nor shall his tile to swch
share be affected by any imegularity o invalidity in the proceedings in
reference 10 such forfeiture, mle of disposition.

Nezther the recespt by the Company of eny money which shall from time
b time be due from any member 1 the Company in respeet of his thares,
either by way of principal or imerest, por any imtulgence granted by (he
Company in respect of the payment of any mch money, dhall preclude
the Conspany from thereafler proveeding o enforce 2 forfeiture of such
shares as herein before provided.

The provisions of Articles 21 o 30 hereof shall apply in the case of non-
payment of any sam which, by the terms of issue of & share, becomes

" payebis at fixed time, whether on sccount of the nominal value of & whare

or by way of premiwm, as-if the same had been payable by virtue of o call
duly made and notified.

The Company shall have s firt and paramount bien ipon every share {not
bemg fully paid up) registesed tn the mame of each member {whether
solely ar jomtly with others) and upon the proceeds of sale thereaf for all
mameys cilled or puyshle ata fixed time [n respect of such share whether
the time for the payment theroof shall have scteally srived or not and oo
equitable nterest in any. share shail be created except upon the footing
and condition thnt- Article 9 hereof is 1o have full effect. Sich hen shall
exient to all dividends from time W0 time declared I respect of such
share. Linlass otherwize agreed, the registration of o tmansfer of & share
simll aperate as & walves of the Company's line, if any, on such share.

For the purposs of enfinping such lien the Board may sell the share
subject therelo in such numner os it denks fit, bot po gale shall be made
umtil mech tme for payment ag aforesaid shall have arrived an ustil notice
in writing of the intention to sell shall have been serwed on such member,
his executor or adminisimios or bes communes CURATOR RONDS or
other legal representative as the case may be and defaultl shall have besn
made by him or them in the payment of the moneys called or payable al a
fixed tme in respect of such share for one month after the date of such
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34)

(33)

(36)

i3

i)

36(e)
iy

The set procesds of the ghall be received by the Conpany and applied in
of twwarids pryment of such part of the smoum i respect of which the
lien exksts us is presently paynble, and the residue, i any, dull {smbject 1o
& like lien . for moms nol preseily puyabie a3 existed upon the share before
the sale) be paid io te person entitled w the share at the date of wale
Validsty of sslo icexoroise of lien and after forfeiture

Upon any sale afler forfeiture or for enforcing a line i purporied exeicise
of lhe powsrs herain befbre given, the Board may sppaint some person o

-execute ko bstrumen! of tansfer of the shere sobd and caone the

purchaser’s name to be enteved in the Reguater in respect of the share sold,
and the purchaser shall not be bound to wew the regularity of the
procesdings, nor to the apphontion of the purchase money, and after his
nam hat beon eniered i Register in respect of such share the validity of
the sale shall not be smpeached by smy person, and the remedy of any

.mmwﬁﬁhrhn&muhmwwfmdmmﬂu

Company exchuively.

Where any shore undar the powers i that behalf herein contmined is sold
by the Boanl snd e certificate in respect thereof has not been doliversd
upio fhe Company by the former holder of such share;, the Board may
tesue & new cortificalc for such share distinguishing it in such manoer as
it raay think it froen the certificate not so delivered op,

Notwithstanding anything comtuained in these artickes the Company shall
be emitled to dematerialize iW eusting  securities, remmterislise (w
securities held in the Depositories and / or offer ity fresh securities in o
dematerialised form purseant fo the Depositonies Act, 1996 and any nales
framed thereunder zod any amendments modifications, re-promuolgation
or re-enactment thereof for the time being i force.

ﬂpﬂmﬁrlmeﬂnmﬂimpﬁmnhmﬂmgmmﬁmdhy

shall bave the option to receive sequrity certificates or fo
bﬂﬁ:mdnﬂm;m Such person being & Beneficial
Owmer of the sourities can = any time opt out of & deposiory, i
permitted and in the manner provided by law and the company shall in

the manner and within the time prescribod, naue o the beneficial owner

the required centificate of securitics.

If a person opis o hold his security with & depository the company shall
mtimate  such depository the details of allotment of the security and on
receipt of the information the depasitory shmll enter in s record the name
of the allotiee 83 the Beneficin] Owmer of the secuminies.

Al securities held by a depoiitory shall be demateriabized and be In

fimgible form. Mothing contained in Sectiona 153, 1534, 1538, 1578,
I87C and 372A of the Act shall sapply 0 a Depovitory v respect of the

-securities hold bry it on behalf of the Beneficial Crwners

Righty of Depositones and Beneticial Dwners

Notwithemnding anything to the contrary contained i the Act or these
Articles a depository shall be deemed 0 be the regisiered owner for the
purpone of cffecting tansfer of ownership of secunity on behall of the



Exccution of transfer

Form of Tranafier

T what cones the Board
ATy Pl fo FEEINNT

i)

i)

3a(f)

(37

(39

Save 8s otherwise provided in above the Depository as the registered
ovmer af the secuzities shall pot bave any voting riglts or to other rights
in respect of the securities held by it

The Beneficial Owner of securities shall be entitied 1o all the rights and
bencfits and be subject to all the lsbilities in respect of his securities held
by a Depository.

Service of Documents - Notwiihitanding anything contatmed in the Aot or
these Articled 1o the contrary whiste securities are held m o Deponisory the
record of the Beneficinl Cramer tay be seoved by such depository on the
Company by meim 'of electionic mode or by floppies or discs by any
other mammer a8 Yy be permimed by e

Transfor of securities - Nothing contsined m section 108 of the Act or
these articles 37,7839 und 42 of these Articles of Association thall apply
1o o tansfer of securities effected by a wnnaferor or tramferee bath of
wiom are entered aa Beneficial Owners in rooord of Depoaitory. Subject
10 the Provizions of the Act, the Boerd shall withou! sssigning amy reason
for suich refuassl may refise o register any transfer of o, the transmission
by operation of law of sny seourity held within & Depontiory or smy right

Distinctive Nos. of securities held in a Depository - Nothing contained in
fhese Articlos reganding the secessity of having distinctive aumber of
seourities iswed by the Company shall apply to sccunties beld with a
Diepositary.

Save ue provided in Section 108 of the Act. no trensfer of a share shall
be regiutered unless & proper itstrumenst of mansfer duly stumped  and
executed by or on behall of the transferor and by or on behall of the
trammferee and apecifying the name, address and occupation [ any, of the
transferes has been delivered to the Company together with the cermficite
relating o the shire or, if no such certificate is in existence, the Lotter of
‘Allotment of il share, Each signature to wuch tmnsfer shall be duly
sticsed by the slgnotore of one credible withness who shall add his
midress.

Whﬂwdh trmssfer of o share may be made
gither by the tramifiror o¢ the transferce, poovided thar where such
application is made by the tansferar, no registration shall, in the case of a
parily paid share, be reflected unless the company gives motice of the

‘10 the tmnferee in the manner prescrbed by Secuon 110 of
the Act, subiject to the providion of these  Aricles, the Compuny shall,
umbess objection is made by the trnnforce within two weeks from the date
ol receipt of the notize, enter i (he Regiuter the name of the ransferes in
the same munser and subject to the same conditions as if the application

for registration of the trumfer wis mads by the transferee.

The instrument of transfer of any share shall be in writing and shall be in

the: formn qescrbed by Secting 108 (1A) of the AcL’

Subject, ti the provisions of Section | 11A of the Act, the Board, without
assigning any reason for sich refimal may refuse 1o register any transfor
of, or the transmistion by operation of law of (he right to a share.
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(42

(43)

(#4)

(45)

L4a) 1)

(2)

Registration of & tratsfer of vhares shall mot be refused on the ground of
the transforor being #ither alone or jointly with any other persan indebted

' Hhﬂmﬂm“%:m;hmﬁ:m

Mo transfer of shares shall be made 10 & minor or person of wsound
rriimed.

Every instrument of transfer shall be lefi a2 the affice for
sccompanied by the certificats of the share 1 be toneferred or, if o sich
certificate I8 in existence, by e Leter of Allotment of the share, and
such other evidence a3 the Board may require o prove the right of the
transferor o tratsfer the share. Bvety instramest of tranafer which shall
b registered shiall be retained by the Company, but any instrument of
transfer which the Board miy refuse to regster shall be retumed to the
person dopositing the sme.

If the Board refuses whether in puruance of Asticle 40 hereof or
otherwise o reginter the mnsfer of, or the mmmizsion by operation of
law of the right 4o any share the Company shall give notice of the refial.

Shjeet to the right of pomination s contaioed in the Article 47(b) of the
Articles of Association, the Exccutor of Administrator of 8 deceansd
member (ot being one of severa] joint holders) shall be the only person

ised by the Company as having any tithe to the share registered in
the mame of soch memhber, and in case of the death of any one or more of
the joint inlders of amry remistered shire, the survivar o survivors shall be
the anly person or periond recognized by the Company & having any title
for o iterest i such share, but nothing herein contsined shall be wkon to
relense the estate of o deceased joimr bolder from any liability on the
share held by him jointly with any other person. Before recognizing sny
exeowior or administrator the bosrd rmay require him o oblain 2 Grant of

- Probate or Letters of Administration, Secconnion Certificate or other legal

represcniation, as the case may be, from a competent court in Indis, and
having effiect in Madis; Provided nevertheloss that in any case where the
Bonnd m it absolnse discrethon thinks fit i1 shall be luwful for the Boord
o dispense with the prodoction of Probate or Lettery of Administration

Succession Cerfificate or soch ofher legal representntion upon such terms
an o indemnify or otherwise as the Boand, in its abnolule discretion, may
comsider adequate.

Any Comuttes o goardian of a kemibic member of any person becomng
enfitied o or w oamifer of share in consequence of the death or
bankmiptoy or imsolvency of any member upon producing such evidence
thuat he susming the charscter in respect of which be proposes (o st onder
thiz Article or of his title s the Board thinks sufficient. mny with the
comsent of the Board (which the Boasd shall not be bound s givel, be
regisiered ga 4 member in respect of such share, or may subjoct to the
regulations. as 10 transfer hesgin before contained, trunsfer such share.
This Article is bereinafier referred fo as ‘the Tronsmission Article’

HEMEWMMTWMEHM
elect to be registered as of the share himsell, be shall deliver or

send 1o the Company a sotice in writing signed by him stating that he 1o
ehects.

If the person aforesgid shull elect o tranofer the share, he shall testify his
elecunn by executing an mstrument of winsfer of the shme,
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All the limitations, restrictions and provisions of these Articles relating 1o
the right to frensfer snd the registrtion of instuments of bansler a8 &
shire shall be applicable to any such notice or transfer as aforesaid es if
ﬂl:h.ﬂleiLT.hnhﬂqﬂ:yn:mmhmcrﬂﬂbm'ﬂmm
accurred and the notice of tranafer were & ounsfer surmed by that member.

A pemson so becoming entitled under the Transmassion Anticle to & shue
by reason of the death, lunacy, bankruptoy or msolvency of the holder
shull, subject 1o the provisions of Article 85 bereof and of Soction 206 of
the Act, be entitled to the same dividends and other advantages s he

o il he were the registered holder of the share.

he were
TProvided that hhwﬂmynnrﬂmmwmﬂurqmmfmh

pervon o elect either to be registcred limaclfl or i transfer the share, and
if the motice s not complied with within ninety days, the board may
thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the share, until the requirements of the notice have

anything 0 the comrary contnined in these Armicles

Notwithstanding _
every share / debenture holder may of oy time mominale 8 person (o

whimn s shiges / debentures shall best in the event of his death, in e
manner prosoribed undes the Act and any mles regulations made
thereunsder firr the time heing in foree.

Where the shares / debenmres of the Company are beld by more than one
person jointly, joint holders may logether nominate & person . wham sl
the rights in the shares / debemtures shall vest in the event of death, in the
manner prescribod under the Act end any rules regulations made there
under fior the time betng in force.

Nul‘ilflﬂhlllmﬂlg -anything contiined in any other law for the time bemg
hiructiuin,ﬂqmiﬂmﬂuﬂmtunwmynrmﬁewh:mn
romunation made in the prescribed mlmrpmpml'mc-mfummy
person the right to vest the shares / debentures of the Company, the
womunce shall oo death of the hobders or s the case may be on death of
bolders or s the cose may be on desth of all the joint holders be entitled
w all e right in the shares ¢ debenmures of the Company to the
exclnsion of &l other persois tunlesi e nominatiom 8 varied of
cancelled.

A member or in the cise of joint holder, all the joint holders may revoke
or vary his momiination sl any time by notifying the Company in writing
ty Thin cffect.

Any persan whis becomes a nominee by virtue of the aforesaid provision
upon the production 'of sech evidence as roquired by the Board or the

'coammithee thereof and subject an hereing fler provided, clect elther.

to be registered as a holdor of shures | debentures or
to-make such tranafier as the decensed holder could have made

10



Power to Increave

O achant comaiiony mw
vhores nay e ferued

How far new shares wo
ruek with exixting

Inewualisy in number of
new! thorer

i)

(¥m)

(v}

(=)

(48]

(50)

(31)

(52

IT the nominee elects to be segistered s holder of the shares / debenmres
he shafl submit to the Company 2 notice in writing singed by him to such
effect, sccompanies with the deatly cortificate of the decensed hokder

The board shall have the same right 1o decline or suspend registration, a1

No perscn shall be recogmsed by the Company as the nominee unfess the
holder had during his life time given an intimation to the Company of
having appointed & nominee in the manner prescribed in the law for the
time betng in force.

A nominoe shall be entitled 10 the dividend snd other adveninges o
whith he wonld be entitled il he were the regintensd holder of such shares
{ debenfores provided that he shall not before being regisierod s a
meirbet be entitled W0 exercise any right conferred by membership in
relation to dw Company. Provided fisrther that the board may a1 any time
give notice requiring sy such person 1o clect cither v be registered
himself or to tranpfir the abwres / debentures and if the notice i not
m:duﬂhwﬁpmm“ythmﬂmmﬁhﬂdpmld
all dividends bomoses sharen or other moncys psysble in respect of whares
/'debentures until the roquirements of the notice have been complicd
writh.

INCREASE AND REDUCTION IN CAPITAL

The Company in General Meeting may, from time o time by Ordinary
Resslution, increase the capital by the creation of new shares of wuch
amount as muy be deemied expedient

Subject o amy special righta or privileges for the time being stsched w
any shares in the capiial of the Company then msued and the provisions
of Sections 81 and B of the Act the new shares may be issued upon such
terms and conditions and with such riphts and privileges sttached thereto
nﬂnﬁmlhmmmﬂun;mmd::nmm thereol shull direct,
and if no divection be given, an the Board shall determine, in particular
spch shares may be issped with a preferentinl or qualified right to
dividends and in the distribution of assets of the Company.

Bixcept so far as otherwise provided by the conditions of issue or by these
ptesents, any capilal ralsed by the crestion of new shares shall be
considered part of the then existing capital of the company and shall be
Tluhmmmﬂhmhﬂupm

videmds, calls and installments, trunsfer and imnsmission, forfeinre,
lien, surrendler and otherwise,

If, owing to any inequality in the number of new shures 1w be issued and
the number of shares held by members entitled 1o have the offer of such
new ghores, woy  difficulry shall arise in the sppomtment of such new
shares or any of them smongst the members, such difficulty shall, in the
absence of any direction in the resolution creating the shates or by the
Company in General Meeting be determined by the Board,

The Company may, from time to time, by Special Resolution, reduce itz
capital und any Capital Redemption Reserve Account or Share premuum
Account in any manner and with and subject 1o any mcident suthorized
and consent required by law.

11



Swrrendar of shares

FPovier it subdivide and
comsofidate shdres

Pawer fo modify rights

Parver (o 5ays gherre warranl

{53) Subject o the provisiens of Sections 100 w0 105 inclusive of the Act,
the Board may ncoept from any member the surrender, on such termes and
conditions as shall be agreed of all or uny of his shares

ALTERATION OF CAPITAL
{54) The company in geners] mecting may from fime to time:

{a) Comnsolidete and divide ull or any of fts share copital into shares of
{b} Sub-divide its exiating shares o1 any of them tnto shares of wmafler
smosgnt than if faed by the Memworandum so, bowever thal in the
sub-divinion the proportion between the amount paid sed the
amount, if any unpaid oo each reduced share shall be the same as it
mhhmdﬁ“ﬁmﬂﬁﬂﬂ:mm i devived;
(¢} Cancel any shares, which at the date of the pansing of the rmsolution
have not been taken or agreed f0 be whken by any person and
diminish the amount of its share capital, by the amount of the shares
so cancelled.
{55) The resolution whereby spy share is sub-divided may determine
that, s betweon the holders of the shares rosulting from sach sub-
divigion, ane or mone of yuch shares shall have some preference or
speciul sdvantapes as regards dividend, capitul, voting or otherwise over
of as compared with the others or others, subject, nevertheless, W the
provisions of Sections 85, 87, 88 and 106 of the Act.

MOMMFICATION OF RIGHTS

(56) If at any time the share capital is divided into different classes of
shures, fhe rghts ansched to any cliss (enless otherwise provided by the
terms of issue of the share of that class) may whether or not the Company
is being wound up, be veried with the consent in wrifing of the hobders of
thiee-foirths of the issued shares of that class or with the sanction of @

resolution pessed st 8 separmic Generl Meeting of the holders of
thye tsstied shares of that cliss. To every such separsic General Meeting
the provisions of these Articles relating to General Meetings shall apply,
bt w0 that the eceniary quoroms shall be two persans at least holding ot
represeating by prowy ooe:fifth of the moued shares of the class. If at any
sdjourned meeting of such boldes quorum as above defined o ot
present, those members who e present shall be @ quonum smd any
halder of shares of the cluss present in person or by proxy may demund =
mﬂnﬂu-npﬂ,ﬂnﬂm‘mvmhmhmﬂmnhﬁ
which he i the bolder. This Article is not by implication to curtail the
wﬂmh&hhtmrmummifﬂﬂ:nﬂch
sinere onetted.

{57) The Compaty may issue share warrans subject to snd m accordance
with the provisions of Sections 114 and 115 of the Act, and sccordingly
mmmhmm_m_mnmmnhuwu:huMymm
mmmhﬂmmﬂhythmnﬁmuhnhh af
the share, and suthenticated by such evidence (if any) as the Board may,
from Hme W time, require as 0 fhe identity of ihe person signing the
appication, and on receiving the certificae (if any) of the share and the

amount of (he stangp duty on the warrant and such fee s the Board may

from lime W tme require, W8uE § dEre wiman!



Rights of the bearer of share
WrTant

Hegivtrations on beorer of thare

Bowrd's power io marks riles for
shatre widrrants

Tresnfir of veoick

Rights of Stackhalders

Prrwers fo borrovy

{38} (1) The bearer of 2 share warmnt may at any time depesit the warmant
al the office of the . and 1o fong us the warrant remaims so
deposited, the depositor sh the same right of signing & requisition
for calling u meeting of the Company, and of atending and voting and
exorcizing the other privileges of a member at any mesting beld sfier the
capiry of two clear days from the thme of deposs, =3 if his name were
inserted in the register of Members, as the holder of the shares inclused in
the deposited warrant.

{2) Not mere than one persan shall be recogrized sa depositor of the share
warrant.

{3) The Company shall, on two day's writion notice, return the deposited
shares warmant o the depoutor.

(59) (1) Subject an berein otherwise expressly provided, no person shall,
as bearer of a share warrant, sign o requisition for calfing & meeting of the
Company, or attend, or vote of exervise any other privilege of 8 member
at o meeting of the Company, or be entitled to receive sny notice from the

() The bearer of & share wirrant shall be entidlod in sl ather respects 10

wame priviloged atid sdvantages b8 if be wos named in the Register of

Moembers an the holder of the share included im the warrsnt, and he shall
be a meriber of the Company.

(60) The Board may from time 1o time make males a5 10 the terms on
which {if it shall think fif) & pew ghare warrant or conpon may be 1ssued
by way of renewal in case of defacement, loss or destruction.

CONVERSION OF SHARES INTO STOCK

(61) The Company may, by Ondimary Resolbution, subjeet to the provision
of Sections W io 96 of the Act, convert any fully paid-up shares into
atock, snd re-convert nny stock it paid-up shares of uny denominations.

RIGHTS OF STOCKHOLDERS

(62} The holders of stock may iansfer the sume or any part thereof in the
same ronner and subject 1o the ssme regulations 2s and subject m which
the shares from which the stock arose might previooaly conversion have
besn transferred, . or es nesp thereto s chicumstences admii, and the
Brirectors may, ffom tme o tme, fix the minimum mmoont of stock
transferable, provided that such minirmum shell oot exceed the nommnal of
the shares from -whrich the stock atose.

(63) The holders of stock shall, sccording to the amomnt of stock held by
them, have -the zameg rights, privileges and sdvanages as regands
dividends, voting & meetings of the Company and other matiers as if they
heid the shates from which the stock srose, but not muth privilepe or
advantages (except. participation in the dividends and profis of the
Company and in the issets on 8 winding up) shall be conferred by an
amount of stock Which wounld not, if existng in shares, bave confiermed
that privilege or advantages.

BORROWING POWERS
(64) The Board may, from time to time as its discretion subject 10 the

provisions of Sections 297, 293 and 372 A of the Act, s amended fram
time fov time, Taise of borrow, either from the Directors or from elsewhere,
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Txrwe af diveowns or with special
privileges

Inzerument of Troanyfer

andd secure the payment of any sum o wims of money for the purposes of
the Compaty provided that the Board shall not, without ihie sanction of the
Company in General Meoting, barrow any sum of money which together
with mney |lrudy barrowed by the Company (apan from lemporsry
fnoms obtamed from the bankers) m the ordinary course of
business) will exceed the apgregate for the time being of the paid-up
wﬂd&fmmﬂh&umhl ik t0 sy, feservies pol et

5

(65) The Board may raise or secure the repayment of such sem or sums in
soch manner and wpon such terme and conditions in all respects as it
thinks fit, and in_particula, by the issue of bonds perpetual of redeemable
tdebentures or debenfure slock (cobvertible & nom-convertible) or any
mortgage of othet security on the mdensking of the whole or any part of

property of the Compuoy (both present snd future) incloding its
unicalled capital for the time heing.

'y

(66) debenmres & debenture-stock (comvertible & non-converuble)

E
]
%
:
5
?i.

g

Sove a3 provided in Section 108 of the Act, no temsfer of debentures
shall be registored unless & proper tnatrument of mansfer duly stamped and
exoouted by the tmmsferor and tramsferee has been delivered o the
Company together with the certificate of the debewnturss.

(B8] If the Board refises to regizster the tansfer of eny debemures, ihe

Company shall give notice of the refimal m accordance with the provigions
of Ssction 11 (2) of the AcL

GENERAL MEETINGS

When Annual General Meating fo (69) In addition to any other meetings, Generl Mectings of the Company

due Hetd

Wiy ooher extra-ordinmry
General Moeting ro be called

shall be held wilhin such intervals a3 are specified in Section 166(1) of
the Act, and subject to the provisions of Section 166{2) of the Acl, as
such times and places an may hmwuwmm

{70) The board may whenéver it thinks fit call an Extra-crdinary General

Maoeting anid i shall on the requisition of e membern in sceordance with

Section 169 of the Act, procord w0 call an Extra-ordinary Cetersl

Mectings. The requisitionists may, defaull of the Board convening the

gﬂwhﬂmwMﬂummwm
Act



Momber's power 1o call meeting

Corcalation of mesther's

Notion uf Maeeiing

Proceedings at General Meotings

Chirrtim Jor b present whim
PSR CERIRTOES

Whan, if quorum not prexeni
moeting fo be dissolved and then

to be adyourned

(71 If ot any time there are not within India: Drrecton capable of scting
who are sufficient m mimber 1 form » quomm any Director or any wo
mnnfﬂnﬂuﬂm;m.ﬂuuf.ﬂnmdinuyﬂmnﬂmﬂm:m
the same manner, as nearly &5 possible, as that in which sach s meeting
may he called by the Hoard.

(72) The Company shall comply with the provisions ol Section 188 of
the Act a8 10 giving notice of resolutions snd circuluting smisments on
the rexquimitzon of memberz.

(T33.41) Save, as provided in sub-section (2) of Section 171 of the Act,
not Jess than twenty ane day's notice shall be given of every genemi
meeting of the Company. Every. motice of & meeting shall specify the
plece avd the day and hour of the meeting und shall contsin & statrment
of the busitess 10 be ransacted therea! and there shall sppear with
reasonable prominence in every such notice s statemesst that & member
entitled to atend and vote is entitled o appoint & proxy to stlend and vots
instead of him and that a proxy need not be a member of the Company.
Whent any such business comsisty of specinl business aa hereinnfier
defined in Article 74 hereof there shall be smmexed 10 the motice 4§

-stwlemend complying with Section 173 (2) and (3) of the Act.

(2) Notice of every mesting of the Company shall be given tn every
member of the Compaty, o Audinors of the Company, snd to any
persons entitled 10 a share in consequence of the death or msslvency of 3
miembes i any manmer herelnafier authorised for the giving of notices to
such persans provided that whes the notice of 2 peneral meting is piving
by udvertising the same in newspaper circulating in the nesghbourhood of
the (ifice under sub-section {3) of Section 53 of the Act, the statement of
ralcrial facts refermed to i Section 173 (2) of the Act need not be
annexed to the motices as-reguired by that Section but it shall be

members of the Campany.

{3} The accidental amission to give any ruch notice o or f non-receipt
hmmwmm.umumu.mm“
invalidate the procoedings of the meeting.

ﬁi}ﬁumﬂmrhim:ﬂmﬂnmﬂﬂmrdmmﬁmmﬂh iy
receive and consider the Profit and Loss Account the Bolance Sheet and
the Reports of the: Directors and of the Auditors, to elect Directors in the
place of those refiring; %o appoint Auditors and fix their resmneration
and i declare dividends, All other buniness transacted a1 Annus! General
Meoring and all business transscted at any other General Meeting shall be
deemed special busineas.

i75) No business shall be mamsacted a1 any General Mecting unless o
quorum of membert is present at the time when the mesting proceeds 1o
TET T !-wuhﬂlﬂnniumwhdﬁwmﬁmpraumiu
prerson shall be 8 quorum.

(76) If within balf an hour from the time sppointed for the mesting
quaram is ned peesend, the meting if convened upon the requisition of
membars a6 aforesaid, shall be dissolved, but i any other cuse it shall
sinnd sdjourned in accordance with the provisions of sub-scctions (3) and
(4) =nd (5) of Section 174 of the Act

13



Resahution o be passed by {(T7) Any st or resolistion which under the provisions of these Articles or

Comgaay in Generul Meeting of the Act is permitted or required 1o be dene or passed by the Company
in General Meeting shall be sufficiently s done or passed if effected by
an Ordinary resolution #s defined in Section 189 (1) of the Act unlesg
gither the Act or these Articles specifically require such act to be done or
resolution pagsed by » Special Resolution zs defined in Section 189 (2) of
thi Act

Churrman of General Mesting {78} The Chatrman of the Board ar the person acting Charman of the
Baoard shall be entitled 1o take the chair at every General Meeting, If
there be no such Chalrman, or if ot amy meeting he shall not be present
within fifieen mimes after the tme sppoimted for holding sech meetmp
or s umwilling o a0, the membens present shall choose another Diroctor
a5 Chairmin and if no Director be present, or if all the Directors present
deeline to ke the chair, then the members present shall on o show of
hasids or ‘on-a poll if properly demunded, elect one of their members,
bring & member- entithed 10 vite, o be Chamman.

Henw resolunons to be decided n (T9) Every resolution suhmitted to 0 mecting shall be decided in the first

thie mesting instance by o show of hundd, and in the case of an equality of votes,
whethier on 8 thtw of handa or en & pall the Chairman of the meeting
shall have o casting vote in sddition 10 the voie o which be may be
entitied as & memther.

What i to be eviddence of the (80) At sy General Meeting, unless o poll is (before or on the
Pusying of o resolution when poll  declarting of the result of the show of hands) demanded in scconfance

. wifh the provisions of Seetlon 179 of the Act, o declarution by the
Chairmam that the resolution has or has not been comed, or han or hes pot
been carried mmenimmsly or by o particelor majonty and on entry to that
efféct in the book contsining the minwes of the proceedings of the
Conipany shall be convulsive evidence of the fact, without proof of the
mumber of ‘proportion of the voles cast in fevour of or agamst  the
reslution.

Poll {81} (1) Before o an the declamation of the result of the voting on any
resalution o & show of hands, ¥ poll may be ordered 10 be wken by the
Chatrman of the mertme of his own motion, end shall be ordered o be
taken by him on a demand made in that behalf by any member of
members. present dn person e by proxy and bobding shares in the
MJMMnWBMMIhmnIHMMMHEEhm
nggrepate sum of not jess than fifty thousand rupees has been or on paid
up:A poll demanded on = question of adjowmment or election of
chatrman shall be taken forthwith nnd oo sny other question shall be
taken at such fime not being later than fosty eight hours from the tome
when (he depuind was made snd u! such place as the Charman of the
meeting directors. and subject 83 aforesaid cuber st once or affer an
interval of adjumment or otherwine, and the resalt of the poll shall be
deemed to be the decinion of the meeting on the resohition on which the
pall was demmnded.

{2) The demand of 3 poll may be withdwn at any time.

(3) (a) Where & pall is w be tiken the Chairman of the meeting «hall
Wmmmﬂmurmth.mtm
being an officer ‘or employee of the Company) present af the meeting
provided smch member & available and willing to be appointed W
scrutinise votes given on the poll and 1o report to him thereon,
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Powser to adjours General

Fotes of Members

FProcedure whare 3 Company
ﬂnd}'ﬂnvpﬂrﬂznnumﬂber:;:
the Company

{b) The Choirman shall have power 2t mmy time before the result of the
poll in declared, o remove 3 scrutineer from office and to fill vacancies
mthe office of scrutinecy arising fron such removal o any other cause.

{4) On o poll & member entitled 1o more than one vote, or his proxy or
other persons. entitled to vote fog kim, 03 the case may be need not if he
voles, use all his votes o cast in the same way all the votes he wes

{3) The demand of o poll shall not prevent the continuance of o mesting
for the wananction of any business other than question on which a poll
has been demond.

(E2) (1) The Chairman may with the conient of any meeting at which »
quanim is preseot and shall if so directed by the meeting, adjoumn the
same from time to time and from phmmplmn but no business shall be

transacted ot any adjoumed  meeting other than the buminess left
unfinished at the meeting from which the sdjournment took place.

{2} When o meeting is adjourned for thirty days or more, notice of the
adjourned mesting shall be-given as in the case of the origimal meeting
bur save as afovesaid it shall not be necessary (o give any notice of &n

sdjournment or of the business to be tmnsacted ot an adjoumed meeting,

VOTES OF MEMBERS

(E3) (1) Seve 2z hereinafter provided on 3 show of hands every membet
ﬁﬂhpﬂulﬂhﬂqilﬂﬁrufﬂqmrmlhﬂhuwm

(2) Save as hereinafier provided the voting of & holder of
it el Jptlsersyy ey Hi srdallocnds

g.i%-mw.hmmwmumm
is 2 member of the Company, a person duly
renclution in accordance with the provisions of Section 187 of the Act o
represeut such member company At 8 meeting of the Compuny shall not
hm#mmhmmdhham,mdﬁ lodging
with the Company st the Office o production st the meeting of s copy of

uﬁ:mhlﬂwhd by the Company ss aufficient
'lﬂi:ﬁynfl:hlﬁmﬂnﬂﬂmhlpﬂuﬂﬂh

the Act s hﬁuﬁuﬂﬁ'mut pamed {n such resolution i
prescnt at the General Meeting at which the vote by proxy s tendered,



Fotey in rexpect of deceared
imsame and fmaolvent members

St hofdars

Foue on o poll

Instrument appoinfing proxy fo be

(B5} Amy person entitled under the Tranomuson Arocle to transfer any
shares moy votd of any (ereral Mesting in respect thereof in the same
manner 85 if he were the registered holder of such thares, provided that
forty-wight hours afleast before the time of holding the meeting or
adjourncd meeting the case may be at which he proposes t vote, be shall
u&dymﬂudﬂﬂltﬂhmﬁfﬂ:hlhuuu!ﬂuthcﬂwﬂ
shall have previously sdmitted his right to vote at sny such meeting m
réspect thereol If soy member be & lumatic, ddiot or NON
COMPOSMENTS, he mmy vote whether on 2 show of hands, or at a pell
by his commities, CURATOR BOND or other legal curator and such lnst
mentioned persoms may give their votes by proxy,

(KB} Where the sre joint registered bolders of any share any one of such
persons muy vole af any meeting cither personally or by proxy in respect
of such shares as il he were solely entitled thereto and if more than one of
stach joint holders be present 4t any meeting cither personally or by proxy
ﬁumdﬁ::ﬂmnpﬂﬁumm&nwh
Fegister in respoot of sich shate slone shall be entitled to vote in respect
thereof Several cxecuions or administrators of a deceased member
whode nime any share is regisicred shall for the purpose of this Article
the deemed joint holders thereof

{87) On a poll votes may be given either personally or by proxy, or in the
mﬂnhn@mhynwﬁrﬂly puthorised s aforesaid

emitled jo more than one vote need not gee all bis votes or
u.-.-uulg hmdhnh:mmy

{88) (1) The instrument sppointing a proxy shall be in writing under the
hand of the appointer or of his Attorney duly suthorsed in writing o if
such appointer is 8 body corporate be urnder its common seal or the hand
of 1t officer or Aftorney duly mthorised.

{2) A person may be appointed a proxy though he 16 not a member of the
Company and every notice convening 8 mecting of the Company shall
state thin and shall also state that 3 member entitied to attend and vote 5
the meeting is entitled to appoint i proxy 10 stiend and volo instead of
him.

(8%) The instrament appofnting & prowy and the Power of Attomey or
othet suthorsty (if any) under which it is signed, or & noturially certified
copy of that pawes authority shall be deposited a1 the office not less than

bours befure the time for holding the meeting at which the
person mamed in the inttrament p o vede i respect thereof and in
difumilt the mstrament of proxy ihall not be treated as vabud,

(90} A wore given In accordance with the toms of s mstrument
b proxy shall beé valid notwithemmding the previous death or
af the ar the revocations of the instrument or the
mfnnfﬂu- in respect of which the voir 15 given, provided that
mhtmﬂlmhtﬂﬁﬂ'ﬂ:dnﬂ:.m revocition or tmnsfer of
the share shall hive been teceived by the Company at the office before
the commencement of the meeting or sdjowned meeting ot which the
i used. Provided neveriheless that the Chairmun of sny meeting
thall be entliled to reguire such evidonce a8 he may in his discretion think
fit of the due execution of an instrument of proxy and that the same han
mot been revoked.
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Form of lnssrument appointing o

Restrictions on wating

Adwmisxion or refection of vopes

Number of Pirectory

Perwer of Board o adld 1o i
e

Remmunerntion for extra services

m}mmm. proxy shall be retained by the
Conmany and shall be i cither of the forme specified in Schedule 1X of
hﬁﬁullmumm-dmnmﬂiuuhm

m_ﬂm&mﬂhmmmmmm:
L) Me. M. A, Abraham

Z) M. Alexander Vellapalty v M

3 M, V.C.

4) Viee Admil. K.R. Menon

tﬁswmnmw.m-mug,muammumum
mmwuuhmrwmﬂmﬂmhmwﬂm-n}rﬂm
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Board may af nowitktamading

Facancies of office of Directors:

Office of profit

his normal place of residence for any of the purposes of the Company or
uﬁwwﬂmmﬁ;mﬂ'ﬂam«un
member of a Commitiee or the Board then subject to Sections 198 319
arid 310 of the Act, the Board muy remunerate the director, 5o doing
cither by & fixed sum aml or by & percentage of profits or otherwise smd
such remuneration may be either in addition w0 or in substitution for any

‘gther rermmerstion 1 which he may be entitled.

(99) The contimiing Directors may sct nutwithslanding any vacancy m
ﬂ-hhﬂr.hutiﬁﬂﬂtﬂ"ﬂluuﬂm'fdllhﬂnwmummmnbmt
fixed, the Board shall not except for the purpoues of filling vacancics, act
s long as the mumber is below fhe minimum. '

{100) The office of Director ilmll become vacant if al sny tume he
contravenes any of the provisions of Section 283 of the Act.

(101) Mo diféctor or othér pemson referred (o in Section 314 of the Act
shall hold an office or place of profit save as permitted by that Section.
Whin Director of this Company sppoinied Directors of 0 Company m
which the Company is inferested oither as & member or otherwise.

(102) A Director of the Company may be of become a diector of any
other eompany protioted by fhis Company or in which it may be
intorested as 3 member, shareholder or otherwise and no such direcior
shall be sceounmble for any bebefits received as & Director ot member of
such Company,

{1013} Subject to the provisinns of Section 297 of the Act, s Director shall
ot be disqualificd from contracting with the Company either as vendor,
purchuser or otherwise for goods, mmterials o services or for
underwriting the subscription of sny share in or debemfurcs of the
Company not thall any such contract or armngement entered inlo by or
an behatf of the Company with & relative of such director, of & firm m
which such Director or relative is a parinet or with any other partmer in
such firm or with & private company of which sach Director is 8 member
H_&M.hlﬂﬁﬂﬁiﬂﬂﬂwm:ﬂmﬁthmﬂnh
member or 30 intercsted be lishle to sccount to the Company for amy
wﬂﬂrﬂhﬂh‘mmﬁmﬂwwh}'mﬂfﬂh
Birector holding office ar of the fiduciary relation thereby enablished.

(104) Every Dirscior shall comply. with the provivion of Section 199 of
the Act in regard 1o disclosure of his concern or interest in any conirsct
ot rangement ehtered into of to be entered into by the Company.

(10) Save 4 permitied by Sectian 300 of the Act op any other applicable

of the Act no direstor shall 25 & Director, take any part in the
discussion of af vole on bny contract of amangement in which be & in
amy way, whether directly of indirectly concemed or interested nor shall
hpmmﬂ.hhpmpm:nffuningnqummuﬁmmﬂ!
such dimcussion or vole,



AFPOINTMENT AND RETIREMENT OF MRECTORS

Proportion io reimre b rodoiion

Which directiors o rotire

Power to remove Drireciom by
ok

Boand mury fill up cosmnl
vacanCies

Eligibility of Dimectars

Paweer to sppoind

Maomninee Direetors

(106§ Adl the Dxvectors other then the Prezident or an Additonal Diveciir
appointed by the Board wnder Amicle 109 hereof sholl be persons who
are lisble to retire by motticn. I st any time the tom! number of
Presidents or Mamsging Directors s move than one-thind of the total
mimber of Directors fior-the period of office is tiable to determination by
retirrment of Directors by time bemg, soch mumber of the Presidenss or
Maonngivg Directors shall be reckoned a3 Directors whote period of
wifive is tinble to determination by retrement of Directors by rotation as
in pecessary to make the number of such peraonn ool lens than two-thind
of the toml mumwber of Diroctors for the tme being. The Prosidest,
Managing Birector or Mandating Directors 10 be so reckoned shall be
thote who have boon longeut in the office of President or Managing
Direclor since their lsst sppoimtment and sz botween persons who
became President or Mamging Diirectors on the same doy those to be so
reckoned shall in defiult of any subject to any sgreement smong
thimse|ves b determined by lot.

(107} At ench Anmusl General-Meeting of the Company one-third of
sich of the Directorn for the time belng a: are Hable w refire by rotation
ar if their number is not three or a multiple of three, then the umber
neares o ons-thind shall retive fiom office.

(108) The Directom to retire by rotation st every Annual Gereral
Mesting shall be those who have-heen longest in office since their last
appointment, bl is between persons who become Direciors an the same
duy those (o retite shall in defankt of and subsect to omy agreement among
ihesime] ves, be delermined by lor

(109} The Company may remove any director before the expimtion of the
period of oflice i scoordince with the provisions of Section 284 of the
Act, dnd may subject lo the provisions of Sections 262 und 274 of the
Act, sppoinl another person instend.

(110 IF any Director appointed by the Company in Geneml Meeting
vacaies oifics aa o Birstor before hil term of office will expire in the
narms] cowrse, the resuliing camml vacancy may be filled by the Board ar
Mezting of the Bosrd, bul sny pemion so appointed shall retain b office
sa bang only m the vaciiing Director would have retamed the same if no
vacancy had occurred, provided that the Board may oot fill such =
vacancy by appointng thereto any person who has been removed from
the office of Dircctom under Article 109 thereof.

LEL) Acretiving Director shall be eligibbe for re-clection. The eligibility
and appointment of & person olher than a retiring Director 1o the office of
Drirector skall be porverned by the- Provisions of Section 257 of the Act.

{112) The Board may in accordance with and subject to the provisions of
Seution 312 of the Act, sppoint any porson 0 30t s Altemnate Directir

Jfor & Dircotor during the Istter's - absence from the State in which

meetings of the Board wre ordimrily held

(112-A) Any trust deed for the securing of any debentures or debenture
stock and or ooy mortgage deed or other bond for securing payment of
maneys batrowed by or due by the Company and/or any contract or any
agreerment made by the Company with any person, firm, body corparate,
Financial Institutions, Banks, Government or Authority who may render
of agree o render any financisl sssistance to the Company by wiy of
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Meetings of Dimectors

Povrs of quorun

Lioans advanced or by Clatranieeing of any loan borrowed or other
obligations al the Campany or by subscription to the Share Capital of the
Company to provide issistance in my other manner, may provide for the
appointment, fram tims to time by any soch mortgages, lender, tustee, of
ot haider of debeniures or contracting party a3 aforetsid of one or more
persans to be 4 Director or Directors of the Company. Such trust deed |,
martgape deed, bond or contrect may provide that the persan appointing
 director s afovesald may from time o fime remove any director 30
appointsd by him and appoint any other person in his place and provide
for filling up of any casual vacancy created by swch person vecating
office as such Director. Such Power shall determine and vermumaie on the
discharge or repayment of the respoctive mongage, Joan or debt or
debenture or on the termsmation of such comtract and any person so
sppointed a4 director under morgage or bond or debenture trust deed or
undeér such contract shall codse w0 bold office s aeh director on the

dischurgs of the same.

The Director ar Directors 0 appoinied shall not be linhle 1o retire by
rodation of to be removed from Office by the Company.

FROCEEDINGS OF MRECTORS

(113) The Boand shall meet ot feast once in every three months for the
dispoteh of business and may sdjourn and athersase regulate its meetings
und procecdings as it thinks fit, provided that u1 least four such meetings
shall be held every vess.

Matice in writing of every mesting of the Board specifying the namye of
ail business-proposed 40 be contidered there ot shall be given to every
director fior the time being in India, to every ather disoctors ot his uwsusl
address in Indiz.

{114) Subject o due notice, 8 Director may ot any tme and the Manager
of Secretnry shall upmn the roguest of & [hrector made at amy time,
coivene & meeting of the Posrnd,

{115) Tte Bosrd may -8 Chairman of ité Meetings und determine
the periold fiwr which he i o hold office If no such Chairman s
appointed or If st any mecting of the Boan! tie Chairman is not present
within five meinules afier the time appointed for holding the same, the
directors present shall choose some one of their member 10 be Chairman
of such meting,

(116} The quorum for & mecting of the Board shall be determined from
time to fime in accardance with the provisiou of Section 287 of the Act.
IT & quoram shall oot be presemt within fificen minutes from the time
appoinied for holding 4 meeting of the Board, it shall be adjourned wntil
such date andd time us the Chuirman of the Board shall sppodnt.

(H7y A mesting of ihe Bosnt of which & gquorum b present ehall be
compelmnt to ekercise all or ey of the authorities, powers and discretion
by or umder these Aricles of the Act for the time being vesied in or
excrcisabla by the Boand



How gquestions to be decided

Power i appolnt Commiitee amd
tor dinfergrate

Froceadiigy of Committes

When acer of o recior valid

norwithstanding defective
Aapisointment et

kﬂﬂhﬂhﬂﬁi‘hﬂ'ﬂnﬂm‘ﬂfﬂﬁq

AMinsetieg foy b male

(1 I8Y Sabject o the proviskoss of Sections 316, 373(5) and 386 of the
Act, questions ariung of any mecting shall be decided by a majarity of
the votes snd in case of 4o equality of votes, the Chairren - shull bave &
second or casting vole. ' :

(119) The Boand msy sibject t the provisians of the Act, from thme 1o
time und any time | delegite any of its powers to o Commities comting

‘ol mch Director or Directors as it thinks fit, and may from time w0 time
tevole mich delegation. Any Comimitiee so formed thall in the exercise

ﬂtﬂmnﬂﬂi.mﬁmmmmphmﬂmmm
time: o timie be impoesed tpon it by the Board.

(120) The meeting und proceedimgs of any such Commitee consisting of
T iriote members shall be governed by the provissoss herein comained
for regulating the meeting and proceedings of the Board so far av the
aame are applicable thereto, and not superseded by any regulutions made

by the Board under the tnst

(121) Acts dome by o person as a Ditector =hall be valid, notwithntanding
that it may afterwards be discovored that his appointment wan mvalid by
veason of any defect or disqualification or had terminated by virtue of

‘amy provisions contained in the Act or in these Amicles Provided that

nothing in this article shall be decmed to give validity to acts done by s
Digeetoe after his appaintment has been shown to the Comgany o be
mvalid or 1 have terminated.

(122) Save in those canes where & resolution is reqaired by Sectians 262,
292, 297, 316, 372(5) andl 386 ol the Act to be passed 4t o mecting of the
Hoaed, 4 segulation shall be as valid and effectual as if i us been passed
at & meeting of the Board or commiites of the Board, an the case may be,
duly called und constitited, if & drafl thereof in winting b clrculated
together with the necessary papers, if any, to all the Piroctors or to all the
members of the commitiee of the Board, ns the case may, then in India
{not being less in number than the quorum fined for 5 mecting of the
Board op Commities, as the case may be) and to all other Directors or
memibers of the Committee af terir usual addresses in India und has been
approved by such of them s are then in India or by & majorisy of such of
them as are entithed 1o vode on ihe resoluson,

MINUTES

(123} (1) The Boand shall im accordance with the provinions of Secton
193 of the Act, cause Minulss 1o be kept of every General Meeting every
meeting of the Boand and of every Committes of the Board

(2) Ay sech Mimutes of any meeting of the Board or of any Commuines
of the Board ar of the Company in General Meeting if kept in accordunce
with the provisions of Section 193 of the Act, shall be evidence of the
mafton stated in such Minutes, The Minues Book of General Mectings
of the Compuny shall be kept 41 the office and shall be open to inspection
by members during normal business hours oo such business days as the
Act requires them I be open for imspection,
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Loval Management

Prrwer b authenticate docimesns

POWERS OF THE ROARD

(124} Subject to the of the Act, the managemeni and conirol

of the Company be vested w the Board who shall

exercise  all such powers snd to do all sich acts and

Company s authorised 1o cxercise an do provi that the Board shall

mil excrcise any power of do any gct or thing which is directed or

sequired whether by the Act or hy any other suatute or by the
be

E3
:
£
2

‘Maemoesndum of the Company o by these Articles or otherwize 1o

excrcised or done by the Company, in Genersl Mesting. Provided further
that in exercising auny such powes ar doing wny such act or thing, the
Board shall be subject fo the provisions in that behall contained in the
Act ar any ather statute of i the Memorsndum of the Company or in
ihese Articles ot in any - reguiations not inconmstent therewith and duly
e thereunder including regulations made by the Company in General
Meoting but 0o regulaions made by the Company in General Meeting
hall fmvalidate sy prior Act of the Board which would have heen valid
if that regulation had not been made.

LOCAL MANAGEMENT

(125) The Board may, subject 1o the provisions of the Act, make such

as it oy think fit for menagement of the Company's
affsirs abroad and fior this purpote appoint local Booards, attormeys and
apeots and fix theit remmneration and delegate w them such pewees as
the Boand may deem requisite or expedient

The Company may excrcise all the powers of Section 30 of the Act and
the affizial Seal shall be affixed by the authority and in the presence of
and the instrument soaksd therowith shafl be signed by soch petsons as
the Board shall from time fo time by writing under the Seal uppoint. The

‘Company may also exercive the powrrs of Sections 157 wnd 158 of ihe

Act with reference to the keeping of Foreign Registers.

AUTHERTICATION OF DOCUMENTS

{126) Save 20 otherwise provided in the Act any Director of the Scoretary
wuy.pmwwﬂnﬂmdﬁurhmd-li have power to
authenticate any document affecting the constitution of the Company and
uny resolitions  passed by the Compuny and 1o certify copies thercof or
extracts therefrom os froe copies or extracts, amd where any books,
mmummmwmm-nmmmm
Manager or other officer of the Company having the custody thereof
ahall ke doetied 4o be s person appointed by the Board s aforesaid,

(127} A document pirporting 1o be a copy of a resoliton of the Board
or an exitact from (he Minstes of 4 meeting of the Bourd which is
certified as such in sceordusicn with the provisions of the lust preceding
Article shall be conclisive cvidience in favour of all persons dealing with
the Company upon the- faith thereof that such resolution hua been duly

ar as the cuse may be that such extract i o true and accorate
record of 5 duly constinzed meeting of the Board,
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To what provisoan Marsagimg

Powers of Mosdging m:_

Remurneraiton o TWhaole-five

Pevwwr of the Whole-time Director

MANAGING MIRECTORS

{128) Subject to the provision of Sections 267, 260, 116 and 317 of the

Act, the Board may, froms time 6 time, appoint one or more directors o

%hmmmwmmmm.mm

 fined term of ‘without any #s o the perind for which be or
they is or are to hald wich office and puy from time to time {subject 1o
the provisions of atty comdract bitween him or them and the Company)
remove of dismise him or them office and appoint another or others in
H;urlhuﬂphﬂwplllm

(129) A Mamaging Director shall (subject 10 the provisions of any

‘contract between him and the Company) be subject 10 the same
provisioes &% o resignation and removal as the other Directors, anil shall,

iper feaeto and immediinely coase to be 3 Managing Directons if be cessed
1o hodd the office of Ditector fram any cause except where he cessed 1o

appaintimesnt o elected a Director af that mecting

(130 Subjoct 10 the provisions of Sections 309, 310 and 311 of the Act
Managing Dhroctor shall, & sddition to the remumeration payable to him
o a Director of the Company, wnder these Articles, receive such
additionn! revmmerstion as omy from time 0 tme be sanctioned by the
Campany,

tll!}&ﬂﬁmHMMHhMmpmhhm
witd] restrictions commined in Secton 292 thereof, the Board may from

“timme 0 ik entrost 0 nil confer opon & Mamsging Director fior the time
being sich of the power oxereisable under these presents by the Directors

as iy think -t and may confer such powers for such time and o be
conditions sodl with such restrictions as it thinks fit snd it may conder
such powers, either collsterafly Wwith or o the exclusion of, amd
sulbstitution for all or any of the powers of the Director in that behall,
gnid may fram fimee 1o fime revoke, withdmw, alter or vary all or any of
gtich Direciors in' tht behall, and moy from tme o tme revoeke,
withdraw, alier or vary all or gy o sach powers,

(o} Sabject ' the provision of the Act, the Board of Thrector may from

tiree 10 time appoint e or more their body to the office, of the whole.
e Drirecior with such desimation as thoy may deem Mt for such penod
and o soch term as thie Poard may think fit and subject to the terms of
any Agreement entered inin ‘with him may revoke such appotntment.

(b) The Whole-ttme Direttor shall be pand sich sermmersteom  per
menmom including a specified percentage on the net profit, of any, and
with such athér benefiis of perquisites s moy be agroed upon by the
Crmpany stibject 1 the provision of the Act and spproval of the Cestrul

as required urder Taw,

{c) The Board may entrust and confer upon a Wihnle-time Director any of
the powers of the manasemenl which would not be othierwise exercizsable
by him upon such ferme and  conditions pnd with such resmiotons a3 the
Board may think fit, subject always w the superintendence, control and
directions of the Board and the Board may from time o ome revole,
withadraw, alber ar vary all or any of auch pawer,
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Custodly of seul

Imvessments of monaus

THE SECRETARY

{132} The Directors may from time to time rppoint and ot their discoetion
remove any individes! (heresnafier called "the Secretary) to perform any

functions, whwhhyhﬁ:lwhhw{unndhyhbmrw and o

excciie any olber purely mimsterial or admimistrative duties, which may

froms time 1o time be assigned 1o the Secretary by the Directors, The

Dyrectars miay also st any time appoint some persan (who need not be the
Secrotary) to keep the registers roquived 1o be kept by the Company.

THE SEAL

A{133) The Poasd shall provide for the safe custody of the Seal amd the

Seal shall not be used except by the anthority previowsly given of the
Board or o Commines of the Board auithortsed by the Board in that
behulf and save sz provided in Artigle 17 (1) herenf, sny two Directors ot
awy director and the Secretary or any Director as the Board musy appoint
shall mign overy instroment to which the Seal is affived. Provided
nevertheless that eny instrument beasing the Seal of the Company and
imsued for valusble consuderstion aball be bmding on the Company
Mqhﬂphmymmmmuydhﬂnﬁh-

RESERVES
(134) The Hoard may from tme 0 tme before recominemimg any

dividend set apart any such portion of the profits of the Company us u.

thanka fit a rescrves 10, meet contingencies or for the liquidation of any
debeniures, dobts or other lnbitities of the Company, for equalizution of
MMMMHM eny of the property of

uml for yuch other purposes of the Company a1 the Boand
nmmmmmummﬂmw
and may subject io the provisions of Scctons 372A of the Act, as
pmended from tme to time fovest the soveral sums 5o set ande upon
such investment (other than shares of the Company) = it moy think f
aned from fime 0 time deal with and vary such mvestments and dispose
of all ot eny purt thereof for the benefit of the Company, and may divide
the Reserves mio such special funds as it thinks fit, with full power 1o
employ the Reserven or any. part thereof in the business of the Company
and without being bound 1o keep the same separate from the other assets

(135) All moneys camed 1o the Reserves shall nevertheless remain and
be profits of the Company spplicable, subject 1o dur provision so being
made for actual boss or deprecation for the poyment of dividendy snd
szch moneys and all the other moneys of the Company not immedistely
required for the purposes af the Company may subject tn the provisins
of Section 372A of the Act, 58 smended from time 1o time, be placed oo
loan or invested by the Board it or upon such investments or sccurities
a3 it may select or may be used as working capitl or may be kept at any
Bank on deposit or otherwise s the Boand may , from time 1o time think
oper.



Capitalisarion of Reverves

Distribution of Capleal Profits

Hone prroyfizs shall be divizible

hunds of the Company & sufficiency of other assets to meet in full the
whale of the Habilities a1} paid up share capimi of the Company for the
(138) For the purposes of jiving effect 1o any resolotion under the two
arise in required (o the distribution as it thinks expedient and in particular
may issue frections] certificates, and may fix the value for distribunon of
any speoific asacts, and may determine that cash payments shall be made
10 sy members wpon the fooling of the vahie so fixed m order to adjus
the rights of all partics and may vest such cash or specific assets in
tstees upnn such st for the persons entitled to the dividend or

(139) Sobject to the rights of members entitled 1o shares (if any) with
preferential or special rights attsched thereto, the profits of the Company
which it shall from time 1o time be determined 1o divide in respect of any
year or ather pertod shall be applied in the payment of & dividend on the
Equity Shares. of the but so that at partly peid up share shall
only entitle the holder respect thereof to such & propartion of the
distribution upon a fully paid up share as the smount paid thereon beary
try the mominal smount of such share and so that when capital is padd up
in sdvance of calls upon the footing that the same shall carry mdorest,
such capital shull not rank for dividends or confer a nght o participate m
profits.
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Pl ko B Aot (146) "The Cospiy In Génersl Meet
mermbers thetr 1

Rextriction on amount of dividesd [Hﬁﬂp:hmqw#lhﬁmhmdﬂ_mhmﬂumiﬂhyﬂn

Diividfendd {142) Subject o the provisions of Section 205 of the Act, no dividend
shiall be paysble except oot of the profit of the Company or out of
moneyn provided by the Central or & State Governmint for the payment
of the dividend in puriance of kny guaraniee given by such Governmen!
and no dividend shall carry imerest against the Company. No unclaimed
dividends shall be forfedied by the Booard and the Company shall comply
with the provisions of Section 205 (A) of the Companies Act in respect
of mch el

What to be deemed set profits (143) The declarstion of the Board ‘e to the amount of the net profits of
the Company shall be conchistve.

Trtertn dividend {t#ﬂm_ﬂwﬂm.ﬁmﬂnh_ﬂnpyummmm
dividend as sppedr to the Hoord to be justified by the profits of the
Company.

Dehex may be deducted (145) The Boand oy deduct from any dividend payable to any member

all s of money if any prescatly payable by him fo the Company on
accoant of calli or otherwise in relation @ the shares of the Company.

Pwvidend ond call lrpethar {_H-E]An}'l:hmlﬂn_:h;dmh:ﬂ-ﬂiﬁdndm mmake 3 enll on the
metnben of such pmowimnt e the mesting fixes, but so that the call shali be
made at the same time as the dividend and the dividend may be
sel off apningt the call.

Dividend in eath {187 Mo divideénd shall be payable except in cazh. Frovided that nothing

in the foregoing shall be deemed to prohdbit the capitaliation of prefits
or reserves of the Company for the purposs of issung fully paid up
bors share or poying up any amount for the time being unpaid on the
shiires held by the members of the Company.

Effect of Tramsfer (148) A traiifer of shores @hall not pass the rights to any dividend
: declired thereon before the registration of the tansfer by the Company.

Payment of interest on capital {149) The Company may pay mizrest on Capiial mised for the
ConEtrisctinh

of ‘works or buildings when and so for s if shall be
autharised to da by Section 208 of the Aot
To whim divislends payvable (150} No dividend ihall be paid in respect of any share except o the

repistered holder of such share or to his order or to hin bankers but
nothing contained m this Article shall be deemed o require the bankers
of a refistered sharcholder 1o make = scporate application to the
Company for the payment of the dividend. Nothing w this Artcle shall
e deemed to aifect in any matiner the operation of Artcle 153 hereof.

Brividvmds b0 Soiri-holders {151) Any of the séevernl persons who are rogistered s the joint holders of
any share may give effectual receipis for all dividends, bomeses and ather
payments in respect of such shares.

28



Motice of dividends

FPerymivni by Posi

Ulnpraed dfivicend o b
eransferred to spredal dividend
aceatt

Books of account o be kipt

Where to be kept

Balancy sheet and Profit and
Lo

(132) Notwithstanding anything interim or etherwise, shall be given w the
persona entithed 1o shase therein in the manmer hercinafier provided.

(153) Unless otherwise ditectéd in nccordance with Section 206 of the Act
any dividend, imerest o1 ofher moneys payable in cash in respect of a
share may be paid by cheque or warram sent through the post to the
registered address of the bolder or, n the case of joini holders, to the
regustered address of that one of the joint holders who i the first named in
thewr Repyster i respect of the joint bolding or 10 such persam snd such
address is the holder or joms holders as the case may be, may ditect, and

overy cheque or wamant a0 senf shall be made payabbe 1o the order of the

lo whom it is sent. The Company nhall not be hisble for any cheque
or warmant lost in tenamission or for any dividend lost 10 any members by
the forged endorsement of any such cheque o warrant.

(134} {1) I the Company has declared a dividend bug which has not been
paid oF warmnt in respect thereof has pot been powted within 47 days from

“the dalc of the declaration, to any shamholder entitied 1o the payment of

the dividend, the Company shiall within 7 dayn from the date of expiry of
hdﬂpﬂﬂdﬂﬁﬂwlwmmmmuhhﬂfmw

(2) Any money transferred to the unpnid dividend sccount of the Company
which remwin unpaid or unclsimed for o perind of tree years from the
date of such transfer, shall be tansferred 1o the General Revenue Account
of the Ceatral Government. A claim io any moncy so trangderred to the
Ceperal Reveiite Account may be preferred to the Central Government by
the sharoholders o whom the money is due.

BOOKS AND DOCUMENTS

{155) The Board shall cause proper books of sccount t be kept in
acoondance with Section 209 of the Act

[Eﬂﬂuhnhn{mmnmﬂhtmn&:mwmﬂ-ﬁHwnm
other place in India as Board may decide and when the Board so decides,
the Company shail, within geven days of the decision, file with the
Regiuter o nolice in writmg giving the full sddress of that other place

(157) (1) The hoaks of account shall be open to inspecnion by any Director

(2} The Board shall, from time 1o time, determine whether and to what
exteni, and g1 what times and places. and ender what conditions or
regulations, the books of accomnt and books documents of the company
other thun those refiemed (o in Article 123 (2) herend shall be open to the
iospection of the member not being Directors snd no member (not beang a

shall have any right of inspecting any books of account or books
or documents of the Company exoept as conferred by law or suthonsed by
the Board or by the Company in General Moeting.

BALANCE SHEET AND ACCOUNT

(138) At every Annudl General Mecting the Board shall lay before the
Company as Palance Sheet and Profit and Loss Account mede up in
sccordance with the provisioms of Section 210 of the Act and such
Balince Sheet and Profit snd Loss acoomnts shall comply with the
requirementn of sectioms 210, 217, 212, 21% and 216 and of
to the Act so for as they are applicable o the Company bul save

i
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aforesaid, the Boord ohal] not be bound o disclose create detmls of the
result of extent of the trading and transactions of the Coampany tha it may
deem expedient.

(159) There shall be attached 1o every Balince Sheet laid before. the
Company in General Meeting @ report by the Board complying with

“Section 217 of the Act

[160) A copy of the Balance sheet (including the profit and Joss account,
the auditor’s report and every other document required by law o be
snnexed or atached 1o the balance sbeet] or the splient futures of such
documents, o such otber documents as may be prescribed, shall be swent
to, and also be available for imspection by the members of the company
ansd other persons entitled, as required by law.

(161) The Company shall comply with Section 220 of the Act snd filing
with the Rogistrst copies of the Balance Sheet and Profit and Loss
Accourst and documents nsquired to be annexed or attached thereto,

162) balance sheet and and loss aceount of the company
Lhnlﬂhdm mdlhmdhﬁhmwmﬁnmﬂmn;ﬂ-ﬂh:
cunchagive.

AUDITORS

(163) Once atleast every yesr the books of account of the Company shall
be examined by onc or more Aoditor or Amdivors.

{164) Anditors shall be sppomied and their rights and duties regulated in
accondinde with Soctioms 224 10 233 of the Act.

HH]{]}A document or natice may be served or given by the Compuny
mmw or by sending it by post o ham b0 b

{2) Where a document or motice is scnt by post, servive of the documents
ot notice shall be deemed in be effecied by properly addressing /
prepoying and posting & lefier contwming the documents of notice,
provided that Where a member has intimated to the Company in advance
mwﬂmhuhinﬂlwmmmlmnMur

ar by post with or without acknowledgement due and
has deposited the Campany & sum of sufficient 1o defray the cxpenses
of duing 8o serviee of (he document or notice shall not be deemed (o be
effocted in the casc of & Notice of 8 meeting, at the cxpimtion of forty-
elght hours after the letier containing the document or notics is posted and
in any other case, st the mme of which the lotter would be delivered n the
onfbury courss of poat

(166) A document ar notice advertised in a newspaper circulating in the

of the office ihall be deemed n be duly served or semt on
the duy on which the advertisément appears on of 1o every member who
hos no registered uddress in Indiy and has not supplied 1o the Company an
d&ntﬂh&ulﬂhihuﬁnﬁﬂfﬂnmmuﬁwﬁ:uﬂuw
notice o him.
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Om personal representatives ete,

To whom doguments or notice
must be sarved or given

Wewibis Souad b -
notices served an or ghven to
previcias holders

Documents or motice by

Service fo documen; or sotice by
mismber

(167} A document or notice nny be served or given by the Campany o or
w the joi-holders of 3 share by serving or giving the documents or notice
on or the joint-holders named fir in the Registes of members in respect af
the share,

(168) A dacument or notice may be served or given by the company on o
the persam entitled 1o # share in connequence of the deuth or imnlvency of
& member by congany sending it thiough the post m prepaid letier address
to them by name of by the litle of the representatives of the deceased, or
assignee of the imobvent or by any like description, ut any addvess (if any)
in Indin supplied for the purpose by the persans claiming to be, entitled or
{until such an sddress has been so supplied) by serving the document or
Botice i any manner in which the same might have been given if the

(168) Documenty or notices of every General Moeting shall be served or
given in some manner here in before authorised on or 1o (8) every member
() every person entithed to & share in comsequence of the death or
unsolyency of & member and (¢} the Auditor or Auditors for the time being

of the company,

{kﬁiﬂﬂjm.ﬁhywn.ﬂ‘hw. transfer or other means
whatsoover, shall become entitled 0 any share be bound 1w every

dociment of notice i’ respect of the such share, which proviously 1o his
mame and addiess being entered on the Reginter of members, shall have
_mﬂ“pwmnhmﬁmwm&m his title
to such shares.

(171) Any document or netice 10 be served or givor by the Company may

be signed by & Director 1o some person duly suthorised by the Board of

Dimoctors for such purpose and the signature thereto may be writien,

(172) All docutnents of nothces 10 be served or given I:_:.r_l!hllnmhmnunm

accept fully pald 6r partly paid shares, debentures or securities of sny
uﬂmﬂﬁﬁm;ﬁdmhﬂlmm either then existing
or i be formed fr the purchase in wholc or impart of the property of the

Propemy,

-accordance with the striet logal rights of the members or contributonies of
the Company, and for the valuation of any such securities ar property at
such price and in such manner op the mecting may approve snd all holders
of shares, shall be bound 10 accept snd shall be boursd by any valustion or
distribution so mutherised and waive all rights in relation therewn, ssve anly
in case the Company is proposed 1o be or i in the coirse of being wound
up, such- slantory rights (i any) under Section 494 of the Act s are
imcupable of bemg varied or oxcluded by these Articles
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Nt eminer b0 e fhe promives
of the company without
permisaion

Distritvtion of arsees

SECRECY

(174) Every director, Munager, Sccretary, Trustee for the Company, i
members or holders, member of a committee officer, servant,
agent, accountant of other person employed in or sbout the buniness of the
Company shall, if so requined by the Board or by the Managing Director
before ettering upon his duties sign a declamtion pledye himself not 10
revesl any of the matlers which may come to his knowledge in the
discharge of his duties except when required so to do by the Board ar by

General Meeting of by 8 Coart of law and except so far as may be
tecessary in order 1o comply with any of the provisions in these Articles
:;u:-ithn!l.

(175) No member or ‘othet person (ot being s director) shall be entitled to
enter upon fhe property of the Company or to inspect or examine the
premises ot properiies of the compuny withoul the permission of the
Board or of the Managing Director or subject to Article 162 hereofl to
require discovery of or sny information respecting any detnil of the
wrading of the company o asy matter which is or may be in (he nature of 8
traile seoret, mystery of frade, of secret process, of of any mancr
whatsorver which may refate o the conduct of the business of the,
company snd which i the opinion of the Board or Managing Directos it
will be inexpedient in the mmierest of the Company to commumicate.

WINDING U

(176) T the company shall be woond up and the sssets available for
dﬂtﬁnh&mthqjmﬁpnn:hﬂﬂthmmmdmmmﬂr
whale of the paid up capitl, such assets shall be distributed so that, as

£

if in 4 ‘witichnng up the assets available for distribution smong the members
shall be more than sufficient to repay the whole of the capital paid up al
the commencement of the winding up, the excess shall be distributed
amongst the members in proportion to the capital at the commencement
of the ‘winding up paid up or which ought 1o have beer paid up on the
shares held by them respectively.

But this Aricle i to be without prejudice to the rights of bolders of shares

(177} If the company shall be wound wp whether voluntarily ot otherwise
the Liquidstors may with the mmction of a special resolution, divade
smong the contributories, in specific or kind, any part of the azsets of the
company and may, with the like sanction, vest any part of the assets of the
Company in Truwlees upon soch Trusts fir the benefils of the
sontributories ar any of them s the Liquidators, with the like sanction,
shall think fit."

INDEMNITY

(178) Every Director, Mamaging Dircctor, Manager, Secremry or Officer
of the Campany-or dny person (whether an officer of the Company or not)
enployed by the company amd auy person sppomted suditor shall be
indermmified out of the funds of company agnimst all lability mcurred by
hitm as such Director, Managing Director Manages, Secretary, Officer,
Employee or Auditor in defending any proceedings, whether civil or
criminal, in which judgement ¢ given in his favour, or in which he is

- or-in connection with any applications under Section 613 of the
Act in-which relief s granted o him by the Court,
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5l. No. | Names, addresses, eccupation and descriptions Signature
of the subserfbers

L . M_A_ Ahsahom Bigned)

o Late M Abralamn M..:.. Abraham
, Likahmni Sireet, Madriis — 600 010
Bl'lhﬂn

1. Vice Admiral K. Munon (Red ) Signed)
ior Lage K.P. Kuimarnn Maig lfli;_ Menon
227, Defency Golomy

X Madras — 600 (97
) Mr. PV, o i
IV
Sfo. SA.V. Parasgrama e P,?mﬂfm
No.6, Dr. Radhakrishns Bagar
Muin Road
Msdiras - 600 041
Company Executive;

4, Mir 5 B Ramachindman (Sgined)
o Late MM yep -8R Ramsclmndran
Job, 'H16 Flats, Kottrpuram '

Mindras - G600 GES.
Company Executive

5. Mr-5 Pichai Pillni Signed
o B Sobramania Pillm 5. IE'HH FEIH
P-4, Tumbulls Road, 11 Cross Street
Mandanam, Madeas - 600 055,

Bervice

fi. MrN. V. Pumnndimn gned)
S/o. Late N. Vasudevy Pillui H.'-ﬂm:uﬂ:m
T, Kammaler Street

E Tiruttnm — 631 204,
Bervice,

7. MNP Eumar Signed
S'oLate P 5, Nursynmm H[.P.Eun:ir
246/B-13 Houting Colmny
VI Avenne, Ashok Nagar
Madms — 600 083,

Service.
Dated at Madras this the 12" day of September, 1986
Witness to the above Signurories a1 Madras, (Signed)
M. Aran Owammen
Sha, Mr ¥ C Ovemen
35-B, Shantha Coleny

Anna Magar, Madras - 600 40
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IE ‘b nECHE COY OF JDICAT-RE AT MADELA
(ORIGIMAL JURISNICTYION)

Ronday, the Ird day of Bedesber, 1001

The Hon'ble wmr,.Juskice &, PAI'MASADHAN ,

In the mattey of Companies Ack I o 19058
And
nﬁ-gmumummnw

N8 Jidvech Jkiliing Services Indis Limites,
Mumbal (Tresastesor Compsay)

wieh
M/s.Aban Loyd Chiles Offohofe Limizes
(Transferes conpany)
s.Aban Loyd €hiles Offsnore
:{uui. lﬂ.l.lh Paakheon Rogd,
lﬂ-- ~ 400 008
n.c.l.*lh‘ ses Petitiocnet Mransieres

Company .

mﬂmmlﬂnm Indls Limited, Musbadl
aod M/s.Aban Loyl Chiles Offshore Limis ed with
sffect from et Agril, 2001 ba ssactiomed by wnls
Coust #0 &5 %o be bindiag on all the Eguiny
m-m“nmummm
aad on the sald compeay with sffect from 3w igt

sp=il, 2004 wER
9_‘?.—”1-—'}-4-'-'-."

nis Oompany Patision coming on this—Say,
before this Court for heesring im the pressoce of
Hr.T.K.Bheskar, Advocets for the pecitloner in



- : L L]

the Compsny Petition Ho,233 of 1001 and M¥.

M. Aguisn, AMdl, Cantxral Covernmmat suandinmg
Counsel appesring for Whe Raeglonal Director,
Bepaytinmsal of Compeny Alfslrs sad upoa resding

the srdes Sated 9,8.300) and made in Company
Applissuion 40,877 of 2001 wereby the said
Cosgany vis., Aban Loyd Thiles Offshore Limitsd
tha petivionss/tisasfefes cospsny An Compamy
patiuion ¥o,233 of 1001 herein wes direeted to
somvens a mealing of the sharsholdars of e

sbore opeed compiny for the purpose o censiosring
ond Af thought Li8 approwing with ar withoul
sdifiostion the projousd scheme of smalgemation

ol MWM#&MMIM
Services India Limiwed, Tracaefesos Compssy

Lsving registered office at B/F, Vikar Ceatxw,

A .Road, Sentscrus (W) Mesbai = 400 086, transferor
eompany and the sadvartiz:smsnt having hess asds In
cns Lsewe of *Sew Indian Express' dated 21.8.2001
a8 "makkal Kural® dated 10.8,1001 sash coataining
the advertisssant of the said meeting and the
repor s of the Chalrman of the sald meekiag as @
the result of the moaeting and ik is appearing

from the sald repowt that the schese of Amglgasation
har beel approved Unasimoysly, and the Cosmpany
petition No.223 of 2001 iiled berein and publicstion



An o0e Lawie of Haw lodisn Suprose en 4R,9410,2001
and In eapthar leooe of "iaike] Eu-rel? doted
ToT0. 2081 204 thed tho Geateosd Sovermnand havieg me
k sldmtion Ly the Hmﬂhﬂld
Hﬂﬁﬂﬁ:}ldm m,hmw
fron this Wigh Overd, | %55" mre
mmummﬁ" aﬁf‘"“‘
mmmuMnmuh
%o Niadisg of ol tho oty sherewehollcrs sad
oereditess of tis jatitioner cwnpany 80d o2 the axid
oompsnr WiEh affosd fpum 10400008, bt schjacs e

G Det tie pUtithecer eeupacile heseis
1&“‘““""“ he erder withila 3 depo Dam
Iakay

2, Dot the parties o the ethwne of
taslgsmation or other poreon Antargeted cbedl Be sé
Iiboeby to spsly te thies Qust fey ony dipsetiscs
H‘}mn-—ﬂnmuu



Sy coturg heevusles, ad

% % the potitianes / Senstercs
mhhhnﬂhmw
uﬂ“t““mm}n

mnﬂ“m&nm
ssditlondl Ceabtiml Uov@maield GXndlng Wwunady

. for eppomsiag snd assleting iiie Gowrt, within
throw vasts fma the date of cormmadcatica
af s ooy



mmmmwnmm

W5, ABAN LOYD CHILES OFFSHORE LTD.
PART -

DEFINITION
In thés Scheme, uniess inconuistent with the utijoct or context, the following expressions shiall havas the leliwing
FraBarings.

TRANSFEROR COMPANY
mrmwum*mmmm g Indka Limited, & company regisleced undr
W Ciirrmpnsikirg At 1050, Hawiing its tegistrnd oliics at B, ﬂum;:iﬂrﬁnﬂl. Bantacaur (W),
Mt 400 054, (hereinalier called tranaleror Compiany or HOSILY
'nﬂrmuhmﬂmmfmwm-nhnmmﬁﬂmumm.-mmﬁmmm
Companizs Acl, 1958, Having s registered olffee at “Mang Crebity Pantheon Foad, Egmore,
Mmmmugmmﬁnhu Comgany” or"ALCOLY o

THE ACT

“Ihe Acl” means the Comparies Ao, 1556 {1 of 156 Inchading any Siatutory modMkcations of re-enaciments
theteol for the lime bakag in force.

APPOINTEDDATE

“This Appeinted Daw" mmnma_ud_mmmmmwupﬂl 2001

EFFECTIVE DATE _
'maumwmmnunﬂhmm raarmiel dute on which certilied coples of : orders
ﬂ_mmmmmumm:m#ﬁhﬂm ) Mhuwmmﬂwm:gh and

=84 ot ihe Compinies Act, 1056 arefled wilh the Segistias Htmhmﬂﬁjdﬂumﬂﬁﬂl.hilﬂm an

3uch Consanis, approvale, petmissions, sesolutions, m.mmudmnmmwhm have
bwron cbianpe of passad

RECORD DATE
"RECOAD DATE™ means the date o e liked by the Board of Dewctars o a Commines thereal of the TRANSFERCH
Whﬁmﬂmﬁghm#m. \ 10 whiam shares wit be
abgited pursuant 1o this Seheme.
SUHEME
Wl Y ivwens™ o sann Wikes 30 ot o Aicileniiatlvins Wy 1t pesmant fogem or sl ey e ifenbieemitag ppgeoenil,
impused, or disectod Ly it High Cousrl ot dudicature at Madras and e High Court ol dutlohno ol Munid, i
EART —J)

THE SCHEME

TRANSFER OF UNDERTAKING

Wiy eilecl Itom the “Appainiug Biske® o Sulguel o ihe. provissons of s Seres b rokstion 16 B nodo
tranaler and vesiing Iha underakang snd the eniive businesses and all the movabde and immavalbile properies,
rusl O perrsonl, eoeateal of inconmornent. m:hﬂﬂmﬂammmﬁmmn,mpiﬂ Wi Rrogress, current
dasiuls, i wnis of o kinds, Juase g e Hurihioge cusibiscls, bt seforigy SOty bmgﬂn{ﬂf.iuy tiail
Alangements, reversions, powers. aulhorlies, aligtmants, approvals, tonsents, licenses including engageients,
frtangemnants, nghia, lills, interect, quatas, banetils and advantsges of whatsaever natire ani wherespeves
situated, Wmmmumnmﬂm“nm qﬁhﬂnmmu&'ﬁuﬁhmwaﬂm
Lvwitie ool sui3d ety WMTmnmf‘mnrmuﬁu Al palanie, irademarks, copprights, e names nnd



1.2

1.3

1.8

2
21

wiher inteBochunl proparty dghis of any nahere whintsoavar nnd kcanses in respoct thareol, prodioges. libodo,
casoemoms, v, e, Ueodits, asos, loasshold nghts, lenoncy rights, owmoodug laks, gouts
rights, parmits, approvals, aulhodsn) aulhosdsalions, right 4o use and avail ol lelephonns, lelaxes, lacsimile connotons
nnd installations, ulilities, clocincity, powar linos, communication linas and othor sarvices, resonyes, depasits,

provisions, funds, benefit of all agreements, sutrsidies, giants, lax credits, income tax, sales tax, lumove! lax,
ancing, Custonns and ol oihor inlsrests arising of the Translems Gompany snd any sccrefions or additions inereio
(e e = Agapcrsind Dioie® (amainalice -:.'-nlm.l'lvul'rfnhtmdlnu!ﬂu'milnﬂmll']ﬂlﬂhhnilmwhumimuml
vasied in and / or desmed o be tmnsfarred o and vested in the Transferea Comparry, without any hurlher act of
deed of Instrement, pursuant 1o 1he proviskons of Seclion 394 of the sald Act for sll the estata, sssets, night, litle
ﬂhﬂgﬂﬂh'ﬂmrmm“mhmummuu‘mmw thi estate,
assuis, rights, tile and inferesiz of the Tranaleres Company,

The Scheme, as aloresaid, shall be, subject 1o exisiing chargesfypolhecation'morigage (f any as may be
mmm“mm:mﬂIhubﬂmﬂwwpmmmlnhmdmmdﬂmmﬁmmﬂmn
[such as 1CIC] snd UTHBANK), provided, hoveevar thal soy relerenca in any secunly documanta of amangameants
1o which e Transleror Campany is 8 party, 1o such assets of Ihe Transiesor Company offersd o sgresd 1o be
oftered as securily for any Unancial nssistince both avalled and to be avalled upto any limil for whach sanclans
have already been obiained by the Transkeree Company by virue of the sub-ciause 1.1 hiorool, 1o the end and
inten) that such security, mortgage and/or charge shall nol exiend of ba deemed o ealend, 1o sny ol tha szsats
or i any ol the aiher units or dhvisions of the Transfpree Company. uniess specialy agroed 10 ty e Tronslono
Comyiry with auch socured credions and subject 1o i consonts and q:;umulir-nnulru seoured ertdilons
ol tho Transfores Compnrry,

In respect of e floaling charges crealed by Ihe Transleror Company i lavour of thelr bapkers for el the
mirvabis anssts, docmants of Wi lo goods, recelvabiles, olalms and other current sssels thal are acquired by
ihe Translonr Company from the “Appoinied Dats® Wi the “EHactive Date®, shall be deamad to bo ne secunty
ang shail be avaliabie as security lor the loans, cash crodit @nd olhor working gapilal (aciiias, both tund based
ond non-lund based, which wore sanclioned by ihe bankers of the Tmnsherar Company st uliliaed hully or
parily or unuliived by the Transberor Comparny subjact o e limils santtioned by thelr respoedive bankars

il i axpredgly provided thal v respect ol swch ol 1he sakl aa5ats as o rribvable in fREIWE oOF aia Gl
n:npmhnfrmmlﬂhfmnlnr construtiive datwety ardor Dy Endormssmant and dalery, ihae siume shall 2 5o
Wbt By i Doiinatehin Cuomnganiny ook bl b e gty of Do Tronghore compamg o g
of Wi piepatians of Sipition 591 and 394 ol e said Act, 03 an indegrol par of the untortisking, such tmnsio

being desmad o have taken place sl the location ol the Aegistered Olfice of ihe Tmnsterde Company, Le., & the
State of Tami Nadu

In respect of ihe asid assals other than ihose refarmed 1o in sub -clauss refemed to abowe, the sama shall of
mrs particulary provided in sub-clause 1.1 hereol, without any lurther act, instrurment of dead, be transierrad
bo-and-vesied in andior deemed to be translerred and veuted in the Transferee Company on the "Appolnisd
Uale®, pursiant 1o this provisions of Section 391 Bnid 384 of the said Act, The vaskng of all such assets, shall
by wirtue of tha provigions of ihis Schame, ihe effect ol the provisions of this Scheme, and the effect of the
prowisions of Seclion 391 and 364 of the sakd Act, be deemed lo have token place sl tha jocation of thae
Registtiad Office of the Transferee Company, ... in the State of Tamil Nadu.

The Translaree Company, may #f any time, atier the coming inlo the-sffect ol ihis Schame In accordance wilh
tha provesions harec!, if so requited, under any low or ofherwise, execule ddeds of confirmualion in fevour of tha
peeured crediors ol the Transteror Comparny orin {avour of mry other party 1o Bay conlract o srrangament to
which e Transtasor Company is n party or oy wilinge, as may be necesaary, 10 fe axeculed n oo 0 (e
ozl dllect 1o the above ovisians. The Trusteres Conpony shall under provisicns o e Schome i
e 1o b Auhorised ko csocuie Any such wiilngs on betnll of thae Tranalens: Compary mplamgnt or iy
o} b awact fonmaliligs o cormplanog aofoered lo boee on tho part ol the Trantltwr Company o be comial ol
of peramed.

SHARE CAPITAL

Thies Assitiorisiod shiire capiial o) "HOSIL b Fm.20,00,00,000 (Fpne Thirty crores only} divided 1o 3,00,00 oo
{Theeo Grores only) Equity Shares of Ra 104 (Rupess Ten only) sach. The present Issued and Sulmcribou,

ol HOSIL ks Fs 20,35 67 500/ (Aupees Twenly Crores thisty five iakhs sinty seven ihousand live huntred
only] divided o 2,050,250 (Tvwo cron Buoe ki iy e housand soyon bt iy eapiby st o



a3

A3 10 {Rupess Ten only) each, Tha jiid up shone cagital of the company ks Rs 20,33,62,010 (Rupeos Twonly
Groros thiry ihree ki sy fwo thowsand and len only) compriging of 2.03,15.652 {Two crorot throo Iakhs
liltean thowsand s hundrad and ity (wo only} Fully Pald Up Equity Shares of Rs 10/ [Rupess Mn only) sach

and 41,088 (Farly one fhousand ninety eight} Equity Shares that ase partly paid o he extent of Rs.5/ (Fupess
T andy) oach

Than Aasbuuicinl s skl ol "AL €20 " i Fin 200,00,00, 000/ [Fuigsns Tar s T iy ) el o d by
18,00,00.00u (Eighbuen crnaees) Equity Shaees ol Hs, 10/ (Flupoes len only) each arntuniing ho Fis. 10,00, 00 -
(Fupoes one huidied s vighty crores only) and FAs.20,00,00,000/- (Fupoes twarily croros anly) dhvicod inlo
z,mm.mnmmiﬂmm Redeemabile Prolerence Sharss of s, 105 [Rupees 1o only) each. The
presant lzsued, Subseribed and Paid Up capital of "ALCOL is Als.6 27,07, 600/ (Rupees six EronEs twenty sevan
lakhs aighly seven thousand six hundred only) divided into 62,78, 760 {Sinty twe lakhe seventy gight thousand
sorvem hundrad sity) aguily shares of As. 10/ sach.

TRANSFEHR OF DEETS AND LIASILITIES

*Mmanmmmum'mw.mmwlmm-mwmummtmrmcmnpaw
hﬂnﬁgﬂnﬁmﬂmmmﬂlnwﬂuhmmmmhmmmwhﬂwmmﬂ1mmu
Iﬂhlll'l:hﬂﬂfﬂlJ.Ih'!'wﬂﬂﬂﬂﬁﬂhumﬁﬂiﬁﬂhﬂﬂﬂflﬂ'ﬁnﬂnmﬂnh'm:ﬂww“l
MthhwmmmmMMWlﬂmmmemcm
-unmbum-mnnmrmmm.mmmmmnmmwmﬂmmmny
:mhﬂmrmulumtnnlhmlyhmnﬂmdwﬂimmnrmrmmlup.un-_.r
1o @ty contiact or srrangement by virtue of whish such detts, hatsties, duties and obligalions hove arsen
in ot 1o affect 1o e prowisions of iz clause, PROVIDED ALWAYS that nathing in this clavse shall of js
intenited (o emarge the securily Tor amy Dan, deposa or other ndebisdness eraated by the Transiean: Campany
v o Thies " At ] T ™ wi et whiadl bes feasrmnbormad 1o and vesiod in he Trans e Campany by wittoo of thi
mmalgamishon g tur Tanglores Company shall not bo requirod or niikgec b any Franne Woerante sy Jufihor
of Ackdilinnal security thession alier the *Appoinsed Gale® or otherwiss,

Al the loans, advances and other taciilies sancioned 1o the Transiernr Company by their bankers oo Lo i
“Appalnied Cate”. which are partly drawn / tised shall be deamed o be the koans and advances sanclianed 1o
Iha Transterse Company and the sasd loans and aivances shall be drawn | uisad slther panly o fully by iha
Tearssleror Comsany brom the *Agpolnisd Dals® il e "Ellectiae Dale™ and all e st § oo oo or olbun
lacilities s0 drawn by the Tranaloror Company (within the over il Bmits sanciionad by thelr bankom) shall on the
“Eflective Dale® be Feated o5 advances and loans made svaiable (o the Transieree Company under any losn
agreamen| shall be conslrued and shall becoma the obligation of ihe Transleres Cornpny withoul gy luiifer
act, o dewd on the part of the Transieres Cornpany,

Upon th cormimg inla &M of Ihis Schema, the bormowing limils of the Tmnsleces Company in1emms of Sectsan
03[0} (d) of the said Act, shall without further tcl or deesd stand anhanced sy an amounl shisvalen] 19 he
combined authorised borrmeing limils of the Transleror Campary, guch fmils being incremanial 1o Ine axisting
limats of ihe “Transteres Company”. These limits a8 enhanced may be increased, from fime 1o lime, by [he
Translenes Company by oblaining sancion of s sharehoiders In accordance with the provisons of the said Ac)

Uiy Wiy Sebisvins coppsn | b obinet, iy insm o gl ohiigntions dus hetween or amangs! he Tt
Company snd e Tanshorg Compny sl stund dischngod and hiers bl Ui o bty b8 ia Lo s
T aE any secumies, MHMMWHWMMMWNTWMWN
and vice versa, are congerned, Ihe same shall, unless sold or iranslemed by the Transfaror Company or tha
Transleree Company. s the case may ba, af any tima Priod i Ihe “Ellactive Date”, stand canpefled an on the
TElectivi Dite® and shall ba ol no othec) md ihe Trowislgnor Company of Ui Tiadsieron Colmpany, a8 e chse
ey be, shall Nove tio huther oblgation outstandng n that behall.

LEGAL PROCEEDINGS

Upon thes Schame conwng into efiect, nil logal o other proceedings by or agains! iha Tmnslomo: Company -
POrRing 3/ or ansing on o bilone W “Efpetive Date” including this prnipd ly, highits, powors, Kb, dotits
obligations and duies, etc. of the Transleror Company shall be continued and ba enlorced bry: or agamst i
Translerge Company, as the case may be, as ellectually as if the same had been pending and/or arsing by o
agakns! the Translsee Company:



F
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o
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9.4

a7

10 the administralion or operation of such schesmes orFunds or in relation 1o the obBgation 1o make contrbulkens
fex b gt i £ Wimks o por the lerms provided in the respeciive Trus! Deots, o the end and intend ihal
aall Tt g i, shaties, ml]_l.lllh;p_hﬂ.lﬂﬂu'ﬁmmim Courgeineey In pradnfieo i rigsnty ankhesmng /bty chiad
becoma hosa ol the Trinslerss Company. 1 ks charllion thal the servioe of fhs smployees of e Trenebun
Compary will ba reated as having been continuous for the purposes of Ihe aloresaid schemes/iunds,
TREATMENT OF RESERVES
ﬂhﬁﬂW“wh%mﬂmMthmmﬁmthw
Company whather capital o reveriue, shall be recorded in the books of thi Tranalaree Company al heir existing
carrying amounts and in the same lorm as they appear in the books of the Traneteror Company at the *Aposinted

it is furthes provided that upon the Scheme coming inlo affect, the Miscellaneous Expendiure snd dobil bylance
of the Profit and Loss Accounts of the Transioror Company, Il any, shall ba recorded in tha books of (he
mmcmmmm_mmu

APPLICATIONTO THE HIGH COURT OF JUDICATURE AT MADRAS & TOTHE HIGH COURT OF JUDICATURE
AT MUMBAL

Tho Tranuleror Compiny and the TiansToros Comparny shall, with reasonabie despaton, appiy 10 S High Court
ol Judicalure ut Mumisal and in ihe High Court of Judicalure at Madras for necessary ondors o difechons for
holding meelings of he mambers of the Transleror Company and the Transteree Company respeclvly and the
sanclioning this Soheme of Amalgamations under Sec.301 of the Companies Act, 1956 and ciders under
Sec.394 tor carrying this Soheme inio efiect and for disgolulion of tha Transkeror Corigsny withoul winding op.

ALLOTMENT OF SHARES

Pursuan! to the merger of ihe Transleror Comparmy with the Translare Campany, the shaies of the Transheror
Compary, bath lully and partly paid-p fhat s heid by the Translaree Compary, wil be cancefied

In consadaranon of Ihe iransion of the wunderaking, e sharsholders of the Trarsleror Compatsy, other thai Thi
Translaree Company, on the Record Date will be alatied TWO squily shares of Bs 1@ each.ol the Transleses
Carmpany crovlilod as fully pai o, lor every FIVE onuity shares of Rs 10/~ sach llly paid-ug. Simidaily, the
licicderrs o partly g ufy Equity stires altie s B Tromsiores Cuoergioiny will 1 il TOE vty i of
Hs 5/ each, party pasd up o he same sident ag.in the Transfetee Company It ety FIVE Equily shares ol
Ra.5- aach (padlly paid up) thal i fekd by ihem in i Transteror Company.

Tha fraction of share if any less than 1/2 of an Equity share shall ba lgnesed and faclion of mors than or e
Yot of an Equily share shall be reated as ane share for Ihe purpose of allotment

The saki equily shares 10 be mscad and aliotted by the Transteree Company shall rank patipassu in all respecis
Itarm the date of allctment In fenms of this schama, ﬂmmwwwﬂrm of the Tranokree Company,

ey oo wigphibve Bimsivaben, ol ) e erstihond te Wll iAo, 1 any, wikch mng e decintod by e Translerce
Comnapany, afusn Ha aflectvg dibu ol il sl

The equity shares of ihe Transterse Company lsued In'erms of this clause, sHal sulsect 10 The provivions of
tha listlng agraament and payment of iha appropriate fee, be fisted on the Stock Exchange Miembal_ the Delhi
Shock Exctuwyer, Wi Mibidinal Sk Emilmgu il tho Mocras Stock Excharige

In the evanlt of there being any pending shar iranler, whather lodged or outstanding, ol any sharehalder ol iHe
Translerr Compary, the Bowd of Directors or any Commillee thoreo! of the Translerse Company a1 itk sole
dkscration shall be smpowered in appropriate circumstances, even subzequent o the Flecant Dite or the Elfscive
Mmhmmhhﬂ“ﬂ%nhﬂhhmmuuﬂm{mnmmm
regestered holdurs wore uperalive un e Plegond Dalo, in ordor o romavio imy dillieullios nising o thin iransios
ol the shara in i Transieres Company and in relation 1o sy new shargs, allar he Schigme baoomis elecine
The Board ol Direcion of the Transleres Company shall be empowered lo remove such dillicuflies as may arise

in e course ol knplamentinkon of he Scheme and registration ol new members in the Trnsterpe Cornpiany on
Account ol i dillicullms o poy 0 e nnsilion period, ' |

n hmﬂhwmimwmﬁwww_mmmmu {non-commes bl o
partly o lully comventitle) or any shares by way of bonus of rights 10 ity shateholders om o alter ihe dats of
pimnpann o ey Brdusing by g rospeeclive Bonm of Direciore: of (e Tronstees Compniy and Translaras



Comipany, and belore ixsus of shares uhdaer Clause 8 hesol, the Transleres Company shalt resarve jor allotment
i the miprmbors of the Tranaleror Company, hmﬂmm.wmnmmm
meambearg of tha Transhior mummmummn Sechieme of Amalgamaticn
hadhnuﬂmrhrmm bonds or debontures 50 sorvod as skaneeaid shall be
Mﬂdm#lmufmmmjﬂmm“mmmuﬁwmﬁlflﬂﬂmw
Company only Il this schama of Ambigamation bocornos olfeclive as speciliot harain and on B eins aod
mnmmmmumhhmummmmmmu
excepl that the dales of acoeplance, renunclation, payment and alisment on the date e which such
=nares, bonde or debentures shall rnk far and interest shall ba sultably lxed by the Board of [Frecten

ol the Translerss Compary having dus regard 1o similar dates fbxed In respoct of the issue of olfer thereol 1o the
mmﬂhmm

10, MODIFICATIONS/AMENDMENTS TO THE SCHEME

10,1 The Transleror Company and the Transtorse Compasy through their respective Board of Direciom or othar
m.ﬁwmwhmﬂﬂihmmmﬂi,mmammwmﬂ
maodilicalion 1o this Scheme or 1o any conditions or lirmitalions, which the High Court of Judicature at Mumbsal
and the High Courl of Judicature al Madnas o any other Competent Authaority mizy dasm 1 (o direct, approve ar
snpase and may give such directions, as ﬂ‘wnﬂrmﬂwm to zotlie any doubl, quastion of difficulty,
ansing unidel the schime o In rgard o Il mplamsntation of in any manner connacted therswith and o do all
such acls, doeds, matlors and ihings necessary for putting this Schame into etect)

102 Allerdigsokitonof ihe Trangleror Company thie Transierss Company by its Board of Directars of other pereons,
duly auihoned by its Board in this regard, shall ba authonsed, 1o lake such steps,-as may be necEssary,
dlomircshln o e fo posotn oy doubin, dilficollias o qpuenilons, wietbior by ronsenms of ooy oerkos oF B firgs
ot |l gl i inl BLavom s vl splig alisis, h"ﬂ il wn et guog ol ks iBioz ol il wrrinn T s ms e Ay
Final il apphian Doy i Jisii aal Djies v Dmanigis dnpl £ v li‘llllh-ll'l Whlﬂ-r*iu-“ (TR TTE

103 1he Schame shall be operave with elfect lrom the APPOINTED DATE
11, SCHEME CONINTIONAL DN APPROVALS / SANCTIONS
This Scheme s condftional an and subjec! 1o —

111 The sanction or approval undar any taw of the Cantal Governmant, Slate Government, ar &ny other agenay,

deparimdnt o authodiies contemed being dbtatned snd granted Ih respact of arry of the maties ln iesp] il
wil i sy T Rs e e o nl i e |

PV3* Dhimn anpagireswnnd ool copm b dpasiaiinneed o 8hwe 25 Brroy’ Do Wi ot isiibeg imniponify o sy closison of g ol B
ltaislerar Gosnpany g [he Trpnskerse Company as may be dinscied by tha High Coun ol Judicatun &) Mumbal
and by Hﬁ-w rthﬂHMHmMMWMlHWWWHi oithe
At lor caling and necessary renolitons being passed under the Act lor the purposs.

11.3 The sanction try he High Cowrt of Judicaiure at Mumbal and by the High Court of Judicaturs i Madres under

Hechon 331 and 384 and aiher apphcabie provisiona of thi Act baing oblained by the Transieror Compary and
e Tranakéies Company as ihe cass moy ba.

00 it o sl =it e v ooppavene s cuid iy i il o iy Keewe e i Gikmaiaianl, B3 nibCEssiany conifod cuios ul

i oritars risla Tt 10 W) Ihe Sclweni hasmg Mied with the Regetrar ol Comganies, Mumba and wilh the Rogisine
il Corgpiro, Chbmmg,

I b Ii §ia el of (e Scheme talng o ke inakhy, e Scheme shall become-wull and void and in mhat even), no

righity it lipbiites whalsoswer shall accrue 10.of be incurred intersi by (e parties or thelr shamhoiders or thair
CredinrE of Bmployees Or any olher person.

12 EXPENSES CONNECTEDWITHTHE SCHEME

Al cogla, chargoes pnd expontes ol e Translon Gormpany and ihe Trensieres Coinparny respatipdzy i rililion
fix - s ceni st i wilhs negotisions lendug wp 1S e Schims and ol easnging out pnd compoting s s and
provisions of this Seheme and In relstion i o in canneclion wilh fhe Schame and insidenial ioihe comptsion
ot the amaigamation of the Tranaleror Comnpany in pustuance of ttilg schema shall be borse and pakd by the
FERDEINVE COMpaiee.
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faferred 1o s “the Transferor Company™ or “ihe Petitioner Company™)with A

T
Loyd Citlnln OfMshore Linlicd (hersinafier referred 1o os the Trang fares Emny'_i
mummmmﬂil rﬂh&umﬁmﬂhh?.mﬂqg_gd the 52
Fetition being this day called on for henring and ditposal AH'.D uron II.EAD].‘HG

the Pethiion and the Affidavit of Shel Vijay Sshets, Deputy Goneral Hin.i‘tr

" [Accoums & Finance) of ihe I'tlFl.ll:lll:F Campany duuni Aoih ﬂl_'.r of Ostober 200
ﬂplﬂrl.h‘ the suid Pelition AND UPON F-.EJ;DIHEI the AfMdsvii of M,

Kapil
" Muud‘h:.r Clerk in the Office of Advocates for the Patitioner §ompany dated 30th
day 'nl"hnlu:y 2002 proving publicstion of the nofice of lhl'.' i of the hearing of

h!ﬂﬂmun'ﬂnlmd“Fmﬁmed"dllﬂ 10th b:rlﬂﬂllnd

"Navehakii deted 10k December, 2001 AND urnu nﬁmn-'m the Alﬁd]wt of
' ﬂ 1

Mr. Vijay Saheta, dated 294h Uny ol Juauary 2002 proving -y rn?i:'.;. upron

the creditors of ihe Petitioncr Cpmpany AND UMGHN READIHG uE the ATidavin

disted 29th day of January, 3002 of Mr. M, H. Quihsne, Bailllf from the QMqr

Sheriff of Mumbal proving serviee of notice -&fhdi.l‘mg of the Petition up-un the

hqhn.ﬂ Brirector, Dephriment al Company A (pirs, thlruhul h'!IJ.l.mhu

f 2 B
Offielal Liquidatar,

High Court, Bombay .mt: uroM nmmu uu.iin

duted 261h diy of February, :cm&i} Vijay hh-hmmiru the consent iﬁh' o

mwumﬂmmumtﬂmmyummm-l B-2, and B-3 m_

umummmmmhmnmmuumu_m:mwuunm-
Count in Company Applicatiun Hn.uhrmlm,-mumn-mmym
diuﬂdummmﬂhﬂmﬂn;nnummuu:hrmFmﬂ
.mﬂmuwrmw;um -ppmvhuwhhwwi‘thﬂlﬁﬁhﬂm_h
Mrangement embodied in the Scheme of Amalgamation of Hijech Drrilling
' Bervices India uwmtﬂlmrcmﬂmmumuﬂuﬂuﬂm

- Limlied (Transferee Compsny) AND meeling . urmm#n:nrm. f-liuu.u

o A e

WW#mmlnMﬂhwml :
© e Affidavitin Support of Company Applicailtn. No.4i0 ul‘,‘tﬂﬂ'l ncf ik

- given by Peiitioner to mimmdmurmm i two newspaiies.




and lssue of individual notice 1o majorily or substantial pumbers. of ereditors of’

", i
Petitioner Company AND UPON READING the Affidavitof Mr. A. B Kothari,
Chalmman sppainted for ihe Meeting of Equi

W Shareholders af the Pafitianer
'E‘n‘mhnr dated J4th day

of Seplomber, 2001 Froving :ruhuuuu.-rﬂnq notics
m;vg-u_'nlnu and holding mesting of Equity dharchalders of 1he Petitioner Company

In"the ismie of “Frec Press Jourmal" and "HMavshak*

bath dated [0k ‘day ! 'af
b despntch ;
Seplember 2003 and proving shmmisdy’ of notice eonvening meeting of individun)

-Equity Sharchblders of the Petitioner Company AND UpoN READING the
Report daied ]. st day of Ociaber, 2001 of M,
for the meeti

A. P. Kotharl, Chairman sphointed
ng of Equity Shareholders of the Petitioner Company as 1o the results
-af the sald inf AND UPON READING the AfMidavit of Mr. A.Ii Kathan
dated 3]st af Ociober, 200 verifylng the Chalrman's Report AND 1T
; m;.;;_wﬁ“ the Report of the Chairman tsat the Scheme ol Amalgamation of
Petiianer Company wilh the Transferee Company has heen approved b neer
“helming majority in number of sharcholders apd Tepresenting more than three

" foutth in valys of the Equity Sharehslders ol the Petitdaner Company present at the
~meeting and. Foting in Tavour of the Se

TREADING & Report of the
48y 56 Junisary, 2002, where|

heine of Amalgamation AND UPON
Official Linuidator, High Courr; Bombay datsd 30
A the Official u:;-.ﬁﬁ;q,m opingd that the affirs of
Company have not been mﬂumd in & manner prejudicial o i
ember oK 1o the publi interest AND UPON READING the A Midsvir daieg 30
day of January, 2002 of Anits Ramceh Jnglinni and Ramesh :I;;i.n} h= I.ﬂ'u.
ahjecioni apposing the grant of approval of the Seheme. of Amslgamsiion AND
UPON READING the Affidevit dared 26ih diy of Februury, 2002 ‘oF Anita
Ramesh Jagtian| mnmuhfummn%mmammumwh:h
$ranvol spproval 1s the Scheme of Amalgumation AND UPON HEARING Shri

Ravi Kedam with Shel Gaurav Joski nstiucted by, Mestrs, RMO Law Asdochiss)
‘Advocates far the Peiliioner Company and Shri,

Co L Jay with Shei M. M.

Goswami, Panel Caunse! instructed by My, fp. Singh Company Prosecutor for the

by a bt ah i

. ! 3




Hegional Dircclar, Department wf Compliny A Muies, Miluresinr, Mumbal wheo
Bt o the Orden of the Court and Shri B. L. Mecna, OfMelal Liquidator; High
Coun, Bambay who alsa submits (e the orfler-of the Court and no ather pérson or
persons entitled to sppear at the hearing of the Poiition appearing this day either in
1-.:;.,.“ ot 10/show eause agalnsl \he said Petition THIS COURT DOTH HEREBY
SANCTION the armangemant snibodied in the Sn‘n:m! of Amalgomation of Hitech
Drilling Services India Limited, -Fm‘-lﬁﬂnll; Epmpanr with Aban Loyd Chiles
Olfshor I..:l-mitwd Tramferee Company 53 set forth In. Exhibll 'E' 10 e mﬂ
Petition “and alse In the schodule herota AND THIE -::nur.T D-!}TH HEHBB‘E
DECLARE the Bﬂ:ﬂm- of ﬁmllpnm.lnn to be 'M-nduqu pn um E-:ﬂllnn:t
mr,mmmnrmmmmmmumhq
Company AND THIS COURT DOTH ORDER that with effogt hm-lhu l"' :llruf
April 2001 {hereinafter collod the Appointed Daie) the entire underaking nl!'lhd
Petisner Company intluding ull the prapariies end asicis particulariy spocified in
the hhﬁwﬂ.ﬁmmulﬁ:; h-uln'; :I;hil:-rn “E" 1o the Petition and [n the Schediie
h-r:l,n ghall without m further et or deed stand transforred 1o mnd "ﬂ:;'l.ud in the
Tmml'tm Company purtuant o the provisions of Section 194 the Companies
A.El.,, 19346, S0 a5 Il:l'hnmm: the propéemy ﬂf‘hﬂTI'I.II.I.E:IL

however to the charges, Ir ln:n afTecting the same AND ! COURT Eﬂ'l"H
runmaam-dm with effect from the Appointed Date all dobi, liabilitles,
Muudnwndm of the Petitioner Company shall without qujrrurmn*mn:

mmmméummmmurmmm-rmmmm-

&

stand imnsferred 1o the Transféree Company %0 23 1 become tho debty, lisbilities,

nmmmmuurmefmﬁmmmpwmgnmmm
FlJlT.i‘l-EH Dlﬂﬁli.t.’bﬂllltht.ltnl pm:ﬂiﬁphr‘mnnlﬂnhhﬂmr
Coimpany: pending ww e ABEGIEIS] B thlllhnnmhmﬂlm ed by +

)

mﬁl'ﬁmmy AND THIS C‘-ﬂ-".IRT ncrmrum:nnunm

mull-nnuu:nﬂnn ﬂﬁnﬁmﬂrnfﬁ:wnfh rqﬁumﬂdnpuy
hhmcmr.th:mm@murﬂt Fﬂhtiﬂpprﬂmymﬂn



alisitcd 2 {lw‘] cquity shares of Rs. 1os- mh of the Transferes Company wnﬂud

as fully paid J.T fﬂfm! (five) equity sharex of Rs, 104 cach fully paid up af the

Petitloner l::.'nripur_;- AND the helders of partly paid up Equity Sheres other than

the ngl’n-r:i Company will be Mliztted 2 (two) equity thares ol Rs.5/- each,

partly paid wp of the same cxion a1 in the Transferes Company for cvery 5 {five)

Equity Shares of Rs.5/- cach parily pald up of the Petilioner Company AND the

lhll‘H: of the Petltioner Campany, bath I"u-'lE;- and partly pald up sl s IH-H 'hg-ih:
 Tekasthris Company shall be cancelled AND THIS cﬂuurnm'ﬁnm
ORDER that l.lfp-m the Scheme becoming effective the Peli --" mﬁg :

ﬂrﬂﬂ:h'; Services Indla Umau.g,mn stand dissolved. mﬂmwm
11-![.5 t:uu'n'rmm mmnmmm the m’:m ‘Company do within

L A
ﬂ-ﬂ'd:x: .n.ﬁ::rlﬁn dLm of sealing ﬂl"lh‘il ﬂnk't cause mnj_ﬁ:d W“J“' ﬂﬂlﬂﬂ'

umba 1
hu ﬂwﬂ u the Registrar of tumpnnm Maha ruhrr-"hlh for mg!:tnnm
ind an-such conifled copy being so deliversi], ihe

&

!‘tlhim‘mr IoTmpany lthI nnml
-lluml'rui without winding up end upon meeipt ef the cortified copy of u:ﬂu

sshctioning the Seheme of Amalgamation by the High Coun at Madras upon: the
Petition filed h;r the Transferez Company, the Registrar of Companics,
Mam-mh:m Mun;b-i shall 1ransfer all documents relating to the Petitioner
-nmpm:r o the Regisirar of Companies, Chennai for the pummn:rrqlﬁrln;
%h?mmlhqﬁl-uk:pdhyhimjnmimlﬁnh:h: Trmftrhufmmyuﬁ!hu
ﬂlu n!‘:h: Petivioner Comipany and-the 'Frlﬂd'h'u-ﬂwnprrr ihnll' b: :mﬂ:ﬁuﬂ
mm-:lh;ly AND THIS [COURT DOTH FURTHER GRDER um mnm vo the
nrr-nlmwm embodied In the said scheme of emalgamation or any other person or

persans interested-thorein shall be at libery 1o apply 10 this Hon'ble Court“for any
direetlons thar may be necessary for the purpose ﬂ-minq oul the armangement
embodicd therein AND THIS COURT DOTH LA.ETL‘I"' ORDER thst the
mumcwuyuumm:murm rsmmupmrmummj
each lo the Hl"l;hn.ul Dircctar, ﬂtpm:-nnm of Company Adfairs, Maharashira,
Mumbai and u{. ngm-l Liguidstor High Court. Bombay wwards the costs of this

' 3
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Petitlon WITHESS EHAT CHUMIL AL FEaREANDAY 'I'I-U.H.I-LEH.,. '.'.‘hltl".hllll:-:
-+ ot Dosnby ulorceaid ks T duy ul Fulwwary, 3003

B THE COURT,

Jamn

- Urder manctioning the stheme of 1

Amalgrmation under Socon 391 1 394
of th= Companies Azt ] of 1556 diwwn on

: ﬂi:..-'lﬂl]lﬂﬂtn ol M. RMG Law

m::uhm, Advaocates for the Pelitionng

Corpiny heving Beir alfice &

Cio BRA Commruétion, 1rd F:‘l-ﬂl'..

Commanwanlih Bullding,

- T [ & . L b
m

B e —

Onk Laoe, Fon, Bambay- 400 oo

SCHEDLE

. - 1 B

FOR ONOTARY AND SENIOR MABTERE. 55
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ScHEDULE

SCHEME OF ﬁH‘ﬁLﬂ.ﬁml—TTﬂﬂ
" ¢ (=13
Mis; HITEEH DRILLING SERVICES INDIA URISES
e .
ST ﬁﬁﬁ-‘l-'l LOYD CHILES GRFSHORE LiMITED

"Tha Tranwiemoe Complany” G “HOIIL" mekks Hlnch Dlling, Bervies” tngls Limllad, -

1552, having itx registamd aifica 5t No.&0,
Mumbal - 400 OS2, Thesrsinares callwel Wargtarar

cumpany reglattren wedar the Companies Az,
Vikias Cenlre, 5. Miat, Sanlacng {H',t.
I B Fm'm"-‘l
-'__ _h-"- Esmzany” w ALCOLY -rI'r.n_n: Atan Loya Chiias . Ofishore: Uimlied, »
!t’i;!;":’u“f"m under s E.:nffrnﬂ'rﬂl'l. Acl 020, haning Ha rglrtared affioe 1 * Jangilye
3 fﬁﬁr"?“f#";' m_r-r_ B 113, Faneen Miad, Egracre, Chansal — 860 00N (areinafer
A :.:_L_:}I‘lld."l'fm 'I'-rln.lh_ Campeany™ ar "ALODLY .

3l THE AcT

“The Act means tne-Germpanies Act, 1855 () ol S5} includding any slulubory modiicetiins
St fe-anaciments thateef for fhs firs tining in feree -

4 APROINTES DaTe
= Appuiniad Dale” mnins te doly o commarzemant of buginnss on 1% A 3001
§. EFFECTIVE DATE

L Thlmwﬁm'mhﬂﬂhﬁﬂnﬁgdm,mmam-“-m

wartifind copizy of 1ne mﬂﬁﬁiﬂ.&hﬂm.



pm

RECOARD DATE

"RECORD OATE" meana e date 1o be fived by the Bosrd of Dlirecizes or a Cammitis

ihereaf al the TRANBFEROR COMPANY o (he purpate ol determining s maribars

the TRANEFEROR QOMPANY iswism shires wifl he alioled porsuant e this Secharma,
ECHEME

“The Schame® moans ihit Schame of Amalgsmation in_ ity present oem or with .

madlication(s) spproved, impesd, or dvocled by The High Coun ol Judicgiurs Bl Mg
wnd lhe Fiigh Coun el Judicaiurs sl Mumbal
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