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Corporate Relationship Department       February 1, 2025 
BSE Limited 
1st Floor, New Trading Ring, Rotunda Building 
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Mumbai - 400 001       Scrip Code - 523395 

 

The Secretary 
National Stock Exchange of India Limited 
Exchange Plaza, Bandra – Kurla Complex 
Bandra (E), Mumbai – 400 051     Scrip Code – 3MINDIA  

 

Dear Sirs, 
 

Sub: Adoption of new set of Articles of Association of the Company inter-alia pursuant to the 

Companies Act, 2013. 

In accordance with Regulation 30, Part A of Schedule III of the SEBI (LODR) Regulations, 2015,               

we enclose the resolution passed by the shareholders of the Company approving the alteration of  

Articles of Association of the Company inter-alia pursuant to the Companies Act, 2013. 

The said resolution was approved by the Shareholders of the Company through Postal Ballot, the 

results of which were announced on January 31, 2025. 

A brief highlight of the amendment is set out at Annexure A. Copy of the reviews/ new Articles of 

Association is set out as Annexure B. 

Thanking you                                                                                           

Yours faithfully 

For 3M India Limited 
 

 
 

Pratap Rudra 
Company Secretary and 
Compliance Officer 

  

http://www.3m.com/in


 
 

 
  

   
 

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED THROUGH POSTAL BALLOT BY 

MEMBERS OF THE COMPANY ON JANUARY 30, 2025. 

1. ALTER AND ADOPT NEW SET OF ARTICLES OF ASSOCIATION OF THE COMPANY INTER-

ALIA PURSUANT TO THE COMPANIES ACT, 2013. 

“RESOLVED THAT pursuant to the provision of Section 5, 14 and all other applicable 

provisions/rules, if any, of the Companies Act, 2013 (including any statutory modifications or 

reenactment thereof for the time being in force), the approval of the Members of the Company be 

and is hereby accorded to adopt new set of Articles of Association of the Company in substitution 

for and to the entire exclusion of the existing Articles of Association of the Company.  

RESOLVED FURTHER THAT the Board of Directors of the Company and the Company Secretary 

be and is hereby severally authorized to do all such acts, deeds, matters and things and take all 

such steps as may be necessary, proper, expedient or desirable for the purpose of giving effect to 

this resolution and for matters connected therewith or incidental thereto.” 

---- 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 

The Company’s current Articles of Association have been in effect since the Company’s inception 

and have undergone numerous amendments over the years to address the evolving needs and 

specific requirements of the Company.  

The current Articles of Association were originally drafted in accordance with the provisions of the 

erstwhile Companies Act, 1956. Consequently, many of the regulations and references within the 

Articles pertain to the former Act. However, with the introduction of the Companies Act, 2013 

several provisions and references of the current Articles are no longer in conformity with the 

current legislative framework, specifically the new Companies Act, 2013.  

Accordingly, the Board of Directors at its meeting held on November 12, 2024 approved the 

proposal to revise the Articles of Association and in view of extensive nature of required changes, 

deemed expedient to adopt a new set of Articles of Association replacing the current Articles of 

Association.  

The new Articles of Association is primarily based on Table F of the Companies Act, 2013, which 

sets out the model Articles for a company limited by shares, with such modifications as applicable 

and relevant to the Company. Certain existing provisions of Articles have been deleted as they are 

already covered under the Act and few provisions of the existing Articles have been retained in 

view of their applicability and usefulness. The rights of promoter 3M Company, USA (holding 75% 

shareholding) as per the current Articles of Association remain unchanged and continues in the new 

set of Articles of Association.  

Pursuant to Section 5, 14 of the Companies Act, 2013, the consent of the Members by way of a 

Special Resolution is required for alteration / adoption of new set of Articles of Association of the 

Company.  



 
 

 
  

   
 

A copy of the proposed set of new Articles of Association is annexed to this Notice. The same along 

with copy of the current Articles of Association will be available for inspection at the Registered 

Office of the Company at any working day during business hours.  

The Board of directors is of the opinion that the resolution set forth in Item No. 1 is in the best 

interest of the Company and hence, recommends the said resolution for approval of the Members 

as a Special Resolution.  

None of the Directors and/or Key Managerial Personnel of the Company or their relatives are in 

any way concerned or interested, financially or otherwise, in the proposal resolution. 

“Certified True Copy” 

For 3M India Limited  

 

 

Pratap Rudra Bhuvanagiri 

Company Secretary 

 

  



 
 

 
  

   
 

Annexure A 

 

Brief highlights of the amendment /adoption of new set of Articles of Association 

The new Articles of Association is primarily based on Table F of the Companies Act, 2013, which sets 

out the model Articles for a company limited by shares, with such modifications as applicable and 

relevant to the Company.  

 

Certain existing provisions of Articles have been deleted as they are already covered under the Act 

and few provisions of the existing Articles have been retained in view of their applicability and 

usefulness.  

 

The rights of promoter 3M Company, USA (holding 75% shareholding) as per the current Articles of 

Association remain unchanged and continues in the new set of Articles of Association. 
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Annexure B

ARTICLES OF ASSOCIATION OF
3M INDIA LIMITED

   (Public  Company  Limited  By  Shares)
(Incorporated  under  the  Companies  Act,�ɮ956  as  Amended  under  the  Companies  Act,  20ɮ3)

CONSTITUTION  OF  THE  COMPANY
ɮ.  (i)  The  regulations  contained  in  Table  F  in  Schedule  I  to  the  Companies  Act,  20ɮ3,  shall  apply  to  the  Company  to

the  extent  such  provisions  are  not  expressly  contained  herein.

(ii)  The  regulations  for  the  management  of  the  Company  and  for  the  observance  of  the  members  thereof  shall  be  as
   contained  in  these  Articles.

(iii)  In  the  event  of  any  inconsistency  between  these  Articles  and  the  Act,  the  relevant  provisions  of  the  Act  shall
   prevail  unless  otherwise  speciɝcally  stated  herein.

DEFINITIONS  &  INTERPRETATION

2.  DEFINITIONS.  In  these  Articles:
(a)  “3M”  means  MINNESOTA  MINING  &  MANUFACTURING  COMPANY  (now  known  as  3M  Company),  a  corporation

incorporated  under  the  laws  of  the  State  of  Delaware,  in  the  United  States  of  America  and  having  its  principal
oɛce  at  3M  Centre,  St.  Paul,  Minnesota  55ɮ44,  USA  (which  expression  shall  include  its  successors,  nominees
and  assigns  and,  where  applicable,  its  parent,  subsidiary  or  associate  companies,  corporations  or  bodies
corporate,  and  any  company,  corporation  or  body  corporate  in  which  3M  has  amalgamated  or  merged,  or  its
parent,  subsidiary  or  associate  companies  or  bodies  corporate  including  any  company,  corporation  or  body
corporate  into  which  any  such  parent,  subsidiary  or  associate  companies,  corporations  or  bodies  corporate  have

   merged);

(b)  “Act”  means  the  Companies  Act,  20ɮ3,  including  the  rules  framed  thereunder;

(c)  “Aɛliate”  means,  in  relation  to  any  person,  any  entity  Controlled,  directly  or  indirectly,  by  that  person,  any
   entity  that  Controls,  directly  or  indirectly,  that  person,  or  any  entity  under  common  Control  with  that  person;

(d)  “Articles”  mean  the  articles  of  association  of  the  Company;

(e)  “Board”  or  “Board  of  Directors”  means  the  board  of  directors  of  the  Company,  as  constituted  from  time  to  time;

(f)  “Company”  means  3M  India  Limited,  a  company  incorporated  under  the  laws  of  India,  bearing  corporate
identiɝcation  number  (CIN):  L3ɮ300KAɮ987PLC0ɮ3543;

(g)  “Claims”  means  any  and  all  claims,  demands,  causes  of  action,  suits,  proceedings,  arbitrations,  investigations,
or  inquiries  of  any  nature  whatsoever,  whether  civil,  criminal,  administrative,  or  otherwise;

(h)  “Control”  means,  with  respect  to  any  entity,  the  ability  to  direct  the  management  or  policies  of  such  entity,
directly  or  indirectly,  whether  through  the  ownership  of  shares  or  other  securities,  by  contract  or  otherwise,
provided  that  in  all  events  the  direct  or  indirect  ownership  of  or  the  power  to  direct  the  vote  of  more  than  50%
(ɝfty  percent)  of  the  voting  share  capital  of  the  entity  or  the  power  to  control  the  composition  of  the  board  of

   directors  of  the  entity  shall  be  deemed  to  constitute  Control  of  that  entity;

(i)  “Memorandum”  means  the  memorandum  of  association  of  the  Company;  and

(j)  “Seal”  means  the  common  seal  of  the  Company.

3.  INTERPRETATION.  Unless  the  context  otherwise  requires:

(a)  words  using  the  singular  shall  also  include  the  plural  and  vice  versa;

(b)  words  of  any  gender  are  deemed  to  include  the  other  genders  (male,  female  or  neuter);

(c)  the  use  of  “include”,  followed  by  one  or  more  examples  is  intended  to  be  illustrative  and  shall  not  be  construed
restrictively  to  limit  the  scope  or  extent  of  the  description  or  term  in  respect  of  which  the  examples  are  provided,
and  shall  bear  the  same  meaning  as  the  words  “including  without  limitation”;



12

Notice

(d)� headings�and�bold�typeface�are�only�for�convenience�and�shall�be�ignored�for�the�purpose�of�interpretation;

(e)� the�terms�“hereof”,�“herein”�and�“hereto”�and�derivative�or�similar�words�refer�to�the�entire�Articles�or�the�speciɝed�
provision�contained�herein,�as�the�case�may�be;

(f)� the�term�“Article”�refers�to�the�speciɝed�provision�contained�herein;

(g)� reference�to�any�agreement,�deed,�document,�instrument�or�the�like�means�a�reference�to�the�same�as�may�have�
been�duly�amended,�modiɝed�or�replaced,�in�accordance�with�its�terms;

(h)� any�word�or�phrase�deɝned�in�the�body�of�these�Articles�as�opposed�to�being�deɝned�in�Article�2,�shall�have�the�
meaning�assigned�to�it�in�the�body�such�deɝnition�throughout�these�Articles,�unless�the�contrary�is�expressly�
stated,�or�the�contrary�intent�clearly�appears�from�the�context;

(i)� terms�that�are�not�speciɝcally�deɝned�in�these�Articles�shall�bear�the�same�meaning�assigned�thereto�in�the�Act;�
and

(j)� where�a�word�or�phrase�is�deɝned�herein,�each�of�its�other�grammatical�forms�has�a�corresponding�meaning.

CORPORATE�NAME

4.� (i)� �The�Company�has�entered�into�a�Name�License�Agreement�dated�January�ɮ0,�ɮ99ɮ,�with�3M.

(ii)�� Under�the�said�agreement�it�is,�inter�alia,�agreed�that�3M�shall,�by�giving�a�6�(six)�months’�written�notice�to�the�
Company,�be�entitled�to�revoke�the�license�and�permission�granted�to�the�Company�to�use�the�word�mark,�“3M”�
(“3M�Trademark”),�as�part�of�its�corporate�name,�where�upon�the�Company�shall,�inter�alia,�within�ɮ80�(one�
hundred�and�eighty�days)�from�the�date�of�receipt�of�such�notice�(i)�discontinue�the�use�of�the�3M�Trademark�as�
part�of�its�corporate�name,�and�(ii)�take�all�such�steps�as�may�be�necessary�for�the�purpose�of�changing�its�name�
as�aforesaid.�Any�new�corporate�name�which�the�Company�may�adopt�thereafter�shall�not�consist�of�any�letters,�
words,�logos�or�combination�of�letters,�words,�expressions�or�logo�substantially�similar�to�or�likely�to�be�confused�
with�the�3M�Trademarks.

(iii)�� All�members�of�the�Company�shall�exercise�their�rights�as�shareholders�and�speciɝcally�their�voting�rights�in�such�
a�manner�as�would�enable�the�Company�and�the�members�to�comply�with�and�give�e񿿿ect�to�this�Article.

SHARE�CAPITAL�&�VARIATION�OF�RIGHTS

5.� The�authorized�share�capital�of�the�Company�shall�be�as�stated�in�the�Memorandum,�with�such�rights,�privileges�and�
conditions�respectively�attached�thereto�from�time�to�time.�The�Company�may�sub-divide,�consolidate�and�increase�
the�authorized�share�capital�from�time�to�time�and�upon�the�sub-division�of�shares,�apportion�the�right�to�participate�
in�proɝts�in�any�manner�as�between�the�shares�resulting�from�the�sub-division.

6.� Subject�to�the�provisions�of�the�Act�and�these�Articles,�the�shares�in�the�capital�of�the�Company�shall�be�under�the�
control�of�the�Board,�who�may�issue,�allot�or�otherwise�dispose�of�the�same�or�any�of�them�to�such�persons,�in�such�
proportion�and�on�such�terms�and�conditions�and�either�at�a�premium�or�at�par�and�at�such�time�as�they�may�think�ɝt.

7.� Except�as�required�by�law,�no�person�shall�be�recognized�by�the�Company�as�holding�any�share�upon�any�trust,�and�
the�Company�shall�not�be�bound�by,�or�be�compelled�in�any�way�to�recognize�(even�when�having�notice�thereof)�any�
equitable,�contingent,�future�or�partial�interest�in�any�share,�or�any�interest�in�any�fractional�part�of�a�share,�or�(except�
only�as�by�these�regulations�or�by�law�otherwise�provided)�any�other�rights�in�respect�of�any�share�except�an�absolute�
right�to�the�entirety�thereof�in�the�registered�holder.

8.� (i)� �If�at�any�time�the�share�capital�is�divided�into�di񿿿erent�classes�of�shares,�the�rights�attached�to�any�class�(unless�
otherwise�provided�by�the�terms�of�issue�of�the�shares�of�that�class)�may,�subject�to�the�provisions�of�Section�
48�of�the�Act,�and�whether�or�not�the�Company�is�being�wound�up,�be�varied�with�the�consent�of�the�holders�of�
three-fourths�of�the�issued�shares�of�that�class,�or�with�the�sanction�of�a�special�resolution�passed�at�a�separate�
meeting�of�the�holders�of�the�shares�of�that�class.

� (ii)�� �To�every�such�separate�meeting,�the�provisions�of�these�regulations�relating�to�general�meetings�shall�mutatis�
mutandis�apply,�but�so�that�the�necessary�quorum�shall�be�at�least�2�(two)�persons�holding�at�least�one-third�of�
the�issued�shares�of�the�class�in�question.

9.� The�rights�conferred�upon�the�holders�of�the�shares�of�any�class�issued�with�preferred�or�other�rights�shall�not,�unless�
otherwise�expressly�provided�by�the�terms�of�issue�of�the�shares�of�that�class,�be�deemed�to�be�varied�by�the�creation�
or�issue�of�further�shares�ranking�pari�passu�therewith.
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ɮ0.� Subject�to�the�Act,�the�Company�may�issue:

(a)� redeemable�preference�shares�on�such�terms�and�in�such�manner�as�the�Board�may�determine�prior�to�issuance;

(b)� fully�paid-up�bonus�shares�to�the�shareholders�of�the�Company,�if�so�decided�by�the�Board;�and

(c)� shares�for�consideration�other�than�cash,�if�so�decided�by�the�Board.

ɮɮ.� Dematerialized�Shares:�The�shares�and�other�securities�of�the�Company�are,�shall�be�issued�and�be�held�in�dematerialized�
form.�Accordingly,�the�relevant�provisions�of�the�Depositories�Act,�ɮ996�(and�the�rules�framed�thereunder)�shall�apply�
with�respect�to�such�shares�and�its�dealings�thereof.

ɮ2.� Allotment�of�Securities�dealt�with�a�Depository:�Notwithstanding�anything�in�the�Act�or�these�Articles,�where�securities�
are�dealt�with�by�a�depository,�the�Company�shall� intimate�the�details�thereof�to�the�depository� immediately�on�
allotment�of�such�securities.

ɮ3.� Register�and�Index�of�Beneɝcial�Owners:�The�register�and�index�of�beneɝcial�owners�maintained�by�a�depository�
under�the�Depositories�Act,�ɮ996,�shall�be�deemed�to�be�the�register�and�index�of�members�and�security�holders�for�
the�purposes�of�these�Articles.

LIEN

ɮ4.� (i)� �The�Company�shall�have�a�ɝrst�and�paramount�lien:

(a)� on�every�share�(not�being�a�fully�paid�share),�for�all�monies�called�(whether�presently�payable�or�not),�or�payable�
at�a�ɝxed�time,�in�respect�of�that�share;�and

(b)� on�all�shares�(not�being�fully�paid�shares)�standing�registered�in�the�name�of�a�single�person,�for�all�monies�
presently�payable�by�him�or�his�estate�to�the�Company:

Provided�that�the�Board�may�at�any�time�declare�any�share�to�be�wholly�or�partly�exempt�from�the�provisions�of�
this�Article.

(ii)� The�Company’s�lien,�if�any,�on�a�share�shall�extend�to�all�dividends�payable�and�bonuses�declared�from�time�to�
time�in�respect�of�such�shares.

ɮ5.� The�Company�may�sell,�in�such�manner�as�the�Board�thinks�ɝt,�any�shares�on�which�the�Company�has�a�lien;�provided�
that�no�sale�shall�be�made:

(a)� unless�a�sum�in�respect�of�which�the�lien�exists�is�presently�payable;�or

(b)� until�the�expiration�of�ɮ4�(fourteen)�days�after�a�written�notice�stating�and�demanding�payment�of�such�part�of�
the�amount�in�respect�of�which�the�lien�exists�as�is�presently�payable,�has�been�given�to�the�registered�holder�of�
the�share�or�the�person�entitled�thereto�by�reason�of�his�death�or�insolvency.

ɮ6.� (i)� �To�give�e񿿿ect�to�any�such�sale,�the�Board�may�authorize�some�person�to�transfer�the�shares�sold�to�the�purchaser�
thereof.

(ii)�� The�purchaser�shall�be�registered�as�the�holder�of�the�shares�comprised�in�any�such�transfer.

(iii)�� The�purchaser�shall�not�be�bound�to�see�to�the�application�of�the�purchase�money,�nor�shall�his�title�to�the�shares�
be�a񿿿ected�by�any�irregularity�or�invalidity�in�the�proceedings�in�reference�to�the�sale.

ɮ7.� (i)� �The�net�proceeds�of�the�sale�shall�be�received�by�the�Company�and�applied�in�payment�of�such�part�of�the�amount�
in�respect�of�which�the�lien�exists�as�is�presently�payable.

� (ii)� �The�residue,�if�any,�shall,�subject�to�a�like�lien�for�sums�not�presently�payable�as�existed�upon�the�shares�before�
the�sale,�be�paid�to�the�person�entitled�to�the�shares�at�the�date�of�the�sale.

CALLS�ON�SHARES

ɮ8.� (i)�� �The�Board�may,�from�time�to�time,�make�calls�upon�the�members�in�respect�of�any�monies�unpaid�on�their�shares�
(whether�on�account�of� the�nominal�value�of�the�shares�or�by�way�of�premium)�and�not�by�the�conditions�of�
allotment�thereof�made�payable�at�ɝxed�times.�Further,�the�member�may�pay�the�whole�or�a�part�of�the�amount�
remaining�unpaid�on�any�shares�held�by�such�members,�even�if�no�part�of�that�amount�has�been�called�up.

(ii)�� Each�member�shall,�subject�to�receiving�at�least�30�(thirty)�days’�notice�specifying�the�time�or�times�and�place�of�
payment,�pay�to�the�Company,�at�the�time(s)�and�place�so�speciɝed,�the�amount(s)�called�on�his�shares.

(iii)�� A�call�may�be�revoked,�postponed�or�extended�at�the�discretion�of�the�Board.

ɮ9.� A�call�shall�be�deemed�to�have�been�made�at�the�time�when�the�resolution�of�the�Board�authorizing�the�call�was�passed�
and�may�be�required�to�be�paid�by�instalments.
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20.� The�joint�holders�of�a�share�shall�be�jointly�and�severally�liable�to�pay�all�calls�in�respect�thereof.

2ɮ.� (i)�� �If�a�sum�called�in�respect�of�a�share�is�not�paid�before�or�on�the�day�appointed�for�payment�thereof,�the�person�
from�whom�the�sum�is�due�shall�pay�interest�thereon�from�the�day�appointed�for�payment�thereof�to�the�time�of�
actual�payment�at�ɮ2%�(twelve�per�cent)�per�annum�or�at�such�lower�rate,�if�any,�as�the�Board�may�determine.�
However,�nothing�in�this�Article�shall�render�it�obligatory�for�the�Board�to�demand�or�recover�any�interest�from�
any�such�member.

(ii)�� The�Board�shall�be�at�liberty�to�waive�payment�of�any�such�interest�wholly�or�in�part.

22.� (i)�� �Any�sum�which,�by�the�terms�of�issue�of�a�share,�becomes�payable�on�allotment�or�at�any�ɝxed�date,�whether�
on�account�of�the�nominal�value�of�the�share�or�by�way�of�premium,�shall,�for�the�purposes�of�these�regulations,�
be�deemed�to�be�a�call�duly�made�and�payable�on�the�date�on�which�by�the�terms�of�issue�such�sum�becomes�
payable.

(ii)� In�case�of�non-payment�of�such�sum,�all�the�relevant�provisions�of�these�regulations�as�to�payment�of�interest�and�
expenses,�forfeiture�or�otherwise�shall�apply�as�if�such�sum�had�become�payable�by�virtue�of�a�call�duly�made�
and�notiɝed.

23.� The�Board:

(a)� may,�if�it�thinks�ɝt,�receive�from�any�member�willing�to�advance�the�same,�all�or�any�part�of�the�monies�uncalled�and�
unpaid�upon�any�shares�held�by�him;�and

(b)� upon�all�or�any�of�the�monies�so�advanced,�may�(until�the�same�would,�but�for�such�advance,�become�presently�
payable)�pay�interest�at�such�rate�not�exceeding,�unless�the�Company�in�general�meeting�shall�otherwise�direct,�ɮ2%�
(twelve�per�cent)�per�annum,�as�may�be�agreed�upon�between�the�Board�and�the�member�paying�the�sum�in�advance.

PROOF�ON�TRIAL�OF�SUIT�FOR�MONEY�DUE�ON�SHARES

24.� At�the�trial�or�hearing�of�any�action�or�suit�brought�by�the�Company�against�any�member�or�his�representatives�for�the�
recovery�of�any�money�claimed�to�be�due�to�the�Company�in�respect�of�his�shares,�it�shall�be�suɛcient�to�prove�that�the�
name�of�the�member�in�respect�of�whose�shares�the�money�is�sought�to�be�recovered,�appears�entered�on�the�register�
of�members�as�the�holder�at�or�subsequently�to�the�date�at�which�the�money�sought�to�be�recovered�is�alleged�to�have�
become�due�on�the�shares�in�respect�of�which�such�money�is�sought�to�be�recovered;�that�the�resolution�making�the�
call�is�duly�recorded�in�the�Company’s�minute�book�and�that�notice�of�such�call�was�duly�given�to�the�member�or�his�
representatives�so�used�in�pursuance�of�these�Article;�and�it�shall�not�be�necessary�to�prove�the�appointment�of�the�
directors�who�made�such�call,�not�that�a�quorum�of�directors�was�present�at�the�Board�at�which�any�call�was�made,�
not�that�the�meeting�at�which�any�call�was�made�was�duly�convened�or�constituted�nor�any�other�matters�whatsoever,�
but�the�proof�of�the�matters�aforesaid�shall�be�conclusive�evidence�of�the�debt.

PARTIAL�PAYMENT�NOT�TO�PRECLUDE�FORFEITURE

25.� Neither�the�receipt�by�the�Company�of�a�portion�of�any�money�which�shall�from�time�to�time�be�due�from�any�member�
to�the�Company�in�respect�of�his�shares,�either�by�way�of�principal�or�interest�nor�any�indulgence�granted�by�the�
Company�in�respect�of�the�payment�of�any�such�money,�shall�preclude�the�Company�from�thereafter�proceeding�to�
enforce�a�forfeiture�of�such�share�as�hereinafter�provided.

TRANSFER�OF�SHARES

26.� (i)� �The�instrument�of�transfer�of�any�share�in�the�Company�shall�be�duly�executed�by�or�on�behalf�of�both�the�transferor�
and�transferee�in�the�manner�prescribed�under�applicable�law.

(ii)� The�transferor�shall�be�deemed�to�remain�a�holder�of�the�share�until�the�name�of�the�transferee�is�entered�in�the�
records�of�a�depository�in�respect�thereof.

(iii)�� The�Company�shall�incur�no�liability�or�responsibility�whatever�in�consequence�of�its�registering�or�giving�e񿿿ect�to�
any�transfer�of�shares�made�or�purported�to�be�made�by�any�apparent�legal�owner�thereof�(as�shown�or�appearing�
in�the�Register�or�Members)�to�the�prejudice�of�persons�having�or�claiming�any�equitable�right,�title�or�interest�
to�or�in�the�same�shares,�notwithstanding�that�the�Company�may�have�had�notice�of�such�equitable�right,�title�
or�interest�or�notice�prohibiting�registration�of�such�transfer,�and�may�have�entered�such�notice�or�referred�to�
it�in�any�book,�or�attended�or�given�e񿿿ect�to�any�notice�which�may�have�been�given�to�it�of�any�equitable�right,�
title�or�interest�or�be�under�any�liability�whatsoever�for�refusing�or�neglecting�so�to�do�though�it�may�have�been�
entered�or�referred�to�in�some�book�of�the�Company,�but�the�Company�shall�nevertheless�be�at�liberty�to�regard�
and�attend�to�any�such�notice�and�give�e񿿿ect�thereto,�if�the�Directors�shall�so�think�ɝt.
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27.� The�Board�may�decline�to�register�the�transfer�or�transmission�of�any�share,�if�permitted�to�do�so�under�law�and�if�the�
parties�or�one�of�the�parties�to�the�transfer�is�a�person�being�of�unsound�mind�or�an�insolvent�or�a�minor.

TRANSMISSION�OF�SHARES

28.� (i)� �On�the�death�of�a�member,�the�survivor�or�survivors�where�the�member�was�a�joint�holder,�and�his�nominee�or�
nominees�or�legal�representatives�or�executors�or�administrators�where�he�was�a�sole�holder,�shall�be�the�only�
persons�recognized�by�the�Company�as�having�any�title�to�his�interest�in�the�shares.�The�Company�shall�not�be�
bound�to�recognize�such�nominee�or�nominees�or�legal�representatives�or�executors�or�administrators�unless�such�
the�aforesaid�shall�have�ɝrst�obtained�probate�or�letters�of�administration�or�succession�certiɝcate�as�the�case�may�
be,�from�a�court�of�competent�jurisdiction.�Provided�that�the�directors�may,�at�their�absolute�discretion�dispense�
with�production�or�probate,�letters�of�administration�or�succession�certiɝcate�upon�such�terms�as�to�indemnity�
or�otherwise�as�they�think�ɝt�and�may�enter�the�name�of�the�person�who�claims�to�be�absolutely�entitled�to�the�
shares�standing�in�the�name�of�a�deceased�shareholder,�as�a�shareholder.�The�Company�shall�not�charge�any�fee�
for�registration�of�any�power�of�attorney,�probate,�letters�of�administration�or�similar�document.

(ii)�� Nothing�in�clause�(i)�shall�release�the�estate�of�a�deceased�joint�holder�from�any�liability�in�respect�of�any�share�
which�had�been�jointly�held�by�him�with�other�persons.

29.� (i)� �Any�person�becoming�entitled�to�a�share�in�consequence�of�the�death�or�insolvency�of�a�member�may,�upon�such�
evidence�being�produced�as�may�from�time�to�time�properly�be�required�by�the�Board�and�subject�as�hereinafter�
provided,�elect,�either:

(a)� to�be�registered�himself�as�holder�of�the�share;�or

(b)� to�make�such�transfer�of�the�share�as�the�deceased�or�insolvent�member�could�have�made.

(ii)�� The�Board�shall,�in�either�case,�have�the�same�right�to�decline�or�suspend�registration�as�it�would�have�had,�if�
the�deceased�or�insolvent�member�had�transferred�the�share�before�his�death�or�insolvency.

30.� (i)�� �If�the�person�so�becoming�entitled�shall�elect�to�be�registered�as�holder�of�the�share�himself,�he�shall�deliver�or�
send�to�the�Company�a�notice�in�writing�signed�by�him�stating�that�he�so�elects.

(ii)�� If�the�person�aforesaid�shall�elect�to�transfer�the�share,�he�shall�testify�his�election�by�executing�the�transfer�of�
the�share.

(iii)�� All�the�limitations,�restrictions�and�provisions�of�these�Articles�relating�to�the�right�to�transfer�and�the�registration�
of�transfers�of�shares�shall�be�applicable�to�any�such�notice�or�transfer�as�aforesaid�as�if�the�death�or�insolvency�
of�the�member�had�not�occurred�and�the�notice�or�transfer�were�a�transfer�signed�by�that�member.

3ɮ.� A�person�becoming�entitled�to�a�share�by�reason�of�the�death�or�insolvency�of�the�holder�shall�be�entitled�to�the�same�
dividends�and�other�advantages�to�which�he�would�been�titled�if�he�were�the�registered�holder�of�the�share,�except�
that�he�shall�not,�before�being�registered�as�a�member�in�respect�of�the�share,�be�entitled�in�respect�of�it�to�exercise�
any�right�conferred�by�membership�in�relation�to�meetings�of�the�Company;�provided�that�the�Board�may,�at�any�time,�
give�notice�requiring�any�such�person�to�elect�either�to�be�registered�himself�or�to�transfer�the�share,�and�if�the�notice�
is�not�complied�with�within�90�(ninety)�days,�the�Board�may�thereafter�withhold�payment�of�all�dividends,�bonuses�or�
other�monies�payable�in�respect�of�the�share,�until�the�requirements�of�the�notice�have�been�complied�with.

FORFEITURE�OF�SHARES

32.� If�a�member�fails�to�pay�any�call,�or�instalment�of�a�call,�on�the�day�appointed�for�payment�thereof,�the�Board�may,�at�
any�time�thereafter�during�such�time�as�any�part�of�the�call�or�instalment�remains�unpaid,�serve�a�notice�on�him�requiring�
payment�of�so�much�of�the�call�or�instalment�as�is�unpaid,�together�with�any�interest�which�may�have�accrued.

33.� The�notice�aforesaid�shall:

(a)� name�a�further�day�(not�being�earlier�than�the�expiry�of�ɮ4�(fourteen)�days�from�the�date�of�service�of�the�notice)�
on�or�before�which�the�payment�required�by�the�notice�is�to�be�made;�and

(b)� state�that,�in�the�event�of�non-payment�on�or�before�the�day�so�named,�the�shares�in�respect�of�which�the�call�
was�made�shall�be�liable�to�be�forfeited.

34.� If�the�requirements�of�any�such�notice�as�aforesaid�are�not�complied�with,�any�share�in�respect�of�which�the�notice�
has�been�given�may,�at�any�time�thereafter,�before�the�payment�required�by�the�notice�has�been�made,�be�forfeited�
by�a�resolution�of�the�Board�to�that�e񿿿ect.�Such�forfeiture�shall�include�all�dividends�declared�or�any�other�moneys�
payable�in�respect�of�the�forfeited�share�and�not�actually�paid�before�the�forfeiture.
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35.� When�any�share�shall�have�been�so�forfeited,�notice�of�the�forfeiture,�shall�be�given�to�the�member�in�whose�name�
it�stood�immediately�prior�to�the�forfeiture,�and�an�entry�of�the�forfeiture,�with�the�date�thereof,�shall�forthwith�be�
made�in�the�Register�of�Members,�but�no�forfeiture�shall�be�in�any�manner�invalidated�by�any�omission�or�neglect�to�
give�such�notice�or�to�make�any�such�entry�as�aforesaid.

36.� (i)�� �A�forfeited�share�may�be�sold�or�otherwise�disposed�of�on�such�terms�and�in�such�manner�as�the�Board�thinks�ɝt.

� (ii)�� �At�any�time�before�a�sale�or�disposal�as�aforesaid,�the�Board�may�cancel�the�forfeiture�on�such�terms�as�it�thinks�
ɝt.

37.� (i)�� �A�person�whose�shares�have�been�forfeited�shall�cease�to�be�a�member�in�respect�of�the�forfeited�shares,�but�
shall,�notwithstanding�the�forfeiture,�remain�liable�to�pay�to�the�Company�all�monies�which,�at�the�date�of�
forfeiture,�were�presently�payable�by�him�to�the�Company�in�respect�of�the�shares.

(ii)�� The�liability�of�such�person�shall�cease�if�and�when�the�Company�shall�have�received�payment�in�full�of�all�such�
monies�in�respect�of�the�shares.

38.� (i)�� �A�duly�veriɝed�declaration�in�writing� that� the�declarant� is�a�director,�the�manager�or�the�secretary,�of� the�
Company,�and�that�a�share�in�the�Company�has�been�duly�forfeited�on�a�date�stated�in�the�declaration,�shall�be�
conclusive�evidence�of�the�facts�therein�stated�as�against�all�persons�claiming�to�be�entitled�to�the�share;

(ii)�� The�Company�may�receive�the�consideration,�if�any,�given�for�the�share�on�any�sale�or�disposal�thereof�and�may�
execute�a�transfer�of�the�share�in�favour�of�the�person�to�whom�the�share�is�sold�or�disposed�of;

(iii)�� The�transferee�shall�thereupon�be�registered�as�the�holder�of�the�share;�and

(iv)�� The�transferee�shall�not�be�bound�to�see�to�the�application�of�the�purchase�money,�if�any,�nor�shall�his�title�to�
the�share�be�a񿿿ected�by�any�irregularity�or�invalidity�in�the�proceedings�in�reference�to�the�forfeiture,�sale�or�
disposal�of�the�share.

39.� The�provisions�of�these�Articles�as�to�forfeiture�shall�apply�in�the�case�of�non-payment�of�any�sum�which,�by�the�terms�
of�issue�of�a�share,�becomes�payable�at�a�ɝxed�time,�whether�on�account�of�the�nominal�value�of�the�share�or�by�way�
of�premium,�as�if�the�same�had�been�payable�by�virtue�of�a�call�duly�made�and�notiɝed.

40.� Except�as�ordered�by�a�court�of�competent�jurisdiction�or�as�by�law�required,�the�Company�shall�not�be�bound�to�
recognize�any,�equitable,�contingent,�future�or�partial�interest�in�any�share,�or�any�right�in�respect�of�a�share�other�
than�an�absolute�right�thereto,�in�accordance�with�these�Articles,�in�the�person�from�time�to�time�registered�as�the�
holder�thereof�or�whose�name�appears�as�the�beneɝcial�owner�of�shares�in�the�records�of�the�relevant�depository;�but�
the�Board�shall�be�at�liberty�at�their�sole�discretion�to�register�any�share�in�the�joint�names�of�any�two�or�more�persons�
or�the�survivor�or�survivors�of�them.

ALTERATION�OF�CAPITAL

4ɮ.� The�Company�may,�from�time�to�time,�by�ordinary�resolution�increase�the�share�capital�by�such�sum,�to�be�divided�
into�shares�of�such�amount,�as�may�be�speciɝed�in�the�resolution.

42.� Subject�to�Section�6ɮ�of�the�Act,�the�Company�may,�in�the�manner�contemplated�under�the�Act:

(a)� consolidate�and�divide�all�or�any�of�its�share�capital�into�shares�of�larger�amount�than�its�existing�shares;

(b)� convert�all�or�any�of�its�fully�paid-up�shares�into�stock,�and�reconvert�that�stock�into�fully�paid-up�shares�of�any�
denomination;

(c)� sub-divide�its�existing�shares�or�any�of�them�into�shares�of�smaller�amount�than�is�ɝxed�by�the�Memorandum;

(d)� cancel�any�shares�which,�at�the�date�of�the�passing�of�the�resolution,�have�not�been�taken�or�agreed�to�be�taken�
by�any�person,�and�diminish�the�amount�of�its�share�capital�by�the�amount�of�the�shares�so�cancelled.

43.� Where�shares�are�converted�into�stock:

(a)� the�holders�of�stock�may�transfer� the�same�or�any�part� thereof� in� the�same�manner�as,�and�subject� to�the�
same�regulations�under�which,�the�shares�from�which�the�stock�arose�might�before�the�conversion�have�been�
transferred,�or�as�near�thereto�as�circumstances�admit:

� Provided�that�the�Board�may,�from�time�to�time,�ɝx�the�minimum�amount�of�stock�transferable,�so,�however,�
that�such�minimum�shall�not�exceed�the�nominal�amount�of�the�shares�from�which�the�stock�arose.
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(b)� the�holders�of�stock�shall,�according�to�the�amount�of�stock�held�by�them,�have�the�same�rights,�privileges�and�
advantages�as�regards�dividends,�voting�at�meetings�of�the�Company,�and�other�matters,�as�if�they�held�the�
shares�from�which�the�stock�arose;�but�no�such�privilege�or�advantage�(except�participation�in�the�dividends�and�
proɝts�of�the�Company�and�in�the�assets�on�winding�up)�shall�be�conferred�by�an�amount�of�stock�which�would�
not,�if�existing�in�shares,�have�conferred�that�privilege�or�advantage.

(c)� such�of�the�regulations�of�the�Company�as�are�applicable�to�paid-up�shares�shall�apply�to�stock�and�the�words�
“share”�and�“shareholder”�in�those�regulations�shall�include�“stock”�and�“stock-holder”�respectively.

44.� The�Company�may,�by�special�resolution,�reduce�in�any�manner�and�with,�and�subject�to,�any�incident�authorized�
and�consent�required�by�law:

(a)� its�share�capital;

(b)� any�capital�redemption�reserve�account;�or

(c)� any�share�premium�account.

CAPITALIZATION�OF�PROFITS

45.� (i)� �The�Company�in�general�meeting�may,�upon�the�recommendation�of�the�Board,�resolve:

(a)� that�it�is�desirable�to�capitalize�any�part�of�the�amount�for�the�time�being�standing�to�the�credit�of�any�of�
the�Company’s�reserve�accounts,�or�to�the�credit�of�the�proɝt�and�loss�account,�or�otherwise�available�for�
distribution;�and

(b)� that�such�sum�be�accordingly�set�free�for�distribution�in�the�manner�speciɝed�in�Article�45�(ii)�amongst�
the�members�who�would�have�been�entitled�thereto,� if�distributed�by�way�of�dividend�and�in�the�same�
proportions.

(ii)�� The�sum�aforesaid�shall�not�be�paid�in�cash�but�shall�be�applied,�either�in�or�towards:

(a)� paying�up�any�amounts�for�the�time�being�unpaid�on�any�shares�held�by�such�members�respectively;

(b)� paying�up�in�full,�unissued�shares�of�the�Company�to�be�allotted�and�distributed,�credited�as�fully�paid-up,�
to�and�amongst�such�members�in�the�proportions�aforesaid;

(c)� partly�in�the�way�speciɝed�in�sub-clause�(A)�and�partly�in�that�speciɝed�in�sub-clause�(B);

(d)� A�securities�premium�account�and�a�capital�redemption�reserve�account�may,�for� the�purposes�of�this�
regulation,�be�applied�in�the�paying�up�of�unissued�shares�to�be�issued�to�members�of�the�Company�as�fully�
paid�bonus�shares;

(iii)�� The�Board�shall�give�e񿿿ect�to�the�resolution�passed�by�the�Company�in�pursuance�of�this�Article.

46.� (i)� �Whenever�such�a�resolution�as�aforesaid�shall�have�been�passed,�the�Board�shall:

(a)� make�all�appropriations�and�applications�of�the�undivided�proɝts�resolved�to�be�capitalized�thereby,�and�all�
allotments�and�issues�of�fully�paid�shares�if�any;�and

(b)� generally�do�all�acts�and�things�required�to�give�e񿿿ect�thereto.

47.� The�Board�shall�have�power:

(a)� to�make�such�provisions,�by�the�issue�of�fractional�certiɝcates�or�by�payment�in�cash�or�otherwise�as�it�thinks�ɝt,�
for�the�case�of�shares�becoming�distributable�infractions;�and

(b)� to�authorize�any�person�to�enter,�on�behalf�of�all�the�members�entitled�thereto,�into�an�agreement�with�the�
Company�providing�for�the�allotment�to�them�respectively,�credited�as�fully�paid-up,�of�any�further�shares�to�
which�they�may�be�entitled�upon�such�capitalization,�or�as�the�case�may�require,�for�the�payment�by�the�Company�
on�their�behalf,�by�the�application�thereto�of�their�respective�proportions�of�proɝts�resolved�to�be�capitalized,�
of�the�amount�or�any�part�of�the�amounts�remaining�unpaid�on�their�existing�shares;

(c)� any�agreement�made�under�such�authority�shall�be�e񿿿ective�and�binding�on�such�members.

BUY-BACK�OF�SHARES

48.� Notwithstanding�anything�contained�in�these�Articles�but�subject�to�the�provisions�of�Sections�68�to�70�and�any�other�
applicable�provision�of�the�Act�or�any�other�law�for�the�time�being�in�force,�the�Company�may�purchase�its�own�shares�
or�other�speciɝed�securities.



18

Notice

GENERAL�MEETINGS

49.� All�general�meetings�other�than�annual�general�meeting�shall�be�called�extraordinary�general�meeting.

50.� (i)� �The�Board�may,�whenever�it�thinks�ɝt�or�if�so�requisitioned�by�the�members�of�the�Company�(who�hold,�on�the�
date�of�receipt�of�the�requisitions,�not�less�than�one-tenth�of�the�paid�up�share�capital�of�the�Company),�call�an�
extraordinary�general�meeting.

(ii)�� If�at�any�time�directors�capable�of�acting,�who�are�suɛcient�in�number�to�form�a�quorum�are�not�within�India,�any�
director�or�any�2�(two)�members�of�the�Company�may�call�an�extraordinary�general�meeting�in�the�same�manner,�
as�nearly�as�possible,�as�that�in�which�such�a�meeting�may�be�called�by�the�Board.

NOTICE�OF�MEETING�TO�BE�GIVEN

5ɮ.� A�notice,�of�at�least�2ɮ�(twenty�one)�days,�shall�be�given�for�all�general�meetings�to�such�persons�as�are�under�these�
Articles�entitled�to�receive�notice�from�the�Company;�provided�that�a�meeting�may�be�called�at�a�shorter�notice�in�the�
manner�prescribed�under�the�Act.

PROCEEDINGS�AT�GENERAL�MEETINGS

52.� (i)� �No�business�shall�be�transacted�at�any�general�meeting�unless�a�quorum�of�members�is�present�at�the�time�when�
the�meeting�proceeds�to�business.

� (ii)�� �The�quorum�for�all�general�meetings�shall�be�as�provided�in�Section�ɮ03�of�the�Act.

53.� The�chairperson,�if�any,�of�the�Board�shall�preside�as�chairperson�at�every�general�meeting�of�the�Company.�In�his�
absence,�the�vice-�chairperson�(if�any)�and�in�his�absence�the�Managing�Director�(if�any)�of�the�Company�shall�be�
entitled�to�take�the�chair�at�every�general�meeting�whether�annual�or�extraordinary.�Notwithstanding�the�foregoing,�
so�long�as�3M�(either�singly�or�in�the�aggregate�with�its�Aɛliates)�holds�26%�(twenty�six�percent)�or�more�of�the�paid-up�
share�capital�of�the�Company,�3M�shall�be�entitled�to�designate�one�of�the�directors�of�the�Company�as�the�chairperson�
of�the�Board�and�to�withdraw�any�such�nomination�and�to�designate�any�other�director�in�such�place.

54.� The�Chairperson�of�any�meeting�or�the�chairman�for�a�poll�shall�be�the�sole�judge�of�the�validity�of�every�vote�tendered�
at�such�meeting�or�poll.

55.� No�business�shall�be�discussed�at�any�general�meeting�except�the�election�of�a�chairperson,�whilst�the�chair�is�vacant.

56.� If�there�is�no�such�chairperson,�or�if�he�is�not�present�within�ɮ5�(ɝfteen)�minutes�after�the�time�appointed�for�holding�
the�meeting,�or�is�unwilling�to�act�as�chairperson�of�the�meeting�or�if�no�director�has�been�designated,�the�directors�
present�shall�elect�one�of�their�members�to�be�chairperson�of�the�meeting.

57.� In�the�case�of�an�equality�of�votes,�the�chairperson�shall�both�on�a�show�of�hands�and�at�a�poll�(if�any)�have�a�second�
or�a�casting�vote�in�addition�to�the�vote�to�which�he�may�be�entitled.

ADJOURNMENT�OF�MEETING

58.� (i)� �The�chairperson�may,�with�the�consent�of�any�meeting�at�which�a�quorum�is�present,�and�shall,�if�so�directed�by�
the�meeting,�adjourn�the�meeting�from�time�to�time�and�from�place�to�place.

(ii)�� No�business�shall�be�transacted�at�any�adjourned�meeting�other�than�the�business�left�unɝnished�at�the�meeting�
from�which�the�adjournment�took�place.

(iii)�� When�a�meeting�is�adjourned�for�30�(thirty)�days�or�more,�notice�of�the�adjourned�meeting�shall�be�given�as�in�
the�case�of�an�original�meeting.

(iv)�� Save�as�aforesaid,�and�as�provided�in�Section�ɮ03�of�the�Act,�it�shall�not�be�necessary�to�give�any�notice�of�an�
adjournment�or�of�the�business�to�be�transacted�at�an�adjourned�meeting.

VOTING�RIGHTS

59.� Subject�to�any�rights�or�restrictions�for�the�time�being�attached�to�any�class�or�classes�of�shares:

(a)� on�a�show�of�hands,�every�member�present�in�person�shall�have�ɮ�(one)�vote;�and

(b)� on�a�poll,�the�voting�rights�of�members�shall�be�in�proportion�to�his�share�in�the�paid-up�equity�share�capital�of�
the�Company.

60.� Voting�at�a�general�meeting�may�be�undertaken�by�show�of�hands,�poll�or�proxy�and/or�in�any�other�the�manner�
prescribed�under�the�Act.
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6ɮ.� A�member�may�exercise�his�vote�at�a�meeting�by�electronic�means�in�accordance�with�Section�ɮ08�of�the�Act�and�shall�
vote�only�once.

62.� (i)�� �In�the�case�of�joint�holders,�the�vote�of�the�senior�who�tenders�a�vote,�whether�in�person�or�by�proxy,�shall�be�
accepted�to�the�exclusion�of�the�votes�of�the�other�joint�holders.

� (ii)�� �For�this�purpose,�seniority�shall�be�determined�by�the�order�in�which�the�names�stand�in�the�register�of�members.

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

64.� Any�business�other�than�that�upon�which�a�poll�has�been�demanded�may�be�proceeded�with,�pending�the�taking�of�
the�poll.

65.� No�member�shall�be�entitled�to�vote�at�any�general�meeting�unless�all�calls�or�other�sums�presently�payable�by�him�in�
respect�of�shares�in�the�Company�have�been�paid.

66.� (i)�� �No�objection�shall�be�raised�to�the�qualiɝcation�of�any�voter�except�at�the�meeting�or�adjourned�meeting�at�which�
the�vote�objected�to�is�given�or�tendered,�and�every�vote�not�disallowed�at�such�meeting�shall�be�valid�for�all�
purposes.

� (ii)�� �Any�such�objection�made�in�due�time�shall�be�referred�to�the�chairperson�of�the�meeting,�whose�decision�shall�
be�ɝnal�and�conclusive.

BOARD�OF�DIRECTORS

67.� Until�otherwise�determined�by�a�general�meeting�of�the�Company�and�subject�to�the�Act,�the�number�of�directors�of�
the�Company�shall�not�be�less�than�6�(six)�and�not�be�more�than�ɮ5�(ɝfteen).

APPOINTMENT�&�RETIREMENT�OF�DIRECTORS

68.� Not�less�than�two-thirds�of�the�Board�shall�be�appointed�by�the�Company�in�a�general�meeting.�Subject�to�the�provisions�
of�the�Act,�at�the�annual�general�meeting�in�each�year,�one-third�of�the�Board�are�liable�to�retire�by�rotation�or,�if�their�
number�is�not�three�or�multiples�of�three,�then�the�number�nearest�to�one-third�shall�retire�from�oɛce.

APPOINTMENT�OF�DIRECTORS�BY�3M

69.� So�long�as�3M�(either�singly�or�in�the�aggregate�with�its�Aɛliates)�holds�26%�(twenty�six�percent)�or�more�of�the�paid�up�
share�capital�of�the�Company,�3M�shall�have�the�right,�by�a�notice�in�writing�addressed�to�the�Company,�to�appoint�
one�person�as�a�director�of�the�Company�and�to�remove�such�person�from�oɛce,�and�on�a�vacancy�being�caused�in�
such�oɛce�from�any�cause,�whether�by�resignation,�death,�removal�or�otherwise�of�any�such�person�so�appointed,�to�
appoint�another�to�ɝll�such�vacancy.�A�director�appointed�under�this�Article�shall�not�be�bound�to�hold�any�qualiɝcation�
shares�and�shall�not�be�subject�to�retirement�under�Article�68.

MANAGING�DIRECTOR

70.� Subject�to�the�provisions�of�the�Act�and�of�these�Articles,�the�Board�shall�have�power�to�appoint�from�time�to�time�any�
director�or�directors�of�the�choice�of�3M�as�managing�director�or�managing�directors�of�the�Company�for�such�period�
and�upon�such�terms�and�conditions�as�the�Board�thinks�ɝt.�Subject�to�the�provisions�of�the�Act�and�other�applicable�
laws,�the�managing�director�of�the�Company�shall�not,�while�he/she�continues�to�hold�that�oɛce,�be�subject�to�
appointment,�or�reappointment�in�accordance�with�these�Articles.�As�and�when�such�managing�directors�cease�to�
hold�the�oɛce�of�directors,�he/she�shall�ipso�facto�and�immediately�cease�to�be�a�managing�director.

7ɮ.� The�Board�may�by�resolution�vest�in�such�managing�director�or�managing�directors�such�of�the�powers�vested�in�the�
Board�generally�as�it�thinks�ɝt,�and�such�powers�may�be�made�exercisable�for�such�period�or�periods,�and�upon�such�
conditions�and�subject�to�such�restrictions�as�it�may�determine.

72.� The�Managing�Director�shall�not�exercise�the�powers�to:-

(a)� make�calls�on�shareholders�in�respect�of�money�unpaid�on�the�shares�in�the�Company;

(b)� issue�debentures;�and�except�to�the�extent�mentioned�in�the�resolution�passed�at�the�board�meeting�as�per�the�
provisions�of�the�Act,�shall�not�exercise�the�powers�to

(c)� borrow�moneys,�otherwise�than�on�debentures;

(d)� invest�the�funds�of�the�Company;�and

(e)� make�loans.
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DIRECTORS�MAY�BE�DIRECTORS�OF�COMPANIES�PROMOTED�BY�THE�COMPANY

73.� Subject�to�the�provisions�under�the�Act,�director�may�be�or�become�a�Director�of�any�company�promoted�by�the�
Company,�or�in�which�it�may�be�interested�as�a�vendor,�shareholder,�or�otherwise,�and�no�such�Director�shall�be�
accountable�for�any�beneɝts�received�as�Director�or�shareholder�of�such�Company.

APPOINTMENT�OF�ALTERNATE�DIRECTORS

74.� The�Board�may�appoint�an�alternate�director� to�act�for�a�director�on�the�Board�during�the�absence�of�a�director�
(hereinafter�called�“the�original�director”)�for�a�period�of�not�less�than�3�(three)�months�from�India;�provided�that�in�the�
case�of�a�director�appointed�by�3M�under�Article�69,�the�alternate�director�to�be�appointed�for�such�original�director�
shall�be�a�person�approved�or�recommended�by�3M.�An�alternate�director�so�appointed�shall�not�hold�oɛce�as�such�
for�a�period�longer�than�that�permissible�to�the�original�director,�in�whose�place�he�has�been�appointed�and�shall�vacate�
oɛce�if�and�when�the�original�director�returns�to�India.�If�the�term�of�oɛce�of�the�original�director�is�determined�before�
he�so�returns�to�India�as�aforesaid,�any�provision�for�the�automatic�reappointment�of�retiring�directors�in�default�of�
another�appointment�shall�apply�to�the�original�director�and�not�to�the�alternate�director.

OTHER�PROVISIONS�APPLICABLE�TO�THE�DIRECTORS

75.� (i)�� �The�remuneration�of�the�directors�shall,�in�so�far�as�it�consists�of�a�monthly�payment,�be�deemed�to�accrue�from�
day-to-day�or�at�a�speciɝed�percentage�of�the�net�proɝts�of�the�Company�or�partly�by�one�way�and�partly�by�the�
other.

(ii)�� Subject�to�the�provisions�of�the�Act�and�any�other�applicable�law,�a�Managing�Director,�and/or�any�other�Director�
who�is�in�the�whole-time�employment�of�the�Company�may�be�paid�remuneration�either�by�way�of�a�monthly�
payment�or�at�a�speciɝed�percentage�of�the�net�proɝts�of�the�Company�or�partly�by�one�way�and�partly�by�the�
other.

(iii)�� Subject�to�the�provisions�of�the�Act,�a�director�who�is�neither�in�the�whole-time�employment�nor�a�Managing�
Director,�may�be�paid�remuneration�either�by�way�of:

(a)� monthly,�quarterly�or�annual�payment�with�such�approvals�as�may�be�required�under�law,�or

(b)� commission�if�the�Company�by�a�special�resolution�authorises�such�payment.

(iv)�� In�addition�to�the�remuneration�payable�to�them�in�pursuance�of�the�Act,�the�directors�may�be�paid�all�travelling,�
hotel�and�other�expenses�properly�incurred�by�them—

(a)�� in�attending�and�returning�from�meetings�of�the�Board�of�Directors�or�any�committee�thereof�or�general�
meetings�of�the�Company;�or

(b)�� in�connection�with�the�business�of�the�Company.

76.� All�cheques,�promissory�notes,�drafts,�hundis,�bills�of�exchange�and�other�negotiable�instruments,�and�all�receipts�
for�monies�paid�to�the�Company,�shall�be�signed,�drawn,�accepted,�endorsed,�or�otherwise�executed,�as�the�case�
may�be,�by�such�person�and�in�such�manner�as�the�Board�shall�from�time�to�time�by�resolution�determine.

77.� Every�director�present�at�any�meeting�of�the�Board�or�of�a�committee�thereof�shall�sign�his�name�in�a�book�to�be�kept�
for�that�purpose.

78.� (i)�� �Subject�to�the�provisions�of�Section�ɮ49�of�the�Act,�the�Board�shall�have�power�at�any�time,�and�from�time�to�
time,�to�appoint�a�person�as�an�additional�director,�provided�the�number�of�the�directors�and�additional�directors�
together�shall�not�at�any�time�exceed�the�maximum�strength�ɝxed�for�the�Board�by�these�Articles.

� (ii)�� �Such�person�shall�hold�oɛce�only�up�to�the�date�of�the�next�annual�general�meeting�of�the�Company�but�shall�be�
eligible�for�appointment�by�the�Company�as�a�director�at�that�meeting�subject�to�the�provisions�of�the�Act.

PROCEEDINGS�OF�THE�BOARD

79.� (i)�� �The�Board�of�Directors�may�meet�for�the�conduct�of�business,�adjourn�and�otherwise�regulate�its�meetings,�as�
it�thinks�ɝt.

� (ii)�� �A�director�may,�and�the�manager�or�secretary�on�the�requisition�of�a�director�shall,�at�any�time,�summon�a�meeting�
of�the�Board.

80.� At�least�7�(seven)�days’�notice�of�every�meeting�of�the�Board�shall�be�given�in�writing�to�every�director�whether�in�or�
outside�India.�In�the�case�of�directors�residing�outside�India,�notice�may�be�sent�in�the�manner�prescribed�under�the�
Act;�PROVIDED�THAT�the�majority�of�the�directors�may�consent�to�waive�the�requirement�of�notice�at�the�meeting�of�
the�Board�in�exceptional�circumstances.
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8ɮ.� Subject�to�the�Act,�the�quorum�for�all�meetings�of�the�Board�(including�any�adjourned�meeting�thereof)�shall�be�one-
third�of�its�total�strength,�which�shall�include�directors�who�are�participating�as�per�the�modes�permitted�under�law;�
PROVIDED�THAT,�where�at�any�time�the�number�of�interested�directors�exceeds�or�is�equal�to�two�thirds�of�the�total�
strength,�the�number�of�the�remaining�directors,�that�is�to�say,�the�number�of�directors�who�are�not�interested,�present�
at�the�meeting�being�not�less�than�two,�shall�be�the�quorum.

82.� If�a�meeting�of�the�Board�could�not�be�held�for�want�of�quorum,�then�the�meeting�shall�automatically�stand�adjourned�
to�the�same�day,�place�and�time�in�the�next�week,�unless�otherwise�decided�by�the�directors�present.

83.� (i)�� �Save�as�otherwise�expressly�provided�in�the�Act,�questions�arising�at�any�meeting�of�the�Board�shall�be�decided�
by�a�majority�of�votes.

� (ii)�� �In�case�of�an�equality�of�votes,�the�Chairperson�of�the�Board,�if�any,�shall�have�a�second�or�casting�vote.

84.� The�continuing�directors�may�act�notwithstanding�any�vacancy�in�the�Board;�but,�if�and�so�long�as�their�number�is�
reduced�below�the�quorum�ɝxed�by�the�Act�for�a�meeting�of�the�Board,�the�continuing�directors�or�director�may�act�
for�the�purpose�of�increasing�the�number�of�directors�to�that�ɝxed�for�the�quorum,�or�of�summoning�a�general�meeting�
of�the�Company,�but�for�no�other�purpose.

85.� The�Board�may�appoint�from�amongst�its�members�a�chairperson�and�a�vice-�chairperson�and�determine�the�period�
for�which�he�is�to�hold�oɛce.�If�no�such�chairperson�is�elected�or�at�any�meeting�if�the�chairperson�is�not�present�
within�ɮ0�(ten)�minutes�after�the�time�appointed�for�holding�the�meeting,�the�directors�present�may�choose�one�of�the�
members�to�be�the�chairperson�of�the�meeting.

86.� (i)�� �The�Board�may,�subject�to�the�provisions�of�the�Act,�delegate�any�of�its�powers�to�committees�consisting�of�such�
member�or�members�of�its�body�as�it�thinks�ɝt.

� (ii)�� �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�Board.

87.� (i)�� �A�committee�may�elect�a�chairperson�of�its�meetings.

(ii)�� If�no�such�chairperson�is�elected,�or� if�at�any�meeting�the�chairperson�is�not�present�within�5�(ɝve)�minutes�
after�the�time�appointed�for�holding�the�meeting,�the�members�present�may�choose�one�of�their�members�to�be�
chairperson�of�the�meeting.

88.� (i)�� �A�committee�may�meet�and�adjourn�as�it�thinks�ɝt.

� (ii)�� �Questions�arising�at�any�meeting�of�a�committee�shall�be�determined�by�a�majority�of�votes�of�the�members�
present,�and�in�case�of�an�equality�of�votes,�the�chairperson�shall�have�a�second�or�casting�vote.

89.� All�acts�done�in�any�meeting�of�the�Board�or�of�a�committee�thereof�or�by�any�person�acting�as�a�director,�shall,�
notwithstanding�that�it�may�be�afterwards�discovered�that�there�was�some�defect�in�the�appointment�of�any�one�or�
more�of�such�directors�or�of�any�person�acting�as�aforesaid,�or�that�they�or�any�of�them�were�disqualiɝed,�be�as�valid�
as�if�every�such�director�or�such�person�had�been�duly�appointed�and�was�qualiɝed�to�be�a�director.

90.� Save�as�otherwise�expressly�provided�in�the�Act,�a�resolution�in�writing,�signed�by�all�the�members�of�the�Board�or�of�
a�committee�thereof,�for�the�time�being�entitled�to�receive�notice�of�a�meeting�of�the�Board�or�committee,�shall�be�
valid�and�e񿿿ective�as�if�it�had�been�passed�at�a�meeting�of�the�Board�or�committee,�duly�convened�and�held.

CHIEF�EXECUTIVE�OFFICER,�MANAGER,�COMPANY�SECRETARY�OR�CHIEF�FINANCIAL�OFFICER

9ɮ.� Subject�to�the�provisions�of�the�Act:

(a)� A�chief�executive�oɛcer,�manager,�company�secretary�or�chief�ɝnancial�oɛcer�may�be�appointed�by�the�Board�
for�such�term,�at�such�remuneration�and�upon�such�conditions�as�it�may�think�ɝt;�and�any�chief�executive�oɛcer,�
manager,�company�secretary�or�chief�ɝnancial�oɛcer�so�appointed�may�be�removed�by�means�of�are�solution�of�
the�Board;

(b)� A�director�may�be�appointed�as�chief�executive�oɛcer,�manager,�company�secretary�or�chief�ɝnancial�oɛcer.

(c)� Subject�to�the�approval�of�the�Board�of�Directors�of�the�Company,�the�Chairman�of�the�Board�of�Directors�of�the�
Company�can�hold�the�position�of�the�Managing�Director�and�/�or�the�Chief�Executive�Oɛcer�of�the�Company�at�
the�same�time.
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92.� A�provision�of�the�Act�or�these�regulations�requiring�or�authorizing�a�thing�to�be�done�by�or�to�a�director�and�chief�
executive�oɛcer,�manager,�company�secretary�or�chief�ɝnancial�oɛcer�shall�not�be�satisɝed�by�its�being�done�by�or�
to�the�same�person�acting�both�as�director�and�as,�or�in�place�of,�chief�executive�oɛcer,�manager,�company�secretary�
or�chief�ɝnancial�oɛcer.

THE�SEAL

93.� (i)�� �The�Board�shall�provide�for�the�safe�custody�of�the�Seal.

� (ii)�� �The�Seal�shall�not�be�aɛxed�to�any�instrument�except�by�the�authority�of�a�resolution�of� the�Board�or�of�a�
committee�of�the�Board�authorised�by�it�in�that�behalf,�and�except�in�the�presence�of�at�least�2�(two)�directors�
and�of�the�secretary�or�such�other�person�as�the�Board�may�appoint�for�the�purpose;�and�those�2�(two)�directors�
and�the�secretary�or�other�person�aforesaid�shall�sign�every�instrument�to�which�the�Seal�is�so�aɛxed�in�their�
presence.

DIVIDENDS�&�RESERVE

94.� The�Company�in�general�meeting�may�declare�dividends,�but�no�dividend�shall�exceed�the�amount�recommended�by�
the�Board.

95.� Subject�to�the�provisions�of�Section�ɮ23�of�the�Act,�the�Board�may�from�time�to�time�pay�to�the�members�such�interim�
dividends�as�appear�to�it�to�be�justiɝed�by�the�proɝts�of�the�Company.

96.� (i)� �The�Board�may,�before�recommending�any�dividend,�set�aside�out�of�the�proɝts�of�the�Company�such�sums�as�
it�thinks�ɝt�as�a�reserve�or�reserves�which�shall,�at�the�discretion�of�the�Board,�be�applicable�for�any�purpose�
to�which�the�proɝts�of�the�Company�may�be�properly�applied,�including�provision�for�meeting�contingencies�or�
for�equalizing�dividends;�and�pending�such�application,�may,�at�the�like�discretion,�either�be�employed�in�the�
business�of�the�Company�or�be�invested�in�such�investments�(other�than�shares�of�the�Company)�as�the�Board�
may,�from�time�to�time,�thinks�ɝt.

(ii)�� The�Board�may�also�carry�forward�any�proɝts�which�it�may�consider�necessary�not�to�divide,�without�setting�them�
aside�as�a�reserve.

97.� (i)�� �Subject�to�the�rights�of�persons,�if�any,�entitled�to�shares�with�special�rights�as�to�dividends,�all�dividends�shall�
be�declared�and�paid�according�to�the�amounts�paid�or�credited�as�paid�on�the�shares�in�respect�whereof�the�
dividend�is�paid,�but�if�and�so�long�as�nothing�is�paid�upon�any�of�the�shares�in�the�Company,�dividends�may�be�
declared�and�paid�according�to�the�amounts�of�the�shares.

(ii)�� No�amount�paid�or�credited�as�paid�on�a�share�in�advance�of�calls�shall�be�treated�for�the�purposes�of�this�regulation�
as�paid�on�the�share.

(iii)�� All�dividends�shall�be�apportioned�and�paid�proportionately�to�the�amounts�paid�or�credited�as�paid�on�the�shares�
during�any�portion�or�portions�of�the�period�in�respect�of�which�the�dividend�is�paid;�but�if�any�share�is�issued�
on�terms�providing�that�it�shall�rank�for�dividend�as�from�a�particular�date�such�share�shall�rank�for�dividend�
accordingly.

98.� The�Board�may�deduct�from�any�dividend�payable�to�any�member�all�sums�of�money,�if�any,�presently�payable�by�him�
to�the�Company�on�account�of�calls�or�otherwise�in�relation�to�the�shares�of�the�Company.

99.� (i)�� �Any�dividend,�interest�or�other�monies�payable�in�cash�in�respect�of�shares�may�be�paid�by�cheque�or�warrant�sent�
through�the�post�directed�to�the�registered�address�of�the�holder�or,�in�the�case�of�joint�holders,�to�the�registered�
address�of�that�one�of�the�joint�holders�who�is�ɝrst�named�on�the�register�of�members,�or�to�such�person�and�to�
such�address�as�the�holder�or�joint�holders�may�in�writing�direct.

� (ii)�� �Every�such�cheque�or�warrant�shall�be�made�payable�to�the�order�of�the�person�to�whom�it�is�sent.

ɮ00.� Any�one�of�2�(two)�or�more�joint�holders�of�a�share�may�give�e񿿿ective�receipts�for�any�dividends,�bonuses�or�other�
monies�payable�in�respect�of�such�share.

ɮ0ɮ.� Notice�of�any�dividend�that�may�have�been�declared�shall�be�given�to�the�persons�entitled�to�share�therein�in�the�
manner�mentioned�in�the�Act.

ɮ02.� No�unpaid�dividend�shall�bear�interest�against�the�Company.

ɮ03.� No�unclaimed�dividend�shall�be�forfeited�and�all�unclaimed�dividends�shall�be�dealt�with�in�accordance�with�the�
provisions�of�the�Act.
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COMMISSIONS,�UNDERWRITING�&�BROKERAGE

ɮ04.� Commission�may�be�paid:�Subject�to�the�applicable�law�(including�the�Act),�the�Company�may�at�any�time�pay�a�
commission�to�any�person,�including�in�consideration�of�him�subscribing�or�agreeing�to�subscribe�(whether�absolutely�
or�conditionally)�for�any�shares�or�debentures�of�the�Company�or�procuring,�or�agreeing�to�procure�subscriptions�
(whether�absolute�or�conditional)�for�any�shares�or�debentures�of�the�Company.�Such�commission�shall�not�exceed,�
in�the�case�of�shares,�5%�(ɝve�percent)�of�the�price�at�which�the�shares�are�issued,�and�in�the�case�of�debentures,�
2.5%�(two�and�a�half�percent)�of�the�price�at�which�the�debentures�are�issued.�Such�commission�may�be�satisɝed�
by�payment�in�cash�or�by�allotment�of�fully�or�partly�paid�shares�or�partly�in�one�way�and�partly�in�the�other.

ɮ05.� Brokerage:�The�Company�may�also,�on�any�issue�of�shares�or�debentures,�pay�such�brokerage�as�may�be�lawful.

ACCOUNTS

ɮ06.� (i)�� The�Board�shall�from�time�to�time�determine�whether�and�to�what�extent�and�at�what�times�and�places�and�
under�what�conditions�or�regulations,�the�accounts�and�books�of�the�Company,�or�any�of�them,�shall�be�
open�to�the�inspection�of�members�not�being�directors.

� � (ii)�� No�member�(not�being�a�director)�shall�have�any�right�of�inspecting�any�account�or�book�or�document�of�the�
Company�except�as�conferred�by�law�or�authorised�by�the�Board�or�by�the�Company�in�general�meeting.

REGISTERS

ɮ07.�� (i)�� The�Company�shall�cause�to�be�kept�the�following�registers�in�terms�of�the�applicable�provisions�of�the�Act:

� � � (a)� A�register�of�members;

� � � (b)� A�register�of�debenture�holders;

� � � (c)� �A�register�of�any�other�security�holders;�and

� � � (d)� �Such�other�registers,�including�the�register�of�charges,�as�mandated�under�the�Act.

� (ii)�� The�Company�may�keep�in�any�country�outside�India,�a�part�of�the�registers�referred�above,�called�“foreign�
register”,�containing�names�and�particulars�of� the�shareholders,�debenture�holders�or�holders�of�other�
securities�or�beneɝcial�owners�residing�outside�India.

� (iii)��The�registers�shall�be�kept�at�the�registered�oɛce�of�the�Company�or�at�such�other� location�as�may�be�
designated�by�the�Company�for�such�purpose�in�accordance�with�the�Act�(“concerned�oɛce”).�Any�person�
shall�be�entitled�to�inspect�such�registers�free�of�cost�during�a�working�day�of�the�concerned�oɛce�between�
ɮɮ.00�AM�to�ɮ.00�PM..�If�a�person�seeks�extracts�of�the�Company’s�registers,�the�Company�may�charge�a�
fee�which�shall�not�exceed�Rs.�ɮ0�(Rupees�ten)�per�page.

ɮ08.� The�Company�may�exercise�the�powers�conferred�on�it�by�Section�88�of�the�Act�with�regard�to�the�keeping�of�a�
foreign�register;�and�the�Board�may�(subject�to�the�provisions�of�that�section)�make�and�vary�such�regulations�as�it�
may�deem�ɝt�respecting�the�keeping�of�any�such�register.

WINDING�UP

ɮ09.� Subject�to�the�Act:

(a)�� If�the�Company�shall�be�wound�up,�the�liquidator�may,�with� the�sanction�of�a�special�resolution�of�the�
Company�and�any�other�sanction�required�by�the�Act,�divide�amongst�the�members,�in�specie�or�kind,�the�
whole�or�any�part�of�the�assets�of�the�Company,�whether�they�shall�consist�of�property�of�the�same�kind�or�
not.

(b)�� For�the�purpose�aforesaid,�the�liquidator�may�set�such�value�as�he�deems�fair�upon�any�property�to�be�divided�
as�aforesaid�and�may�determine�how�such�division�shall�be�carried�out�as�between�the�members�or�di񿿿erent�
classes�of�members.

(c)�� The�liquidator�may,�with�the�like�sanction,�vest�the�whole�or�any�part�of�such�assets�in�trustees�upon�such�
trusts�for�the�beneɝt�of�the�contributories�if�he�considers�necessary,�but�so�that�no�member�shall�be�compelled�
to�accept�any�shares�or�other�securities�whereon�there�is�any�liability.
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INDEMNITY

ɮɮ0.� The�Company�shall� (and�the�Board�shall�be�entitled�to�call�upon�the�Company�to),�from�out�of�the�funds�of�the�
Company,�defend�every�oɛcer�(as�deɝned�under�Section�2(59)�of�the�Act)�of�the�Company�or�any�other�person�
employed�or�engaged�by�the�Company,�against�all�claims�and�liabilities�made�on�them�(including�losses,�penalties,�
fees,�attorney’s�fees�and�other�expenses),�in�relation�to:�any�act�or�omission�undertaken�in�good�faith�during�the�
course�of�such�persons�employment�or�engagement�or�with�respect�to�discharge�of�his/her�assigned�and/or�expected�
duties.�The�aforesaid�obligation�of�the�Company�shall,�continue�to�apply�if�such�person�ceases�to�employed,�
engaged�or�otherwise�associated�with�the�the�Company�and�the�beneɝt�thereof�shall,�to�the�extent�permitted�by�
law,�inure�to�the�heirs,�executors,�and�administrators.

INSURANCE

ɮɮɮ.� The�Company�shall�maintain�directors’�and�oɛcers’�(D&O)�liability�insurance�in�an�amount�and�with�a�deductible�that�
is�reasonably�acceptable�to�the�Board.�The�D&O�insurance�policy�shall�cover�the�directors,�oɛcers,�and�former�
directors�and�oɛcers�of�the�company�against�claims�for�acts�undertaken�in�good�faith�during�their�employment�with�
or�service�to�the�Company.�The�Board�may,�in�its�discretion,�procure�additional�D&O�insurance�coverage,�such�as�
coverage�for�employment�practices�liability�or�ɝduciary�liability.

SECRECY�CLAUSE

ɮɮ2.� Every�director,�manager,�auditor,�treasurer,�trustee,�member�of�a�committee,�oɛcer,�servant,�agent,�accountant�
or�other�person�employed�in�the�business�of�the�Company,�shall,�if�so�required�by�the�Board,�before�entering�upon�
his�duties,�sign�a�declaration�pledging�himself�to�observe�strict�secrecy�in�respect�of�all�transactions�and�a񿿿airs�
of�the�Company�with�the�customers�and�vendors�and�the�state�of�the�accounts�with�the�individuals�and�in�matters�
relating�thereto,�and�shall�by�such�declaration�pledge�himself�not�to�reveal�any�of�the�matters�which�may�come�to�
his�knowledge�in�the�discharge�of�his�duties�except�when�required�so�to�do�by�the�Board�or�by�law�or�by�the�person�
to�whom�such�matters�relate�and�except�so�far�as�may�be�necessary�in�order�to�comply�with�any�of�the�provisions�in�
these�presents�contained.

ɮɮ3.� No�member�shall�be�entitled�to�visit�or�inspect�any�work�of�the�Company�without�the�permission�of�the�Board�or�to�
require�discovery�of�or�any�information�in�respect�of�any�details�of�the�Company’s�trading,�or�any�matter�which�is�
or�may�be�in�the�nature�of�a�trade�secret,�mystery�of�trade,�secret�process�or�any�other�matter�which�may�relate�to�
the�conduct�of�the�business�of�the�Company�and�which�in�the�opinion�of�the�Board,�it�would�be�inexpedient�in�the�
interest�of�the�Company�to�disclose.
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Name,�addresses,�description�and�
Occupation of Subscribers

Number of 
Shares�taken�by�
each Subscriber

Signature of 
Subscribers

Signature,�name,�address,�
description and Occupation of 
Witness

Shree�Chittranjan
S/o.�Justice�I.�Dua
5C,�Sagar�Apartments,�
6th�Tilak�Marg,�
New�Delhi�–�ɮɮ0�00ɮ
Lawyer

ɮ0�(Ten)�
Equity

Sd/-

Suresh�N�Talwar
Partner
Crawford�Baley�&�Co.,
Lawyers�and�Solicitors
State�Bank�Building
NGN�Vidya�Marg,
Bombay�–�400�023

Shree�Ajay�Nanavati
S/o.�Vipin�Nanavati
B-ɮ7,�Sterling�Apartments,
38,�Peddar�Road,
Bombay�–�400�026
Business�Executive

ɮ0�(Ten)�
Equity

Sd/-

Shree�W.H.�Scrivens
S/o.�Sydney�Scrivens
95F,�9th�Main,�9th�Cross,
Rajmahal�Extension,�
Bangalore�–�560�080
Managing�Director

ɮ0�(Ten)�
Equity

Sd/-

Shree�D.J�Rebello
S/o.�Percy�J�Rebello
4C,�Lakeshore�Manor
G.C�Road,�Ulsoor
Bangalore�–�560�042
Business�Executive

ɮ0�(Ten)�
Equity

Sd/-

Shree�Kishore�Rao
S/o.�Late�Sadananda�Rao
308ɮ,�High�Point�III
45,�Palace�Road,�
Bangalore�–�560�00ɮ
Business�Executive

ɮ0�(Ten)�
Equity

Sd/-

Shree�Tadlmalla�Subbarao
S/o.�Tadimalla�Ramaiah
King�&�Patridge
48,�Lavelle�Road
Bangalore�–�560�00ɮ
Solicitor

ɮ0�(Ten)�
Equity

Sd/-

Shree�Krishnaiah�Pradumna�Kumar
S/o.�Krishnaiah�Chetty,
King�&�Patridge
48,�Lavelle�Road,
Bangalore�–�560�00ɮ
Solicitor

ɮ0�(Ten)�
Equity

Sd/-

Bombay,�dated�ɮ5th�January�ɮ99ɮ
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