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No. 11-8931,

(Section 18(1) .of the Compaﬁies Act,

CERTIFICATE OF REGISTRATION OF
SPECIAL RESOLUTION PASSED FOR
ALTERATION OF OBJECTS

BHARAT PETROLEUM CORPORATION LIMITED

having by Special Resolution passed on 25/09/2002 altered
the provisions of'.its Memorandum of Association with

respect to 1its objects\énd copy of -the said resolution

having been flled WICh this office on 23/10/2002. I hereby
certlfy that the Spec1al Resolutlon passed ‘on 25/09/2002
together with the. printed . copy of the Memoranoum of

Association, as altered, has this day-béen vegistered,

T
V -

Given under my. hand at MUMBAI  this THIRTEENTH

FEBRUARY Two thousand THREE.

THE SEAL OF

THE REGISTRAR , §D/ -
: OF : . (8, C. GUPTA)

COMPANIES, ' DEPUTY REGISTRAR OF :CONPANIES,
MAHARASHTRA ' MAHARASHTRA,  MUMBAY
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No:8931/TA

SECTION 18(1) OF COMPANIES ACT,1956.

CERTI.FIECATE OF REGISTRATION OF, ORDER
'OF COMPANY LAW BOARD BENCH .WESTERN REGION

CONFIRMING ALTERATION OF OBJECTS.

The M/s. BHARAT PETROLEUM CORPORATION LTD,

having by Special Resolution 4&ltered the provisions

of its Memorandum of .Assoclation with respect ta its
objecés and such alterations,having been confirmed

by an order of _THE COMPANY LAW BOARD, WESTERN REGION,

MUMBAI,COMPANY PETITION NO.219/17/CLB/WR 1996
bearing dated the Eighteenth

Novemher,1996.

I hereby certify that' certified copy of the -
said order together with the printed copy of the
Memorandum of Association as altered has this day.

been registered. ~

Given under my hand at MUMBRI this SEVENTEENTH
ddy of MARCH One thousand nine huhdred

and ninety SEVEN ) B

SEAL OF ' sp/-

ASSTT.REGISTRAR OF COMPANIES M.V, CHAKRANARAYAN .
ASSTT.REGISTRAR OF COMPANIES

MAHARASHTRA, MUMBAT . )
. MAHARASHTRA , MUMBAI
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) No.893L/TA/IIT’ N g
B FRESH CCRTIEICATE OF -INCORPDRATICN CONSLQUCNT O CHANGE .
- ' ' OF:_NAME ' v

In the offics of {;ho-ﬂogistrar'of Companies, Nn_harashﬁra o
{Uidas tho Compsniss Act,1956 (1 of 1956)

In the matter of *_BEARAT REFINERIES LIMITED

: 1 haroby cortify thast BHARAT R@F.J.ZNEJ;DBS LTD.
twd, which vas originally inéorporetsd on'\ 3._r7d ' day
of . _NOVEMBER _ 19_%2 . under the @ 1913 CAct,
and -undar the name JiURMAH-ﬁHELLREFINERES 11D, o | bminterd
having duly posaod tha necesagry rasolution in tarms of Sestlon
M of the Cmi'p'ani.au Act, 1956, and the appruval'ér the Cantral.
Covernmant nignified in writinq having been sdcordad tharato.in
tho Renf{onn) Olrectoy, Comoahy Law Qﬂﬂ| lﬂga“:n Rgcion EDQA_Y.
lettar No. BD116(21)7/77 dated _28/7/1977 . the
nams of the na.c'd company i3 this day changed tn - _BHARAT

PERROLEUM CORPORATION LIMITED . smikyd and thio
cortificsts is issued purnUant to Secfien 23(1) of the said Ack.

S 4 ¥ & Y 4 & 3 2 € 4 3 & G a w x % T e ¢ 4 T 3 «

GLVen undnr my hand ah BOMBAY
' day of __ALGUST 1577
ndrod SEVENTY SEVEN. )

S3HRI );aj) .

M}Asatt Regisbru‘ of Companus,
f'\eharnshtru, Bombay.
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N CONSEQUENT ON. CHANGE OF NAME

';n¥l¥!¥ﬁu8**;¥%8¥¥*¥
FRESH CERTIFICATE OF JINCORPORATIO
4ee of the.Registrar or'Comﬁanies, EMharauhtra

In the off
(Under the Companies Act, 1956 (1 of 1956)

Tn the matter of ¥ - BURMAB- SHELL REFINBRIES LIMITED.
T hereby certify that BURMAB- SHELL REFINERIES LIKITED

Lgwisbed , Which was originally incorporated on THIRD day,

.+ NOVEMBER 1952 _ under the o_ KNDIAN COMPANIES ‘Act, 1913
and under the.name BURMAB~SRELL REFINERLES | Linited
having. duly passed the necessary resolution in ttrms of Sec,"

21 of the Companies Act, 1956,
Contral Government signified in writing having beech accordcd’

thereto in the Reglonal Director, Company ‘LaV Board, western,
RIx 3(21)2/76 dated 11.2.1:9'75, the®

."?"‘*“-*

T eh v > @ 20 YKpes & &

and the ,approval of the

RegionL_Bombav letter No.
name ol the said company is this day ¢han

Z'BBKRKT REFINERIES LIMITED" bimebedt and this certi-
(1) of the said Act.

ged to P

fieate i3 issued pursuant to Section 23

Civen under my hand at _PBOMPAY " this TWELFTH

day of . FEBRUARY 19: 76 (one thousand nine hundred .

5/4{ﬂ¢?a“zxzk Zf ]
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' (v
L/ /Asstta ﬁegl e of Companies
: - Maharashtra, Roabay.
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Here give the namé of the omupany &s. existing
prior to the change.

Here give the name ©
the company Was3 orlg
incorporated.

Iy the Act(s) under which °
inally registered and




@ertificatr  BFf  Incorporation,

No_ B8931.  5f 1952 -1983

I fanoby corlifyy lfad.... BUBMAK-SHELL, RERINERIES. __ 3
- LIMTEDv e .84y '_[.,‘
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::" /1 a/a_y r'ncoyog_ta/oa/ undor /4 '.ﬂm’{'an @anﬁpa.,,,'“' 5

8 ety OIF of 1913, and that ths Company i |2
Limitod '

.-

E Guven under my Kand af—_Boubey

hes Third iy g,f November
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THE INDIAN COMPANIES ACT. 1913 ' . .

) . -
T COMPANY LIMITED DY SHARES
! ' : . Memorandum of Associntion

P ) ' « OF o
- BIARAT PETROLEUM CORPORATION LIMITED

1. The numc' afthe Company is “BHARAT PCTROLEUM CORPORATION LIMITER" Nume
Registered office
Objects

! 2. The Registdred Oftice of the Company will be situale in the State nl'Bmﬁbay

. S ). The abjecis for which the Company is established ore ]
{n) (1) Topurchase or atherwis: ucquire, monulaclure refine, treat, reduce distil,

"“blend. purify and pump, siore, hald, ranspor, use. experiment with, marker
distribute, exchnnge, supply, sell, and otherwise digyose of. im:pon. export,
nnd trade and generly deal In any and all kinds o peirolem and petrolewns
produats. oil, gas and other valnile substances, nsplialt, hitumen, bituminous
substances, carbon, earbon biack, hydro-carbon and mineral substances, und
the praducts or the by products which may be derived, protuced, prepared,

vdcv.eluped. compountled, made or manufactured therefrom and substunces

« oabtained by mixing sy’ of the laregoing with ather subitances;

(v} (ii)* To plan, promate, nrganize, exploit and implement programmes lor the efficient
' develapment ol petraleum resources, petrolewm and petroleum prochicts und
aliernate resources of energy and the production, distibution, cohscrvation
and snle of potroleum und other products/services and all the matlers connected
therewith? ' v
(a) (iliY* To corry out exploration.end to develop and oplimize-produciion of
hydroairbons and (o carry ot eological, geophysical of nny other kind of , '
surveys for exploration of'.petroleum resources, to camy owt drifling and other o )
_ prospecting apernlons, to probe und estimote the reserwe of petroleum
resnurees; lo undeftake, cncoukngc and promole such other actlvitles as may

lend to the cstablishment of such reserves including geologlenl, chemleal.

scientific and nther investigations;

() (Iv)* Toseorch fir, purchase, laken on lense or.'llcensc. oblain cnﬂce_sylol;\\bvcr or
- . . otherwise nequlre miy es(‘ulc or Interestin, develop the resources nf, work, . .
d'lxposo of, or otherwise turn o nocount, land or sea or any other plice In the '
whole of Indin or in wiy other part of the world conl'nining."or thought Hkely 10
conlnin pefroleum, petroleum resource or alternate souree of energy or other
dils In wny: form, nsphalt, bitumen or similur substonces or natural gis, chenveals
A any substintes used, or which Is thought likely to be useliul for any pumose
for which pelraleum ar other olts I shy form, axphalt, bltumen or, simllar ' -

substances, or natural gas is, ur could be, dsed wnd to that end to orginize,., '
) equip and employ expeditions, Lumnﬂsslons. experts ond othet agenis and 1o

sink wells, 16 maku borings and otherwlse to Scarch for, obtaln, exploit, develop

vender suilable for trude, petrolenm, other minersl oils, natural gas, asphalt, or -

other similar substances or products thereof ! : : .
v . b

1 .

) (v)* T'o undertnke, pssist, cncou.rnge or swap of promote the praduclioﬁ of .p'clrp'lcum.
und petroleum resaurces and to carry on In ol their respeciive  branches all or any. of the
: ) businessex of pwdl;cing. reming, storing, vansporting, importing, expgrling, SWU'pinp.
selling, purchnsing and gcnernil) denling in. or fvill\. petrolcéum resources, chemicals and
) such ather substaces: : ' :
(a) (vi)* To estubhsh, provide, maintain and perlorm scientific, lechnical, engineering, | ’
. praieet menagemgnt consalting/eonuadting servives including, Wt without
- timiting (o technical studies, design, construction, maintenmnee and repair of
nllkinds of works nand imllding.s. procuremci, inspection, expedillng,
manngement of yonsteuction and reluted services for petrolewm reservoir,
storige nnd trmansponation of oil, gas und other min::rnls by Pipeling nf
. + otherwise, seismic dutn neguisition. interpreattivn, logging, Jdrilling,cementing, ’
. . ather oil field related egpipment, S .
U ' * (Added virlc_'.S'/m:iul Resulmion passed at the Annval CGeneral Meeting held on 12-9. 1995 and,

mu./iruu-:.' I Company: Lavse Hoard on 18,11.1990), .




(n)(vil) " To carry oi ‘ot the prcnnses of lhc retnil nullcls. LPG distribytorships or mny
" other, suitable places either owned, hired or leased by the Company, the
k" nclivities of manufacturing or imerchondising ol gonds including houschold
consumer.goods. _fmmly requirements, including but not fimiling to health
drinks, bevernges. ready to cook foud preparations. ready to cal food produets
“und fast foods, conlfectioneries., cerenls, staple Taods, ‘beauty care produets,
toilelries. mngnzlnes. publicutions, stationery nnd g\ ltems, travel nccessoried,
Kitehen appllnnces. toys, electrical and eltclronlc ftems and nccessorlcs,
. cassclies, compnct disks. and all types of consumier gouds whether nnlurtl. mans
made, synthetic, assembled or manufactured snd for that purpose to buy, nport,
. export, procure, process, ferment, concentrate, compound, mix, crush; grind,
- pnek, repack, rdd, remove. hieat, preserve, store, forward, conslgn, distribute,
franchise, dispose, déveiop, m»«.mlﬂe. hondle 'md transport, supply, - act na
slockist, commlmon agent or othenwise (o denl in alt lypes, deseriptlons, tastes
and pncks ol consumer goods. thelr by-products, resldues, similar or anslogous
- 10 the Ion.gomh or connected wnh the houseliold ond tnmlly rcqmremems of'the
consumers.
(b) To carry on all or eny of the businesses of conslgnees md lgems Yor sale, of dealers
in and refiners af petraleum nnd other oils wyd produts and other Mndred buslnems. .
wharfingers: merchonls, carriers. shipowners ond ‘chonerers, Ilghtem\en. bt\rgeowners.
factors and brokers in all or any ol'their beanches und to treat und (urn lo necount in
any. nyunner whatsoever nny petroleum or other oll or my produci thereo!, .
’ (c) To purchase, Iense, bmld chatter or utherwise agquire nny real or Ienuhold eslate
or other rights ofproperty, Instaliations, bulldmgs. ships, veuels.plnm, appneatus, .
muchmcry. tools, oftice furnhwre, horses, \vx\gons. curts, motar vehleles, railway
teucks and wagons, implements, utensils wid ather appliances which may seem lo
lhe & ‘ompnily necessary or sultable or convenient for the Company's business ur
* nny part ihereof on such terms and condltions as the Company shall deem sxpedient.
(d) To consiruct, erect, mmnllln. lmprove und work or aid in, contrlbute ar subscribe to
the construction, cn.ctlon and maintenance, Improvement or warking ol mny railways,
tramways. plers, Jellics.'\vhnrv:s. Jocks, ronds. canals, walerways, waterworks, .
poservulrs, tanks, stornge insu\llnnons pipelines, relineries, laborgtorlgs, electric
* works-gas worky, hydraulle warks, isnchinery and olher upplmncu. dwelih(g, hmms
_»and ather bulldings.. - .. -~ - . ~ .
(dd)’lo net us consuliants in the fields al *chemieal, mechanical, electrieal, civil, induslriul.
und other branches af engipeering md technology. praduction, murkeling,
dlstrihuuun. finnnce, materials. personnel, plnnnmg. mmpmcrs. management
in t‘ormu.lion systems and other. types of management,
{¢) To purchase or ulherwise acquire and Lo import, store, expart, trudg and denl In any
« kind of ail whether hinerl, nnimal or vegetable. ’
(ee) To purchuse, manufbeture or atherwise acquire and to hold, owp, avesi, trude nd
deal in, marigage, pledge, assign, scil, transfer or otherwise digpose ol goods, wives,
merchaudise and personsl property of every clags and description l\l\d 10 transpurt

the same in nny manner,

e+ (Added vide Special Resolution passed by the sh:rcholdcn by Postal Ballot, resuli-ol which

was declared in the Anmml Genernl Mecting held on 25.9.2002-0n the mdvise of the 5cruumur

appolnted for the pumpose by the Board.)
o+ (Amended vide Special Resolution passed by the sharcholders by Postal Ballut, result of

whuch was declored on 228 2008 by the Chairman & thugmé Dlwcwr o the advise of rhc

' Sérminl‘xer uppu‘mled for tAe pm'po:e by the Doartl)




: @(cec)(i) To pur;:hasc. crente, generate, manufacture, produce, desipn or otherwise rcqufre
K imc! to use, selltranster or athenwise dispose of electric, steam, water, wind. solar
or o;hcr energy of every kind and description, mnd stoves, cookers, henters, geysers,
blogas plants and other éncrgy devices and hppfin_ncca of every kind ond deseripti'on. .

@@ cee)(ii) To earry on in Indiu or elsewhere, the business of' Leneraling,
‘producing, refining, receiving, Improving, buying, selling, reselling,
nequiring, uslng, “transmitting, uccumulating, employing, distributing,
developing.. handling, supplylng end 1o act as producer/grower, agent,
broker, representalive, tonsultant, collaborntor, or otherwise to deal in,-
widertake, assist, encourage, promote, developmental, scientific, technleni,
enginceriny, research activitles associnted with the eneration, traAsmission
and distribution of power” which Is detived from conventlonal/non

" conventlonal methods Including hydel, thermal, turbine,.hydrogen, fuel cell
technology, selar energy, wing cnergy, tidal energy, energy from blo mass
or from products/ by produets of refining operations like petroleum coke,
vacuum Tesldue pitch, liydrogen which is produced by.the compeny or
abtained from another party or from Llquefied Natural Gas (LNQ) ond
other petroleum products and byproducls or by manufacturing hydrogen
and deal In all apparatus and things required for or capable of being used In
coinection with generation, (ransmission, distribution, supply or otherwise
trade in, nccumulation and employment of electricity, all power that MRy
directly or Indirectly be derlved there from and for that purpose acquilre,
estnblish, contruct, lny-down, promole. erect, build, install, commission
carry out and run nll necessary pawer sub-statlon, work shops. repair shops
or any other Iacllity ar property required for the purpose of carrying on
such. business for caprive consumption/commerciaf uses.

(1) "Tu carry on wny other business which may seem 1o the Compuny capable ol being

conveniently carried on in connection with any of the obfects specllied above or
caleulated diredtly or indlreetly o enhinee the value of or render peolitable any of

the Company’s property or righis.

'{g) T'o sequire und hold shaves, stacks, dehentures. debemure-stacks. hands, abllgations
and securlties issued or gusruniced by uny company constlivied or warrying on
business In any part of the workl and debentures, debenture-:lock:. bonds, obligntians
und securltles Issued or guaranieed by uny government, soverelgn, ruler,
-commissioners, public body or authorily (supreme, municipal, loeal or otherwise)

whether ot home or abroad,
t

@ (/_Imen'dcd vldg_ Special R_ua_(n/lon pasved by the shareholders by Posial Dallol, result
of which was declared on 22.8.2008 by the Chairman & M'anaglnﬁ Direcior on the ndvise.

af the Serutinizer appointed for the 'purpmc by the Board.)'

@@ (Added vide Special Resolution passed by the shareholders by Posial Ballot, result of
which. was.de¢lored on 22.8.2008 by the Chalrman & Managing Director on the ndvise of
. the Scrutinizer appolnted for the purpose by the Hoard,)

v




‘ o H
(h) To purchase or acquire fnd undertake oll or ony part of the business, property and
liabiities af any eorhipany, body or person caTying ot any business which the Company
is outharised to eaery on‘or possessing property ‘Suitable for the pujposes of the ‘ ' )

Company.
I'n .\pply Jor, purchase or otherwise aguire any patents, brevets d' invcnuon licenses, .

{

—

concessions aud the like confeming an exclusive or non-exclusive or limited right to _ .
use ony seeret or other information as’to gny invention wiiich muy seem capable of

y ' being used Ior ay of the purposes ol the Company or the nnqumuon of whiéh muy
seem cnlcnlnud directly or indirectly 1o benelit the Company, nnd {o use, exerdse,
develop, gram licenses in respcct of or mhcrwlsc turn o uccounl the praperty, rights.

nnd informativn so uuquncd i ‘ .
To enter finto partnership oruny srrengement lor slm'mg prolits, union of ifterests,

<
-~

cosoperation, joint adventure, reciprocal concessions or otherwise with any company, )
body et persan carrying on or engaged in or about to ety on or engage In ny . '
husiness ar transaction which the Company is nuthorised, to earry on or engnge in or .
any buginess or transaction enpable o heing conduated so as directly or indirealy t
benelit the Compnny, and to lend mouey, (o guarantee tre contrecis of or othenwise
nssiat nny such cm'npnny. body or person hind 10 purchase, take or otherwise acquire
shares and securilies ol uy such company and to sell, hold, re-issue (with or without
.

guarantee) or otherwise der with the same. -
(k) To enter Into my arrongement with any governments'or suthoritles (supreme,
nyunlclpnl. local or ptherwise) that may seem conducive to the (.'onipnny‘s ohjects or
. auy o them and to obenin trom any such government or authority any rights, privileges . i
» : : “pnd concessions which the Company may think it desirable to abtain and to carry out,
. . _ N exercise or comply with any such arrangements, rights. privileges or eoncessions.
(I) To establish and support or hld In the establishment and support of nssoclallons. .'_ .
¢ ! institutions. funds, trusts und conveniences and lo grant pcnslons or allowances nnd .
lo make payments towards Insurance and to subscribe or gurrantee money for s
chnr mblc or benevolent objects or for any exhibition, or for any public, general or
use!\:l oblec(. _ )
! (m) To promole my company for the purpos‘c ol’ncqhiring all or nny ol the propenles and
.- - . _ liabilities of this Compnny or far nny other purpose which may seem direclly or '

s

indirectly c.alculnted to benefit this Company,
(1) Generally to pun.hn:n:. take on Jense or exchunge, hirg or otherwis 1:quire uny real
" and personal property nnd any rights or privileges which the Company may think
" necessary or convenient for the purposes ¢ lits-business, and 1o sell, improve, manuge,
develop, exchunge. lense, moriguge, dispose of, lurn (o nccount or utherwise den
with any such propenty. rights or privileges.
(0) To invest and deal with the moneys of the Company nol immedintely reguiring

investment in such manner ns may from lime to time be determined.

p) To Jend money (o such persons and on such terms as may seem expedient. md in
particular to-customers and others having dealings with the Campany, and 1o gunrnmco
the perfurmance ol contracts by any such persons.

. 1q) ‘T horruw ar.ralse urseeure the payment of'money in such manner as the Company
- . " shull think 14, and in par lu.nlm by the issuc-ol debentures or debenturesstock .
(perpetual or otherwise) charped upon all or any ol the Company's properiy: . oo
{bath present and future) including its uncalled capital, ing to purchase, redeem or .

: _+* “pay off any such sccurilies.

(r) Tn rcmunerate iy pcrson or compnny lor serviced rendered In placing or :\sslsung 1
place or 1,unrmmmn" the plncmg of ny of the shives in the Comprny's anndl wr ony .

debenturds oy debenture-stock or other recurities of' lhe Compuny of in or sbout the -

g " formution or promotion of the Compuny ar the conduct of its buginess, .

dmmunl execule wmd i issue pronissory no\es. hil\s : -
m. debentures tnd other negouubh. or iransferable

o . "(s) To draw; muke, necepl. endorse,
T  lexchmnge, bills of lnding, varras

’ . Instruments




t ' ]V

. . (0) To sell or dusposc of the undcrtnkmg of the Campany or any part thereof for sud\
‘ © ' conslderation 93 ihe Company may think fit, and in perticulat for shms. debcmures
or securilies of mity other compahy hav!ng objects altogether or In part s(mtlnr o

" thase ol the. Compnny

.

{u) To procuré the Company Lo be registered or recognised in my pont of the world,*
! »

.

(v) Tn. do all or uny ol the abave things In any part of the world.and as principals,
ngotils, contractors, Lrustees or vlherwise and by or through truslecs, reents or
\)(I\'er\\'ise'nnd'\:i(her wlone or in wnjuncilon with others. *+ - .

H(\v)(l) Tu purchase or otherwise acquire,. plant, grow, ct]lnvnlc. Jatropha /

Ratanjnt 7 Sugarcanc / Corn'/ Pongamia or any olher plnms. craps as n farin
cnmlry nursery or ttherwlse for commerelal, domestic, mduslrlal and other
purposes Im.ludml, production of blo diesel, ethano! ete, an any Jond. waler-
or in specinl chambers mnd o0 undenake i this regard research and
development activity, market, distribute, exchange, supply purchnse, sell and
otherwise dispose of, import, export, protect, stare, commercinlize o to denl

in or e to.account, dispose of and trade and enerally denl in India and

abroad.

ﬂ(\v)(h)Tn planl, grow, cultivate, produce, raise. develop, manufacture, refine.

trcnl. extract, feduce, duslll. blend, purify and pump, store, hold, lranspori,

use, experiment with, undertake Research and Development l‘u‘.llVl”CS.

market, distribute, c'xchnngn. supply purchuse, sell and otherwise dispose of,

: ' import, exporl, prolcct, store, corﬁmcrcl‘qlizc or to denl in or lurn 1o account,

. . . dispesc of and trade and generully deal in India and ahrond In any kind of bio
) o diesel and ethanol and ather products, by products, waste, rgsidue ete

#(x) To carry on In, Indla or clsewhere the activily uf acquiring, processing

. including dcsnlmmlon. ln.nung. produclng. nd merchandising, water and

tor (hat purpose ncquurc. establish, contract. Inv-dowh, promote, erect,

- build; instalk, caimmission, carry out and run all neeessury processing

- - .. " units, work shops, repalr shops or any other faellity. or. property requlred

' ' - for the purpose, af carrylng on such buslness and by, Import. export,

prucurc:. process, puck, rcpnck ndd, n.muve. heat, pn:scrve. store, forward,

. cons:gn. distribute, frinchise, dispose, develop, nsucmblr., handle and ._

transport, supply as stockisl, commission agent or olherwlse 1o deal m‘

water,

My To earry on in lidis or clsewhere the business bl munulaciuring,

o - praducing. n.v's-.'mbnr.u_u. rg}pnirlng. nltering, I‘iulwicmlng. conrvering,

) . ' . hnp;'uving. handling, punching, .wcldil;g,. liking, -coneerting, crecting.

. buying, selling, importing. exporiing, and to ucl"n‘\' ngedl; broker, stgekist,

E distributor, eonfuitant, contractor, sunc'mnll ehgineer, franchiser, supplier

' .ar qlhcr;visc to denl in all medhums of staruge for pelroleum producis 1ke

’ Liquetied Pefroleum Gns (L'I’O)'cylinders, ‘Can for Lubricants ete. nnd
aecessorics, salety devices elc thereof,

B (Added vido Speciel Rexohwion passed by the sharcholders by Poswil Dallos, resh

h/ which wag clnclnn'd—an 22.8.2008 by the Chairman & r\'lannglng Director on lhe

advise of the Serutinizer appoinied  for I/u' purpose by the  Doard)
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Ta earry on lhe business in-Indla of elsewhere to construct, bulld,
establish, promote, undertnke, own, operate, (ransport, equip, IMANAZE,
renavate; recondition, tumn to account, malntaln, keep, run. undertake

research and development activity.manufacture, acquire, purchase, dlspose

" of, import, expott, trade, sell, design, transfer or otherwise deal in all kinds

of climale control solutions. technology, cold chain, cold storage

equipment, technology. including mobile cold stornge. .
To cary on the husiness in Indin or elsewhere (0 construct build,

estnblish, promote, underiake, owva, operate, transport. equip, mannge,
renavale, recondition, tum lo accounl, mulntain, keep, run, undertnke
fesearch  and dcvclnpmcnl actvity, manufaclure, nequire, purchuse,
dispose of, import, exporl, trade, sell, design, | lran\cr or otherwise deal in
all kinds of water management including sewnge d;spusnl. waste witter
mnnngcmcnl. rain harvesting. Industrinl water mnnngemenl elc.

‘To carry on in Indin or elsewhere the business uf manufacturing,
pruducing, acquiring, purchasing, trading, scllmg. dcaling. .undertake
resenrch ‘and development activity in materlol/’ Inputs required for the

“productlon of petroleum products liké cutalysts,; chemical, dyes and for

this purpose acquire, establish, contéact, lay-down, promote, erect. bulld.

install, commlssion-plants, tactofies, and nny _olhc{' facility,
S !

1 ‘.

Tu carry on In'Indin and elsesvhere the buslncsszoi“cttnblhhing. selting,
“aranglng, training. ond consultlng, urdertaking, managing, plnnmng..‘
dcs:gnmg. promoting, organizing, conducting, - observlng. comrolling.
customizing, providing, Instdlling, maintaining, producing, modifylng.
evalunting/ selecting il descriptions, nppllcnlloqa and spe‘clﬂmlons of
hardware/  sofiware  solutions,  procurlng, dcvelbplng. patenting,
implcmcmlu.g. managing, uod 'hésting coinplete information technology
int'rx;slrucmrc. information l:chf\olégy solutlons, multimedin ndvertising
campaigns, sudio-video content, tralning content und other Information
technology services Including establishing and. managing / mnlmmmng
data centres, \rnlmm. cenlres, servers, ucling us nuditing / centifying

mnhnrlly. utiiities. network aad sccufity: solutions, multimedlo swdio

services. cull centre services, knuwledge munngemcnl services. busitess *

prodess manugemenl services, information technology consulting services,
change Mmanagement  service. web deésigning  services, web  bused
Informntion services, client server upplications. dnterprise  resource

plagning, network management services,

To cary on in India and elsewhere the business of eitablishing, scllii\g.
arsnging. ;uulcrlnking. mannging, pianning,  designing,  promoting,
organizing, conducting. ohserving, -controlling, customizing, providing,
installing. maintaining. mmluum.. muodifving, evaluating/ selocting all
descriptions. upplication 10 provideé mmmunlmuon services Including
satellite and brond - bynd bused communication “services like direct to
home, Internet protocul television. digill signage, video wnlcrentmg

sireaming  videu, digital video  broddenst, distanve  lenrning,. digital

‘rnnsmission, telemedicine, high speed internet, virual private neiwork

services, heaming fo single / multi screen cinema, up linking of TV
signals, teleport seevices and to develop consumer ‘oriented electronic

commerce and nll other allied sefvlees,

: Iders by Postal

Added  vide Speclnl Resvlutlen paassed by the shareho :
(;.;il”(‘;l. ‘N.ruh of \jhlch way declared on 22.8.2008, by the Chalrman &
Mnnnging Director on the advise of the Sciutlnizer appointed for the purpose

by the Board. ) .




And it is hereby dectared thel the word "compariy” (save when used in reference to this
Company)in this clause shall be deemed to indude any partnership of other body of

persons, whether incorporaled or nat incorporated snd wherever domiciled, ond that the
objects set forth [n any sub-clavse pf'thls elouse shall not, except when. the context expressly
so'rcqulru; be'in any wisc limited or resticted by reference to or Inference from the

ferms of any other sub-clause, or by the name of the Company. None of such sub-clnus:s

or (he ohjects thereli specified af the powers thereby conferred shnll be'deemed subsidiary .
or nuxiliary merely to the objects mentloned iri the lirst sub-clauses.of this cleuse but the
Company shall have full-hower lo exercise all.or ony of the po‘\vcrs conlerred by nny.part

of this clnme natwithstanding that the busmess undcrlnlmg. property, or acls proposcd

to be lrnnsnclcd ncqmred deal with or performed, do not Tall wuhm lhe objcc(s of the

first subeclnuses of this clause.

‘
-

Linblliy af 4, The l‘xabilll?' of the members is Iimi'lcfi.
. M:'m hers
Limited

5. # The capital of the Company is Rs. 2635 crores divided into 2,63,50,00,000 equity

Capital
shares of Rs. 10 each.

We. the several persons, whose nmes and nddresses are subseribed. ure desirous of
being formed into a Company in pursuance ol this Memorandum ol Assaciation, and
respeetively agree to (ke the number of shares in the capilal of the Compnny set opposite

%
1
. B

our l'l!.\pCClch names,

Names, Atldresses n_ml Descriptlony No .of Shares tnken by each Subscrlher

ol Subser]bers

TR.C.TAYLOR, Ore A Ordaey
Merchant; ' )
Monte Rosu™,
Dadyseth HIIL Mumbai:

TESINCLATR ) e "B Ordindry

Merchant, -

Lyndewnde House,
Romanji Petit Roml,

Mumbai

Dated this 315t duy of Qctober, 1952,

Wiltness-to the above signatures @

(8d.) M. Alvares,
Clerk 10 Messrs, Crinwtard Bayley & Co.
Altoreys-ntLaw, - )

Mumbai,

#(Amended in terms of Order from Ministry of Corporate Affairs vide letter dated 29.05.2018)




Note: By a Speclal Resolution of the Company passed al the Exiraordinary Ganarel Maoung ol the
Company held on the 24lh day of Mareh 1981 these Anleles waro adopled as the Anleles of
‘Assoclalion of Ihe Company In subsiliulion lor 8nd 1o the sxclusion of the exising Anticles Ihereo!,

T.HE COMPANIES ACT, 1913

COMPANY LIMITED BY SHARES

@rticles of Aggoriation
| .
BHARAT PETROLEUM CORPORATION LIMITED

RY

PRELIMINARY

- In these Articles unlcss thcre be something in the subject or context Inconslsient  Definltions
ther ewith:

"The Compn:iy"' or “this Company" means Bharai Petroleum Corporation Limiled,

“The Act" means the Companies Act (! of 1956) or Acts for the lime being In force
containing the provislons of the leglslature in relation to Componies, -

“The President" means'the President of India.

"The Central Government™ means the Government of India.

“The Chairman” means the Chairman of the.Board of Directors for the time being of
the Company.

“Directors” means the Directors for the tme being of the Company or the Direclors
ussembled al a Bosrd.

"Dividend" includes Bonus.

“"Month” means a calendar month,

"The.Offlce” means the Registered Office for lhc lime bcmg of the Company.

“Paid up” means paid up of credited as pald up.

"The chistcr" means the Register ofMembcrs 1o b.e kept pur'suam.lo the Act,
“The Seal” means the Common Seal for (hc time beingof the Company.
“Written" -or "in wrlnng lncludcs prm(lng. lithography and other modes of

3

rcprcscmlng or reproducing werds in a visible form.




wEinancial Year" shail have the same meaning as°

~"Year' medns the calender year and

" in Sectlon 2(17) of the Act. - - . .
Words importing the slngular number only shall Include the plural number and vice
versa; words importing the mascullne gender shall include the feminine gender and
words Importing parsons shall include corporations, :

Save as aloresaid, any words of expressions defined in the Act shall, if notinconsistent
with the subject or context, bear the same meaning in these Articles. .
(1) The regulatiogs contained in Table "A" In the First Schedule 1o the Act shall

not apply to the Company. - . _ .
Company (o be (2)  The regulations for the management of the Company and for the observance
governed by of the members thereof and thelr representativas shall, subject as aforesuid.

and 10 any exercise of the siatutory powers of the Company; In reference to the

these
Regulations - repeal or alteration of or addliion 10 its regulations by speclal resolution as
: preseribed or permitied by the Act, be such as are contalned In these Articles.

Table ‘A’ _
not to apply

Authorised 3# The capital of the Company is Rs. 2635 crores divided into 2,63,50,00,000 equity

Capital shares of Rs. 10 each.
Power to lssue JA®  Subject to the provisions of the Act, the Company may by its Resolution, authorise
shares with -~ the issue of equity shares, with differentlal rights asto dividend, voilng or otherwise.
differential rights .
as to dividend,
votlng or otherwise

Allotment 4*=  Subject to the Provisions of the Act and thesc Aticles, the shares shall be under the '
of Share control of the Board of Directors who may allat o otherwise dispose of the same tv
' ) such persons on such terms and condltions and ai such times as they think it

Provided that option or right to eall shares.shnll_not ke glven to any person or'pcrsons
without the sanction of the Compzeny in General Meeting.

Share Every person, whose name is entered ay a member in the' Ragister, shall, without
Certiflcates paymeni, be antitled to receive within threc months after allotment or wlithin (one
' ' month)t after the application for registration of transfer a certiflcate in such form as
the Directors shall presgribe or approve for all the shares registered in his name

specifying the number and denotlng numbers of the shares in respect of-which It is

issued and the amount paid up:thereon, Every share certiflcate shall be issued under

the Sea! of.the Company. which shall be affixed in the presence of two Directors or

* persons acting pn behalf of the Dircctors under a duly registered power of ailorney

and the Secrelary or some other person appolated by the Board for this purpose, The

(wo Directors or their atforneys and the Secretary or other persons shall sign the

share centificate: provided-that if the compositlon of the Board permits of ity at least

one of the aforesaid two Directors shall be a person other than a Managing or 8

Whole-tlime Difector. .
Provided further thal in respect of share or shares held jointly by several persons, the

Company shall not be bound to issue more than ona certificate and delivery of 2
cerfificate for a.share to one of the jolntholdérs shall be sufficient delivery to all.

Renewal of If a share certiflcate is defaced, lost or destroyed, it may bé renewed in accordance
Share Certificate with the Companies (Issu¢ of Share Certiflcates) Rules, 1960, on payment of such -
which {s defaced, fee, If any, nmloxcecding one rupee and on such terms, if any, as (o evideace and
Jost, eic. " indemnity as thk Directors think fit,

Company not . Except 10 the cxtont allowed by the Act, no pert of the funds of the company shall be

to purchase lLs employed in the purchase of or fn Joans upon the security of the Company's shares o
own shares * .- -the shares of its holding company. . )

#(Amended in terms of Order from Ministry of Corporate Affoirs vide letter dated
29.05.2018) :

*(Added vide Special Resolution passed at the Annual General Meeting held on 28.9.2000.)

**(Amended vide Special Resolution passed at the Annual General Meeting held on 28.9.2000).

+ (Substituted for ‘two months’ vide Special Resolution passed at the Annual General Meeting held on 21.4.1992.)




TAY

Notwithstanding anything contained in thése Anicles, the Company shall have power,
sibject Lo the provisions of the Act, o purchase or bily back its own shares or other

specified securities,

Exccpl n$ ordered by a Court of competent Jurisdiction or as by Jaw required, the

© Compshy shall not be bound to recognise any cquilable, contingent, future or partial

interest in any- share, or (except only as Is by these Articles otherwise cxpressly
provided) any right In respect of a share other than an absolute right thereto, in
accordance with these Articles in the person from time 1o time reglstcrcd as the

holder.thereof,

The Company.shall have first nnd,purf;mounl lieh upon all'the shares (other than
(ully pajd-p shares) registered ih the narhe of each member {whether solcly or joinily
with others) and upon the proceeds of sale thereof for all moneys (svhether presently

payable or not) called or payable a1 a fixed time in respect of such shares and no -

cquitable Interest in any share shall be created excepl as otherwise provided in the
Article 8 thereof. And such licn shall extend to all dlvidends and bonuses from time
to lime declared [n-respect of such shares. Unless otherwise ngreed the registration
of a transfer of shares shall operale a5 8 waiver of the Company's ex:sung lien, if any,
on such shares, The Direclors may at sny time declnre any shares wholly or m partio
be exempl from the provisions of this ¢lause. .
The Compiany muy sell, In such manner as the: Directors think fit, any shares on
which the Company has a lien but no sale shall be made uniess some sum in respec
of whith the ligm exists is prescntly payable, nor until the expiration of fourteen days
after a notice in writing stating and demanding payment of such part of the amount in
respectof which the len exists as is presently payahle has been given to the regisiered
holder for the time being of the share or the person entitled by reason of his death or
bankruptey to the share,

The proceeds of the sale shall be applied in payment of such part of the amount in’

respect of which the lien exIsts as Is presently payable and the residue shall, subject
o 2 like len for sums nol presently payable as exisied upon the shares pller lo the
sale, be pald to the person entitled to the shares al the date of the sale. For giving
effect to any such sals tht Directors may authorise some person to execute an
instrument of tréngler of the shares sold to the purchaser thereof, The purchaser shall
on-executing and.handing to theCompany such transfer be regisiered as the holder of

. the $hares comprlsed In any such transfer and he shall not be bound o sée to the
. application of the purchase-money nor shall his title 10 the shares bo affecied by any

irregularity or InvalidityIn the proceedings in reference to the sale;

CALLS ON SHARES

The Directors may from tinte to time make such calls as they think fit upon the *

members in respect of all moreys unpaid on the hares held by them respectively and
not by the conditlons of allotment-thereol mads payable al fixed limes, and each
member shall, subject lo receiving nt lenst fourieen days' nolice spe'cn!‘ying the.tlime
or times and places of psyment snd the persons to whom such callsshall be paid, pay
the amount of.every'call so made on him to the persons and at the times and places
appointed by the Direclors. A cnll may be made payable by inmlmcnls,

Provndcd however, that the "rectors may al their dlscrcllon revokc acallor extend
the time fixed for the paymenl of any call,

#{Ammded vide Spmal Re.ro/wmn passed ai the Extraordinary Gcneral Meeting
held on 21,4.1992) ‘ .
*(Added vide Special Resolution-passed ar the Annual General M eeling held on -
. 28.9.2000). .
-w*(Amended vide Specxal Resolulion passed at the Annua! General Maumg
. held on 28.9. 2000) . .
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A call shall be deemed: to have been made when the resolution of the Dlrectors

authorising such call was passed,
The joini-holders of a share shall-be Jointly and severally 1able to pay. sl calls in
respect thereol, : ‘ .

If 2 sum called in respect of a share Is not pald beforg or on the day appojnted for

payment thertof, the person from whom the sum is due shall pay Interest upon the
sum at such rate of interest as the Directors shall decide from the day appointed. lor
the payment thereof 1o the.time of actual-payment; but the Directors shall be at liberty

to walve payment of that lnterest whally or in part.

The provisioﬁs of these Articles as to payment of ir)l'er_csl shall apply in the case of
non-payment of any sum which, by the terms of issucofa sh;re.'bccomcs payable at
o fixed time (whether on account of the amount of the share or by way of premium)
as if the same had become payable by virtue of a call duly made and notifled,

Any money<due from the Company to a sharcholder may, without the consent of such
shareholder, be applied by the Company in or towards payment-of any money dus
from him to the Company for calls or otherwise. '

The Direclors may, if they think fit, accept from*any member willing to advance the
same all or any part of the:amount remaining unpaid upon any shares held by him
although no part of that amount has been salled up and upun all or apy of the moneys
so advanced may (until the same would, but for such advance, become presently
payable) pay Intcu:e'st 8t such rate as may be agreed upon by the Directors, .,

Maney paid in advance oni calls shall notin respect thereof confer a right to dividend
or 1o participate in the profits of the Company,  * :

TRANSFER AND TRANSMISSION OF SHARES .

Subject 10 the provisions of the Act, the Directors may, In thelr absolute- and
unconirolled discretlon, refuse to regisier any transfer of shares, * '

_Provided that registratlon of & transfer shall nq'r be refused on the -gro'ufxd of the

wransferor beingelther alone or Jointly with any other person or persons Indabted to
the Company on any account whatsoever except a lien on the shares, .
Save as in these Anticles othérwise axpressly provided, the Instrument of transfor of
any share In the Company.shall be executed by or.on behalf of both the transferor and-
ransferec and the transferor shall be deemed to remain & holder of the share-undll the -
ndme of the transferee i¢ entered In the Register In raspect thereof, '

The Instrument of transfer of any share shall b In the form presc:lbud under the
Companies (Cenual Government's) Oeneral-Rules and Forms, 1956, a3 amended ’
from time to time, ' ' )

The Directors may decline to recognise any instrument of rapsfer unless the
instrument of transfer 18 accompanled by the certificate of the.shares to which it
telates and such other evidence as the Dircctors may reasonably require to show the
right of the teansferor to make the transfer. If the Directors refuse to register a wransfer
of any share, they shall-Within (one month)# after the date onwhich the transler is
lodged with the Company send to the transfaree and the transferor notice of the
refusal, : ' ' '

*(Amended vide Spécial Resolution passed at the Annual General M,cg.ting--hcld
on 19-8-1996), ' . ' . :
** (Amended vide Special Resolutlon passed at the Annwal. General Mufiz'xg heldon .
28.9.2000). o L
#(Substituted flor 'two months vide Special Resolution passed at the Extraordinary
General Meeting held on 21.4,1992). : '
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. All Instruments of transfer shall remain in the custody of the Company until destroyed

by order of the Board, but any instrument of iransfer, which the Directors may decline
10 reglster; shull, on demund, be returned lo the person depositing the same.

The executors or adminlstrators of a deceased sole holder of a share shall be the only
persons recognised by the Company as having any tltle to the share. In the case of a

- share registered in the names of two or more holders the survivor or survivors ot the

exccutors or adminlstrators of the deceased survivor shall be the only persons
recognised by the Company as having any title to the share.
Any person becoming ontliled to shares by transmission (that is o say in consequence

“of the death, lunacy. b1nkruplcy or insolvency of any member, or by any lawlul

means other than by o transfer in accordance with these Atticles) may, with the consent
of the Directors (which they shall nol be under any obligatlon 10 give), upon producing
such evidence as may from-time 1o time properly be required by the Directors, either
be registered himself'as the holder of the shares or electto have some person nominated
by him and approved by the Directors registered as such holder; provided,

-nevertheloss, that If such person shall-elecl to have his nominee regisiered, he shall’

testify the election by exccuting in favour of hls nominee aninstrument of transfer in
accordance with the provisions herein contained and, until he does so, he shall not be
freed from any Habllity in respect of the shares. ‘

A person becoming entitled 10 a shate by transmission shall be entitled to the same
dividends and other advantages to which he would be entitled If he were the registered
holder of the shate, except that he shall not, before bemg registered as o Member in
respect of the share, be entitled in resgect of it to receive notices of or 1o exerclse any
ught conferred by membership In re.l,atlon to meelings of the Company.

Subjcct to the provisions of the Act and these Articles, the Directors shall have the
same right (o refuse (o register a person entltied by transmission (o any-shares or his
nominee as if he were the transferee named in 2n ordinary transfer prcscnled for

régistration, |

‘Mo fees shall be qharged by the Company [n rcspccl of the registration of any transfer,

probnlc. letters of sdministration, certificate of marriage or death, power of auorney
or other dacuments relating to or sffecting the title to any shares or for maklnu any

entry in the Register affcctlng the thle to any share.

Nothing herein contalned shall preclude the Directors from rccogmkmg 8 renunciation
of the allotmicnt of any share by (he sllotlee in favoir of some other.person,

The Directors shall have:power on glving seven days notice by advertisement as
required’by Section |54 ‘of the Act lo close the Register of Meinbers or debenture
holders of the Company for such period or periods of lime not exceeding in the
whole 45 days in each year but not exceeding 30 days al a ime a5 to them may seem fit.

The Company shall Incur no liability or responsibility whatever in consequence of

their registerjng or giving effect (o any transfer of shares made or purporting o be
made by any apparent legal owner thereof (as shown of appearing in the Reglster of
Members) to the prejudide of persons having o ¢laiming any equitable right, tile or
interest lo or in the §ame shares notwlthstanding thal the Company may have had
notlce of nuch-equitable right, title or interest or notice prohibitlng registration of

* such transfer, and may hava entered such notice or referred thereto in any book of the

Company and the Comparry shall not be bound or required to regard or atiend or give
éffect to any Rotice which may be. given to them of any equltable right, title or Interest
or be under any liability whatsoever for refusing or.neglecting so to.do though it may
have been enteréd or referred (o in some book of the Company bul the Company
shall nevertheless be at liberty to regard and altend to any such notice and give effect

hereto [f the Directors shall so think fit.

‘(Ammded vide Special Rc:a[uuon passed at the Exlraord:nary C:cmral Mccung
held on 214, 1992) .

**({Amended vide Special Re.rolunon pamd at the Annual Generéf-Mcmng held on
28.9.2000).
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F'ORFEITURE OF SHARES _ .

“1a member falls to pay any call of Instalment-of & aall on the day appolnted for

payment thereof, the Directors may at any {ime theroafter during such time as any
pari of*such eall o {nstalment remalns unpald serve s notlce on him.requiring payment
of 50 much of the call or insialment as Is unpald together with any Interest which may
have acerved. . _ :

The notice shall name & further day (not carlicr than the expiration of fourteen
days from the date of the notice) on or before which the payment required by the
notice is-to be made, and §hall state that in the svent of non-payment at or belore
the time appointed the shiares in respect of which the call was made will be llable to
be forfelted,

1f the requirements of any such notlce a8 aforcsaid are not complied with, any share
in respect of which the notlce. has been glven may at any time thersafier, bofore the:
payment required by the notlce-has been made, be forfelted by a resolution of the

Directors to that cffects . )
" A forfeited shave may be sold or atherwlse disposed of on such terms and in such

manner bs the Directors think fAit, and 8t any time before & sale or disposition the *
{orfeiture may be cancelled on such terms BS the DiceCtors think L, '

A person whose:shares have béen forfcited-shall cease o be 8 Member In respect of
the forfelied shares bui_shall neverthaless remaln liable to pay 1o the Company all
moneys which at the date of forfeiture were presenily payable by him to the Company
in respect of the shares, The.Hability of such person shull cease If and when'the

" Company shall have recéived payment In full of all such moneys in respect of the

shares.

A dqu‘\;eriﬁed-dec\prallon in writing that-thé declarant is a Directar, the Manager ot

the Secretary of the Company, and thata share inthe Compahy has been duly forfeited
on 1 date stated in the declaratlon; shall be conclusive evidence of the facts therein
stated as agalnst all porsons clalming to be entitled to the share, The Company may
recejve the consideration, If any, given for the share on any sale or disposal thercol

and may execute & transfer of the share In favour of the person to whom the share is

 sold or disposed of: The trans(eree shall thereupon bé registored as the holder of the

shure and shall not be bound to see (0 the application of the purchass money, Il any,
nor shall his ttle 1o the share be affected by any leregularity- or invalidity In the
proceedings inreference (o the forfehiure, sale or disposal of the share. '

The provisioni ¢l these Articles as to forfelture shall apply in the case of non- payment
of any sum which by the terms of lssue of a share becomes payable at & fixed time,
whether on account of the nominal value of the share of by way of premlum, as If the.
saine has been payable by virtue of 4 call duly made and notified.

ALTERATION OF CAPITAL

The Directors may, with tho sangtion of the Company In Gensral-Mesting, Inerease '
the share ¢apital by such sum, to be divided into shares of such amount, as the

resolution shall prescribe. .

New shares shall be Issued upan‘such lerms and conditions and with such rights-and

privileges annexed thereto as the Generl Meeting resolving upon the.croation thereof
shall direct and if no direction be given as the Directors shall determine and in

particular such shares may be preference shares:

Provided that no share's {notbelng prefercnce shuees) shall be lssued earrying voting
rights or rights in the: Company s 10 dividend, capital or otherwise which are

" disproportlonate 1o the rights atlaching to the holders of other shares (not being

preference shares).
1 .

"(Amendcd vide Special Resolution passed ai the Annual General Meeling held on

26.9.2000)
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(1)  Subject to the Provisions of Seclion 76 of the Act, the Company may af any -
time pay commission to any person in consideration bf his subscrihing or
agreeing to subscribe (Whether absolutely or conditionally) for any shares or
debentures in the Company. or procuring or ngreclng {o procure subscnplnons
(Whelhqr absolute or \.ondlllonnl) for any shares or debentures in the Company;
but'so thut the commission shall not exceed in the cuse of shares, five percent
ol the price ol which the shares are issued, and in the cose of debentures (wo

and a half percent of the price at which the debentures are [ssued, Such’

commission may be sutisfied by the payment of cash or by ullotment of fully
or partly paid shares or-partly in one wiy and partly in other.

(2)  Thecompany.may on any Issue ofshares or debentures pay brokerage 8s iy
be lawful,

Except so [ar 85 otherwise pnovxdcd by the conditlons of issue or by these Articles
any-capital raised by the creation of new shares shall be consldered part of the origlnal
capital and shall be subjecx to the provisions hereln contained with'reference to the
pnymcmofcalls andms!almcnls transfer and wransmission, forfeiture, lien, £urrr.ndcr.

voting and otherwise.

42.%

43.10

The Company mny, by Ordinary Resolution:-

(a) . censolldate and divide all or any of its share capital into. sharés of larger
amount than lis'existing shares;- _. . . .

(b)  Sub-divide it ;xis(ing shares o nn} of them into shares of smaller smoumt

than.is fixed by the-Mcmorandum of Assoclation, subject, nevertheless, lo

the provisions of the Acy;

) Caneel any shares which at the date.of the passing of the resolution have not
been taken or agreed to betaken by any persén and diminish the amount of its
-share capital by the amounl of the shares so cancelled,

Subjcct to the provisions of sections 10010 104 of the Act, the Company may from
time to time, by Special Resolution, reduce its share capital or any Capital Redemption

. Reserve Fund or Share Premium Account in any manner'and with and subject to any-

incldent suthorised and consent required by law and the Direclors may subjectto the

. provisions of the Act, accept surrender ofshnrr.s

44,

45'.-

MODIFICATION OF. RIGHTS

lf atany time the capital of the Company. by reason of the issue of preference shares
or otherwise, is divided inlo different ciasses of shares, sll or uny of the rights and
pnvuleges altuched ta each class may, subject to the provisions of seetions 106 and
107 of the Act, be modified, ablogatcd or dealt with.by, agreement beiween. the
Company and by person purporting to contract on behalf of that class, provided such
agreement is (a) ratified in writing by the holders of at least three-foufth of the nominal
value of the issued shares of that ¢lass or (b) confirmed by Special Resolution passed
of 8 seporale General Meeting of the holders of shares of that class, and all ihe
provisions hereinafter, contalned as to General Meeting shall, mutatis mutandis, spply
to every'such meeting.except that the quorum thered! shall be members holding or
representing by proxy one.fifth of lhe nominal amount of the issued shares of that
clags, .

t

'BORROWING 'POWERS

Subject.to the provisions of section 292 of thé Acl, the-Directors may from time fo
time borrow or secure the. -paymint of any sum or sums of money for the purposes of

the-Company.

. "(A_Ja’e_d vide Special Resolutions passed al the Annuai‘ General Mee/fng held on '

19.8.1996), -

. *“(Amended vide Special Resolution passed a1 lhc Annual General Meeting held on
28.9, 2000) ' ' .
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The Directors may, subject to the provistons of the Act, ralse or secure the repayment
of such moneys in such manner and upan such terms and condltions in all respects &5,
they think fit, and In parlicular, by the issue of bonds, perpstual or radesmable
debenfures or debenturesstock, or any mortgage, charge or other sceurlty on the
undertaking of the whole or any pan of property of the Company (both present and
future) Including Its uncalled capital {or the limc.bclng.

Debenlures, debenturesstock, bonds or other secutities may be made assignable free
from any equities between the Company and the person 1o whom the same may be

issued,

Any bonds, debentures, debenturesstocks or other securitles issued or to be issued by
the Company shall be under the control of the Directors who may issuo them upon .
such terms and condltions and in such manner and for such consideration as they shalt
consider (o be for the benefit of the Company. '

Subjeci 10 the provisions of the Act, any bonds, debentures, debenture-stock or other
securitles may be issued at a discount, premium or otherwise and wlih any special
privileges as (o redemptlon, surrender, drawings, allotment of shares, appoliniment of

Directors and otherwise,

Bonds, Debentures, Debenture stock or other securities with the right to alloiment of
or conversion into shares shall bo issued only with the consent of the Company in
General Meeting.

Whenever any uncalled capltal of the Compan‘)" Is charged, ail persons taking .nny‘
subscquent charge thereon shall take the same subject 1o such prior charge and shall
not be entitled, by notlce to the sr_\archoldcrs or 9(hc’rwlsc. (o obtaln priority over such

prior charge. . . L

I[ the Ditsctors or any of them,or any other person shall become persbnnlly llable for
(e payment of any sum primarlly dus from the Company, the Directors may sxecyle
or cause to be executed any morlgage, charge of securlty over or affecting the whole
or any part of the assets of the Company by way of Indemalty to secue the'Diréclors

+ or persons so becoming llable as aforesald {rom any loss In respect of such Habillty,

. GENERAL MEETINGS

(1) The Company shall; not mare than ¢lghtéen months after the incorporation of
the Company and subsequently once in every year, hold a General Meeting as
its Annual General Meeting in addition (o any other moelings In that year and ’
not mors than fifleen months shall ¢lapse between the date of one Annual General
Meeting and that of the hext. The Annual Qeneral Meeting shall be held at
such time and plaos as the Directors shall appolat. ) . T

() All Genaral Mestings other than Annual ‘General Meetings shall be. called
“Extradrdinary General Meetlngs®. -

The Directors may, whenever they think.fit, and shall when required by.the Presldent,
call an Exirsordinary Qeneral Mocting; and Extraordinary Genersl Mosting shall also
be called on such requisition,-or (n default, may be called by such requisitionists, as
provided by section 169 of the Act. If at any tima there are nol within India sufficlent
Directors capable of acting to form & quorum, any Dir¢ctor or any (wo Members of the
Company may call an Extraordinary General Meeting In the same manner as nearly as
possible as that in which General Meellngs may becalled by the Directors.

“Twenty-one days' notice at least of every General Meeting, Annual or Exiraordinery

and by whomspever called; specifying the place, day and hour of the mesting'logsther
with 2 statement of the business 1o be transacted at the meating’(and in case it is
proposed to pass & Special Resolutlon the intention to propose such resolution as 2
Special Resolution) shall be given to the persons entitled under and’in the manner .
provided by the Act and these Articles. ' ‘ .

cial'Resolution passed af the Annual Gmcrai Meeting held on

* (Amended vide Spe
28.9.2000)
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"Meeting shall be deemed special.

A .meeting of thc'Compnny shall, nat withstanding that it Is catled by shquer hotice
than specificd In ihe lost precedinig Article, be deemed 1o have been duly éalled with
regard to length of notice If this ls'sgreed to In the ensc of Annual Genersl Meellng by

‘Shorter notles

by consent

all the Members entitled to atiend and vote thereal snd incase of any other meeling by .

Members holding not less than 95 percent of such part of thie paid up share capitel of
the Corpany ns glves a right to.vole al the meeting. .

The accidental omission to give notice Lo any person entitled thereto or the non-receipl
by any such person of such notice shiall not invalidate the proceedings al any General

Meeling,

. o
PROCEEDINGS AT GENERAL MEETINGS

The business of on Annurl General Meeling shall be to receive Jnd consider lh¢.profil

X [ g
. ond loss stcount, the balance sheet and the report of the Directors and of the Audilors,

10 declare dividends and 1o transact any other business which under these Articles
ought to be transacted ot an Annual General Meeting, All other business transacted at
an Annual General Meeting and all business transacted al an Extraordinary General

(1)~ The Presldent, so tong 8s he is a share-hélder of the Company, may from tlime
., to{lme appoint one or more persons (who need nol be a member or members
" ofthe Company) lo represent him at all or any meetings.of the Company.

(2)  Any one of the persons appointed under clause ¢1) of this Article who is
personally present al the meeting shell be deemed to be o member entltled to

vole and be present in person and shall be entitled Lo represent the President ot
all or any such meelings and 1o vote on his behalf whether on a show of hands

. or on 2 poll.-
(3)  The President may, from time to lime, cancel any appoiniment inade under
clause (1) of this Articie-and make fresh appaiptments. '

{d)  Theproductlon at tHe meeting of an order of the President evidenced as provided
in the Constitution of India shall be sccepted by the Company as sufficient
evidence of any such appointment or cancellation as aforesaid.

Any person appointed by-the Presldent under this Article may, if so authorised
by such order, appoint a proxy, whether specially or generally.

Five members present-in person shall he a quorum, and a company present by its

(%)

.authorised representalive appointed under Article 73 shall be deemed to be personally

present,

If wlthin halfl an hour [rom the time appointed for halding o mecting 2 quorum is not
present, the meeting, if convened upon the requisjlion of Members, shall be dissolved:
but in any olher case the meeling shall stand adjourned (o the same day in the nexi

. wesk at the same lime and place or to such-ather day, time and place as the Directors

may by natice 1o the Membets appoint, If ai such adjourned meeilng also a quorum is
not present within half sn'hour from the time appolnted for holding the meeling, the
Members present shall be a quorum and may trsnsact the business for which the meeling
was called, ' .

Thie Chairman of the Directlors shall be entltled to preside as Chairman at every General
Meeting of the Company. If 2l any meellng he is not present within fifieen minutes
after the time appointed for holding the meeting or s Unwilling to aci as Chalrman, the
Members present shall choose another Director, if present, or, if no Director is present
‘orifall the Directors present decline to 12ke the chair, one of the Members, 8s Chairman.

The Chairman may, with the consent of any meeting at which a quordm Is present, and

- shall, If so direcled by the meeting, adjourn the meeling from time to time and from

place to place; but no business shall be ransacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.
When a meeting Is sdjourned for thirty days or more, notice of the edjourncd meeting
shall be given as in the case of an originel meeting, Save as sforesaid jt shall not be
necessary to give any notice of an adjournment of of the business 1o be trunsacted al

an adjoumed meeting.
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At any General Meeling resolution put o the voie of the meeling shn!l he dccldcd.
on o shiow of hands, unless a poll Is, before or on the declaration of the result of the
show of hands, directed by the Chalrman or demunded by any Member or Members
in accordance with ssctlon 179 of the Aty and, unjess a poll Is so demanded, a
declarution by \he Chalrman that a resolution has on & show of hands bsan carried or
carried by a perficular majority or lost or nol carrled by o particular majority, and an
entry ta that effect in the book of proceedings of the Coprpany shall be-conclusive
evidence of the fact without proof of the number or proporiion of the votes recorded
in favour of or against such resolution, The demand for a pol! may be withdrawn,

If o poll is duly demanded it shall be taken In such manner as the Chalrman directs
and the resuits of-the poll shall be deemed to be the resolutlon of the meéting 8l

which the poll was demanded. .
In the case of-an equality of votes, whether on a show of hands or on. a poll. the
Chairman of the meeting, at which the show of hunds takes place or at which the poll
s ‘demanded. shall be entitled 1o a“easting vote In nddition 10 the vole or voies 10
which he muy be entitled as a member.

(11 Apoll demanded on the election ofa Chalrman orona question of adjournment
shall b tnken forthwith. A poll demanded on any other question shall, subject
to the provisions of scciion 180 of the Act, he taken at such time as the
Chairman of the meeting directs,

The demand for a poll shall not-prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll hus becn

demanded.

VOTES OF MEMBERS

Upon o show of hands ¢very member entitled to vote'and present In persan shall have
one vote and upon & poll-cvery member entitled to vote and present in person or by
attarney or by proxy shall have one vote for every share held by him.

In the case of jointsholders, the vote of the senlor who' tenders a vots, whether in
person or by proxy, shall be accepied to the exclusion of the votes of the other joint.
helders: and for this purpose senlority shall be determined by the order in which the
pamas stand in the Register. ’

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on & show of hands or on a
poll, by his committee or other legal guardian; and any such commitiee or guardian
may on a poll vote by proxy, ) ,

No Member shall be entitled to vote at any General Meeting unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid.

’

(1) Any member of a Company entitled 1o attend and vole at a meeting of the
Company shall be entitled (o appoint another person as his proxy. A member
may appoint two or.more persons a$ proxies In the alternative; but If he does -
so only one of such proxles may aitend as 'such and vate instead of such
Member on any one occasion, A proxy need not be a member of the Company.

The ingtrument appointing a proxy shall be in writing under the hand of the
appolnlor of of his attorney duly authorisid in wrelting or If the appeintor is i
corporation elthor under its common seal of under the hand of an officer or
attorney so authorised, ' : ’

The instrument appointing & proxy &nd the power-of-attorney Qt oth§r authority,

if any, under which it is signed or a notarially certified copy of that power or

authorlty shail be deposited at the office not less than farty-sight hours before. .
the time for holding the meeting at which the person named In the instrument

proposes Lo vote and In default the instrument of proxy shall not bg treated as .
valid. . ' , . o

‘An ins.trumcnu'pp_oiming a proxy shall be In elther of the forms in, Schedule
“ 1% to the Act o 2 form as near thereto as circumslances admit, - ¢




LT

3.

14,

75.

76.*

1.

11

A vole given in pecordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the princlpal or revocation of the proxy
or of the authority undcr which the proxy was execuled or the transfer of the share in
respecl of which the proxy is given, provided that no inlimalion in writing of such death,
insanily or revocation shall have been recelved by the Company at the Office or the
transfer of such shure shall not have been reglsiered by the Company before the
commencement.of the meeting or sdjourned meeting at which-the proxy is used.

A Lorpora(ibn (whether s company within the Act or not), which Is a Member of the

Compnny, may by resolution of its directors or-other governing body authorise such
person us it thinks fit 1o nct us lis.representative ot any meeling of the Company and
the person so authorised shall be entitled to exercise the same powers on behalf of
the eorporntion which He represents as that corporation could exercise iTit were an

' individual Member of the Company.

No objection sholl be made to the validity of any vore cxeepl ot the meeling or poll m
which such vote sholl be tendered, and every vote, ththe\gmn personally or by

proxy; not'disallowed al such meeting or poll, shall be deemed valid for oll purposes:

of such meeting or poll whalsower

The Chairman of sny meeting shall be the sole judge of lhc validity of Lvery vole
tendered nt such meeting, The Chairman present al the taking of apoll shall be the
sole judge ol’ the valldity of every vote iendered at such poll,

" DIRECTORS

The number of Directors of the Company shall not be less (hnn three and not more
than sixteen The Directors are not required o hold uny qus Iifealion shares.

(l)(a) The Chairman, Chairman-cum-Managing Director or anngmg Director shall

e oppointed by the President, All other members ur'(he Board of Directors,

Including Functional Directors, sholl be appointdd by the President In

consuliation with the Chairman of the Compnny No'such consultation will

be necessary in case of nppointment of part-time Directors from Clovernment
Departments appointed on an ex-officio basis.”

(b) The DITCC(DI’\ shall be poid such remuneration (whed\er by way of salary or
otherwise) as the President may, from time to time, determine. Subjeet to the
provisiony of Section 314 of the Act, such reasonable ndditional remunération

. bs may be fixed by the President may be puid {o any one or more of the
Directors for exirn or specinl services rendered hy him or (hem or oxhn.rwnsc

{c) ‘The Chairman, Chairmun-cum-Munaging Dircctor, Mnnngmg Director or
Functional Director shall cxercise such powers and diseretion in relation lo
the affairs of the Company as may be speoifically delegated 10 him/them by
the Board and are not required to be done by the Board of Directors or the
(,ompany at the General Meeting under the Act. The Chairman, Chairman.
cum-Managing Director, Managing Director or Functional Director may sub.
delegate such of their powers as they think fit 10 other Officers of the Cornpany.

(d) (i) The President may from time to time appoint one or more Functional
Directors who shall be whole. llmc, employees of the Company ,

(ii) The whole-time Dircctors will be appuinted subject 1o terms and
condilions as may be delermined by the President,

**(iif) The Chairman-cum-Managing Director inay transfer functions.&
responsibilities of Funclional Directors/Whole-time Directors as he
may.deem necessary in consultation with the Seeretary of the Govi, of

India of the Adminisirative Ministry/Depariment,

* (Amended vide Special Resolution pm'.red af the Exmraordinary General M_eeu‘ng held on 27, 2.20-06)

S*(Added vide Special Resolution pussed at the Annual General Mecung
held on 23.9.199]),
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(¢) A Director reprosenting the Government Departmeni shall retire on his ceasing

n

7ra.m4(1)

1o be an officlal of that Department,

The President may from lime: to time oF L any time remove any director Including
the Chairman, Chalrman-cum-Managing Director, Managing Dircctor or any
whole-time Director from |office al his absolute discretion. The Chairman,
Chairman-cum-Managlng Rirector, Managing Dircctor or a whole-time Director
may be removed from office in accordance with his terms of appointment, of, if
no such terms are specified!on the expiry of 3 months' notice issued in wriling
by the President or with imrhediate ¢ffect on payment of the salacy in lieu of the

. notice period. :

At every 3rd Annwal Ocneral Meeting, the Direetors, other th'nn Chalirman,

‘Chairman-cum-Managing Director, Managing Director and the whole-time

Dircctors shall retire and they shall be eligible (or re-appointment. The Chainnan,
Chairman-cum-Managlng Plrector, Managing Dlrector and the whole-ilme

. Diréctors shall, however, retire on their ceasing 10 hold their respeetlve offices.

The President shall have the right to fill any vacancy in the office of  Director
Including the Chairman, Ctpeinmn-cum-Mnnnxlnx Dirscior, Managing Dlrector
or the whole-time Dlirector! caused by retirement, removal, resignatlon, death

or otherwise, '

Squcc\ to the provisions of sectlon 313 of the Act, an Alternate Director may
be appointed with the approval of the President.

Subject lo the provisions of these articles, If Ii-is provided by any Trust Deed
securing or otherwise in connection with any issue of debentures of the Company

_that any person or persons shall have power to nominate o Director of the

Company, then in the.casc of any and every such issue of Debentures, the person
or persohs having such power may sxérelse such power; from time jo time, and
appolnt a Dircctor accordingly’ Any Dircctor so appolnted is herein reforred io_
as p Debenture Director, A Debenturs Director may be removed from offles at
any time by the person or persons in whom for the time belng ls vesied the .
power under which he was appointed and another Director may'be sppolnted
In his plnce.-A Debenture Director shall not be bound to hold any quallfication -
Shares. A Debenture Director shall ipso facto vacate such offlca immediately
after the money owing by the Compeny to the Debenture-Holdors is paid off or
on satisfaction of the liability of the Company on this account. °

Subject to the provisions of thess articles, in case the Company obtains any
Joans and / or other facillties from financlal Institutions 7 banks tind |1 s & term
thereof that the said financial Institution / bank shall have a right to nominate
one -Director, then subject to such terms and conditlons, the sald flnanclal
institution / bank shall be entitled to nominate one Director, on The Board of
Directors of the Company, and g remove from office any such Director so
sppointed and to nominate another in his place of in place of the Dlrector so
appointed who resigns dr otherwise vacates his office. . Any Director.or Directors
so nominated shall not be required to hold any quallfication shares.

The Board shall have power al any.dme, and from time to time, to appoint a
person as an additional Director, provided the number of-the Directors and
additional Directors together shall-not ag any time exceed the maximum strength

fixed for the Board by the articles,

Such persons shall hold office only upto the date of the next Annual Qenersl
Meeting of the Company but shall be eliglble for appointment by the Company
as 2 Director at that meeting subject o the pgovisions of the Act,

s(Added vide Special Resolution passed at the Annual General Meeting held

on 28.9.2000). .
*s(Added vide Special Resolution passed al the Extraordinary General Mu.ling
held on 28.6.1993)
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Subject to section 283(2) oflh;. Acl, the office of a Director shall become vacsnt if-
I -

e {(n)  heis found to be of unsound mind by a'Court!of compclcﬁljurisdiuion; or

(b)  he applies to be adjudicated an insolvent; or 0
¢y  heis adjudged an insolw:nt' or x
’ i

he is convicted by o court in India of any offenre mvolvmg mora| turpitude and
is sentanced in respecet thereof lo mprlsonmcnl for not less then six months;
or - 4 ‘

he fails to pay any call in respect of the shnrcs of the Company held by him
whether alone ot Jointly with others within six months from the Inst date fixed

" for the paymcn( of the call; or

he absents himself from three consecutive mcchngs of the Directors or from ol
mectings of the Directors for a continuous period of three months whichever is
the longer without leave of absence from the Board of Directors; or

he (whether by himself or by any person for his bcnclu or on his m.Lounl). or
sny firm in which he is s partner, or any pr:vuc company of which he is s
Member.or Director, uccepts a foan or any guar:anlcc or securlty for a loan [rom
the company 'in contravention of scction 295 of the Aét: or

e acts in contravention of section 299 of the Act; or
. i
he is disqualified by un order of the court under section 203 of the Act: or

° '
he is removed in pursuance of section 284 of (hc Actior

having bccn appomled as a Director by virtue o!‘hls holding ahy office or other
employmenl in the Company, he ceases lo hold such office or othcr employ-

ment In the Company. or i

he suspends payment lo or compounds with hss credilors; or

he, or any partaer or rclauve ‘of hls, or any r‘um in which hie or hls: relatlve is a .

partner, or any private company of which he is 8 dircctor or member, without
the previous conseat of the Company sccorded by a special resolutlon, holds
any office or place of profit under the Company or under any subsidiary of the

Company in conunvcnt{on of section 314 or(he Actior
I

‘(n)  he rcsigns office by notice in writing addrcsscd lo the Company

. Subjec! to the restrictions lmposcd by these Arlicles and the Act and the observance

and fulfilment thereof, no Director shall be dlsqunlmcd by his office from contracting
with the Company sither as a vendor, purchaser, agent or otherwise, nor shall any such

coniracl or any contract or arungement entered into by or on behalf of the Company- _
"in which nny Direcior shall be concerned or mtero:(ed be avoided, nor shall any

Director so comrncllng or being so concerned or lnlcmed be liable to account (o the

‘Company for any profit realized by any such.copiract or arrangement by reason of

such Direclor halding that office or of the flduciary rcluion thereby established; butlt
is declared that the nature of his interest must be disclosed by hlm at the meeting of the

Directors ai which the contract or arrangement is dclcrmlned on,if his interest then”
exists, or, In any other case, at the fIyst meet/ng of the Directors after the acquisitlon of.

his interest, A general notice that a Director is o member of any particular fitm or
company or 8 direclor of any parlicular company and is lo be regarded us.interested in
any subsequent transaction with such firm or company shall.as regards ahy sueh
transactlon be sufficient disclosure.under this Artlcle and aftef such getveral notlee it
shall not be necessary Lo give any specinl notlee rclallng (0 any paruculzr iransaction
with such firm or company. ;

A Director of the Company may be or become a dlrector (IJf any other con\bany promoted
by the Company or-In which it may be interested.as o vcndor. shareholder or otherwise
and no such Difector shall be sccountable for any bcnc)"(s recelved:os director or

member ofsuch other company.
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PROCEEDINGS OF DIRECTORS

(I The Directors may meel logether as a Board for the despatch of business (ram
wine 1o time, and shall 5o meel at least onge In every three calendar months and
at least four such meetlngs shall be held In every year, The Directors may
adjourn and-otherwise regulate thelr meetings as they think fit,, ’

(2)  Subject o sectlon 287 of the Acty the quorum for a meeting of the Bourd of
Directors shall be onesthird of fts total sirength (excluding ‘Direciors, If any,
whose place may be vacant ut the lime and any fraction contained In that one-
third being rounded off as one) or two Directers, whichever is higher:

Provided thal where al any time the number of interested Directors-at any
meeting exceods or Is equal to two-thirds of the total strongih, the number of
the remalning Directors, that s to say, tha number of Direciors who gre not
Interestod present at the meefing beéing not less than two, shall be the quorum
during such time, - . = . coo

(3) A Dlrector may at any time and the Secrelary upon‘the request of a Direclor
shail convene a meeting of the Board of Directors,

() Questions arising at any mgcliniorDIrcctors shall be declded by a majority of
votes; and In the case of equality of votes the Chalrman shall have a second of
casting voig, - ‘

(1)  Notice of every meetlng of the Direciors shall be glven in writlng to every
Director for the time being in India, and at his usual address in India to every
other Director, | ) :

(2) The aceidental omission to give notlee to, or the ndn-recclp( of notlce by, any
Dircctor shall not invalidaie the proceedings of the meetlng,

All meetings of the Dlrectors shall be preslded over by the Chalrman If present; and if
al any mecting the Chairmen Is nol present within 1S minutes after the time for holding
the same, the Directors present may choose one of thelr number to presldé_ bl the

- meeling.

Subject to Article 81, a meeting of the Dircciors for the time being at which a quorum is
preseat shall be competent to exercisc all or any of the authorltivs, powers and

_diseretions for the time belng vested In or exercisabls by the Directors generally.

RN [

Subject to. restrictions placed under section 292 of the Act and (0 the provisiong of
section 289 thereof, resolutions of the Dircciors may be passed'by circulation and they
shull be as valld and effectuai as If they had been passed ot a moetlng of the Directors
duly called and constitufed, . ' _ ' ,

Subject to the restrictions contained In section 292 of the Act, the Directors may delégnre
any of their powers to Commlutees conslsting of such Member-or Members of its body -
as they think fit and they may from time to time revoke and discharge ‘any such |
Commillee cither wholly or in part, and cither as.10 persons or purposes; but every
Committee so formed shall in the exercise of the powers so delcgated conform 1o any
regulations that may from time 10 time be imposed on 1Ly the Directors. All acts done
by any such Committee in conformlty with such regulations and in fulfiiment of the
purposes of their appointment, bul not otherwlse, shall have the like force and effect as

if done by the Directors. .
The meetings nndf procecdings of any such Commltice -consisting of two or.nare
members shall be-governed by the provisions here in contained for regulating the
meetings and proceedings of the Directors, so far a5 the same are applicable thereto
and are not superseded by any regulations made by the Directors under the last preceding
Aticle. The proceeding of such 2 Commitice shall be placed before the Board of

Directors at its nexs meeting.
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- All acts done al any meeting of the Dircclors or of s Committee’of Directors or by a

person acting as 8 Director shall, not withstanding that it shall afierwards be discovered
that there was some defect In the appolniment of such Dleectors or persohs acting as
aforesaid or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified 1o be a Director.

MINUTES v

.(l) The Directors shall, In accordance with the provisions o(scumn 193 of the

Act, cause minutes to be entered in books provided for H]e purpose:

(a) ~ ofall appointments of officers made al the meceting of the Direclors or”

of any Commitice ol Dlrectors; .

(b)  ofthe names of the Ditectors present at such meeting of the D|rccm|s
and of any Commilttee of Directors; - .

{¢)  ofall resolutions and proceedings al ﬂll mccnngs of the Company and
of*the Directors and of any Commitiee ofDlreclors.

(d) in the case of each resolutlon passed al such mce(mg the name of the
Directors, il any dissenting from ot- not consenting In the resolution,

Evcuy Director prcscm at any meeting'of Direclors or Commitlee of Directors
shall sign his name in a book to be kept for that purposc.

POWERS AND DUTIES OF DIRECTORS
Subject to the pravislons of the Acl, the business of the Compuny shail be

managed by the Directors who may cxercise all such powers und do ull such
nels ond things as the Company is authorised to exercise and'do:

(e

Provided that the Directors shall not exercise any power or do any act or
thing Which Is direcicd or required, whether by the Act or any othet Act-or by
the Memornndum or Articles of the Company or otherwise, to be exercised or
done by the Compnny in General Meeling, and; A

Provided further (hal ihexercising any such power or.doing any such act or
thing, the Directors shall be subjccl 16 the provisions contalned in tha( behalf
in the Actor any other-Acy, or in the Memorandum or Articles of the Compzmy
or In siny regulanons mndc by the Company in General Meeting.

{2) . No rcgulnuon mndc by thc. Compnny In Oeneral, Meeting shall invalidute any
prior act of the Directors which would have bccn valld if that regulation had
not been made, .

Wuhou( pre_ludlco to the general powers conferred by these Articles, lhc Directors,
shall have the fOIIOWing powers; ‘

(n ﬁom (ime (o time to muke, vary and repeal bye-laws for the regulation of.ihe
business of the Company, ils offlcers and servants; .

(2)  1qpay and charge to the caplial necount of the Compnny ony interest lawfully
paynble thereout under the provisions of the Act;

(3Y o purchase, take on lease or dtherwlse acquire for the Company ony propcrlv.
rights-or pw ivileges which the Company is suthorised to scquire at such price
and gcncmlly on such terms and condltions os they think fit;

(43*** to Incur capl!nl expenditure on purchase of ntw items or for replacement
wuhou( any monetary ceiling; .

* (Amended vide Special Resolution pa. ma’ ar the Anpual General Mmmg
hcla' on 28.9,2000) .

e (Replaced vide Spec:al Re.rolunon pa.md at the Annual Gmerul Meeting
. held un 289, 2000) ’
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at their discretlon, 10 pay for any property, rights and priviloges acguired by,
or services rendered Lo the Company, elther wholly or partlally-in cash or In

shares, bonds, debentures, debenture stock or other securltles of the Company

and-Eny such shares may be Issued either as fully pald up or wlth such-amaunt
credited as paid up thercon as may be agreed upon; and any such bonds,
debentures, debenture stock or other securitics may be elther specifically
charged upon all or any part of the property of the Company snd its uncalled
capital or not so charged: o
1o secure the fulfilment of any contracts or engagements entered into by the
Company by mortgage or chargo of all or any of the property of the Company
and Its unpald capltal for the time being or insuch other manner as they think
fiv . ) .

) .
to accept from any Member on such lerms and condltions as shall be agreed a
surrender of his shares or stock or any part thereof;

to appolnt any person or persons (whether incorporated or not) lo aceept and
hold in teust for the Company any property belonging to the Company of In
which it]s Interested or for any other purposes and to execute and do all such
acts and things as may be requisite In relatlon to any such trust and 1o provide
for the remuneration of such {rustee or trustees; -

(0 institute, conduct, defend, compound, or aband any legal proceedings by or

againat the Company or its officers or otherwise concerning the affairs of the
Company. and also to compound and allow (Ime for payment or satisfagtion

.of any debt due or of any claims or demands by or against the Company;,

to refer any clalms or demands by, or agalnst the Company to arbltration and
observe and perform the awards; .

10" act,on behaif of the Company in all matters relating o bankrupts and
insolvents; t :

lo make and give receipls, refoases and other dlscﬁaries for moneys payable.
to the Company and for-the claims and demands of the Company: o

10 determing from time to time who shall be entitled to'sign on the Coinpany’s
behalf bills, notes, receipts, acceptances, endorsements, chegques, dividend
warrants, releases, contracts and documents; ;

to invest and deal with any of the moneys of the Compimy- not immediately
required for the purposes thereof, upon such securities (not belng shares of .
the Company) and in such manner as they may think (it and from time to time
to vary or realise such invesimonts;

10 excbute in the name and on behalf of the Company in favour of any Direetor or
other person who may incur or be about'to ineur any personal llability for the
benefit of the Company such mortgages of the Company's property (present and
future) as they think fit, and any such morigage may contaln a power of sale and
such gther powers, covenants und provisions as shall be agreed upon:

subjegt to the approval of the President, to give 10 any Director, officeror
other person employed by the Company an Interest in any particular business
of tragsaction elther by way of commission on the gross expendliure theroon
or othkrwise or a share in the gencral profits of the Company, and such interest,
commission or share of profits shall be treated as a part of the working expenses
of the Company;

lo proVvide for the welfare of employees or ex-employses of the Company or
of its brcdcccssqrs in business (Including Directors and ex:Directors, officers
and sx-officers) and the wives, widows and familles or the dependents or
eonnections of such persons, by building or contributing to the building of
houses, dwellings or chawls or by grants of monsy, pensions, gratulties,’

- allowdnees, bonuses, profit sharing bonuses or. benefit of any other kind; or

by creating and from time (o time subscribing or contributing to provident
and Other assoclatlons, institutions, funds, profit sharing or other schemes, or
wrusts 'or by providing or, subscriblng or contributing towards places of
instruction and’ recrealion, hospltals and dispensaries, medical and other
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o’ v * (18) ta subscribe or olherwise Lo assist or-lo guafanfcc'moncy to charitable, To subseribe to
. benevolent, rellgious, scientific. national, public or any other institutions or  charitable ond
" objects; or for any exhibition; o other funds
b . . . .
(19) - belore recommending any dlvidends to set aside out of the profits of the  To creste -
' Company such sumy as they may think proper for-deprecistion or o depreciation

. . Depreciation Fund, Reserve or to Reserve Pund. or Sinking Fund, Insurance  and other funds_
" Fund or any special or other fund 10 "meel contingencies or Lo repay

Reedeemable Preference Shares, debentures or debenture stack, and for special

dividends and Equalising divldends and for repairing, Improving, extending

and maintaining any part of the property of the Company, and for sych-other”

putposes (including the purposes referred to in the sub-clauses 17 and 18), as

the Directors may, In‘their absolute discrelion think conducive 10 the hterests

of the Company; and lo Invest the.severs] sums so sel aside or sa much

thereof as required lo be invested upon such investments (other thun shares

of the Campany) as the Directors may think (it; and from time 16 time to deal

with any vary such-invasiments and. dispose of and“apply and expend all or

any part thereof for the bénefit of the Company, in such manner and:for such

purposes 4s the Directors in their absolutc diseretion think conducive (o the

interest of the Company hotwithstanding that the matters to which the

Ditectors apply or upon which they expend the same or any part theteol may

be matters to or upon which the capital moneys of the Company migﬁl rightly

be applied. or expended: and to divide the Reserve Fund into ch special

funds as {he Directors may think (i, and to employ the assels consliﬁu(ing all

_or any of the above funds, including Depreclation Fund. in the bu iness of
the Company .or in the purchase or repayment of debenture or dihcnlurc
stock and that without being bound to keep the surme separate (rom t'hc other
assets, and without being bound to pay or allow interest on the same, with
power however to the Directors ai their discretion to puy or allow to the eredit
of such fund interest at such ratc as the Directors may think proper nol

T exceeding six per cent per annumy;

) ’ (20)* 1o appoint and ai their discretion remove or suspend such Mdnuagers, Toappoint
: - Scerelarles, Officers, Clerks, Agents and Scrvanis as they may from time to  officers, ete.
time think fit, ond to determine their powers and duties and fix their salaries.

or emoluments, and to require security In such instances and lo such amounts.

as they think fit. Provided that no appolntments would be made of persons,

who have aitained the age of 60 years, be they from the Public or Privale

Sector, il pay proposed 1o be fixed (including pension and pensionary

. equivalent of other retirement benefits) exceeds the starting salary in the

scale of pay.approved 1o a whole-time Director or the post to which the said

*pay scale applies; "

\
(21) * 1o comply with the requirements of. any local law whlch in their opinion it To comply with
shall n the Interest of the Company be necessary or expedient to corply local laws
withs '
(22)  from time to time and ot any tme to establish any Local Board for managing To establish loenl
" ny affairs of the Compuny in any specified locality in India or elsewherg and Doards
to appolnt any persons to he members of any Local Board, and to fix their
remuneration, and from time (o time, and at any time o delegate 10 any person
so appolnted any of the powers, authorities and discretions for the time belng’
vested In the Directors and to authorise the members for the time belng of my - .
such Lacal Board, or any of them 1o fill up any vacancles thereln and 1o act
notwlthstunding vacancies, and any such appolhtment or delegation may
be made on such lerms and subject to Such condltions as the Directors may
* think fit, and-the Directors may at any lime remove any person so appalnted,
and may annul or vary ony such delegation, Any such delegntes may be -
authorlsed by the Directors to sub-delegale all or any of the powers,
authorities and discretions for the lime being vested in them:

' *(Amended vide Special Resolution passed at the Annual General Meeiing
held on 28.9.2000 )
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At any time and from tme to time by Power of Attorney o appoint any
person or persons (o be the attorney or altorneys of the Company for such
purpases and with such powers, authorities and discretions (not exceeding
hose vested in or exercisable by the Directors under thess Articles) and for
such period and subject «to such conditions as the Directors may from-time

-t time think fit and any such appointment (If the Directors think fi) may he.

made in-favour of the mombers or any of the members of any Local Board

' established as aforesald or in favour of any company or the members,

Direciors, nominees or managers of any company or firm or otherwiso in
favour of any fluctuating body or persons whether nominated directly or
indirectly by the Diréclors, and any such power of attornsy may conialn
such pawers for the protecting or convenience of persons dealing.with such
attorneys as the Directors may think.fit;

o enter into all such.negotiations and contracts and réscind und vary uH such
contradts and execute and do all such acts, deeds and things In the.name of
and on behalf of the Company as they may conslder expedient for or in
relation 1o any of the matters aforesald or otherwise for the purposes.of the
Company; and

subjéct to the provisions of section 292 of the Act (o sub-delegate all or any
of (Ne powers, authorities and discretions for the time belng vested in the
Directors subject o the ultimate control and authority being retained by them,
Any such delegnte or attorney as aforesnid may be adthorised by the Directors
to sub-delegate all or any of the powers, authorlties and discretlons for the
time being vested in them, '

“The {Company shall, by such datc in cach year:as may be [ntimated by the
Ccm{'al Government, submit to the President for approval the Capital Budget
for l?c next financial year, showing. also the sums, if any, which would be
required from the Central Government by way of equity or loan during the
financial year. The Revenue Budgel will however require-prior approval of -
the President in case it results in a deficit which is proposed to be met by
obtwining funds from the Central Government.

The Company may make.re-appropriation subject 1o the [ollowing:

() - Inthe éase of schemes approved by the President, if variation in the
. approved estimales is not more than ten per cent for any componen!
parl, the Board of Dlrectors may proceed with the work and make re-

" appropriation as necrssary without reférence 10 the President, provided

" {here is no substantlal varlation in the scope of the scheme as approved

by the President, .

Similary In the casc of schemes within the competence of the Board of
Dlrsctors, If varlallon'ls more than ten per cent in respect of any
component pars, ravlsed approval of the President will be taken with
regard lo the Capital Budgel, ’

The Company may not maks rc-appropri'allpn from a provision for a
Plan Scheme to a Non-Plan.Scheme and vice versa or from a provision
made in respect of 2 scheme within the competence of the Government
(0 a scheme within the competence of the Board and vice versa.

The Chairmsn shal) reserve for the deélslon of the Presldent any proposals or
~ decisions of the Directors in respeet of the following: ‘

(a) . ‘Winding up of the Company;

(b)  Five Year Plan and Annual Plan of the Company;

(¢} - Agreements involving forelgn collaboratlon-proposed (0 be entered
into by the Company, ' o :

The President may call for any-returns, accounts und other information with
respect (o the property and activities of the Company from time to time. The
Company shall Immedietely {urnish returns, accounts and information so.

asked for, '




Notwithstanding nnylhing contyined in nny of these articles the President
may, from time [0 tine, issuc such directives or instructions as may be considered
necessary in regard (o the finrnces, conduct of business and affairs of the
Company. The, Compuny shall give immcdlate eflect to the directives or
instructions so issued. _

*The Board shall, except where the President consldcrs that the interest of
the national securily rcquiles otherwise, incorporale the contents of directives
issued by the President in the annual report of the Company and also mrhcntc
its impact on the linancial position of the Company,

THE SEAL

+The Directors shall provide a Common Seul lor the purpose of the Company, and
shall have power fram time to time.to destroy the same and substitute u new Senl in
licu thereof. The Directors shall provide for the safe custody of the Seal; and the Seal
shull not be used excepy by the authority of the Directors-or s Comrmltiee of Directors
previously given and In the presence of one Director ot the-lenst who shall sign every
Instrument to which- the Seal is affixed, and cvery such instrument shall be
countersigned by the Secretory or sume other person appointed by the Directors,

SECRETARY

The Directors may from time to time appoint and at their discretion remove a
person (hereinafter called "the Secretary™) to perform, any functions which
by the Actor Articles are (o be performed by the Secretary afd to execute any
other dutles which may from time to time be asslgncd to the Secretary by the
Directors, The Directors shull fix the remuneration of the Sc(rclnry and the
terms and conditlons of his employment. .

The Directors may ai any ime appoint a temporary substitule for the Sceretary,
wha shall for the purposes of these Articles be deemed to be the Seeretary,

INTEREST OUT OF CAPITAL 7
Where any shares are [ssued for the purpose of ralsing money la dcrr.ay the expenses
of the canstruction of any works or buildings, or the provisions of any plant, which
cannot be made profitable for nlengthened period, the Company may puy Interest on
so rauch of thal share capitul os is for the time being pald up forithe period and
subject to the conditions and resirictions provided by section 208 o(lhcAcl and may
charge the same lo copital as part of the cost of construction ‘of the work of building

~or the provision cf plant,

DIVIDENDS AND RESERVES

hc Company ln General Mceung may declare dividends and mny [‘x the time (or
payment. No dividends shall exceed the smountrecommended by the Directors,

The Directors may from (ime 16 time poy 10 the Members such mlcrlm dividends as
appear 10 the Direciors to be justified by the profits of the Compary,

No dividend shall'be paid otherwise than out of profits of the year or uny other
undistributed proflis, The declaration of the Dnrcc(ors a5 t0"the amount of the nel
profits of the Company shall be concluslve
Subjeet 10 the rights of persons (if any) entitled to shares with speclal rights as 1o
dividends, the proﬁrs of the Company shall be applied In payment of dividends to the
holders of shares in proportion to the capnal paid up or tresied as paid up on the
shares held by them rcspcclecly No amount paid on a share in.advanée of calls
shall, while currying interest, be treated for the purposes of this Article as paid on
" the share. Dividends may be paid inproportion t6 the amount pald up on each share
where a larger amount {s paid up on some shares than on others.

" *(Added vide Special Resolution passed at the Exrrao‘rd{nary General Metling
held an 27.9.1984).

Power of Lhe
President Lo
Issue Directives
to the
Company

Seal, its custody
and how affixed

Secretary, his
appointment,
remuneratlon,
ete. ‘

Paymentof-
Interest out of
capltal

Declaration of
dividend

Interim
dlvidends

Dividend to be
pald oul of
profits only

Dividend In
proporten to

" amount paid

up on shares




Creatlon of
‘reserves and,
carry forward
of proflts

Dividend to
Jolntholders

Notlce of
Dividend

Dividend not to
bear interest

No membar (o
recelve
dividend while
indebted to
the Company

Effect of transter

" onright to
dividend

Dividend may be

set ol against

«calls when made

together

Dividend how

.pald

Capitalisation |
of reserves

or proflt

and {ssue of
bonus
shares

0.

103,

104,

105,

106.

107

108,

105,

110. (1) **The Company in General Mecting may, upon the recommendation of the Direclors..
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() The Directors may, before recommending any dividend, sel aside out of the

profits of the Company such sums as they think proper as a reserve orreserves

which shall, at the discretion.of the Directors, be applicable for any purpuse
. 10 which the proflts of the Company muy be properly applied lacluding

provision for meeting contingencles or for equalising dividends: and pending .

such npplicmio’n may, at the like discretion, cither be employed In'the businexss
of the Company or be invested in such Investments (other than shares ol the

Company) as the Dlrectors may from time to time think fit.

(2)  The Dircetors muy also carry forward any profits which they may think prudent

not to divide without setting them aside os reserve,

If two or more persons are registered as Jolnt-holders of any share, any one of them
may glve effectual recolpts for any dividend payable on the share.

Notice of nt:my dividend (het may have been declared shall be given in manner.

hereinafier mentioned to the persons entitled to share therein,

No dividend: shall bear Interest against the Company.

Subject to the provisions of the Act, no member shall he entitted to receive paymont
of any interost or dividend in respect of his share or shares, whilst any monoy may
be due or oWing from him to the Company In respect to such share or shares or
atherwise h{wsoavcr cither alope or Jointly with any other person or persons: and
the Directorf may deduct from the interest or dividend payable to any member all
sums of modey so due from him to the Company,

(A frunsfer of shares shall not pass the right to uny dividend declared thereor before

the registration o the iransfer.

Any Genernl Meeting declaring a dividend may on the recommendation of the
Directors make a call on the members for such amount as the mesting fixes, but 50
that the call on each member shall not exceed the dividend payable'to him and so
that the call be made payable-al the same time as the dividend may, if so arranged
belween lhc\Compnny and the mcmbcrs._-be sel off-agalnst the calls.

‘Unless otherwise directed, sny dividend rmmy be paid by c'heque or warrant sen

through™past o the registered uddress of the momber or pgrson ontltled o In case of

. joint holder to that one of them first named In the Reglster In respect of the joint

holding. Every such cheque or wareant shail be made payable to the order of the
person to whom it Is senl. The Company shall not ba liable or responsible for any
cheque or warrant lost In transmission or for any dividend lost 16 the membor or
person entitled thereto by the furged endorsement of any cheque or warrant or the
fraudulent or Impropér recovery thereof by any other means,

*No unclaimed dividend shall ba forfeited by the’ Board unless the claim thereto

becomes burred by law and the company shall comply with all the provisions of
Section 205-A of the Act In-respeci of unclaimed or unpald dividend, ’

CAPITALISATION OF PROFITS AND RESERVES

resolve -

(a)  tocapitalise an)"par( of the amount for the time being suuiding to the credit
of any of the, Campany's reserve secounts or to the credii of the profit and
loss account, or otherwlise availuble for distributlon and

(b)
amongst the members who wquld.hnve been entitled theretd, if distributed by
way of dividend and in the same proportions

acéordingly set free for distributlon in, the manner specified in ¢lause (2)-

“(Added vide Special Resolution passed at the Extraordinary General Meeting -

held on 2/,4.1992),

*% (Amengded vide Special Resolutlon passed at the Annual General Meeting held
on 28:9,2000). .o . .




21

~

(2) The sum sforesaid shalil not be paid in cash but shall be applied, subject 1o the

" provision contained in clause (3), either in or towards &
. puying up uny amounts for the time being unpaid on any shares held by such

6)]
members respectively;
(b) poying up in full. unilsued shares of the Company to be allotied and
' distributed,.credited as fully paid up, to snd amongst such members in the
proportions aforcsaid; or
« (&) partly in the way specified In sub-clause () and partly in that specified in
sub-clause (b).
.(3) A Share Premium Account and a Capital Redemption Reserve Account may, for

purposes of this Article, only be applied in the paying up of unissued shares lo be
issued to members of the Company as fully paid bonus-shares.

{4) Whenever such a resblution as aforesaid shall have been passed, the Dlrectors shall &

()  make all appropriations and nppllénllons of the undivided profits resalved to
be capitalised thereby, and all allotments and Issues of fully paid shares, if

any and _
(b)  generally do ull vets and things required to give effects thegeio.

($) Directors shall have full power:.

to muke such provision, by the issue of fractional certificates or by payment
in cash or otherwise as they think fit, for the case of -shares or debentures
becoming distributeble in fractions; ond also

(b} 1o nuthorise sny person lo enter, on behalf of alf the members entitled thereto,
into an agrecment with the Company providing for the alloiment to them
respeclively, credited as fully paid up, of any. furiher shargs 1o which they
may be entitled upon such capitallsation, or (a$ the case may require) Tor the
paymeni by the Company on their behall, by the application thereto of (heir
respective proportions of the profits resolved to be caplislised, of the amounts
or uny. part of the mmotnts remuining unpaid on their exlsting shares.

{a)

(6) Any agreements made under such suthority shall be cffcc(iVQnd biﬁding on all
such membérs,

- ACCOUNTS

111, The Directdrs shall cause proper Books of Account {being such books of necount
as are necessary to give o true und fair view of the state of the Company’s sffairs
and ta explaln its transactions) lo be kept: o

{a)  ofall sums o' moncy recelved and expénd'cd by-the Company and the matters

in respect of which the receipt and expendliure take pluce;
(b).  of all sales and purchases of goods by the Company; and
(¢} ofthe assels and Jiabilities of the Company.

. 12, The Books of Account shall be kept ot the Office or at such other place or places os

the Directors think fit and shall at all times be open to inspection by the Directors,

113. The Directors shall from time 1o Ume determine whether and o what extent und st
whal times and places ahd under what conditions or regulations_ the accounts and

books of the Company or any of.them shall be open to the Inspéction of Members, -

and no Member (not being a Director) shall have ahy right ol inspecling uny account

or book or document of the Company cxeept as.conferred by statite or authorised.

* by the Directors or by the Company in-General Meeting.
[14. The Directors shall in accordance with seetions 210, 2] 1, 212, 215, 216 and 217 of

"the Act cause 10 be preparcd ond faid before the Company in General Meceting such -

Proflt and Loss Accounts, Balance Sheets and Reports ds are required by those
. sections,
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Laylng of Annual
Accounts and )
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Subjéct to the provisions of seclion 219 of the Acl, a copy of every such Profit and
Loss Accoupt and Balance Sheed, together wlth a copy of the Auditors' Repori and
every ather focument required by law 10 be annexed-or atiached to the'Balance Sheet,
shall, not lejs than twenty-one days before the meeilng at which the same are o be
laid before the Members, be sent to the Memibers and all other persons entltled tar
reccive notices of Gendral Meetings of the Company.

AUDIT :

Once at least in every financial year the accounts of the Company shall be
balanéed and audited and the correctness of the Profit and Loss Account and
Balance Sheet ascertained by one or mare Auditor or Auditors,

The ."?\udi(‘o'r/Auditm's of lhc' Company shall be appolntc‘d or re-appointed by
the Ceniral Government on the advice of the Comptroller ond Auditor General

of India.
The Comptroller and Auditor Genersl of Indin shall have power:.

() . to direct the manner in which the Company's accounts shajl, be
audited by the Audltor/Auditors and 1o give such Auditor/Auditors

* insiructions in regard to any matter relating to the performunce of his/

their functions as such; . .

lo conduct a supplementary or test sudit of the Company's accounts by
" such person/persons as he may autharise In this behalf: and lor the
purpese of such audli, 10 have access, ot all reasonable times, (o all
aceounts. account books, vouchers, documents and other papers of the
Company and lo require information or addillonal information (o be
furnished to any person or persons and irf such farm as the Comptroller

» and Auditor Genernl may, by general or special order, direct.

The Auditdi/Auditors aforcsnid shall submit & capy of his/their audit i-cpon .
the Comptroller and Audlior General of India who shall have the right (o comment
upon ar supplement the audit report in such manner as he may think fit.’

Any such comment upon or supplement to the audit report shall be placed
before the Annuai Generel Meeting of the Company at the same time and in the

same manaeras the audit report, .

The Auditors of the Company shall be entliled to receive notice of and (o attend any
Genernl Meeting of the Company at whioh any accounts which have beén examined
or reporied or by them are to be Inid bafore the Company and may make'any sialement,
or explanation they desire with respect 1o the-accounts. .

-
Every account of the Company when audited and approved by a Oenernl Meeling,
shall be conclusive except as regards any errorf discovered therein within three months
after the approval thereof. Whenever any such error is discovered within that period,
the account shall Torthwith be corrected and henceforth shall be conclusive. '

NQTICES

A notice may be glven by the Company to any member either parsonally or by
sending it by post 1o him to his reglstered address or (If he has no reglstered
addreas In Indla) to the address (If any) within India supplied by himi to the
Company for the giving of notlces to him,

Where 2 notice Is sent by past, service of the notice shall be deemed (o be

cHected by properly addressing, prepaying and posting u letter containing the

notice and, unless the contrary is proved, to have been ¢ffected at the time at
- which the letter would be dellvered in the ordinary course of post,
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I 2 Member has no registered address in India and has not supplied to the Company

an address within Indin for giving of notices to him, @ nolice addressed to him and
advertised In a newspaper circulating in the nelghbourhood of the Office shall be
deemned 1o be duly given o him on the day on which the advertisement sppears.

A notice may be givén'by the Company 10 the joint-holders of a share by giving the
natice to the joint-holder named first in the Reglster in respect of the share.

A notice may he given by the Company to the persons entitled to o shure in

‘ consequence of the death or insolvency of a Member by-sending it hrough the post

in a prepaid letter addressed lo them by name, or by the lille of representatives of the
deceased. or assignee of the insolvent or by sny like description, ai the address (If
uny) in India supplied fur the purpose by the persons claiming to be so cntitled, or
(umil such an address has heen s0 supplicd) by giving notice in any manner in
which the same mighthave been given if the death or insolvency had not oceurred.

Natice of cvery Genernl Meeting shall be given in the manner herein belore nuthorised

10

{n)  every member of the Company cntitled under these Articles o receive nolize
thereof except those Members who (having no registered address within Indin)
have not supplied 1o the Company an address within India for the giving of

notlces to themy

every person entitied (o a share in consequence.of the death or insolvency of
n Member who.but for his death or insalvency would have been entitled to

receive notice of the meeting: and

(b}

(¢c)  the Audlior(s) for the time being.of the Combnny.

Every person, who by aperation of law, transfer or other means whatsocver shall
wecome entitled to any share, shall be bound by every notice In' respect of such
share, which, previously to his namc and address being entered on.the Register,
shall have heen duly glven to the person from whont he derivés his tltle to such share,

" Thg signa.mre to any notice 10 bie given by the Company may be writien or printed,

WINDING UP

If the Cémpany shall be wound-up and the ussets avallable for disiributlon among

- the membets 1s.such shall be (nsufficient to repay the whole of the paid-up caplal,

such assels shall be distributed so that as nearly as may be the losses shall be borne
by the Member in proporiion (o the capitsl paid up or which ought 1o have been pald
up-at the commencement ol The windirg up on the shares held by them respeciively.
If in & windlng up the assets uvniloble for distribution smong the Members shall be
more than sufficient to repay the wholc of the enplinl pald up at the commencement
of the winding up, the excess shall be distributed amongst the Members in proportion
o the capital ot the commencement of the winding up pafd up or which ought1o have
been paid up on the shares held by them respectively. But this Article is o bé withoul
prejudice to the rights of the holders of shares issied upon special terms and
conditions. ) ’

If the Company shall be wound-up, the Liquidator may, with the sunction of a Special
Resolution of the Company and uny other sanction required under the Act, divide
amongst the Members in specit the whole or any part of the asseis of the Company
and may, with the llke sariction, vest the whole or any part of such assets In trusises
upon such trusts for the benefit of the Members as the Liquidator, with the like
sanction, shall think fit, but-so that no Member shall be compelied 1o accept any
shares or other securities whereon there is any liability. : ' ‘

SECRECY CLAUSE

No Membey shall be entitled to require discovery of or any information respecting
any detail of the Company's trading or any matier which Is or may be in the nature of
3 rade secret, mystery of irade or secrel process which may relaic to the conduct of
the business of the Compnany and which in the opihion of the Directors' it will be

Inexpedient in the interest of the Company to communlcate lo theipublic,
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' INDEMNITY AND RESPONSIBILITY

(1) Subject o the provisions of section 201 of lhe‘Acl; every Director, Manager,
Secretary and other officer or employec of the Company shall berindemnlfied
by the Company ugélnst and it shall be the duty of the Difectors out of the
Funds of the Company to pay il costs, losses and expenses (including travelling
expenses) which any such Director, Manager, Officers or employees may Incur
ar become Iable 1o by reason of any contract entered into or act of decd done
by him or them as such Directors, General Manager, Manager, Offjcer or
servant or In a0y other:way in the discharge of his dulies and the amount
for which:such indemnity Is provided shall immediately attach as o lien on
the property of the Company and have priority a5 between the members
aver all other claims.

Subject as aforesaid, every Director, Manager, Officer or (with the consent of
the Directors) Auditors .of the. Company shall be indemnified against sny
_ liability incurred by him or them in defending any proceedings, whether civil
ot criminal, in which judgement is given in his ot thelr favour of in which he or
they are acqulitted or in connectlon wlth any application under sectlon633 of
the Act In which rellef Is glven to him or them by the Court, A

Subject 1o the provisions of section 201 of the Act, no Director, Manager, or-other

officer of the Company shall be ljable for the acts, receipts, neplects or defaults of
any other. Director or officer, or for joining in any. recoipt or other act of conformity
or for any loss or expense happening (0 th¢ Company through Insufficiency -or

deficlency of title to any property required by order of the Directors for or on behalfl

of the Company; or for.the insufficiency or deflciency of any security in or upon
which any of the moneys of the Company shall be invested, or for any loss ok damage
arising fram the bunkruptey, Insolvency or toriuous act of any persop, company of
corporstfon, wilh whom any maneys, securlties or effects shall be ontrusied or
deposited or for-any loss occasioned by an error of Judgement or oversight on his or
thelr part, of lor any other loss or damage or misforiune whatever which shall happan
in the execution of the duties of his or their office or in relation thereto, unless the
same happen through his own dlshonesty,




We, the several persons, whose names and addresses are subscribed, are desirous of beng
formed into a Company in pursuance of lhis Memorandum of Association. and respecliveiy acree
10" take the number of shares in the capital of the Company set opposie our respective names

Names, Address and Descriptions of Subscribers * No of shares taken by
' each Subscriber

JR.C. TAYLOR, : One " A" Ordinary
Merchant, : .
“Monte Rosa”
Dadyseth Hill,
Bombay

: One "B” Ordinary

)

J F SINCLAIR,
Merchant,
Lyndewode House,
Bomarii Petit Road,
Bombay,

- Dated this 31* Day of Oclober,1952

Wilness to the above signatures .-

L]
(Sd). M.’ALVARES, '
Clerk to messrs, Crawford Bayiey & Co
Attorneys ~at-Law,

Bombay
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No. 24713/2005-CL- 1t -
Govarnmeni ol Indio
Minlsiry ol Compony Alloirs

Shaisir thawan, 5™ Floor, *A' Wing
Pr. R.P. Rood: New Delht110 001~

Daled: 18/08/2004

M/s. Kochl Refinerles Umited [KRL),
Kundannur, Marodv,

Ernakulom Dlstdel

Kerolo-482.304

Y \/ M/, Bharol Pelroleurh Corporoilon Limlied (BPCL),
. 8harol Bhovan, 484, Cumimbhoy Rood,
Ballord Esiale, '
M -400 001, -
Sublect!: Scheme of Amalgomatlon ol M/s Xochi Refinerles Uimited [KRL)
with M/s. Bhoral Pelroleum Corporalion Limlied (BPCL) undet
Saclion 391-394 of the Componles Acl, 1954 o
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Genllemen,

Fom direcled lo [orword herewith o cerlifled copy ol lhe Ordar-
doled 18/08/2006 on the sub]bcl menlloned above lor Informolion " and
nacessary oclion.

Yours [alihfully,

{AW :

Undzr Secretory lo Ihe Govl, ol indlo,
: Tel Ph, No. 23073017

Cooy to:- .
1o Mfs. LI“I‘I'LE&| CO., Advocates & Solicltors, Cental Bank Building, 3" Eioor, M, G,
- ~Road, I/
. The Reglonal Director (WR), Ministry of Company Atfalrs, Mumbal.
The Reglona! Director (SR), Chennal
The Reglstrar of Companles, Mumbal,
The Reglstrar of Companles, Kochl
The OMdal Uquidator, Kochl -




: C
. GOVERMMENT OF INDIA
MINISTRY OF COMPANY WFFAIRS
[}

ORIGINAL JURISOICHION

In the matter of Sectlons 391+ 394 of the Companles Adt, 1956.

And,

In the matter of Scheme of Amalgamationof |
"+ Mfs, Kochl Refinerles Limlted (KRL)

\

With

 M/s. Bharat Petroleum Corporation Limited (BPCL)

And

THEIR RESPECTIVE SHAREHOLDERS
\

I M/s. Kochl Refinerles Limited (KRL), an existing company within

. the meaning of Companles Act, 1956 and having Its Registered
Office -at: Kundannur, Meradu, Ernakuviam Oistrict-682 304
(Kerala). ‘ .

2, M/s. Bharat Petroleum Corporation Limited (BPCL), an. existing

. company within the meaning of Companles Act, 1956 and having

* Its Reglstered Office at: Bharat Bhavan, 446, Currimbhoy Road,
Ballard Estate, Mumbal+400 001, : .

d.h.'!zfr':!!».‘.:-.l. SH;(,M/’

vesd dde Umder Secretny
vt @i Yk
= ol Coraptny sUnr
"(‘ll.‘i\?';\"!(\’(fh\'um;\'\ ol tndid
af Reti/haw Oein




. GOVERNMENT OF INDIA ‘
MINISTRY OF COMPANY AFFAIRS

,QRDER
AJoint Application was flled under Section 391-3%4 of the Companles Act, 1956

(herelnafter referred to as “the Act) praying for sanction of the Scheme of Amalgamation of

Kochi Refinerles Lid., (-h'i;relnafter refemed to as “KRL” or “Transferor Company”) with Bharat
Petroleum Corporation, Ltd. (hereinafter referred-to as "BPCL” or "Transferee Cornp.any")._The
reélstered office of the Transferor Company s located in the district of Eranakulam, in the State
of Kerala, The reglsterad office of the Transferee Company Is located In Mumbal, In the State of
Maharashtra. The Transferor Company Is 3 Government Company within meaning of Section

617 of the Companles, Act, 1956 and Is a-subsidlary of the Transferee Company. The Transferee

'Company Is also’ 3 government company within the meaning of Section 617 of the Companles
Act, 1956 and the majority of Its shareholding Is legany and beneflclally owned by the President
of Indla on'behalfl of the Government of Indla,

2 Deslrous of avniling the strateglc advanta.ges and synergles arising out of thelr
operatlon and to radllute smooth Impleméntation of KRL's modernization and expansion
prwramme, the Board of Dlrectors \I the ‘Transferor Company as well as the Transreree
company have, In thelr respectlve Board Meedngs both held on 17% January, 2005 approved
lhe Scheme of Amalgamation, hereinaRer referred to 2 "The ‘Scheme”, of the Transferor

Cnrnpany with the Transferee Company. ‘The .Ministry of Petroleym and Natural Gas,’
]

quemment of Indla, under whose administrative control both KRL and BPCL are functioning,
accorded its spproval and consent on 27 August, 2005 to the Scheme.

3. Prior to the flling of the 'a{ore_szplli Jolnt Petidon praying for sanction of the Scheme, the
Transferor Company and the Transferee:Company had filed appllcab’ons submilting the Scheme
and praying for directlans to dlspense wlth the requlrement to convene meetings of Lhe
creditors of the Transferor Company and the credn.ors of the Transferee Company respectively,

‘4, On 287 November, 2005 on h;lrnlshing of 3an undertaking by both KRL & BPCL to publish
" notice seeking nbjections from the'l:ubﬂc and that the applicant Companles would have no
‘objection to the objectors being hearld, an Order was Issued pranting  *
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102
exemption from holding the meeting of creditors of the Transferor and Transferee companies,
) “This was without prejudice to the inherent powers of the Cenlral Government to reconsider l.hc
grant of such exemption and to order caliing for the creditogs meeting depending .upon the
number and monetaty quantum involved In rega}d to objections, If apy, from creditors, The
- grant of such ex‘empdon is consistent with the Judgment of Bombay High Court In the matter of
1C1C Limited, In re (2002) 36 SCL 602 (Bombay). Both KRL and BPCL were further directed to
convene the meetings of their respecuve shareholders for the purpose of considering the
Scheme. In the sald order, dated 28" November, 2005 & was rurther directed that Shri Ashok
" Sinhy, the Chalrman and Managlng Director of BPCL, the Transieree Corhpany would act as the
Chairman of the meeting of shareholders of BPCL and Mr. Justice Santosh N. Hegde, (Retired),
101, Tees Janvary Marg, New Delhl as Chalmman to conduct the said meeting for the trans(eror
company.

5, It Is noted that pursuant to the sald order dated 26" November, 2005 the notice
wnvenlng the meeting of the equity shareholders of the Transferor and Transleree Companies '
were duly published In the newspapers. - .

6. The meeting of the equity shareholders of BPCL was d\;ty'conveﬁed any held on }6*
Janvary, 2006 In accordance with the aforesald order dated 26" November, 2005, At the .sald
. meeting equity shareholders of the transferee company reprpsenting 99.98% of paid up share
capital of BPCL, duly approved the Scheme of Nnalgamatnon.

7. The meeting of the equity shareholders of KRL was also duly convened and held Bn u"
January 2006 In accordance with the aforesald order doted 28" November, 2005, At the said

meeting equlty shareholders of the Transferor Company representing 99.33% of paid up share
capital of KRL, duly a_pprovgd the Scheme of Amalgamation. : ’
8, The.reports of Shri Ashok #s'lnh'a and o Honie Mr. Justce (Retd.) Santosh N. Hegde,

_Chairmen of the meetings of the shareholders of BPQL and KRL, respectively, were adlso filed
and those teports show that the Scheme of Amalgamation has.been duly ap'proved..b;' the
equlty shareholders of BPCL, the transferee 'company and KRL, the b'a.ns!eror 'company
respectively,

9. Subsequently, on 3" February, 2006 the Transferor Company and the Transferee

Company filed the present Jolnt petition for the sanction of the Scheme of Amalgamation,
’ Contd...P.3/-
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10, The: prellminary hearlng ol the sald }olnt petltion for the sanction of the scheme of
amalgamallon was held on 9™ March, 1006 and by an order.dated 9 March, 2006 the date of
Mnal hearing of the sald petition was fixed on 17" Aprll, 2006, Olrectioh was also issued for
. publication of notice of such Nnal hearng. once In English [n Times of Indla, Mumbal Edidon ond
In Marathi In Maharashta Times having dreulation in the state of Maharashtra, as also- in
English In New Indlan Express, Kochl edition and in Malayalam in the Matribhuml, having
" dreulation In the Stale of Kerals, and lor lssuance of notlce of the sald jolnt petition for sanction .

pl the Scheme to the following ofcers:-

() The Regional Direcror (WR), Minlstry of Company Aflalrs, Everest, 57 Floor, 100
Marine Drive, Mumbal-400 002;

The Regional Director (SR), Shastri Dhawan, Dlock-1, 5® Floor, 26 Haddows
Road, meol 600 006

The Registrer of Companies, 100, Everest, Marine Orive, Mumbal-400 002,

The Reglstrar of Companies, Company Law Bhawan, BMC Road, Thrikkakara
P.0., Kochi-5682 021, )

(v)  The Offidal Uiquidator, Atmdaed to the High Court of Kerala Company Law '
Bhawan Thdkkakara P.0., Kochl-662 021, _

1. No creditor- elther of KRL, the Transferor: Company or 8PCL, tl\e‘-Trans’feree- Company
has Nied any objaction lo lhe-Schem-e’o( Amalgamation. ‘

12, Objectlons were, however,. recelved from certaln shareholders of Kochl Refiperles
- Umited namely (D, Equininance <At Limited, Shr Hasmukh Lal and. others and Mr. Dinesh
Trived! repcuenled by Shil Kunol’ Tondgn, Smt Sovita Shha ond Shi Valbhav Gagar,
Advocates respectively, A hearng Was glven to them on 17.04,2006. Theif main objection was
that the scheme of amalgamation was not In the Interest of shareholders of ransferor company
sped!lcally minority shareholders, It was also stated that In the light of glanng difference In the
perlon'nance of two companles, swap ratio has been fixed without proper a pplication of mind.
The dcheme was Intended for the benefit of the transferes at the cost of minority shareholders

of the transferor company. Aler hearing
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04 : T
thelr objectons time was auoWed for detailed hearing. 0 22" May 2006 the objections were
agaln heard, Mr. Valbhav Gagar, advocaté on bghalf loe objectors, submitted that the
_Scheme of Amalgamation should Be dismissed as the Interest of minority shareholders were not
taken into ‘accou'nt while fixing swap ratlo of 1:2.25 Le. lour fully pald up “equity shares of
_ Rs,10 each of BPCL for every nine fully pald up equity shares of KRL,

“13. JShd T. W, Submmanlar;\., Sr., Advecate represcnung.'BPCL and KRL submitted that this
swap ratlo and valuation was baséd on the recommendations of M}s ICICI Securlties Limited
and M/s. N.M.Raljl & Co, This has been further confirmed by M/s, Emst & Young This Is slso

- supported with the Judgements of the Hondle Supreme Court.namely, Miheer H. Mar‘atlal ¥s,
Mafatlal Industries Limited (1996, 87, company cases, 792) and Hindustan Lever Employees

. Unlon vs, Hindustan Lever Limited (1994,83, company cases J0), 'rHe counsel for M/s, CO

Equifinance was .asked to indicate whether he had any other recommendation by any other

expert agency In this respect to substantiate his clalm that the swap ratlo arrived at by the |

above three different agencles was not correctly arrived at. The learned Counsels for  M/s, CO

~ Equifinance ‘could not submit any such re'pom It was however, contended that once the

amalgamation was announced, the price of the shares of kRL started movif{q downwards which
showed that the market had perceived that the proposed amalgamation was .agalnsl thle

Interest of shareholders of the transferor company. On thelr request that they would make

additional written submissions in this respact, vide order dated 30™ May-2006, three weeks time

was glven to them to file' thelr written submisslons, If any, wlth 3 copy o the compaples, who
were directed to make thelr replles to the sald wnrten subrmsslons within one week of the
explry of three weeks dme ’

14, The written submissions made by leamed Counsel for M/5. CO Equifinance le.lted and-.
replles thereto filed by the companles have bee'n gone Into, It Is seen.that M/s. (w1) Equlnnaﬁce'
have only reiterated their objections already made In the prev\ous hearlng. In addition, It has
. been stated by the sald objectmg shareholders that the Ministry of Company: Affalrs had no
‘ _ Jurisdiction to entertaln the- present amalgamann procaedings and that Notillcatbn GSR No.
238 dated 2.2.1978 lssued under Sectlon 620 of the anpanles Act 1956 wWas vold and

unconstlmbonal .

5. The leamed advocates of the, 6bjecdn§ shareholders have been heard and thelr
'objectlons ‘considered, It Is dear that the'. sWap- ratle has been arrlved at on the
recommendations of three expert agendes as already stateq On the other hand the objecting
", shareholders have not been able to submit any report or analysis of any other expert agency
which may Indicate that swap ratio was In any way blased aq_amst the
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shareholders of KRL or suffering from any other defect, Nor have the objecting shareholders,
representing less than 1% of the shareholding of the oombany moved any application for relief
under Saction 397/398 of the Companles Act against any 6ppreaslon by the management, In 5o
far as th'v: Jurisdiction of Minjstry ;f Compuany Affalrs to entertain the present application for
amalgamatlon Is concerned, It Is; clear that It has the nmary Jurlsdiction by virtue of
- Notlncatlon No‘ GSR 238 dated 02 02,1978 (pudlishedIn Gazem: of Indla on 11.02.1978)
Issued under Sectlon 620 of the dompanles Act, 1956, 1 Is also noted that.a copy of every
such notification Is requlred to be laid In drent before both tha Hohses or Parliament for
approval bcrore Issue. Hence, there Is no basls Inthe submlsslons made by the leamed counsel
" for the obfecting shareholders that: ths Minlstry lacks jurisdiction to declde this case, Thererore,
Jam of the oplnlon that the above 'sald objections from’ shareho!ders are not tenable and must -

be sat side.

16, A'represenéddon was also réceived from Cochin Refineries Workérs Assodation, Thelr
' maln objectbn was that whcrcas\had been stated In dause 6.1 of the Scheme that terms and
conditlons of servica applicabls to cmployecs shall not be less ravourable then those applicable
to them prior to the effectiva date, no written confirmation had ., been given by the BPCL
management that the various benefits extended through various office orders would continue to
be extended to the employees of KRL subsequent to the merger, A heairig was given to th'e_
representatives of both the 'employees as well as KRL and BPQL In this réspcct'on 2%.06.2066. '
The representative of.the company Informed that.there-are enough safe guards In the scheme
_ to protect Inferest of employees of the company It was dearly stoted In para 6 o! the scheme
that the terms and conditions of service applicable to such officers 8nd employees shall be not -
Jess favourable than those applicable to them respectively prior to the effectivedate, Assuch it
did not require- any separate” confirmation from the company that whatever benefits these
emplo.yees'are getting at present will continue to be enjoyed by them éven after amalgamatlon.

ARer hearing the representative of the :mpk;)’fees.and the company, I am of the
opinion that the safe guards In this Scheme addresses the concerns of employees expressed..
through the sald objection and that the apprehensnons of the Cochln Refinerles” Workers

Assoclation in this regard were unfounded, - -
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17, Objection was also raised by Cochln Refinerles Orﬁcers Association to the proposed

. Scheme. They have demanded that the psy and allowances etC. of the officers of the transferee

company which according to them are more favorable as compared to their exlsung pay ond
allowances shall be extended to the officers of the transferor company. Also that the officers
of transferor company shall not be transferred outslde by the transferee company ‘without thexr
written consent. The Officers Assoclation were given & hearing In this raspect at 2.30 P. M on
26.6.2006. The representative of the company stated that the Interests of the objedors namely
Cochin Refineries Officers’ Association had betn taken care of in.the Scheme, It was provlded
that thelr pay and allowances ele, shall not be altered to thekr d:sadvantage after
amalgamahon. Thus they would, In the least, continue to enjoy whatever they were en)oymg '
at present. lnsofar as extension of pay and allowances of the Transferee Company, It was
submitted that the nature of jobs performed by the employees of both the companles * wevv

different and the respectlve pay and allowances were based on dl?ferent parameters.

1 have gone through the objedtions raised by the omcers Assodaotlon and the Feply
given by the company. The Schieme provides that the pay'and allowances of the Ofﬁcers of the
transfefor company would ‘not be changed to' their dlsadvantage afer the amalgamatlon

“However, 1 do not find any substance In the- ebjection of ‘the Officers Assoclat\on that the

allowances and perks being enjoyed b.y the OHicers of BPCL should be extended to. the officers

_of 'KRL after the smalgamation. The two companies work In two different environment and

therefore, cannot be treated at par In all respects. - Moregver, tms Is not the fordm where the

.ellgnbnllty of any employee for a partlcular level of remuneration w0uld be decided. Since, the

Sche-me provides that the pay and allowances of the Officers would not be varied to thele
disadvantage, it is sumaent to ensure that the proposed S(hcme vwould not cause ony undue
hardship on the ofncers since they would continue to en)oy, In the least, the pay and benefits
avallable to them at present. Qbfections filed by Officers Assodatlon are there!ore, not found
to be tenatle, I

18, The notices for” final headng as stated in Para 10 were duly published n the

newspapars, The reports of Reglonal Director (WR) and (SR) alongwlth ROC Kerala and
Mumbal and Official Uquldator Kerala were also Ned and duly considered,” In sum, the.
objections filed by Indlvldual unlons and assodations have each baen heard as a part of this
proceeding and In context of the provisions made In the Schime that would protect the, existing
terms and condltions bf service of the. employees, duly dispesed of, As to '
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the swap ratlo, It Is clear that this Is an assessment that has to be arrived at by an expert

on appllcéﬁon of the relevant technical expartise. An assssment' that Is so arrlved st and has
thereafter been considered and approved by a speclal resolution adopted by company tannot
ightly be discarded or swept -away unless 1t s established that It is pa'tandy' based on wrong
"princlples. The Transferor Company have submitted that the 'swap r§llo is based on the.
evaluation of three expert agencies and has been approved by an overwhelming majority of
their shareholders.” No detailed sub_n;lssion by any expert had been made In this @se by the
objecting-shareholders even though adequate opportunity was provided to all concerned. The
arrangement thal has been found in’ order by the experts and has been ratfied by
' overwhelmlng majority of sharzholders cannct, therefore, be wished away on, the basls of
unrounded impressions, Further, I s not appropriate (or adjudicating forum to itsell enter inlo
the detlled valuation and qlculadons where an assessment has been made by 2n z.xpcrt.
‘There is adequate"opportbnlt,y glven as a part of the process Iself for all aspects of the scheme
. to be.ssen by the stakeholders, In this case the shareholders of the company.

19, - Inthe Petition It is speclfically provided that upon amalgamail'oﬁ' the transferor company
would stand dissolved, This Is taken note of. it has-been held that true -effect of an
amaigamation largely d_épend.;. Upon the tenms of the scheme of merger, There cannot be any
doubt that, when two cn'mpanles‘ amalgém‘ate and merge Into one, the transferor compani'
loses Its gatity 3s [t ceases to have its busjness. Whilé the respective dghts and labilites of
both Transferor and the Transferee are determined under the Scheme of Amalgamation, the
, corporate entity of the transferor company ceases to exist with effect from the date the

smalgamation Is made effective, '

ZQ] Inthe aforesald dreumstances and having regard to the averments made In the petition '
and materlal placed on record and -affidavit filed In pursuance to the appllcaﬁon, and
conslderlng the objoctions fAled by the aforesald.partles to the sanction of the Scheme of
Amalgamauon and submissions made by them as also the transferor and transferee compan‘es
and further comldering the reports of the chlonal Directors, Reglistrar of Companies and
Ofﬂclal quuldator attzd)ed to the High Court of Kerala, 1, on behalf of the Centrai Govemment,
*am of the view the Sdmeme of Amalgamatlon of the Transfefor Company with the Transfere¢
Company Is In order and hence sanctlon of the Scheme of Amalgamatlon and prayers made in
_the said joint petition deserves to be allowed. ‘
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21, Now, therefore the sanction of the Central Government i hereby accorded 10 lhe'

" Scheme of, Amalgamatlon (bélng Annexure “E to the Petltlon) of Koch! Refineries Limited, the

Tmnsferor Company with Bharat Petroleum Carpn, Ltd., the. Transferee Compdny under Section
391 (2) read with"Section 394 of the Act, The Scheme of Amalgomation sholl be binding on
the shareholders and cregilors of the Transferor and Transjeree-Companles and all concemed.

) wlth effect from 01,04,200 belng the appolmed dote undel; the sald scheme.

22, Consequent to the omalgamation of the Compé'nies, and the scheme.'be_commg
eHective: . o

a. the transferor company shall slznd.dlssolved withwl the process of winding up;

b. all the property, rights and powers of KRL, the transferor company spédnéd In the
schedule hereto and all the other property, rights and powers of KRL, the
transferor company: shall be transferred wlthog\ further act or deeg to BPCL, the
transfieree company and acoordingly the same shall, pursuant ta section 394(2) of -

-the Companles Act, 1956, be translerred lo-and vest In BPCL, the Uransferee

company for all the estate and Iinterest of KRL, the transferor company therein;
¢. all the Nabllitles and duties of XRL, the transferor company shall be transferred

without further act or deed to BPCL the transferee company and accordlngly, the .

same shall, pursuant to secuon 394(2) ol -the Companies Act, 1956 be trensferred
10 and become the liabllitles and dutles of BPCL, the transferee company; and
d. ail proceedings, now pending by or agalnst KRL, the transferor company shail be
continued by or against BPCL, the Transferee company.
23 1t 15 further ordered that the partles to the Scheme of Amalgamatién or other persons
Interested In the stheme shall be at liberty to apply to the Ministry of Company Affalrs for any
direction that may be necessary In rc;gand to wor'kln.g. of the sald Scheme of Amalgarnation, .

24, "t s Rrther, Ofderéd " that Transleror snd Transferee Companies do file with the

" respective Reglscrar'of Companles a certified ccpy of this order within 30 days of the receipt of

the same. A copy of the order be made avallable ta the Transfecor and Transferee

. companles.
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. "Copyof the Scheme of Amalgamation (being Annexure “E* to the Petition) is annexed ag
Annexure-], ‘ .

.2 Oetalls of freehold, leasehold and list of other propertles of KRL Is mentioned In the
Anhexure hetato (Annexure [1)

sdf-
"(JITESH KHOSLA)
Joint Secretary to the Govt..of Indla

. (F. No. 24/1372005-CL-111)

Dated: 18" Day of August 2006
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SCHEMIES OF AMALGAMNTION Q)

KOCH]I RF‘,FINF.B‘ES LIMITED
WITH
BHARAT PETROLEUM CORPORATION LIMITED
DEFINITIONS K '

Jn this Scheme, unless inconsistent wilh the subject or context, the following
expressions shall have the following meaniny:

“Act” means the Companies Act, 1956,

“Appointed Dute” means ks April, 2004, ' ) .
. . L]
~ MEffective Date' menns the last-of the dutes oi \\?h'icl\ all conditions, mutters and
‘ i ]
filings referrenl woin Clise Y Dereot have beed Tullhitled amd necessary onders,
approvals and eonsents referrad 10 therein have been ahtnined, References in the
scheme to the date of “coming into ‘cffeet of the Scheme'” or “elfectiveness of the

Seheme!” shall mean the Clfective Date. ~y

“Transferor  Company™ meuns  Kochi  Relinerics  Limvited, u eompany,
incorporated wider the Compinies Act, 1950, whdse Registered Qffice ix sitimted

ot Kundanng, Mardo-682 J0d, Cenakulam Di.\'h‘jd. WKernls Stale,

“PransTerce Company® Bharnt Petroleumy Corportion Limited # company
_incomarated under the Tndian Companics Act. 1913 whose Registered Olfiee is
siunted pi Bharal Bhavan, 4 & 6. Currimbhnd Road, Balland Esiate, Mumbai'. 400

001, Myhaeashira State,

\

;‘Ull(ll‘l‘ﬂlkillg'

shall mean-all 1he businesses of the Franstorne Congpany s

meindes:

() Al ke assets sl properties of the Trmsleror Company as on the

Appoanted Dt thereimler refernad o as the “Assas™).,




All the dubis, Habilitics, slutics and vbligatians of the Transferor C'ompnny

agon the Appoinl:cd Dute (hereinafer referred to as the " Liabilitics™).

Withon| pfcjudiccl lo the generalily of the clause (a) above, the underiaking
of the Transfcror" Company shall inchudc all the iransferor Company's
reserves, movablas and immovable properiics, asscls mcludmg Jeusehohd
rights, tenancy nghls indusirial aiid other licenses; permits, amhonzanons.
_quola nshls. trade mark- (pending and regislered), patents, copyrighis,
lechnicul knowhoiv, lparkcﬁng rights and other indusirial and inlellcciunl
properties, import quotas, (élephones, lclc..\' facsimile and  other
communicalion ficilities and cquipments, rights and - benefits ol il
agreements and\ill other intercsts, Aghis, -privilcgcs, Jibcrlics.'cascmcn(s.
1d\'nm-\5c< hcncﬁls approvals anil powers of C\'CIy kind, nature vl

: dcscnpllon whatsacver and \\ercsomcr mlu.uc(l '
N

“Scheme™ means this schéme of amnlgomation in #s present form b with any |
madification (s) appraved or imposed or directed by the Department of Company

Allirs, (‘u;nxll':ul Governmeni,
SHARFE CAPITAL

BPCL -

Amouni (Rs,)

AUTHORIZED SIARE CAPITAL

20,00.00,000 (vhivtyerares) shires of Rs, 10/ each 300,00,00,000

ISSURD, SUBSCRINED & PATD-UP STHART,
CCAPITAL

AN.00.00,000, (Whing crores) shares ol Rs, 107 each COR0000,00,000




H Y .
0. KRl = '
1
. Amnound {ILs.)
. AUTHORIZED SHARE CAPITAL .
. 15.00,00,000 shares orns 10/ ciich 1.50,00,00.000/
' ' ISSUED. SUBSCRIBED & PAID-UP SHARE - .
' . CAPITAL
13.84,69,750 Shares of Rs, 1) each 13N 09, 78004 | :
AN TRANSFER OF UNDERTAKING
A With e ffect from the ¢ ommencement o [ Ivusiness as on the A ppainted 0 ate sl
subjevi 1o the ters und comlitiong Iu:rcinlwlotuml subject W the ks of tansfer
the entire Undertaking ot the Transferor Company shall-without any further act oy
deal e deemed and stand transferred fo and vested in the Transleree C.mnp:my
puesigl to Section 394 ol the Act, S
LY e L.\pm\lv pm\ wald lh.u imrespestof ;mh ol the Asselsas arem ov.nhlcm
nature of e olhcrwlsc Cdp‘\blu of Iransfer by mnmnl tlelivery or by cmlonunm-
- delivery, the same shil] be so Ir.msﬂ.lrud b,y the Transteror Compiny i shall
hecome the property ol the Transferee -Company pursuani 1o the provisions of
* : . . ? N
' Section 30k uf e At ' : . . .
. . : . Lt

-

L Wil efieer fram the: Appaimad Date all l:i::i»illi_liv.\' ol the Trmslemoe Company _
shall alsu stand transferred _\\'ilho;ul'mrlhcr dct or deed to the:Transleree Company © |- ;
Pussuint o Section :\-i)g ol the Actsu s o Iu:m}mu the Fiabiliticy ol the Transleree .
("m.np:my. PROV IDED Al.WIAYS thant the: saig :nnmlgun\:uilm‘. shall wot operate to

enlirge the seeurity fof any o, deposit or Bicitity ereied by or available o ihe




leanglerar (.'nmp:m.\' whivh shall vest ju the Yransieree (Compimy, hy virtue ol the
saltl wnalgamation.

Wit effeet fram the Ap_poinlc'd Daje in accordance with (he CéNk’.A'l' Credit
.Rulcs'?QOZ framed under(he Cenlral Excisc Act, 1944 as are prcvalcm al the time
of sunction of the Schclm. Ahe CENVAT Credil lying unutilised in the Transferor
Company, shall stund lransfcncd lo the Transferee Company as il the snme were
the CENVAT credit um‘luhscd i the Transl’crcc Company's accounis. s
declared hal the mnsl‘cr orlhc CENVAT Credit stands llowed as leCk ofinputs
as such orin procc:s mcludm; c.npu.ul goods are also transferved by the Transferor
Company 1o the Transferce Company. The inputs or cupitul goods on which the

credit has heen availed ol have heen duly accounted for,

CONTRACTS, DRDS,JONDS AND OTHER INSTR UMENTS

Subject. to the other provisions of the Scheme all contricts, .II(.‘ul\' homls,

" ngreements and ulher instruments of whatsacver nature v which th Umlcrl.nhng
ol the Trangferor Company is a party, subsaslmg or having cflecer immedintely
before the BiTeetive Oute, shall be in full foree and effect ngaingt or in favour o'f.
the Transferee Company-as the cise may be and ;nay be enforeed as fully and
elTectually a5 if, instead of the Transferor Company the Transferee Company hid

been u purty therelo,

* LEGAL PROCEEDINGS -

Subject to olher provisians.of the Scheme, il any suit, writ petition, appeal,
revision or other proceeding ol wluluvcr e (h(.rx.m.nur cillud’ "llu.
Proceedings™) by or .\wnsl the Uhlertaking of the Tamslerar Company hc
'pcmling,un the Elvetive Dare, the sume shall not abatg, be discmminued or be in
any way prejudicially alfected by uny reasan of the lrémsrcr ol e Undertuking of

the Vransteror Compauy or ol anylhing contained i the Seheme, bhui the




;
Procealings may he continnedl, prosecuied and enforeed by or agningl the
Pramsiveee Compainy i ihe sine nimnee il o the s exient iy i wenhd be or
might have heen cnntinued, ;;roscculed aid enforced by or against the Transfecor
Campany as i e Sehene B oot een mande, Oncd frons the BEieelive Dute, the
Yronsferee Company shall and may iniliate any leyal proceedings for and on behalf
of the Transferar € ompiany. A

TRANSFEROR COMPANY'S OFFICERS AND EMI'ILOYEES

* ) 3
On the'Scheme finally taking effect o5 aforesaid wli officers and employecs of the
Trunsleror Compuny shall be deemed 1o have become the oiticers wnd enmployees

of the Transierce Compuny wiih ¢ffect from the Gffcctive Date and thelr’

' T TR . ¢ :
employmeni by the Transferce Company shall be an the followiig: lerms nd

R ‘
condilions:
6.0 The terms and conditions: of seeviee upplicable 10 xueh oftieert
emplayees shall he not leys favonrable than thase applicable (o them,

respectively prior 16 the Elfective Date,

The services of sueh ofTigurs iyl cmployécs shall nol he treated s havinyg
been hroken or imerrupted for the pnrncsscs.nl‘pm\-idcni fiand or gratuity or
superianmition or other statujory rcq‘nircn_\LLils wnd for all purposes will be
.reckoned from the dates of theit respechive appointments by the “Transferor
Company, Upon"lh‘c Scheme hecoming effective, the Yrinsferee Company
shall stand substiwied for the Transfergr Company Tor sl purposes
whitlsoever related 1o lhc';nlminf.\'lr::lim\ af uperation ul $uch Tumds o in
relation- to the obligation v make c:x:x||~ilmln[i(\|1x n the suid funds in -

acenpdunee with the provisions of sueh fundi and stanes.




CONDUCTET o HUSINESS 1y 'l‘lMNSl-’l-‘.H()l’. (.'()!\'ll’.-\f'\IY 'I'H-..l.
EFFECTIVE DATH

*

With effect from the Appoinicd Date and uplo the Effective Dute, the Crunslerar

Company:

1.1 shall carry on and bc tdecmed 10 carry nn all :lc husmcss and achivitics nndl
stang poscuessed of ll its properiies an .ls\cts Tor and on account of.m(l in
trist for the Transferce Company and wll the “profits 1ccnung lo the
:r.umﬁ.ror (omp.my or Insses arising or inenrred by i .s-hall, for all
purpnses, ln. trented us the profis or lnxses of the Translerce Company: as

_he cuse may be,

shall mot, withou! the weitten eongent ol the Trapsleree ¢ iy, alieniey
"o charge or atherwise wnd deal with.the i Umlcll.rkms or any part ol

except in the endiniiry cotrsy ol bsiness;

.xhall nol wiry the terms nml conditions of the employment of the

emplayees exeept in the nnhn.uy course of business; anl .

shall nol, withowt w ritten ¢ unsent nfllu. T l"lmhrw( ampiny, wndertike

any new business,

ISSUE O SHARES BY THE I'RANSFEREE CONMPANY

Hpon he seheme hecoming Tidly elfedive, i consideraion 6 the 1emster and
-vesting of the Undertuking of the Transferor Company in the 'lransfcrcc Compnny
< interms of the Schenwe, the Trngloree ¢ ampiny shatl, subjeet to the mnwxmn\ nl
the Sehenwe md withow any further applivation, act e deed, issue and wllot par -
e (4) equity-shares oF /s, 10 eieh credited oy fully paidd up in the capital ol the
Transferee Cdmpany to every cquity sharcholder of the Transleror “ompany

whose nime appears in the Register o Members on o e {the *Record D™ o




8.2

L6~

[(

b lixed by the lin.nd ul Direetors n( e ﬁ.mxluu. Congpeny lor uvcry e ()

equity shures of Rs. 10/--cacli held by the said shareholder m the Transferor

Company, in élecironic fonn for those shareholdcrs who hold the shares-in lhe-

electronic form and by issuc of share centificates f_or those sharcholders who hold

lie shares in physical form,

Updn the Seheme I'vriall} tking effect:

(i)

In 5o far a5 the equity shares of the. Transferor Company, if any, held by the
Transferce Company an the Record Dale are conccméd. the. Trunsfcree
Company shall, withoul further application. aci, instrument or deed, issue
cquity shares of the Transferce Company inihe Share exchanye ratio of 1
2.25 lo an individual trustce or 4 board orTruslcc; {incluling the survivars
or survivor al' any of the Trusices comprising snch bhourd of lrus-u:'cs) or i
carporale trusice (the “Trustee™), who shall hold such shares: with nli
adilitions ur. scerctions therelo in trust for the henefit of the Tmnsferee
Compiny amd §1% suceessar vr snctessors sul;jccl o the such powers, righty

and ubligations as shall be conferred npon such Trustee by the Qourd ol the
Transleror Company. Provided however, that it' Trangferor Company
S'h:l;‘L‘S are tesmslerred by the Trimsferee Company i amy persoi {whether
lrust. Company or atherwisc) or any arrungement hiss heen minde in relation .
(o the ‘Transferar Company. Shares prior (w iliv coming into cffect of this
Scheme, the ‘Frangferce Compuny shull, issue equity shares in the Shine
Exchunge Ratio ol 1 2.25 1o such person o iy lerms of such arrgngement
in aceardimee with the pravisions of Clanse $.1 ubove, The Noard of
Direcings r\f: the 'I'rnnxl'cr'vc (‘ompiny is nuthgrigen) o Ginakise the styeture
fnd/or arrngement in relation to the Tranisfevor Company Shaves ad the
eetsion af e Neand of Divevturs af the Thmsleree Company i this helall

.

shalt be fmal and binding.




R

(iii)

(iv) )

. by ihe follawing cl.luw ) , '

and upon the new shares inthe Transferee Compiny being issded amd’

itlotted by it 1o the sharcholders ol the Teansteror Company whase niws

“wppear on the Register of Members of the Translerar Contpany as on e

Recard: Unte fixed-as aforesaid, the shares I the Transferor Company, hath
in clectronic form and in the physical form, shall he deenul 1 hive hevn
nutonvittivally c.mcz.llul .md he. ol no effeey an sl from the Recard Due,
Wherever applic: lblL. lhc Transferee Comn.m)' shall uwh-ul af” mnurnu
the surrender of |hc share centificaies of the Transleror Company, (lllull\'

issue and dispatch the new share certificules of the Transforee Company in

ch thereof.

The anthorised share capital af the Trgnsieror Company shail stand mergud
with the authorised sharc capitul of the “Transleree Company .:md the
sthorized share eapital of the Transleree Company shall he deemed 10
have been inercuscrl from R, J.U0.0}),O0.0'OU/- {Rupees three huidred
crares only) o Rx. 4.50,00.00,000/- (Rupees l"nur hundred ﬁﬂ‘y erores

only), . ’ .

On the approval of e Scheme by the sharcholders of the Transferce

Company pursiam o Seetisn 91 o the Act; it shall be deemed that the

*$9id sharcholdcrs hav;:' also accorded their consent under Section $1{1A)

of the Act of other provisions of the Acl as may be applicithic wuh regnrd

ary allolmcnl of I'ur'.hcr cquily shares to shareholders of rrunsfcror

Company under the Scheme.
R

Clause $:6F the Memorandum of Associnlion-and Article 3 ofthe Articles
ul Assaciationn! lhx. Il.m\luw Campany (el mug o the suthivrigel <h: are

capital) sh.\ll w:lhout amy hulhcr acl, insteument or deed, be.und stund
nl!u‘ul. mvenlilied and givended puestant” InSection 10, Jl..'M aned 394 sl

other applicable provisions of the Act, as the ease may he and he rephiced




“Phe Authosised share eapital of the Company iy 18 450 emres
{Rupees four hundred fifty crares) divided into 4% erore cquity shares

of Rs, 10 cach™

In case any member's shareholding in the Transfcror Company is such that the
member becdmes entitfed 10 u [raction of wny equily share of the Transferee
Company, the Transl‘eréc'Comp:\ny shall not issuc fractional share certificates 1o
such member but shall consolidale such fractions and issue consoliduted equity
shares 1o 2 frusiee nominaied by the Transferee Company in,lhni hehalf, who lsh;.;l»
sell such shares und digiribule the nel sale procceds ‘(:ll‘ler. dedugtion of the”
expenses incurred) lo (he shareholders respectively entitied 1o the! same in

proportion 1o their fructionsl entitlemeins,

Far the pumasc as aforesaid, the Transferec; Company shall, if and 1o the extent

reqiired apply Tor smd obtain the pequisite Cnn}'cm or pprovil ol the Reserve [k
of Indix aml other appropriaic anthoritics concerne, for the issne and allotment by
the Trmsleree Company ta the respective nul‘)-n.;shlcnll members of the Trinsleror
Compuny, of the Shares in (he red:gnniv.écL Share. Capital of the- Transferee

Conylany in the rtiv aloresaid,

The Trnsferor Company shall- nol declare any dividend for the period
commencing from and aller 1* April 20()4j\vilhou! the wrilien consenl of the
Transferce Company. Subject to Jhe provisioins ol the Schcn;c. Ihe profits. of 1he
Transferor Company for the period beginnii_‘mgﬁ from 1 April 2004 shall helony 1y
and he the profits c;f the Transferce éom;}nny and will be wvailhble 1o the
“Transferec Company for being ilispo.ml.nr ih hny nuiner s it thinks fil inehiling
decluration of the dividend by the ‘Transferee Comjuny in respeet of its finaneiyl

yearciding 37 Murch 2008 or any year therbsifier,




The New Bauity Shares ol the Transferce Company b issucd il allotal o thy
vquity sharcholders o the Teansieror Company a3 provided in subschse 8,1

hereol shall rank pari passuswith cﬂ'cct front the Appoiirted Date in all respects

-with the Eyuily Shiares ol the "Transferce (.mnp:gny. Iis elariBed thay the dividend

payable 1o “the sharcholders of the Transferor Compsny hy the ‘Transfcree
Company for the period cozmmcncing from the Appainted Date shull be afier
dgdueting the dividend, il any. pnd by the Transleror Company from the

Appointed Daie upto the El‘l’ccuvc D,uc -

’

It is clarified that the nforcsni:d provisions in rcspécl of declaration of dividends are

enabling prqvisién.\' only and shall nét be decmed 1o confer any righi on uny

member of the Transferor Company to demand ar claim” any dividend which,

subject fo the provisions of the said Act, shall be enlirely ot Ihe discretion of the

Board of Dircctors of the ‘Transferor Company and the Transferee Conipany and

subjeel i the wppraval of the shareliallers ol the 'l'r:n,\,\'l'ur'nr Company sl the
A . a

Transfleree Compnny respectively.
ACCOUNTING TREATMENT

On the Scheme hecoming effective, the Transferee Comp.my shull’ .lccmlnl for the

mergerin ils books s spcr.lﬁcd hcrcundcr. .
;

{i) All the asscis and labilities recorded in the books of the Trumsferor
Couhpuny shall s(al_\a iransferred 1o and vestcd in the Transferce Compnny_
pursiiant 1o the Seheme and shall be recorded by the Transferee Company
attheie respediive book values as nf:pcgu-ing tn the hooks of the Transleror

Compiny: -

(i) Wath celleel from the Appointed.Oate, and subjeel to any corvections i

alinstments as may, in the opinion ol the Boand of Divcctors of the .




< :
Teanserve Conpinny b regquead ek exeent i dhe extent atherwase by

B required, B reserves o e TimsTeroe Company will he meegal wiih
. N e ' -~ . .
the corvespomding reserves of the Tramsteree Company in the sume e

o they appesral in the Tisneial staements ol the Trmghoror Campany,

.

The differciee between the amannty recorded as Tresh Shive Capitad issued by the

Transleree Company o n amalgamntive and the amount o £ Share Capitgh o 1t he
Transferor Company will be reRected in the Genernl Reserves ol e Transleree

Campany.

I ease of any differences in aecounting palicy hetween the Companics, the inacy
ol the same 4l the amalgamation will be quantified and adjusied in the General
HReserve 1o ensure thint ihe fwaneial gaements ol the Pransferee Company réllevt

the e ial position on the hagis ol consisient accounting policy,
RIGITES OF CREDITORS

The Scheme Toally taking cffeel as atoresaid, shall not in any ninner alleet the:
|n-lus of any of the creditors of the Transfcror Company, including, m pnmcul-u
e Sedured Cretditors thércol who shall continue 10 hold cijoy Lh-llL‘L upun

their respeclive securitics. - -

APPLICATION TO THE DEPARTMENT OF COMPANY AFFAIRS

Gach of the Transleror Compiny und ths Transferce Company shall make an
application o the Depiariment ol Company .I\l‘r:iirs.' Central Gavernment for
“sanctioning the ::chul;lc o'f:unnlgnm:nlinn minder Séx:linn W1 ol the Actund for in
onder oroonders umlu Scetion W4 of lhu Acl, for cmym-' um lln.s Schéme into

¢ffett,
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MOBDIFICATIONIAMENDMENT TO THE SCHEME

Both the Transferor Company and the Transferce Company (by-ils Dire-"urs) niy
in their full and fbsolute discretion assent 1w any modifications or amendmuents of
this.Scheme or lo any conditions which the Department of Company A(fzirs may
deem [it to approve of or impose ind the Transferor Company and the Transferee
Compuny (hy ilsDircclors.) shull thereupon take such steps as may be necessury,
desirable or proper 1o ;'c;blvc any doubis, difficulties or qneslions whether by
reason of any order of the Depariment of Compuny AfTairs or ornn'y direclive or

order,of any authority or otherwise huwsoevar arising out af under or by virtue of

- this Scheme and/or any matters concemed or connceled therewith.

For the purpose of giviny cffect 10 the Scheme or any modificatien thereof, the
Qircctars of the Transferor Company aid (he Transferee énmpnny or the persons
aulhqrizcd,by the respeclive Boards are hereby authorized to give such directions
and/or 10 1ake such steps as may he necessary or desirable inc_luding my directions

for sctling sy question or doubt or difficulty whaisocver that may arise.

ENPENSES CONNECTED WITH T1HE SCHEME

All costs, charges mnd expenses of the Transferor Campany and the Trinsleree
Company in respect of the ncgolia.lions lcading upio this Scheme and of c.urrying
ot amd compleling the terms of the Seheme und 1o the sompletion of the
wmalgamation and merger of the Transferor Company in pursuance of this Scheme.
shall he borne and ‘paid hy the Transferce Compau;y alane, I the event of the
Scheme of Amalgamitian nof taking elTect for any reason Wh:li.\'dt\'L‘l‘ uny costs,
charges amd expenses meurred shall he bhorne in cqu:wl proportions by the

Transteree Company aml Transfenw Company,

v




CSCHEMECONDIFIONAL ON .'\l‘l'l{()\."-\l./.\( THONS

This Scheme is conditional on und subjeci to:

() The requisile sanction or approval i any of the approptiate suthorities
concerned being oblained and granied in matiers in respect of which such

sanclions or approvals are required:

(b} The approval of or amendment 10 the Scheme by requisiic majority of the -

memhers and secured anid unsecured ereditors ol

(1 the Yrmsferor Conpuny
il
(i) the Transleree Company:

.

te) 0 The smetion by the Depanmen of Compiny Affues, Contrad Govermman
wuder Neetion 391 ol the Act wd 1o e pecessary onder e orders wnder

Section 394 of the Act being obrined; S

() Filing with the Registear of Companics, the cenilied eopies: ol the. nrder
. ;

ninke under Section 394 of the Ael.

»

'(c) o Anyather anetion or approval of the ubpl‘opri:.nlc' amthorily voncemetl, ay
miy by c'(insi(lcl‘c('l-';néccs;ury amd agpeopriate byt he respeelive Do o €
Directors of the Transferor Company und the Trynsferee Company. heiny
ohl:u‘n_c;l al wranjed in respect of‘=m.)y.af the matters for whigh “sucli

e sanction or approval is requriréd,

(1 Itheing fully effective in accordance with Scetivn 191 and 194 of the Act.

QPERATIVE DATE Q1T SCHEME

‘This Scheme although operative from the Appointed Date shall take ¢ffect firmlly

upon and from the date on which uny of the aforesaith suetions npprovals and




\\ ’

N : .
. !
orders shall be lust obtained, which shall be the Effective Dule for the purpose of

(his Scheme, - _ T

1
16, SAVING OF CERTAIN RUGHTS

o s hereby clarified that submission of the Scheme o the Depuriment of Company
Affairs, Central Government and lo any authorilies for their respective.approvals is
‘withoul prejudice io all rights, interests, tliles orvdcl'cnscs' that the Undertoking of

the Transferor Company and ihe Transferee Company has or may have undei or

pursuant 1o ol! appropriale and applicable lows and regulations.

I e RXTTR
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ANNEXURE-IT"

SHORT DESCRIPTION OF FREEHOLD PRORERTY OF
'KOCHT REFINERIES LIMITED

) Fenemy
PLANT & MACHINERY

a) General

L) Tanks G Pigelines

¢} Jotry Facillues

d) Tenk Wagpa & Tank Truck 1nading

..1.8) Railvzy siding (Permanent Way)

] [BOOK  VALUE [ LOCATION T .
] nS o k T ] . O
34.3.2004 (ay -~
pe \he Avdited
, ts 0)lance Sheet of
: Compipy flor the '
Finyncly! Yer
: 1000:04)
. s {Rs, 1n Million) . . s
LAND Ared of Lanw |
. . (Acres) i .
a) General. (Freehold) 709.04 | ). Ambatamugal, Ernskulam 1149
- . . ;
. b) Nailrosd {Freehold) 1,60 | 2. Maradu; Ecnpkulam 1,58
¢) Pipehne (Freehold) 0.84 1 3. dtnakulam 10 Ambalamugal(bipelina) 15,43
' ' 4, fanampllly Nagar, Ernakulam o
[}
5. Ifimpanam, Ermakulom e
6. Pattikhig, Thrissul 5.4
L 2. Ao, fengldam D
BUILOINGS & OTHER ERECTIONS :
3) Generl 699.97 | 1. Iunbatamuoat - Factory Buloing,
. Administetive  Buildng, Housing  Coiony,
b) Ruady, Nndges & Guivers 151.54 Medical Cenite cic,
j- ! ¢) Rait Roag 822 | 2. Maradu: Corporate Offiie Buiding
d} Hou:,'.ng &Townghip 119.62 | 3. New Ochw « Gues! Liane/Olfe Seaey
“e) Slzect Lighling 8.85
' 072

iAMDY




SCHEDULE
PARTI

SHORT DESCRIPTION OF FREEHOLD PROFERTY OF
KOCHI REFINERIES LIMITED

AS ON 31,3.2004

s

(TR
.

(ST Nor L BRUATs oot oo e | Bi3. 07 a0 [Acres)
| l N H !

1. Aaabalisti o, ioakutam

111410 ;

€0 cupmmnr st o m—. g TR

l .
2, | Maradu, Ernakulam \'

._
v
n

S S S T . e tetewes Wrdmenar oy wmea ¢t
‘ d
. '
‘

3. I Ernakulom o Ambalumugal (Pipeline)

, . . . . * - Gte e ommm cswrer ¢ Wi

i : .
4, I Panampilly Nagar, Ernakulam

Foe et ot 1 o8 rqeuse

Cormpey oemaas five  sieemms o 1¥md

5. " lrimpanam, Ernnkulam

.

® 40 Pe—gees ¢ w3t Ny R L

6. Perlkkad, Thrissur '
. ; g

7. " Aluva, Err.akulnn:\'
] o

s tman wese tewms s ervIIWEE 40

\ov ot 1empede ser | pmmenm—
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SCHEDULE. |
PARTII.
SHORT DESCRIPTION'OF LEASEHOLD PROPERTY OF
~ KOCHI REFINERIES LIMITED -
"7 AS ON 31,3,2004
& ) s g W ) S © @ | o Em—_, l.d-l'i
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»
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SCHEDULE
PART Il

SHORT DESCRIPTION OF ALL'STOCKS, SHARES OEBENTURES
AND OTHER CHARGES OF KOCHI REFINERIES LIMITED'
AS ON 31,3,2004 !

LRs. in Millfon

Partculars

Lond Genersi - [.wehold @

Land Rallroad: Freehold .

Land Ploeline --Freehold @ - . .

Bulldings and other erections '

Plant and Machinery : ' 11099.47

Rallway Siding (parmanent way) < 22.2)

Furallure and Fittings | : 37.8)

Transpcrt Equipments . T 41,48

Office_and Servics Equipments . o __304.52 |
. LI B {5 |

.Capilal \Work in Progress 1 - S S
Investmant in 6.96% Oil Companies' Govt, of [ndla speclal Bonds 370,00

2009

Javestment, In 23000000 fquity shares of Rs.10 each fully paid up 230,00

in Pélronet CCK Limiled i

Contribution in Petroleuri Ingie International inciuding Re\amcd " 105,58

Earnlng; ’

Slores - :n Slock, C:ude dal “Stock in Process, Finished Produ((, f

Packaqies Ingluding lhos_e_gw‘_TLg_rls_l'l__

Debts Considered Good

Cash & Stamps on Hang ’ i .
. J051.00

16.
7. Balance. in Current, Cash’ Credit: Accounls and Term Deposils in |

i

3
L

wlmlulofinia cuing]

T e
"

§710.24 |

~dmes 2 v

- ey 400 Banks . —— me— & ¢ o '. iy 4 3 seh ewed Femmamay 5,
' , 5 ] Advancus/Claims Recovetgble end Prepaid Expenses ; 3423.32
89.5)

19. .1 Deposlts with Customs, Part Tiust, Exclse, ele. . -
: 13594,
43.07

@ memnrid

[ 0: l Olher CurreniAssets - Inierest Accruzd bul nol Due s 1;{
=

Lol Intangitle assels - Compulel software + ERP system
2. . lavesiment in 500 shares of Rs.10 each luuy paid up 0 Coclun
Relinerins Consumer Cosopcralive So;lew Limitéd- Rs.5000/+




