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Lindcr tha Cornganlea Act, 1754 {1 uf-1956) ;
Company Llmiled by Shares

MEMOR ARNDUM DF ASSOCIATION
of
HINDUST AN FLUDROCARBORNS LIMITED

The matmwe of Lhe Company i HIRQUSTAM FLUDROCARBONS LIMITED:

The Reglgieted Office of \he Company will be situated in the Staote @l Apdhea
Fradesh,

The objects for which the company it eslallished ara :

(4} The maln cbjects W bw porsued by the Company on itz incarporation
are 3

1. To carfy or all oo eny of the bysleess . in India or elaeswhere as rrage
facturers of, and pxpartars, imperters, byyers, sallare, converlefs, tronsporftera
and dealers in plastics, synthetic resing, eynthetic rubbers, synthchic fibres
and surface coating materlals Including by-produtts and ell Fabricated products
and compeosite materials therefrom incleding sheets, ropes, packings, linings,
rods, moulded goods, gaskets snd any other product of similar nature or descri-
ption and all organic and inorganic fluarinated eompounds including  uranism
fluoride and sulphur Tluoride.

. To carry on all or any of the business In Indiz or elsewhere a5 ITan-
Facturers, exporters, imporiers, buyers, sellérs, converters, braroporices, doalers
In all organic and inorganic acids and chemicals including specifically acetic
acid, oxalic eeld, formic acid, propionic acid, citric acid, sulphuric  scid,

acid, halogen acide and fluoring, their salts, derivatives and by-products.

L

(nitric acid, hydrochloric scid, chlorosulphonic acid, phosphoric HEidp':|11fI'JF¢[IL-u1'ID J—
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buslness in India or elsewhece a8 marifa=
sellars, converters, Lransporters and
all dascripkions. L

3. To carry on Bll or any of the
| cturers, exporters, importers, buyers,
dealers in all refrigerents, solvents and plastisizers of

or elsewhore s mand-
ponverters, trensporters
ls, inorganic chemicals,
d by-products thereol.

fa To carry on all er any of the business in Indin
facturers of and exporters, importers, buyers, sellers,
and dealers in all sromatic and aliphatic organic chemica
chamical products of every nature and description an

{2}] The objects incidental or ancillary to the attainmentof tha main objects
Bare I
e To do all er sny of the above things and all such other things, a3

are incidental or s may be conducive to the attzinment of the above objecls
or any of them, in India or at any other part of the woeld, either as principals,
agents, lrustees, contractors or atherwize and either dby or through agents, -
contractors, Lrustess or otherwiss nnd] sither alone or In connection with

others,

2. To render consultancy service and act as consultant in chernical proce-
sses and engineering, managemenl science, marketing and markel research,
computers and systems development or any pther fields Bnd for this pepose
to establish, maintain and operate consultancy organisations, carry out market
surveys, prepare feasibilily reports arvl to sell, erect, install, operate, maintain
and repoir all types of plants, machinery and equipment and to do all or
any other things as may be expedient or conducive thersto.

3 To carry on sny other business (manufacturing or atherwise) which
may seem to the Company cepable of being conveniently carried on in eonnec-
tion with these objscts or calculated directly or indirectly to enhance the
value of or renderi profitable any of the Company's property or rights er which
it may he advisable to undertakse with a view to improving, developing, Tender-
ing| valuahle or turning to account any property mavable or mmovable belonging

t to“the Company or in which the Company may be interested;

i, To scquire, use, develop of otherwlse turn o account any method,
system or process of construction by the use of steel, iron, cement, concrela,
wond @nd other material or any combination thereof is eonnection with Lthe

businesa of the Company;

' 5 To spply for, tender, purchese, or otherwise acquire any eontract

: and concession far or in relstion to the construction, execution, carrying

I out, equipment, improvement, managament, administration or contral of works
and conveniences, and to undertake, execute, carcy out, disposs of, or otherwise
turn to sccount the same;

& “To estsblish and maintain egencies, branch plages and local registers
- to procurs registration or recognition of the Company ahd to carry on business
. in any part of the world and to tske such steps a3 may be necessary to give
the Comp guch rights snd privileges.in any part of the world es are posses
ssed by local eofnpanies or partnerships of as may be thought desirable




T Te enter .nto aay arrannen
Governmeonl or Siete or Locel &
Carfying @ut the obpects of rthe ¢
nr Indirectly, and to obtain fron
Bny charters, subsidies, loans, inde
rights, sanctions, concessions, prot
(whether statutory or otherwiss) .
to obtsin end carry out, exercise

rights, sanctions, privileges, licence

f, To purchase, teke un jeaze,
or atherwise, sbsalutely or corlit
pioperty, rights or privileges whi
convenient for tha purposes of fis
wark, acquire, hire, hoid, Improve,
carry out or control roads, embank:
landing grounds, hangers, garages,
and land traffic, waterways, land:
foundries, warehouses, works, factor
machinery and Bpparatus, gas works
estates, utilitiss and other services
the Company's Interests; and to ec
or take part in the establlshment.
werking, managemant, aarrying oul, =

2. To sell ar dizpaze of the oo
of the proparty or effecls of the C
izcurities of ery other Company or
may think Ftg

0. To promote and undertake the
for the purposze of acquiring all or =
Company or for any othor purpoges
caleulated to benefit this Company ¢
Py

11.
sharing or pooling profits, amalgamat
adventure, reclprocal eehcession, or o
or Lompany ecarrying on or Engaged
any business or transaction which
or engage in, or any business, under

capable of being carried on or conduct.

this Company;

12, To subseribe for,

To enter Into partnership or | .,

underwrite, p -
hold, dispose of, end deal with the 5

3-

with Government of Indie or any stlher

rily or any person for the purposs of
Jany or furthering its interosts directly
th GCoverniment or authority or person
&4, Qrants, Contracts, llcences, decrees,
n, privileges or Immunitjas whatsaever
v the Company may think |t desirable
1 comply with eny such arrangements,
CONCEssiong

2 or acquire In exchange or concession
Iy, solely er jointly with others, any
:he Company may think necessary or
slress, and make, construct, maintain,
Y manage, let, sell, dispense, exchange,
5y ferries, plers, wharves, queys, shads,
ammodation of all kinds for air, sea
Jildings and building yards, pipelines,
wotkshops, sidings, tramways, engines,
zclric works, water rights, way leaves,
dlated directly or indirectly to advance
ribute to, subsidise or otherwise sssist
nstruction, improvement, maintenance,
intendence or control thereaf;

®ing of the Company snd ad o any
any lor cash or for Block, shores or
other congiderstion as the Corrpany

mation of any Institution aor company
[ the property and liabiliies of this
deh may seem directly or indirootly
£0m - any subsidiary company or com-

any errangement for joint working,
unlon of interest, cooperation, joint
“wige or amalgation with any person
or about to carry on or Engage. in
Company I8 autherised to CAFTY o
+'ng or transactlon which may seem
- “o 83 directly or indirectly to benefil

-

fhase, or otherwise Jaequire, and te
8, stocks, securities and evidences

of indebtedness or tha Hght to participa « in profits or other similar documents
issued by Bny Gowvernimant, suthority, ‘jpuration or body, aor by any company
or body of persons, and Bny options o iiihts in respect thereof, and Lo by
and zell foreign exchenge;

,




-

13, To sccumulgte funds and Lo livest or obherwijze cmploy moneys Lrs]nn!;i.nq
Lo ar with the Compacy in tha purchase or acgulsition of any shares, secLetties
or other Investmmnls whatsoever whether moveble or immoveble upono such
termy pe may be thowght preper snd from bime to Lime to wary ell oc any
zuch inyestments 0 such manner as the Company may think hit;

14, To acguire any sharea, stocks; cebentures, debenture :Lul.llc bords,
chllgutions or acewrities by originel subscriptlon, pattlcipetion in ayndicates,
tender, pufchese, exchengé or otherwise and to scheribe for the same, either
condltiorelly or otherwise, and la guarantes the sgbacripthon Chereof B
to axarcisc and enlgres eil rights end powers cgafecred by or incidentol bo
the gwenership therenl;

15, To guarentee the payment of money ynsecurad ar eecufed by or paysblz
under of in respect of promissory nates, bonds, Jdebentures, debentura stock,
cantracks, marlgages, charges, obhgations, instruments end securities of ariy
pompany o of any swutharity, supreme, municipat, loral or otherwise or of
persan whomsoawar, whelher incorporated or ot Incorporeted, and cenerally
to guarantés ar beComs suraty for tha pertarmange of =ny contracts or obli-

gakhans.

ik, Ty act epa agonbs of any cempany or f4rcern and to da ard perform
all and alngular the scyeral duties, sernces and awkantics appertammg Lo
such offices reppactively end Lo comply with snd to bacome bound by all
restrictiong, dimitationd or conditipns appartaining bo such offices respectively
er imposed by the lerme of piy agreement oF sgresmenty estered inte for
ﬂﬂ;r!nf the purpoies eforesaid;

17, To. emplay of pay experts, forgign consebfamts, #lc. In connection wil
the plznnlng snd developmenl of all business coomecled wilh L Curnpany!
oprTations;

14, Ta create any depreciaticon fund, rescrys fund, sinking fund, Llnsuraoc
fond or any specal or other fund whether for depreciation or (or Fepairing
improving, es:tending ¢r maintaining any of the propocty of bhe Carrpan
or far rademption of debonlures cor redeenoble praference shares or for spasial
dividends or egualising dividends of Tor any olhet pufpose whetsoever, &n
te trangfer any such fund or part theceof 1o eny of the other fumis herei
fiantioned;

19. Yo make, draw, accept, enderse, discount, execute and issuc chedques
promlesary notes, bitls of lsding, warrants, debentures and other pegotlabl
or trensferatla instrumente subject to the Banking Regulations Act, 194%;

2. _To peyr ell the costi charges end expenses of and incidental te th
promaotign, formetion, reglatretion and establishernent -of ‘the Compeny an
the fssuer of it capitel and Lo remunerats or meke donations Lo !,h;.- CHS
of ather ezasts ar by the allotment of fully or partly paid shdres of by
eall or. option on shares, debentures, ‘debenture stock or securities of thi
or any other l:nmpnr'r,r or In eny other manner, whether out of the Company’
capital or profits or otherwlss) any person, perzons, or company for service
tendered of te be rendered in plaging or assisting to” place or guaranteein
the placing af sy Erf the sharc: in the Company's capital or any debenture

-

e
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debeatyre glock ar ather seearines of the Company ar in the egrduict of

[ts busitesa orfin Intreduslng any  property o husingss W Lhe Company or
for any other reason which the Comparny may think prooer;

£1s To borrow or ralse or secure bthe payrment of moncy in sech manoes
g3 the Cacnpany shabl think fit, and in particaler by the jssue of debentyres, or
debonture shock perpetual conveclibde 00 otherwize, chargad gpon all ar ang
ouf the l:r_'.rnpa.n}'rs praporty Thatk, pregenl odd futuope], iI'IE|.u|_|ir'|||:'| ils wncalled 1
fapital end to purchaze, radeam, ar pay ull any tuch securitiss; *

A Subjact Lo the provislons of Section 3B-A nf the Corapamss Act, 19%a
e Bules ragde thecserilzr and Beserve Bank of lndia direciions as may be
applicable, Lo receive qrants, loans, advances or alhef rmoneys ono cepoesit 3
or ulherwisa foo Slkate of Central Government, Bamks, Companizs, Hodies
Corporatc, Trusta or individual wilth or wilkoub allowange of interest thereon;

23, Tn l=nd money ta soch persons - companles oand onosuch kooms as
may soein prperhent, and in particular to costamers and pthers haviog dealinigs

with Curmpary, il W oyewacanlee the performance of conleacts by oagoy auch
PEFEGNE DE COMpAniBs;

24, To adopt sueh meaes af naking kaown the busincas af the Cornpany or of
gny company 0 which Lus Company is itereated 2 may teem expedient
end in particular by adeettlslng in 1lhe prees end othar media, by carculecs,
by purchage and cxhibition of wioeks af art or interast, by publicalion ot bocks
and periodicals and obherwise and by establishing cowmpelitiens and granting
Orizes, CEwards [remia g dengliond,

25, To epply the assets of the Compsny in eny way n or [gwards the
ectaslishment, maintenance or  extancen ol any  associslion, insLitullan of
fund in anywise cannected walh any perlicular Erade or huziress or with scisnti-
fir rezcarch, irdusiry ot comonecse generady and particularky wilh the Busingss
end activities of the Compary awwcloding any Bisaciation, instilotlon g fund
for the protection of inlerests of nosbesd, owners and Bmpleyers  egainst
loss by bag debts, strikes, combinatlons, fire, atcidents ar otherwisey

* o dedicate, present, leass or glhenwize dispose ol eitner woluntanly with or
withoul consideration or for value sy propedy of the company deemcd to be of
atichal, public, or local interest, fo aoy nalional trost, pubbic body, moseum,

;. ‘i" paration or aithwrity ar 2iy bustess for or on behall of any of 1he same ar of the
g pLIJ alic.

w’,rf:félnlzlldf.cl vide Resaluwlion dated 15" Decembaer, 2009 pagsed Lh.:uuhh postal  ballat) -

n[ baing u:m ﬁ:ur anf of the purpnses -:|f tl1l" Camaany, g 1"“‘ ‘l1“'f1l|fltll'l"I
ni which rmay seem caleolied cnectly of indirectly to oenafit the Campany,
gnd b0 use, @IrCY out, osercise, develop Bnd Lufe Lo BCCownh Ehe: proporiy,
Flgris of Information £0 geguited mRnd ko qront licenoes 10 use A S2Mic;
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23, Yo estehlish, provids, mamtzin end canduect or  cthorwist  subsidgise
in Ddia ar dn By part of the world, educational sed Lreining inokitutions;
resedrch Laboratorics end experimental wotkshops For scientific. and Leehaical
tesaarch and mxperwnents, to wunderteke and carry on selentific and techolcal
resaatchos, experlments, and tests of all kinds; to promeote studies and resear-
fhes, both sglentific and tochnical weestigations end lsboratorles, workshops,
libraries; lectures, meetings and conferances and by providing or contribuling
to the remuneration of scientifie or technical professors or teachers and
by providing or cmtﬂhuting to the award of scholarships; prizes, grants to
students or olherwise and generally te encourage, promote and reward studies,
researches, investigations, experimonts, tests and inventions of any kind Ehat
may be considered likely lo assist any buginess which the Company is suthorised
to carry on and te enler into afy arrangement with Government or any other
parly in India or elsewhere for the purposes aforasaid;

25, Ta install and work pitol, protatypaor semi-acale wiits or il esmme-
ercial plants, to develop o patticuler inventlon or inventions and EMELSE pro=
duction from such invention or inventions to sell or otherwize dispose of
the products of such inventions o payment or otherwize and generally on
sach terms eng conditions as mav be deamed fiks

A Ta provine for the ameboretion and weligre of persona employed o
formerly employed by the company and the wives, families, dependents or
cormections of such persons by bullding or contribuling Lo the bullding of
houses, dwellings ar chawls or by grants of money, pensions, sllowances,
bonuses eor other payments or by ereating and from time Lo Lirme subscribing
or contributing to Provident Fund and other Associations, Institutions, Funds
wr Trusts and by providing or subseribing or contributing Lowards places of
wstructions amf recreations, hespitals and dispensaries, medieal sad other
altendance, public health  installations, Iraneport  services, markets, shops,
andl stores aned olher essisiance 25 the Campany shall think fi

. To appropeiake,usa or lay oot land telonging te the Crmpany for sireets,
packs, pleasure grounds, allotments, and other converdepes anr] W present
any Euch dand eo lwid out to the public o to any PErSOnE or fompany condi-
tisnally or unconditicnally es the Conaany thinks fit;

3. To ‘mulsbllal;, malntain and wperale gencral  aducetiomal instituticns,
schoals end colleges and hastels lur the benefit of the children of the EMplovass
or ex-employees ol the Company, Wheir dependents or connecllons of zach
peraanz and Qihere and te make graale end goards and grant scholarahips;

A3 To do all or any of the above things and sil sucly other things @3 arc
incidortal oF @5 may bs thought conducive to the atteinmment af the ahawve
oblects or any of them in Indiz or &t sny other part af Iha world, elther
&5 principals, agents, trustess, contractors, or otherwice ang either by ot
{hrough igents, contractory, Lrustees or -atherwise, ands aither gloge o In
connect|on with others.

24, To yndertske, carry out, promote afd sponsor rural development Includ-
ing programme far ‘promoting the social and economic welfars ul or the uplift
tf the public in any rural ares and to incur any axpenditure on any programme
of rurgl development and to assist execution and promolion thereof  elther

directly or throuch an indzpencent AQENCY O inoary Obtle'r manner,  Without
¥
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preudice €3 the ganerality ul §he forenoing programine of reral develeprosnd
sl @dsn inglude any programme (o premating the social and cconomic wels
farc ol or the ypliftt of the public in any tural ares which the Oirectore conzider
it li¥ely to promete and assist roral davelspmeent- and the words ‘rurel eres’
shall insfurde sech aresz es may be regafded ps ruret Bress wnder Section
ISCL of the Income-Tax Act 1941, or eny other law celebing to rural develop-
ment for the time behog in Foece or &3 mar be regarded Ly tho Cirectors
g5 TuTal Bread end the Cirectors may at their disceekion noordec o jmplerent
any of the above mentiored objecks or purposes Vrandafer without consideration
or ot socho fair o eoncessianal yelee s tre [Direchars masy thenk fit ored davest
e awnership of any pRegerty of the Compeny to or in favour of any public
cr Local Aody or Aathorily or Ceolral or State Gowvernment or eny public
wngtlecwn or Trusl or Fund recogrized or approved by the Ceatral or Stats
Cinsepnrrerit e Aoy aathorily specified in Lhat bekall by such Gaovermment
ur potablisbed under ary law (o7 the time oeing in foree af ke Difeciors
May BpLrove.

{C)  Other gbjects of the Company nol included in () and (B) ohove:

1 To raerw ne 1he buzinass in Indiz ar elsswhore ws rmaoofAchyrers, expod-
Lors, importors, Luyers. sellers, conwecters, transparlers and  deolers e all
glkalics including specilicully vaustic soda, ceuslic potash, soifa ash, barjurn
hydrexide and their salls and dorisolives;

All syrthelly dyestuffs, colouring agenls and ofgarue pigrients including zarban
Iilack;

Synthetie douwgs, pharmoewticels, firee clhmndbcals, dislnfectants, entissghics
[norganic pigrmants and colouwrs;

Fectibizers and ellicd products;

Fukber propessing chemicals for use as accelerators, antlosidants, and retarders;
Clemical éxplosives and encillary praductsy surface acklve agenis  including
synlhobic delcrgrobs;

Agriceliural chemicels af all kirals including insecticides, Tungicides, weedicides,
rondentie libes; .

Flavours, esseoces aml peefume maberials and $reservabives; )
Lynthetic fuels includlng syntheliz petrol, hydrogen peroalde, methanol and
Fypdrazina; '
onti-krock egents and Tuel oll edditives.,
Foly-hydrawy-alcaohals;

Cellulose esters ond atl products and matorials derived therclrom bnocleding
plastlcs, libres, ol filma, phobogrephic or otherwisa,

2. To carcy on the business b Iy nf eleewhere 83 manosfecturers, espors
kere, irporterg, buyers, $ellers, converters, lransporters, @ dealars In the
fluse, carthenwere, rubber, peper, paperbosnd, metal end wood contsiners,
receptac|es and packing occedsories of whelsosvor deacription.

3 Ta rerry on ke Business of electriziors, of electricity for the pompemea
ol hight, heal, nplise powep o gtheewize wril manofacturar of end dealer
i appafatus and thirgy recpired for of capabde of being used In conneclion
wilh  the generatlor, disttibution, supply, Bccimwlatlon gnd  ersployment ol
electricity, galvaniem, megnatism or atharwise.




B

i, To esrey on business as timber merchants, sow mill proprietors and
Limber growers, and to buy, sell, grow prepare for merket, manipulale, impark,
export and deal in timber and wood of sll kinds, and to manufecturs and
deal In articles of ell kinds, in the manufacture of which timber or wood
is wsed, and to buy, clear, plant, and work Limber estates;

5. To carry on business as fitters, tool makers, brass and other metal
Jounder, metel werkers, moulders, mill-wrights, rod millers, machinists, wirs
drawers, tube, plpe and tank manulsclurers, smiths, ges maokers, weldsrs,
electroplaters and the like and In that context to manufscture, buy, sell,
exchange, Instal, wark, alter, improve, manipulate, prepare far markel, import
or export and otherwise deal In all kinds of plant, machinery and equipment,
spparatus, Loals, utensils, substances, materials and things necessary of conve-
nlent thereforg

s To carry on business as ship owners and charterers, carriers by land,
sem and air, wharfingers, warehousemen and barge-owners

r 4 Te rarty on business ss printers, lithographers, binders and publishersy
H. To carry on all kinds of exploration business, and In particular to eearch

for, prospect, examing and explore mines and ground supposed to contain
minerals of precious stores, and to search for and cbtain information in regard
to mines, mining claims, mining districts &nd localities ard ta purchase or
olherwise ocquire and to sell, dispose of and doal with mines and mining
rights, and property supposed te contain mibnerale or precious stopes of el
kinds, and undertakings connected therewith and to work, exsrcise, develop
and turf to account mires, ond mining rights, and any undertakings connected
therewith and to buy, sell, dress, refine, menipulate, prepare for the market
and deal In minerals af all kinds

p To act as agents for Government oF other authorities or any manufact-
urers, merchants and olhers and to transact and carry on agency baisiness
of every kind and of any description.

10. To develop and turn to account ony land acquired by the Compaony
or In which it is Interested, and in particular by laying out and preparing
the same for bullding purposes, conatructing, altering, pulling down, decorsting,
maintaining, fitting up, and improving building, and by planting, paving, draining,
farming, cullivating and letting on building lease or building agreement, end
by advencing money to end entering into contracts and arrongements of all
kirds with builders and others

11. To acquire, build, provide and malntaln dama, tube wells, barrages,
sluices, embankments, terks, bridges, equaducts, reservolrs, irrigation works,
reclalmed land, infiltration galleries and other werks, and llke contrivances
and drill and sink wells for the purpose of securing adequete supplles of “walef
requiréd In any way In connection with the business of thp Company, of o4
incidental therets, or for supplies to the township or sale lo the publie  for
irrigation, domestic, senitation, incdustrial and other purposes end to stor®
maintain, sell or loan such supplies;
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12, o eateblish egencles in [ndia snd elzewhare and o requlate en discg.
Linie the aama; .

i3 To establish, malntaln and operate technlcal Eraining institutions and
hostels for enginesrs, of all types and all other technical staff and artisans
and mechanics, of all types and Kinds and accountants and others in India
or in any part of the world, to meke such olher mrrangements ag may be
expedient for the training of all categories of officers, workers, clerks, store-
keepers, ond other personnal likely to be wseful to or mssist In any business
which the Company is authorised to CAFTY On.

iy, the ligbility uf the mambers iz fimitad,

EESOLUTION PRSSED AT THE EXTRA-ORDINRRY GUMNEEAL MSETTH;
RELD OM 19TH MARCH, 1933,

V! The Share Capital of the company is Rs.21,00,00,000 (Bupeess
tventy one croreg only] divided into 2,10,00, 000 Bquity Shares of
Re.10/- sach with the rights, privileges and conditions attaching
thereto asg may be providsd Ly the Articlez of Association of the
company for the Eime being with power Lo increase and reduce the
capital of the company and to divide the shares in the capital for
Lhe time baing into geveraj classes, and to dCLtach thereto

-Bpectively such Preferential, deferred, guaranteed, qualified or
gpecial rightsg, pl:i:vilegea and conditions ag may be determined by

be provided by the Articles af ASsociation of the company  but
fubjeak always to rhe Provigions af the Companies Act (I of 195g)."
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Wa, the several persons whose names and eddresses ere fubscribed hureunder ere
desirous of being formed into a Company, in pursusnce of this Memarandurm of
I Association and we respectively agres o tgke the rumber of sheres |n the cBpitet

of Lthe Compeny set opposite to our respectlva NAMEE.

(s

tName, addrexs, dasctlption Me. of squity  Signature of
and gerupation of subsotiner shares taken Sukseriber
by each
cubscTiber

Mamne, sddieis,
descriptlon and oceUREL
of witnesa and his sign

HIMOL 151 & RCARIC
CHEMIC AL 5 LIRITED

THROLGH

H. KRISHMHAMUIRTHY 1 (One) Sedi-
Chabrrnan & Menaglng

Chreciat.

1540 Gri to Haelasyam)

FA5an' sl

CIST. RAIGAD

F AHARASHTTA

| ARHEA, PRADESH
o« TOUSTRIAL CENELISFMERT
| COSPORATION LIMITED

THROUGH

D, ©: L. SANILEVA > iNime} -
t5/0. Gr PLakEhmeiah)
yICF, CHAIRMAM A
RAAMASIMG DIRFCTOR,
AR & PRADESH
OIS TRIAL DEVELQPMOMHT
CORPORATION LIMITED
FARISR AMA BHAYAN Abd
! HYDERABAD 500 022

Sdf=

C. Prabkaknr
Amches Pradash Indudkelal Tevelopraent

Sfo &5ri C. Krishne Mirrlhy
Aaalarant Secrelacy
Carpm. LEd.,

FParierame Ehavangm
Hyderabed 500 OI%

—— T —

it {Ten onlyl

————————

Total :

Clgted tkis Bth  day of June 1583}

ur
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ARTICLES OF ASSOCIATI
oF
HINDUSTAN FLUORODCARBONS  ITED

PRELIMINARY

Definitions ¢

In these Articles unless there be something in the subjert or context inconsistent

therewith :

{8} "The Act"” means the Companies Act (1 of 1956) or Acts for the time
being in force containing the provision: f the legislature in relation
to companies and affecting the Company.

(b) 'APIDC' mesns 'Andhre Pradesh Indust - Development Corporation’
a company incorporated under the prov  'ons of the Compenies Act,
1956.

(e) 'Board or 'Board of Directors’ means ; oeeting of the Directors or
a8 Committee thereof duly called and o otituted, or as the case may
be, the Directors sssembled at & Boar or the requisite number of
Directors entitled to pass a Circular ' -solution in sccordance with
these Articles or acting by Circular F:-olution under these Articles,

(d}  'Capitel' means the share capital for (- time being raised for the
purpose of the Company. 1

(8}  'The Chairmen' means the Chairman ¢ the Board of Directors for
the time belng of the Company.

(f) 'The Company' means the sbove named oo any,

(g}  ‘'Directors’ means the Directors of the Company for the time being

or the Directors assembled at a Board.
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'Financial Year' means the P=riod in respect of which BNy profit and
loss aceaynt of the Company laig before |t in annual genpra| meeting
ls made yp, whethet the periag is & year or ngt,

'HOC means "Hindustan Organic Chemicals Limited' g COMBANY |meme-
Porated under the pProvisions of the Companiss Act, 195¢,

Mot Means 8 calendge mionth,

‘The Office’ Mmeans the Registered Office for the time being of the
Company,

'The Registrar Means the Registrar or Companies, Andhrs Pradest,

‘Reguiatians of the Company' means these Articles of Association
andlor any amendments additions op alterations tharsor for the time
being in force,

‘Seal’ means the Common Sag) far the time being of the Company.

‘In writing' or 'written' includes printing lithography and other modes
of representing or Feproducing words in g visible form.

Words importing Masculine gender include, whers the context admits or requires,
the feminine gender and words Importing the singular number include, where
and context admits ar fequires, the plural number and vice Versa.

Subject as aforesaid, any words or Bxpressions, defined in the Act shej, except
where the subject or contpxt forbids, begr the same meaning in thess Articles
except in so far ag |t hae bean mage Bxpressly applicabls under the Apt,

Table *A' not to apply -

The regulations contained in Table 'ar in the Firgt Schedule tg the Act shall
not apply to the Cnmpan}-, BXCept in 80 far &g it has besn, miade Expressly
Applicable under the Act.

The regulations for the fmenagement of tha Company and for the observance
of the members t_hereul' and their representatives shall, ject ag aforesaid
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AUTHORISED CAPITAL (AFPROVED AT THE EGM HELD ON 19.3.93) \"--"L

Authorised Share Capital of the company is Rs.21,00,00,000

€5 Cwenty one crores only)
E:s and l:ml: lacs) eguity shares of Rs.10/-

h_ﬂ

.

divided dinto 2,10,00,000 [(Two
(Rupses ten only)

AMUULITENL of shares s

Subject to the provisions of the Act and these Articles and the rights of the
promoters, the shares shall be under the control of the Board who may allot
or otherwise dispose of the same to such persons on such terms and conditions
a8 the Board may think fiL,

Provided that option or right to call off shares shall not he given to any
PEFsON OF perzons except with the sanction of the Company in Gereral Meeting.

Variation of rights attached to different classes of shares ;

If at any time the capital is divided into different classes of shares the rights
attached to any class (unless otherwize provided by the terms of issue of
the shares of that class) may subject to the provisions of the Act and whether
or not the Company is wound up, be varied s

a) with the econsent in writing of the holders of not less than three fourth
of the issued shares of that class; or

b) with the sanction of a resolution passed st a sepsrate mesting of
the holders of those shares and supparted by the vote of the holders,
not being less than three-fourth of those shares,

To every such separate meeting the provisions of these requlations relating
te general meetings shall mutatis mutendis apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy one-
third of the issusd shares of the class in question.

This Article iz not by implication to curtall the power of modification which
the company would have If the Article wWere omitted.,

Share Certificate s o
Eurrparmwhnmmhmtmdhlnnﬁﬁurinﬂumghmur

shall, without payment he entitled to receive within two months after allotment
or within one month after the applicetion for registration of transfer a certifi-
cate under the seal of mmmym:imlnuﬂﬂmlqmm
provisions of Compenies (lssue of Share Certificate) Rules, 1960 or any staty-

tory modification or resnactment thereof for the time being in force, specifying
the share{s) held by him and the amaunt paid thersan.
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12,

13,

14,

15.

ulf—

Frovided that, in respect of @ share gp shares held jointly by several pers
the Company shall not be bound to issue more than one certificate and daljv
of & certificete for 3 share to one of several joint holders shall be suffici
delivery to gj|,

Issue of duplicats share certificato ;

If a8 share certificale g defaced, jost qp destroyed, |t may be repgwed
8ccordance with the Companies (Issue of Share Certificates) Fules, 195

UNDERWRITING & BROKERAGE
Payment of wndumriting Comimission snd brokerage 1

The Comgpany may &L any time Pay & commission tg any person for subseribin
Or agreeing to subscribe (whether absolutely or conditionally) far any shares
debentures or debenture stock of the Company or Procuring ar agreeing
procure subscriptiong (whether absolyte or conditional) for any shares, deben
tures or debenture stocks of the Company byt 80 that if the Commission ir

Mmmmwﬂm

mmh.mrmmhmm:

ThaDir&annmnr from time to tlmm:kamhmﬂ.nsthyﬁﬁ t
the members in respact of g moneys unpaid on the shares held
and each member shall Pay the amount of every call so made on him to the
Persons and at the times and places Sppointed by the Directors. 2

be made payahle by instalments,

Provided, however, that the Directors may from time to time =t their discre-
tion extend the time fixed for the payment of any eall,

on the same ot rate not e mmwm-hm

shail fimfmmﬁywnmhhwﬂwwhhd

;uhmm mﬂuulmpwﬂmiﬂmm
part. '

Payment in anticipation of caljg may carry interest =

The Directars may, If they think fit, receive from By mamber willing to
advance the same, g or any part of the Maneys due upon the shares heaid
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by him beyvond the Bums actually called for, and upen the moneys so paid
In 8dvance or so much thareof 85 from time to time exceeds the amount
of the calls then mads upon the shares in respect of which such advances
have been made, the Company may Pay interest at such rate a3 the members
Paying such sum In advance and the Directors agree upon and the Directors
may &t eny time repay tha ameunt 80 mdvanced upon giving to such members
three month's notice in Writing.  Any amount Peid up In advance of calls

on any share shall not confer & right to dividend or participate in the profits
of the company.

Company's lien on shares :

The Company shall have o firat and paremount ljen upan all the shares (other
than fully peid up shares) registered in the name of each member (whether
solely or jointly with others) and upon the proceeds of sale thepeof for ail
moneys (whethar Presently paysble or not) called or payable at g fixed time
in respect of such shares snd ng equitable interest in &ny shares shall be
created execept upon the footing and conditian that this Article will have
full effect. And such lien shell mxtend to all dividends and bonuses from
time to time decisred In respect af such shares. LUnless otherwise agreed
the registration of & transfer of shares shall operate ag walver of the Com.-
pany's lien if any on such shargs. The Directors Mmay at any time declare
&My shares wholly or in part to pe exempl from the provisions of this Article,

Eﬂl‘umurmﬂ;nfl.lmhrllhnri'w-|

The Cormpany may sell, in such manner gs the Directors shaii think fit, any
shares on which the Company has g lien, but no sale shall be made unless
any sum in respect of which the llen axists is presently peyable, nor wnti]
the expiration of fourteen days after a notice in writing stating and

Payment of such part of amount In respect of which the lien exists as is
presently payable, has besn given to the registared halder for the time being
of the share, or the person entitled by resson of his death or insolvency to
the share.

lehﬂimnfﬁmuhnfnh:-fim:

The proceeds of the sale shall be applied in payment of such part of the
amount in respect of which the lien sxists as jg presently payable, and the
residue shall (subject to like lien for sums not Presently payable as existed
upon the shares prior to the sale) ba paid to the peraon entitled to the sharss

aj If & member fsils to Py any call, or instalment of g cell, on the day
appointed for payment thereof, the Board may, at any time thereafisr
such time as any part of the call or instalment remaina
serve a notice on him requiring payment of so much of the call ar
installments as is unpaid, together with any Interest which may have
BCcrued.
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b) The notice aforessid ghgj I

(1) name a further day {not earlier than the expiry of fourtesn days !|
from the date of Bervice of the notice) on gp before which _ the |
‘Payment required by the notice is to be made; ang

(H) state that, in the event of NON-paEyment on o before the day
%0 named, the shareg in respect of which the cal} was made will
be liable tg pe forfeited,

) I the requirements pf any such notice gg Aforesaid are not complied
with, any share in respect of which the notice hes been fiven My,
at any tima thereafter, befare thg PEYMENL requirard by the notice
has bean made, b forfeited b i
ﬂ'ffﬁ-l'.‘tu

d) A forfeited share may be sold or otherwise disposed off gn Such termg
and in such manner 88 the Directors think fie,

) At any time before 8 sale or disposal ga aloresaid, the Directars may

20, Liability of shareholder whose shares are forfeited ;

in respect of the forfeited shares, byt shall, nutwmutmding the forfei-
ture, remajn liable tg PEY Lo the Compeny all moneys which, at the

s b The liability of sych PBFson shall ceass it gng when the shall |
have Péce fvadg Peyment in full of all such moneys in respect of the
5.
21.  Declaration of forfeiturg 5 1

a) A duly verified declaration jn writing that the declarant |s g Directaor,
the Managernrtheﬁacmtwruftmﬂmuywthﬂnﬂlﬂmh
the Company hag been dyly forfeited on & dgty stated in the declaration,
shall be tonclusive evidenpe of the factg therein stated aq against
&ll personas claiming to pe entitled to the share,

b) The Company may receive the consideration, jf 8Ny, given for the

c) The transferpe mnuﬂmmmharegﬂumdnumhuldur of the share,

d) Thutrmtfmﬁunuthulﬂnwtumtuﬂunpplinumnruu
purchase maney, If any, nor shall hie titje to the shars pbe effected
by any Erre;-.:!sri!}- ar Enva!ltllt_-..- in the proceedings jn reference to

the forfeiture, sule ar disposal of the share,
22, Provisions as tp forfeiture, when to Spply otherwiss ;

The provisions of these articles as tg forfeiture shal) apply in the cagas of
non-payment of any sum which, by the terms of issue of g share, becomes
Payable gt & fixeq time, whether gn account of the nominal valye of the
share, or by way gof premium, gs jf the same had been payabie by wvirtue of

2 call duly made and notified,
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TRAMSFER AND TRANMSMISSION OF SHARES

23.  Restrictions on transfer of shares by HOC & APIDC

a)

b}

e}

&)

HOC and APIDC (including their nominess] shall respectively hold
51% and 11% of the total eguity shares In the Company and shall
not eall or otherwise transfer or assign the whole or any part of the
respective shareholding In the company, except on transfer inter as
party or parties or its/their nominees.

Both HOC and APIDC and their respective nominee{s) may transfer
or sall the whole or any part of their respective equity shareholdings
with the prior consent of the other parly, however, subject to the
condition that the party (including their nominees) so transferring
or selling its shares shall first offer the same to the other party who
will be entitled to accept the offer on its own name or Lo nominate
any other person or persons to accept the same within 70 deys from
the date of offer. In the event of such acceptance not being received,
the party offering to sell its share shall be free Lo sell the same to
any other party.

If in pursuance of Article 2¥a) and (b) above, the offer of sale is
accepted by the other party, the price payable in respect of the share
to be transferrad or seld shall be par value of the share plus interest
at the rate equivalent to the ruling lending rate of IDBI on the date
of scceptance of the offer from the date of investment to the date
of sale less dividend paid in the intervening period.

{ i) In the event of the acceptance of the offar to sell shares made
pursuant to the provisions of Article 23a) and (b) hereinabove,
the sale of shares shall be completed and full payment of the
price thersof made within 0 days of the date of the acceptance
of the offer.

{ 1) In the event of defsult in payment of the price of shares, the
party selling the shares (after giving notice of not less than 30
days Lo the other party and upon continuing failure of the other
party to pay the price within the notice period) may sell the
shares to any other Government Company at the risk and liability
of the defaulting party.

(iii) In respect of the sale of the share under Article 23b) and (c)
above, no interest shall be payable to the party selling the shares
on the sale price of the shares or In respect of the period between
the date of acceptance of the offer and the due date of payment.
However, the party transferring the shares shall be entitied to
their proportionate share —of dividend that may be declared in
respect of the period for which the shares were actuslly held
by It even though such dividend may be declared after the comple-
tion of the =ale.

Eh'l!ralrutﬁmiu'umh‘-'-hrnllﬂ?ll

Subject to Article 24(b) the shares of the company shall be freely
transferabile.
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b) The Board of Directors Mey refuse Lo register any proposed transfep
of shares in the namea of the trensferes on any one or more of the
following grounds and on na other grownds

) that the instrument of trepsfer 5 not proper or has not been
duly stamped ang Bxeculed or that the certificate relating to
the sharea hag ot been delivered to the company or that any
other requirement under the law relating to registration of such
tranefer has not been complied with;

i) that the transfer of the sheres is in contravention of any law;

lii] that the transfer of the share(s) is likely to result Tn such change
In the compasition of the Board of Directors as would be prejudicial
to the interests of the Company or tg the public interest,

v} that the trangfer of the shares iz prohibited by any order or any

Court, tribunal or other authority wnder any law for the Lime
being in force,

i5%  Motice of refusal to register trarnsfer ;

The company shalj follow the relevant provisions of Section 22(A) of Securities
Contracts {Regulation) Act, 1956 or any statutory modification thereaf »

Provided that registration of a transfer shall not be refused on the ground
of the transferor being either alone ar jointly with any other person or persong
Indebted to the company on any account whatsoever except a lien gn shares,

?6..'Cnnpmy|uhutmtnrm|;ﬂ-mri¢mlnimwﬁﬂumﬂunf
'ﬂuwm:

Seve as herein otherwise provided, the Directors shall be entitled to treat
the person whose name appears on the register of members 85 the holder
of any share as the absolute owner thereof and accordingly shall not {except
23 ordered by & Court of competent Jurisdiction or as by law required) he

or not it shall have exprass or implied notice thereof,

7. Execution of transfer :

The instrument of transfer of any share in the company shall be ExECuted
bath by the transferor ang transferee, and the transferor shall e deemed
to remain holder of the share until the name of the transferee s entared
in the Ragister of Members in respect thereof.

28, F:I-mﬂmtrnfu

Shares in the Company shall be transferred subject to the provisions of Sectjon
108 of the Act in the form preseribed under the Companies (Central Govern-
ment's ) Generg| Rules and Forma, 1956, a3 amendad from time to time,

29, Tmmﬂm-hrm\ﬂfh

MNothing contained §n Article 24 shaj) prejudice any power of the Company
lo register as shareholder ®1y person to whom the tight ta any shares in
the Company has been transmitted by operation of law,

i

:_f [ i

£i
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Instrument of transfer to be left st Company's Office and evidence of Litle
to be given.

Every instrument of transfer shall be left at the Company's office for registra-
tion, accompanied by the certificate of the shares to be transferred and such
evidence ms the Compeny may require to prove the title of the transferor,
or his right to trensfer the sharas. All instruments of transfer shall be

retained by the Company, but any Instrument of transfer which the Directora
may decline Lo register, shall, on demand, be returned to the person depositing
the same.

Fec on transfer :
Mo fee shall be charged for the following :

i for registration of Transfers, Sub-division and eoansolidation, certificates
and for letters of allotment and for split, consolidation, renewal and
pucca Trensfer Receipts into denamination corresponding Lo the market
units of btrading.

i1} Tar sub=division of rensuncable |etter of right.

iii) for issue of new Certificates in replacement of these which are old,
decrepit or wornout, or when the cages on the reverse far recording
transfers have been fully utilised.

iy} for reglstration of any power of Attorney, probate, Letter of Administra-
tion, or death certificates or for similar other documents.

Closure of transfer books and register of members

The transfer books and register of members may be closed for any time or
times not exceeding in the whole &5 days in each year but not exceeding
30 days st = time, after giving not less than seven days' notice in terms
of Section 154 of the Act.

Directors' right to refuse registration on transmission :

Subject te the provisions of Section 111 of the Act, the Directors ghall have
the same right to refuse to register a person antitled by tranemission to any
shares or his nominee, ss if he were the transferse named In an ordinary
transfer presented for registration.

IMCREASE, REDUCTION AND ALTERATION OF CAPITAL

Incresse of Share Capital

Subject to approval of the President, the Directors may, with the sanction
of the Company in general meeting, increase the share capital by such sum,
ta be divided into shares of such amount, &8 the resolution shall prescribe.

Terms and conditions for issue of new shares

Subject to such directions as may be issued by the President in this behalf,
new sheres shall be issued upon such terms and conditions and with such rights
and privileges snnexed thereto ss the general meeting resolving upon the
creation thereof shall direct.
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Ranking of new shares with shares in Uriginal Capitg) §

Except so far @8 otherwise providad by the conditions of issue, gp by these
Articles, any capital ralsed by the crestion of new shares shall pe considered
part of the original capital and shal be subject tn the provision herein con-
tained with reference to the Payment of calls and instalments, transfer ang
transmission, lien, voting, surrender and otherwise,

The new shares shall be offerad to the members in proportion to the cepital
Peid up on the Gquily shares hald by each membar and such offer shall he
mada by 78 deys' notice specifying the number of shares to which the membere
sre entitled. Afrer expiration of such time op °h receipt of an intimation
from the member to whom such notice s glven that he declines o aceapt
the shares offered, the Directors may dispose of the 8ame n syech IMigEnnsr
a8 they think most beneficial to the company.

Consalldation, sub-division and cancellation of shares

Subject to the approval of the Pregident, the Company may in general freeting
alter the conditiong of its Memorandum as follows 3

a) Consalidate ang divide all and any of its share capital inte shares
of larger amounts than g existing shares;

b} Subdivide shareg OF any of them intg shares of smaljsr amounts than
originally fixed by the Memarandum subject nevertheless to the provi-
®lans of the Act in that behalf,

c) Cancel shares which at the dats of such general meeting have not

capital may be Paid off upon the footing that jt may be called up again ar
otherwise; and the Directorg Mmay, subject to the provisions of the Act, accemt

HMHDWmFﬂ'I'EHS

F'n-mtnhll'rmu':l

Subject te the provislons of section 797 of the Act the Directors may from
time to time barrow or sscyre the payment of any sum or sums of rioney
for the purposes of the Cnrnp-uny.
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Cﬂﬂtiﬂumﬁmmmhm:

The Directors may, subject to approval of the President, secure the repayment
of such moneys in auch manner and upon such terms snd conditions in al|
respects as they think fit and in particular, by the issue of bonds, perpetual
or redeemable debentures gor debenture-stock, ar any mortgege, charge or
other security on the undertaking of the whale ar any pert of property of
the Company (both present and future) Including ite uncalled capital for the
time hﬂlnq.

Securities assignable free from equities :

Debentyres, dehenture-stucl:, bonds or ather BECUrities

free from any equities between the C
same may be issued,

Bonds, debentires, ete. to he subject to control of Directors :

Any bonds, debentures, debenture-stocks or
issued by the E‘nrnpan;,.- ahall
lssue them u
consideration

Mmay be made assignable
ompany and the person to whom  the

other securities issued or to be
be under the sontral of the Directors who may
PON 8uch terms and conditions &nd in such manner and for such
88 they shall comsider to be for the benefit of the Campany.

Issues at discount ete. or with special privilege :

Subject to the approval of t lect to the provisions of

Section 76 of the Act, any bondas, debentures, debenture-stock ar other securi-
ties may be issued at a discount, premium ar otherwise and with any apecial
privileges as to redemption, surrender, drawings, allotment of shares, appoint-
ment of Directors ang otherwise,

he President and sub

Provided that debentures,
8 right to allotment of
with the sanction of the

d:hantma—ntumc, bonds or other
Or conversion into shares shall not
Company in General Meeting.

Na priority over prior charge on uncalled capital ¢
Whenewvear any uncalled capital of the o

ompany is charged, all persons taking
any subsequent charge thereon shall take the same subject to such prior charge
end shall not hg entitled, by natice

to the sharsholders gr otherwise, to obtain
priority over such prior charge.

securitiss  wikh
be issued Bxoent

or any other person shall become porsonally
f the sum primarily due from the Company, the Direc-

ted any mortgage, chargs ar BECLTILY
over or affecting the whole or any part of the assets of the Company by
way of indemnity to secure the Directors or persons so becoming liable as
aforesald from any loss in respect of liability,

GENERAL MEETINGS
Anrwal General Meeting ;

The firat annual general meeting of the Company shall be held by the Company
within 18 months of jts incorporation and thereafter the annual general meoting
of the Company shall bea within & maonths after the expiry of mach financial
year. Except as provided under the Act no greater interval than 15 manths



a8,
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The Dirsgtgrs may, whenever they think fit,
meeting, and extrawdirmry OEners) Mmeeting ghaj|
®ition, aor |n default, may be caljsg by sueh requisi
the  Act. If at any time thapa Are not - within |

Motice of meetings »
AL least 21 days' ngtice in Wriling Specifying the place, da
i ment gof I

Provided, however, that wherg any resolution g intendad g be passed ag

~B_2pecial respiytion At any gensrs ing as required by section 1
. t

any such hotipe by any member ghajl not invalidate tha I’l'ﬂl:nadf_r.g. al any

and of the Auditors, g declare dividends 8Ny other bysi
which unger Artlﬂumghllnhu ted at an general meat G
All other transacted g ar Mmeeting and g business

Aubminauutnnlrnmu&mrﬂmu Hmjlbuh*m._-hdhﬂﬂmmﬂ
with sect gy 173 of the Apt, o
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Right of HOC and APIDC to appoint representatives :

&) HOC and APIDC so long ss they are share-holders of the Company,
may from time to time, eppoint one or more persons (who need not
be » member or members of the Company) to represent them at all
or any meetings of the Company. The production at the meeting
of an order of HOC/AFIDC evidenced in writing shall be accepted
by the Company as sofficient evidence of esny such appointments or
cancallations.

b) COnly one esch of the persons appointed by HOC and APIDC under
sub-clause (g) of this Article shall be deemed to be a member of the
Company and shall be entitled to vote and be present in person and
exercise the same rights and powers (including the right to vote by
proxy) as HOC and APIDC could exercise as a member of the Company.

el HOC and APIDC may, from time to time, cencel any eppointment
made under sub-eleuse {a} of this Article and make fresh appointments.

Chairman of General Meeting 1

The Cheirman of the Bosrd of Directers shall be entitled to take the chair
at every general meeting, or if there be no such Chairman, or if at any meeting
ha shall not be present within fifteen minutes after the time appointed for
holding such meeting or is unwilling to act as Chalrman, the members present
shall choosa another Director s Chairman and, if no Director shall be present,
or if all the Directors present decline to teke the chair, then the members
present ehall choose one of their member to be chairman.

If quorum not present, mesting to be dissolved/adjourned :

If within half an hour after the time appointed Tor the holding of a general
meeting & guorum be not present, the mesting if convened on the reguisition
of shareholders shall be dissolved and in every other case shall stand adjourned
to the same day in the next week st the same time and plece or to such
other day, time and place as the Directors may by notice to the shersholders
appoint. 11 &t such adjourned meesting & guorum be nol present; thoss members
presant shall be a quorum and may transact the business for which the meeating
was called.

Chalrman with consent may adjourn meeting :

The Chairman of & general meeting may, with the consent of the meeting
adjourn the same from time to time and from place to pléce but no business
shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

Poll on election of Chairman without sdjournment =

Subject to the provisions of Section 180 of the Act, any poll duly demanded
on the election of 8 Cheirman of a meeating or on any guestions of adjournment
shall be taken at the meeting and without adjournment.

Manner in which questions are to be decided at meetings =

Every question submitted to & meeting shall be decided in the first instance
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by 8 show of hands and in the case of an equality of votes the Chairman
shall, both on a ghow of hands and at a poll (If any), have & casting vole
in addition to the vote or votes to which he may be entitied 88 a member,

Evldmm-uhmhqufmlmmdejmtm:

At any general meating a resolution Put to the vote of the meating shall
be decided on a show of nands, unless a poll Is (before or on the declarstion
of the result of the show of hands) demanded In Accordance with the provisions

that a resclution hes, on & show of hands, been carried, or carried unanimeously
or by a particular majority, or loat, and an entry Lo that effect in the books
af the proceedings of the Company shall be conclusiyve evidence of the fact,
without proef of the number or propartion of the votes recorded in favour
of or against that resolution,

Poll to be taken if demanded “f

If 8 poll is duly demanded it shall be taken in such manner end st such time
and place as the Chalrman of the meeting directs, and sither at once or
efter an interval op adjournment or otherwise, and the regult of the poll
sall be decmed to be the resolution of the meeting at which the poll was
gemanded. The demand of a poll may be withdrawn.

The demand of s pall shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll has
been demanded.

mmmmﬂummmmwﬂm

The Chairman of BNy meeting shall be sols judge of the walidity of &vory
vote tendered at such meeting. The Chairman present st the taking of a
pall shall be the sole judge of the wvalidity of every vole tendered at such
poll.

Hmlﬁlmn!‘tﬁrnnhnﬂmuudmduﬂmuﬂ-lrﬂthﬁmmm
meeting:

Any resolution passed by the Directors, notice whereaf shall be given to the
members in the manner in which notices are hereinafter directed to be given
be

poased,
ratified and confirmed in writing by members entitled at 8 poll to three-
fifthe of the vote shall be &s valid and effectual as g resolution of a general
meeting but this clause shall not apply to a resolution for winding up the
¥ or to @& resolution passed in respect of any matter which by the
statute or by these Articles ought to be dealt with by a spacial resolution.
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VOTES OF MEMBERS

Mnﬁﬂufmmmmﬂlm

Upon & show of hands, every member present in person shall have one vote
and upon a poll every member present or by proxy or by duly authorised Fapre-

sentative shall have one vote for every share held by him;

Provided that no company shall vote by proxy es long as a resolution of its
Directors suthorising any person to act as its représentative st any meeting
of the Company passed in accordance with the provision of the Act iz in
force.

Voting by representative of member COMmpary:

Any member who is a Company present by a representative duly autharised
by such Compeny in accordance with the provisions of section 187 of the
Act may vote on a show of hands ss |f he was a member of the Company.
The praduction at the meeting of a copy of such autharisation duly signed
by such Company shall at the meeting be accepted by the Company es suffi-
cient evidence of the validity of his appointment.

Yote by person entitled to shares by transmission:

Any person entitled under the transmission clause to any shares may wvobe
at any general mesting in respect thersof in the same manner as if he were
the registered holder of such #hares, provided that seventy two hours at least
before the time of halding the meeting or adjourned meeting &8 the case
may be at which he proposes to vote he shall satlsfy the Directors of his
right to such shares unless the Directors shall have previously admitted his
right to such shares or his right to vote at such meeting in respect thersof.

Vating by joint holderss

Where there are joint registered holders of any share, any one of such persons
may vole at any meeting, either personally or by proxy in respect of such
shares as if he were solely entitled thereto, and if more than one of such
loint holders be present at any mesting personally or by proxy, that one of
the said persons present whose name stands first on the register in respect
of such share shall alone be entitled to wvote in respect thersof. Several
executors or administrators of e deceased member in whose name any share
stands shall for the purpose of this clause be desmed Joint holders thereof.

Hntuhrmnfllmunrmnmlnnfmmm

A member of unsound mind, or in respect of whom an order hes besn made
by any Court, having jurisdiction in lunacy, may vote, whether on a show
of hands or on poll, through hiz committes or other legal guardian and any
such committes or guardian may on poll vote by proxy.

Proxy tnnthndnulhgnﬂmmd,mipih

A member entitled to attend and vote al a meeting may appoint another
person (whether a member or not) as his proiy to sttend a meeting and voteo
on a poll. No member shall eppoint more than one proxy on the same occasion.
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A proxy shall not be entitled to Speak BL & mesting or to vate excepl on
a pall. The_matrumnrjt dppainting a proxy shall be in Writing and be signed
by the appainter or his attornay duly suthorised jn writing or if the appointsr

i a body corporate be under its eeal or be signed
duly authorised by it, tgned by an officer or any attorney

Inat rumient appointing proxy to be deposited at the offjce:

The instrument appainting a proxy and the power of sttornoy or other au-
tharity, If any, under which it s signed or & notarially certified copy there
of shall be deposited at the office of the Company not less than 48 hours
before the time for holding the meeting at which the person named in the
Instrument proposes to vote and in defalut the instrument of prosy shall
not be treated as valid. No instrument appointifg a proxy shall be walid
after the expirstion of 12 months from the dste of its execution axcept
in the case of adjournment of any meeting first held previously to the expi-
ration of such time. An atlormey shall not be entitled to vote unless the
power of attorney or other instrument appointing him or a notarially certified
copy thereof has either been registered fn the records of the Company at
any time not less than 72 hours bBefore the time for holding the meaeting
at which the attorney Proposes to vote or is deposited at the office of the
Company not less than 72 hours before the time fixed for such meeating as
aforosaid. MNotwithstanding that s power of altorney or other authority has
been rogistered in the records of the Lompany, the Company may by notice
in writing addressed to the member or the attormmey require him to producs
the original power of atlorney or authority and unless the same is thereupon
deposited with the Company the attorney shall not be entitled to vote at
such meeting unless the Directors in their sbsolute discretion excuse such
non-production end deposit.

Instrument appainting proxy lo be in the custody of the Company:

If any such instrument of appointment be confined to the subject of appointing
proxy or substitute for voting at meetinga of the Company it shall permanently
or for such time as the Directors may determine be in the custody of the
Company and if embracing other subjects & copy thereof, examined with
the original, shall be delivered to the Company to remain in the custody
of the Company. :

Form of proxy :

The form of proxy shall be ‘two-way-proxy’ as glven in schedule IX of the

::Eﬂpanleu Act, 1956 enabling the shareholders to vote for/against any reso-
ution,

vtu:'nmumhmyuulldmtutﬂm-muMMMtynfm
' »

A vote given in sccordance with the terms of an instrument of proxy shall
be wvalid notwithstanding the previous death pp insanity of the principal,
or the revocation of (he proxy or of the suthority under which the proxy
wae executed or the transfer of the shares in respect of which the proxy
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I8 given, pravided that na intimation in WriLting of such death, inaanity, rEvieg-
Lon or transfer gr Lranemission ghaj) have been received at the office of
the Company bafore the commencement of the meeling or adjourned meeLing
at which the Proxy ia used,

hhﬂmntarmtlthdmwtu otc, whilacﬂldmtuﬂmmmy $

NO member shai) be entitied tg be present, or to vole on ahy guestign either
personally op by proxy, or ag proxy for another member, gt any meeting or
Ypon a pall, or bg reckoned in quorym whilst any call gp other sum shal
be due and Payable to the Company |n Féspect of any gf the shares gof such
memberg,

Time far vhjection to validity of vote ;

Mo objection shall be made to the validity of any vote except e the meeting
or poll st which syeh vote shall be tendered, and BYeEry vote, whether given
Personally or by Proxy, not disallowad at such Meeling or pall shaii be deomed
valid far al PUrpOBes of syunh meeting or poll whatzoeyver,

DIRECTORS

Jubject to tha provisions of Section 257 of the Act, the flumber of Directgry
of the Company shall ngt be Inss than three and not mare than twelve ineluding
ex-0fficio directors and whole time directors, jr any. The Directors are not

pruhtnwntnfﬂuinmnhhmghqnmmmﬂhrbimﬂm-mdﬂm

(a) On the Board pf Directors of Lh Company there shall be not more than
8ix directors from HOC and twa from AP[OC and ane from l‘_-‘.-uvarru'nent af

(i} In casp any alterations are to be made jn the number of Directors
répresenting HOC and APIDC on the Board to provide r
tetion: to the fingncial institutions such  alteratinng shall ensure

(i The: Directors representing HOC ghaj be its Chairman and Manag

¥

The Director representing Government of India shal| pe the nomines
of the Ministry of Chemicals & Fertilizers, The Managing Directgr
who would alsg pe representing HOC on the Board of Directors
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to the same rights and privileges and be subject Lo the same obligations
as any other Diractor of the Company.

The MNominee Director/s so ppointed shall hold the said office only
20 long as any maneys remain owling by the Company to the Caorparation
or so long &5 the Corporation halds debentures in the Company as g
resull of direct subscription or private placement or =0 lang as the Corpo-
ration holds shares in the Company &8 & result of underwriting or direct
subscription or the liability of the Company arising aut of the Guarantes
I8 outstanding and the nominee Director/s so sppointed in exercise of
the sald power shall Ipso facto vacate such offieca immediately the moneys
owing by the Company to the Corporation are paid off or on the Corpors-
tion ceasing to holg Debentures/Shares in the Company or on the gatisfac-

tion af the lishility of the Company arising out of the Cusrantes furnished
by the Corporation.

The MNominee Uirector/s appointed under this Article shall be entitled
to recelve all notices of and attend all General Meetings, Board Meeti
8na of the meetings of the Committee of which the MNomines Director 5
is/are member(s) as also the minutes of such mestings, The Carparation
shall also be entitled to receive ali such rotices and minutes.

The Company ghall Pey Lo the Nominee Director/s sitting fees and eXpenges
to which the other Diirectors of the Company are entitled, but if any
ather fees, commizsion, monies or remuneration in any form s payabie
to the Directors of the Company, the fees COmmission, monies and remy-
neration in relation te such Mominee Director/s shall accrue to the Corpo-
ratlon and the same shall secordingly be paid by the Company diract]y
to the Corporation. Any expenses that may be incurred by the Corporation
OF such Nominee Director/s in connection with their Eppointment or
Directorship shall also be pald or reimbursed hy the Company ta the
Corporation or, as the cose may be, to such Nomines Director/s.

Provided that if any such Maminee Director/s is an officer of the Cotpora-
tion the sitting fees, in relation to such Mominee Director/s shall also
Sccrue to the Corporstion and the same shall accordingly be paid by
the Comparny directly to the Corporetion,

In the event of the Momines Director/s being appointed as whole time
Directarfs, such Mominge Director/s shall BXercise such powers and heve
such righte as are usually exercised or Bvallable to a whole time Director
in the management of the affairs of tha Company,  Such whole time
Director/s shall be entitled to roceive such remuneration, fees, commission
@nd monies 8s may he Spproved by the Corpaoration.

The Board of Directors of the may appaint an alternate Dirsctor
ta act for & Director (hereinafter called 'the original Director") during
his absence for a period of not less than thres months from the State
in which the meetings of Board are ordinarily held and such appointment
shall have effect and such appaintee, whilst he holde affice as an Alternate
Director shall be entitled to notice of meetings of the Directors and
to attend and vote thereat accordingly.  An alternste Director appobnted
under this Article shall not hald office as sueh for & period longer than
that permissible to the original director in whose place he has been

ted and shall vacate offics If and whan the original director returns
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Lo the Stete in which the meatings of the Board are ordinarily held.
If the term of office of the Original Direstop i3 determined bafars he
50 returns to the state in which the meetings of Board are ordinarily
held, any provisions in the Act or in thesas Articles for the sulomatic
re-appointment of retiring director in defaull of another dppointment
shall apply to the original Director and nat to the Alternate Dirsctor,

Subject to and in accordance with the Frovisions of Section 260 and 252
of the Act, the Directors shall haye power at any time tp 8ppoint any
person as a Director either ss an addition to the Board gr to fill a casuml

vacancy but so that the total number of Directors shall not exceed the
maximum fixed by the Articles,

be managed by the Directors: wha May pay all expenses incurred in satting
up and registering the Company and who may exercise all such powers

and do all such acts and things as the Company is authorjsed to exercise
and do ¢

Frovided that the Directors shall not Exercise any power or dg

8cl or thing which |s directad op required, whethasp by the or &Ny other
Act aor by the memarandum or Articles of the Company or otherwisa,
to be exercised or done by the Company in general meeting.

Provided further that in exercising any such pPower or doing any such

act or thing, the Directors shgll be subject to the provisions contained

in that behalf in the Companies Act, 1956 ar any ather Act, or in the

Memorandum or Articles of the Company, or in any regulations made
T by the Company in Genargl Meeting,

b)) Without Prejudice to the generality of the sbove provisions, the Directors
shall reserve for the decision of tha Central Government S

il Any Programme of capital expend|tyre exceeding Rs. 200 lakha, except
where dstailed Project report has been prepared with estimates and
duly approved by the Central Government, in which case the Board
shall be campetent to authorise the undertaking of all worke covered
under the approved project, including variations in the approved esti-
mates, provided such variations do not exceed 10 per cent of the esti
mates for any particular Component part of the project and invaolve

no substantial change in the Scope of the project ams approved by the
Central Covernment :

ii) Appointment tg Posts in the grade of R3.2500-3000 and above of persons
wWho have alrsady atteined the age of 58 years ;

i) The sale, lease ar otherwise disposal of the whole ar substantially
the whale of the undertaking of the Company :

) Formation of subsidiary Company or companisg
v) The division of capital into different classes of shares,

E
I
.
;
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e} The Central Government shall have powers 3

i} to call for such returng, accounts and other infarmation with respect

to the property and activities of the Company as mey be required
from Lime to time;

ii) to approve the Company's five year and annual plans of development
and the Company's capital budget;

iiil) to approve the Company's revenue budgst in casa there is deficit which

is proposed to be met by obtaining funds from the Cantral Government;
and

vl to apprave agreements involving foreign collsboration proposed to
to be entered into by the Company.

d] The Chairman may, hawever, ressive for the decision of the Central
Government any propozala or decisions of the Directors in any matter
which in hia opinion is of such impartance as to be reserved for the approval
of the Central Government. Mo action shall be taken by the Company
in respect of such proposal or decisions reserved for the approval of
the Central Government as aforesaid until its approval to the same has
been obtained.

el Mo regulation made by the Company in general meeting shall invalidate
any prior act of the Directors which would have been valid if that requla-
tion had not been made.

Vacation of office by Directors :
The Office of the Director shall be vaoated if :

a) he is found to be of unsound mind by a Court of competent jurisdictiong
b) he epplies to be adjudicated an insolvent;
e) hels adjudged an ineclvent;

dl he is convicted by a court of any offence Involving moral turpitude and
is sentenced in respect thereof to imprisonment for not less than six months;

e) he fails to pay any call in respect of shares of the Company held by
him, whether slone or jointly with others, within six months from the
last date fixed for the payment of the call unless the Central Government
has by notification in the Official Gazstte, removed the diequalification
of ety Failure.

f) he absents himself from three consecutive mestings of the Directors
or from all meetings of the Directors for @ continuous perlod of three

manths, whichever s longer, without obtaining leave of absence from
the Directors:

he acts in contravention of Section 299 of the Act. i i

he becomes disqualified by an order of Court under Section 203 of the
Act;

i} he s removed in pursuance of Section 284 of the Act,

< €
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il be (whether by himself or by
or any firm in which he |
he s a Director,

from the Company

¥ with

of
not vote in respect of any such
his vote shall not be counted.

OF arder, until the expiry of

any person for his benefit or on his
8 partner or any privata campany

account) ,
in which

Bccepls a loan or any guarantee or security for a loan
In eontravention of Section 295 of the Act.

his office by reason of his becoming

wi-ﬂnhhumummmcmtru:tuhddnu

which ha is & Director but a Director shal|

contract or work, and if ha does s vote,

[d}aﬁd{h}mmunut

appesl or petition is disposed off; ar

where within the BEWVEN

c)

Director who ig 1
be Entitled to
exceeding
Sovernment

The continuing Directors may act

of quorum can summon a General Meeting:
notwithatanding any vecancy in their body,
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but, if and so long &s their number is reduced below the number fixed by
or pursuant to these Articles as the necessary quorum of Directors, the con-
tinuing Directors may asct for the purpese of Summoning a General Meeting
of the Company, but for no other purpose.

Power of Directoras' meeting at which quorum is present 1

A meeting of the Directors for the time being st which a quorum is present
shall be competent to exercise ell or any of the suthorities, powers and discre-
tion by or under the Articles of the Company for the time being vested in
or exercisable by the Directors generally.

Chairman of Directors' meeting &

If no Chairman Iz eppointed, of if at any meeting the Chairman is not present
within 10 minutes after the time for holding the same, the Directors present
may choose one of their number to be Chairman of the meeting.

Delegation of powers to committee of Directors =

The Directors may, subject to the provislons of Sections 292 and 297 of the
Act, delegate any of the powers to a commitlee consisting of such membar
or members of their body as they think fity any committee so formed shall,
in the exercise of the powers so delegated, conform to any regulations that
may be imposed on it by the Directors. The proceedings of such & committes
of Directors shall be placed before the Board of Directors st the next Board
meeting. A committee may meet and adjourn as it may think proper.

Chalrman of meetings of committees 1

A committee may elect a8 Chairmen of its meetings; if no such Chairman
is elected or if at any meeting the Chairman is not present within ten minutes
after the time appointed for holding the same, the members present may
choose one of their number to be Chairman of the meeting.

Decisions at the meeting of committee :

Cuestions arising at eny meeting shall be determined by a majority of votes
of the members present and in cese of eny equality of votes, the Chairman
shall have a second or casting vote.

Acts of Board or Committee wvalid notwithstanding defective appointment:

All scts done by any meeting of the Directors or of 8 Committee of Directors
or by asny person acting &s a Director shall notwithstanding that it be after-
wards discovered that thers was some defect in the sappointment of such
Directors or person acting as aforesaid; or that they or any of them wers
disqualified, be ass valid as if ‘every such person had been duly appointed and
was qualified to be & Director provided that nothing in this article shall be
deemed to give validity to scts done by & Director after his appointment
has been shown to the Company to be invalid or to have terminated.

Directors to comply with the provisions of the Act 3

The Directors shall duly comply with the provisions of the Act, or any ststutory
modification thereof for the time being in force, and in particular with the
provigions in regard to the registration of the particulars of mortgages and
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charges affecting the property of the Company or created by it, and to keeping
& register of the Directors, and to sending to the Registrar an annual list
of members, and a summary of particulars relsting thereto and notice of
sny consalidation or increass of shere capital or conversion of shares inta
stock, and copies of special ranlutions and copy of the Register of Directors
and notifications of any changes therein.

Minutes of Mesting =

The Director shall In accordance with the provisions of Section 193 of the
AcL cause minutes to be entered in books provided for the purpose :

a) of all appointments of officers made al the meeting of the Directors
or of any Committee of Directors;

b) aof the names of the Directors present at such meeting of the Directors
and of any Committes of Directors;

¢} af all resolutions and proceedings at all meetings of the Company and
of the Directors and of any Committee of Directors;

d) in the case of each resolution passed at such meeting the name of the
Directors, if any, dissenting from or not consenting in resolutions and

¢) Ewery Director present at any meeting of Directors or Commitiee of
Directors shall sign his name in 8 book to be kepl for that purpose.

Hesolution by circulation :

Subject to restrictions placed under section 292 of the Act and to the provisions
of Section 289 thereof, resolutions of the Directors can be passed by circulation
and they shall be as valid and effectual as if they had been passed at a meeting
of the Directors duly called end constituted.

Seal how affixed =z

The smal aof the Company shall not be affixed to any instrument excepl by
the authority of a resolution of the Directors, and in the presence of at least
one Director or of such other person as the Directors may appoint for the
purpose and sny such Director or other authorised person as aforesaid shall
sign every instrument to which the Seal of the Company is so affixed in his
presence.

INTEREST OUT OF CAPITAL

Payment of interest out of Capitsl :

Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings, or the provisions of
any plant, which cannot be made profitable for a lengthened period, the Company
may pay interest on so much of that share capital as is for the time being
paid up for the period and subject to the conditions and restrictions provided
by section 208 of the Act and may charge the same to capital &s part of
the cost of construction of the work or building or the provisions of plant.
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DIVIDEND AND RESERVE FUND

Reserve Fund =

The Directors may, before recommending Bny dividend, set aside put of the
profits of the Company such surms as they think proper as a reserve fund,
to meet contingencies or for equalising dividend or for special dividends,
ar for improvements to any of the property of the Lompany, and for such
ather purposes as the Directors shall in their sbsolute discretion think conducive
to the |nterests of the Company; and may divide the reserve funds into such
special funds as they think fit and employ the reserve funds or any part thersaf
i the business of the Company, and that without being bound to keep the
same separate from the other assets,

Investiment of Company's funds :

The Directors may Invest or deal with the money of the Company in such
Manner as they.thirk fit, and from time to time vary or realise such invest-
ments.

Dividend =

The profits of tha Company available for payment of dividend subject to
any special rights relsting thereto crested or authorised to be erested by
these presents and subject to the provision of these presents s to the ressrve
fund shall be divisible among the members in proportion to the amount of
capital held by them respeclively provided always that (subject ms aforesaid)
any capltal paid up on a share during the period in respect of which a dividend
is cleared shall only entitle the holder of such share to an apportionsd amount
of such dividend as from the date of payrment.

Capital paid up in advance at Interest not to earn dividend =

Where capital is paid up en any shares in advance of calls upon the foating
that the same shall carry interest such capital shall pot, whilst carrying interest ,
confar a right to participate in profits,

Dividend in proportion to amount paid-up =

The Company may pay dividends in proportion to the amount paid up or credited
as pald up on esch share, where & larger amount is paid up or credited as
paid up on some shares than on others.

Declaration of Dividend =

The Compeny In general meeting may declare a dividend to be paid to the
members according to their rights and interssts tn the profits, and may fix
the time for payment, but no dividend shall exceed the amount recommendeod
by the Directors.

nivlchfﬂmhupaldmufprnﬁtauiyandmtlnmﬂhﬂerm=

Mo dividend shall be payshle otherwise than out of the profits of the year
or other period on any other undistributed profits of the Company and no
dividend shall carry interest as against the Company. The declaration of
the Directors as to the amount of the profits of the Company shall be conclusive.




103,  Interim Dividond :

The Directors My, Trom time to Eirmie, pay to the membsars such interim
dividends as in their judgement the position af the LCompany justifigs,

104, Dividend may be applied in satisfaction of debis 3

The Directors mey retain any dividends o which the Company has » lien,
BNd mmay apply the same N or towards satisfaction of the dehts, lighilities
Or engagements in respect of which the lien exista.

105.  Retention of dividends untll completion ol transfer under transmizsion Clause:

The Directarg may retain the dividends Payable upon shares jn respect of
which any persan s under the transmissioe tlause {Artisla 29} entitled 1o
become a member or which any peragn under that clause js entitled g transfer,
until such person shall beeome member jn respect of giyeh shares or ghan
duly transfer the BEME.

106. Effect of Lransfer on rights to dividend 1

A transfer gf shares shall npt Pass the right 1g any dividend declared thergan
after auch Lransfer ang before the registration of the transfar,

107.  Dividend to joint holders ;

_ Any one of the several persons, who are registered ga thies Jointholders of
¥ any share, may give effectygl receipts for ajl dividends and PEYMEents on acogunt
of dividends in respect of such shares,

08, Mo member lo receive dividend or interest whijp indebted to the Company;

’ Subject to the provisions af the Act, no member shall be entitled tg recive
Payment of any interest or dividend jn TESpECt of hig share oF shares, whilst
ANy money may be dug Or ewing from him tg the Company in respect of
such share or ghapes or otherwise howsoever ajther alone ar Jointly with any |
other person gr Perenns, end the Directors may . deduct from the intersst |
or dividend payahla o By membear g sums of money an due from him to
tha Cm‘rrpﬂnj'*

109, Dividend may be sat off against call wherg made togethers

Any general meeting declaring & dividend may maks 8 call on the members
for such amaynt 88 the meeting fixes, but sg that the call on each memixar
shall not exceed the dividend payable to him 8nd 50 that the call be made
payable at the aame Lime as the dividend, and the dividend may, if so Brranged
between the Company and the Members, be set off against the cglls,

0. Capitalisation -

{a) Any Genera Meeting may resolye that any moneys, Investmants or other
Sssels forming part of the undivided profits of the Company Elanding
B4 te the credit gf the reserye fund, or any ecapital redemption rEsEryE
accounts or in the hands of Lthe Company  angd available far dividend

OF representing premium recelved on the issUe of shareg and standj
to tha credit of the share Premium acepunt be, subject tg the provisions
of Section 7§ of the Act, capitalisad  ang digtributed amongst suckh of
tha shareholders as wauld be antitleg 10 recelve the same if distributed
by way of dividend and in the same Proportion on the fasting that they
become entitled thereto as capital and thep all or 4Ny part of such capita-

liged fund is dpplied on behalf of such shareholders o Paying wp in full

EEEE—

-
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elther al par or at such premium 8s the resolution may provide, any
urissued shares or debentures or debenture stock of the Company which
shall be distributed accordingly or in or towards payment of the uncalled
lisbility on any issued shares or debentures, debenture atock, asnd that
guch distribution” or payment shall be sccepted by such share holders
in full satisfaction of their interest in the sald cepitalised sum.

(b) A General Meeting may resolve that any surpluz monies arising from
the realisation of any capital mssets of the Company, or any investments
representing the same, or any other undistributed profits of the Company
not subject to charge for income tax, be distributed among the members
or the faoting that they receive the same as capital.

(¢} For the purpose of giving effect to any resoletion under (a) and (b) above
the Directors may settle any difficulty which may arise in regard to
the distribution as they think expedient and in particular may lssue fracti-
onal certificates, and may, fix the value for the distribution of any specific
assets, and may determine thst cash payments shall be made to any
member on the basis of the value so fixed or that fractions of less velue
than Re.1/- may be disregarded in order to adjust the rights of all parties,
and may vest any such cash or specific sssets In trustees upon such
trusts for the persons entitled to the dividend or capitalised fund as
may seem expedient to the Board of Directors and generally may make
guch arrangements for the acceptance, allotment and sale of such shares
or other gpecific sssets and fractional certificates or otherwise as they
may think fit where required a proper contract shall be delivered to
the Registrar of Companies for registration in accordance with Section
75 of the Act, snd the Board of Directors may appoint any person Lo
sign such contract on behalf of the persons entitled to the dividend or
cepitalised fund, and such appolntment shall be effective.

{dd If and whenever any shares are held by sny member in fraction, the
Board of Directors may subject to the provisions of the Act and these
Artlcles and to the directions of the Company in Geperal Meeting, if
any, consolidate and sell these shares which members hold in fractions for
the best price reasonably obtainable and shall pay and distribute te and
amongst the members entitled to such shares in due preportion the net
proceads of the sale thereof. For the purposs of giving effect to any
such sale the Board of Directors may suthorise sny person Lo bransfer
the shares sold to the purchaser thersaf comprised in any such Eransfer
and he shall not be bound to see to the application of the purchase money
nor shall his title ta the share: be affected by any irreguiarity or invalidity
in the proceedings in reference to the sals.

117, Payment of dividend :

Mo dividends ehall be payable except in cash. Unless otherwise directed any
dividend may be psid by cheque or warrant sent through the post to the regis-
tered sddress of the memhber or perzon entitled, or in the case of joint holders
to the registered sddress of thot one whose name stands first on the register
in respect of the joint holding; and every cheque or warrant so sent shall
be made payable to the order of the person to whom it ie sent.

112, Motice of payment of dividend :

Matice of the declaration of any dividend, whether interim or otherwise shall
be given to the holders of registered shares in the manner hereinafter provided.
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175, Unclaimed dividonds :

No unclaimed divided shall be forfaitad by the Board of Directors till the
clalm thereto becomes barred by the -law and the Company shall comply with
all the provisions pf the Section 2054 of the Act, in respect of unelairmed

ACCOUNTS

and unpaid dividend.

114, Maintenance of books of account

The Company shall in compliance with Section 209 of the Act cause to be
kept and maintained proper books of accounts with respect to-

(a) Al sums of money. received and ex
in respect of which the recelpt and

(b) All sales ang Purchases of goods by t

pended by the Company sand the metters
expenditure tekes plare.

he company.

el The Assetg and Liabilities of the Company
115 kq}uctmﬂfmthnduh}-nimctuu:
Books of account shall be kept at the Registered Offjce of the Company

oF 8t such place in India 88 the Directors shall think fit snd shg| be open
to inspection by the Directars during business hours,
books by member:

116,  Inspection of accounts and

The Directors shall, from time to time, determine whether and to what extent
and 8t what times gnd places and under what conditions or regulations the

to the members (not being Directors)

end no mermber (not being a Directar)

shall have any right of inapecting any account or book or documents of the

Company ExCepl &5 conferred by law or authoriss d

or by the Company in general meeting.

by the Directors

117. Bdmsl‘uuthmﬂtd:Lnnﬁmntuhuldd

hfmrhlﬂﬂmumhhﬂhgl

tion of the Company and subsequently once atleast in every financial
lay befare the Company in Annual CGonaral Meeting & balance sheet and profit

the C ¥ 8nd in any other case

first account sinee the incorporation of
since the Ng account made up

to a date not earlier than the date of the meeting by more than six months,

118. Nrnulﬂmufﬂiml:nn:

The Directors shall gs per Section 2
every balance sheet a report with
affairs, the amount, if any, which t

17 ufﬂmﬂctmlkuwtmnttlmm

rementtuﬁult-hnfuul:mpmr‘u

hey recommend should be paid by way

ol dividend and the amaunt, |If any, which they propose to carry to the ressryve
fund, general reserve or Feterve account shown specifically on the balance

specifically in a subsequence balance

sheet.  The shall be signed by

the Chairman of the Board of Directors on behalf of the Directors if authorised

in that behalf by the Directors, and

when he is not sg authorised, shall be

signed by such number of Directors as are required to sign the balance sheet
end the profit and Inss account by w
215 of the .Iﬂlﬂ't-l

irtie of sub-zectiong {1) and of Section
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Contentz of Profit & Loss Account 3

The profit and loss sccount shall, subject to the provisions es laid down in
section 211 of the Act, and the Schedule VI referred to therein, so arranged
under the maost convenient heads; the amount of gross income, distinguishing
the several sources from which it has been derived, and the smount of gross
expenditure, distinguishing the expenses of the establishment, salsries and
other like matters. Every item of expenditure fairly chargeable against the
year's income shall be brought into account, so that a just balance of profit
and loss may be laid before the meeting, and in case where any item of expen-
diture which may In fairness, be distributed over several years has bean incurred
in any one year, the whole amount of such item shall be stated with the
addition of the reasons why only a portion of such expenditure is charged
agairst the income of the year.

Balance Sheet and other documents to be sent to members §

The Company shall send & copy of such balance sheet and profit and loss
account together with & copy of the auditors' report to the registered sddress
of every member of the Company in the menner in which notices are to be
given hereunder at least twenty-one days before the meeting at which it
i# to be laid before the members of the Company and shall meke available
a copy at the Registered Office of the Company for the inspection of the
members of the Company during a period of at lesst seven days before that
meeting.

Directors to comply with variows provisions of the Companies Act :

The Directors shall in all respects comply with the provision of Sections 209
to 2711 amd 215 te ZZZ of the Act, or eny ststutory modification thereof
for the time being in force.

ALIDIT
Accounts to be sudited annually &

Unce st least in every financial year the accounts of the Commpany shall
be examined and the correctness of the profit and loss account and balance
sgheal ascertained by one or more suditors.

Appointment of Auditors ¢

The Auditor/Auditors of the Company shall be appointed or roappointed by
the Central Government on the advice of the Comptroller and Auditor General
of India.

Auditars' right to attend general meeting

The Auditors of the Company shall be entitled to receive notice of and to
attend any general meeting of the Company at which any sccounts which
have been examined or reported on by them are to be laid before the Company
and may make any statement or explanation they desire with respect to the
accounts.



r ¥

125,

126.

127.

128.

-30-

Power of the Comptroller & Auditor General 3
(g} The Comptroller and Auditor General of India shall have power :

(i o direct the manmer in which the Company's sccounts ghall be
audited by the Auditor/Auditors and to give such auditor/auditars
instructions In regard to any matter relsting to the performance
of hisfthelr functions as such ;

(i) To conduct @ supplementsry or test sudit of the Company's accounts
by such person/persons as he may authorise in this behalf and for
the purpose of such audit, to have access, at all reasonable times,
to mll accounts, account books, vouchers, documents and other
pepers of the Company and to require information or additional
infarmation tn be furnished to any person or persons and im such
form me the Comptroller and Auoditor General may, by general
or special order directs

(b) The Auditor/Auditors aforesaid shall submit a copy of his/their Auwdit
Report to the Comptroller and Auditor General of India whio shall have
the right to comment upon or supplement the audit report in such manner
s he may think fitz

() Any such comment upon or supplement to the Audit Report shall be
placed before the Anrual General Meeting of the Company sl the same
time and in the same manner as the Audit Report.

Error in audited accounts 3

Every account of the Directors, when audited and approved by the Genersal
Meeting, shall be conclusive except as regards any error discovered thersin
within three months next after the approval thereof. Whenever any such
error i discavered within the period the sccount shall forthwith be corrected
and thenceforth shall be conclusive.

MNOTICES

Motice may he given either personally or by post :

{a) A notice may be given by the Company to any member either personally
or by sending it by post to him to his registered address or (if he hes
no registered address In India) to the address, if any within India suppliec
by him to the Company for the giving of notices to him.

{h) Where & notice is sent by post, service of the notice shall be deemec
to be effected by properly addressing prepaying and posting a lettes
containing the notice and, unless the contrary Is proved, to have beer
effected at the time at which the letter would be deliverad in the ordinary

course of post.
Hwnhﬂthrhlﬂngmmghhﬂdmhm:tumﬁfyrhlﬁﬂ

A registered holder of shares, who has no registered place of address withir
India, may from time to time, notify in writing to the Company an address
which shall be deemed his registersd place or address, within the meanir
of the last preceding Article.
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Motice by advertisment =

If 8 member has no registered address and has not supplied to the Company
an address within Indis for the giving of notices to him, a notice addressad
to him, and advertised in a newspaper circulating in the Neighbourhood of
the office of the Company, shall be deemed to be duly given to him on the
day on which the advertisment Bppears.

Motice to joint holders §

A Motice may be given by the Company to the joint holders of a share by
giving the notice to the joint holder named first in the register of members
in respect of the share,

Motice to representative of deceased or insolvent member 3

A natice may be given by the Company to the persons entitled te a share
In_consequence of the death or insolvency of a member by sending it throwgh
the post in & prepaid letter addressed to them by name or by the title of
representatives of the deceased, or assignee of the insolvent or by any Llike
description, at the address (if any) in India supplied for the purpose by the
persons claiming to be so entitled or (until such an address has been so supplied)
by giving notice in any manner in which the same might have been given
if the death or insolvency had not occurred.

animmtﬁ:aufgﬂmralmunglhuglml

Motice of every general meeting shall be given in the same manner hereinbefore
authorised to (a) every member of the Company except those members who
having no registered address have not supplied to the Company an eddress
for the giving of notice ta them and also to (b} every person entitled to a
share in consequence of the death or insalvency of & member whe, but for

hie death or insolvency, would be entitled to receive notice of the meeting ,
provided the Company has dus notice,

Transferees elc. bound by prior notice 3

Every person by operation of law, transfer or other means whatsoever shall
become entitled to any share shall be bound by every notice in respect of
such share which previously to his name and address and title to the share
being notified to and registered by the Company shall be duly given Lo the
person from whom he derives his title to such share,

How notice to be signed :

The signsture to any notice to be given by the Company may be written
or printed.

How time to be counted 3

Where & given number of days' notice or notices extending over any other
period is required to be given, the day of service shall, unless it is otherwise
provided, be counted in such numbar of days or ather period,
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WINDING LP
136. Distribution of assets on winding up 3

If the Company shall be wound up end the assets available for distribution
among the members as such shall be insufficient to repay the whole of the
paid up capital, such assets shall be distributed so that, as nearly as may
be, the losses shall be borne by the members in proportion to the capital
paid yp or which bught to have been paid up at the commencement of the
winding up on the shares held by them respectively, And if in a winding up,
the aseets eveileble for distribution among the members shall be more than
sufficient to repey the whole of the capital paid up the excess shall be distri-
buted amongst the members in proportion to the capital paid up or which
ought to have been paid up on the shares held by them respectively. But
this clause Iz to be wihthoul prejudice to the rights of the holdera of shares
issued upon special terms and conditions.

GEMNERAL
137. Director, Manager, Secretary, eic. to be indemnified =

(g} Subject to the provisions of Section 201 of the Act, every Director, Manager
Secretary and other officer or employee of the Company shall be indemni-
fied by the Company against and [t shall be the duty of the Directors
out of the funds of the Company to pay all costs, losses and expenses
{including travelling expenses) which any such Director, Manager, Officer
or employee may Incur or become lisble to by reason of any contract
entered into or ect or deed done by him or them as such Director, General
Manager, Menager, Officer or servant or in any other way in the discharge
of his duties and the amount for which such Indernnity is provided shall
immediately sttach as a lien on the property of the Company and have
priority ms between the members over all other claims.

(b} Subject as aforesaid every Director, Manager, Officer or (with the consent
of the Directors) Auditor of the Compeny shall be indemnified against
any liability incurred by him or them in defending any proceedings whether
civil or criminal in which judgement is being given in his or their fevour
or in which he or they are acquitted or in connection with any application
undar section 633 of the Act in which relief is given to him or them
by the Court.

138. Director, Manager, etc. not responsible for acts of others &

Subject to the provisions of section 201 of the Act no Dirsctor, Manager,
or Officer or employee of the Company shall be liable for the acts, receipts,
neglects or defsults of any other Director, Manager or officer or employes
or for Joining in any receipt or other act of conformity or any loss or expenses
happening to the Company through insufficiency or deficiency of title to
any property acquired by order of the Directors for or on behalf of the Com-
pany or for the insufficiency or deficiency of any security in or upon which
any of the maneys of the Company shall be invested, or for any loss or damage
arising from the bankruptcy, insolvency or tortuous act of any person or
company, with whom any moneys, securities or effects shall be entrusted
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or depasited or for any loss occasioned by an error of judgement or oversight
on his or their psrt, or for any ather loss or damage or misfortune whatever
which shall happen in the execution of the duties of his or their office or
in relation thereto, unless the same happen through his own dishonesty, negl-
ligence, default, misfeasance, breach of duty or breach of trust.

President's right to give directives -

MNotwithstanding anything contained in any of these Articles, the President
of India may from time to time issue such directions or instructions as he
may consider necessaty in regard te the finances, conduct of the business
and " affairs of the Company and in like manner may vary and annul any
such direction or instruction, The Directors shall duly comply with and glve
immedlate effect to the directions or instructions so issued. |In particular,
the President shall have the Power to give directions to the Company as

to the exercise and performance of ite functions in matters involving national
security or substantial public interest,
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We, the several persons whose names and addresses are subscribed hereunder sre
detiraus of being formed into & Company, in pursuence of these Articles of Aszocia-
tlon and we respectively agree to take the number of sheres in the capital of the
Company set opposite to our respective names.

Mame, sddress, description Mo, of Equity Mame, address

and occupation of subscriber shares taken Signature of description and occupat
by each Subseriber of witness and his si
subscriber
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Director Iﬁ
(S/0 Sri M. Halasyam) =
RASAY AN £ d
DIST. RAIGAD 5 & )
MAHARASHTRA - g T
@ Q [ =
ANDHRA PRADESH £ e £3 EE
INDUSTRIAL DEVELOPMERNT = E S 82m
CORPORATION LIMITED X8 EE ol
2 = |
J THROUGH JELSES
* Dr. PL. SANJEEVA REDDY 9 (Mine) Sd/- . fgg ELE g
(S/0. Srl P. Lakshmaish) 3': dFdTT Sn £
VICE CHAIRMAN A »

MANAGING DIRECTOR
AMNDHRA PRADESH
INDUSTRIAL DEVELDPMENT
CORPORATION LIMITED
PARISRAMA BHAVANAM
HYDERABAD 500 029

Dated thizs  ath day of June 1983



