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NOTICE OF POSTAL BALLOT

To,
The Members

NOTICE is hereby given that pursuant to Section 110 and other applicable provisions if any, of the Companies Act, 2013
(the “Act”), read with Rule 22 of the Companies (Management and Administration) Rules, 2014, including any statutory
modification(s) or re-enactment thereof for the time being in force, Mahanagar Gas Limited (the “Company”) hereby seeks your
approval by way of Special Resolution through Postal Ballot including voting by electronic means (“e-voting”) in respect of the
following special business.

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, setting out material facts concerning the
resolution, instructions for e-voting and Postal Ballot Form are annexed to the Notice of Postal Ballot for your consideration.

SPECIAL BUSINESS:
1. To adopt new set of Articles of Association of the Company.
To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies Act, 2013
read with Companies (Incorporation) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time
being in force), new set of Articles of Association (attached to the Notice) of the Company be and is hereby approved and
adopted in substitution and superseding the existing set of Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company, which includes any Committee thereof and/or any
Officer(s) of the Company, authorised by the Board be and are hereby severally authorized to do all acts and take all such
steps as may be necessary, proper or expedient to give effect to this resolution and to sign and execute all necessary
documents, applications, returns and writings as may be necessary, proper, desirable or expedient to give effect to the above
resolution.”

By Order of the Board
For Mahanagar Gas Limited

oAl

Place: Mumbai Alok Mishra
Date : October 23, 2018 Company Secretary & Compliance Officer
Notes:

1. An explanatory statement pursuant to the provisions of Section 102 (1) of the Companies Act, 2013 is annexed hereto.
The said resolution and explanatory statement along with Postal Ballot Form and postage pre-paid self-addressed
envelope is being sent for your consideration.

2. The Members are informed that approval to resolution as set out in the notice shall be sought by postal ballot and
e-voting.

3. This Notice is being sent to all shareholders, whose names appear in the Register of Members / list of Beneficial Owners
as received from National Securities Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL) as
on Tuesday, October 23, 2018 (“Cut-off Date”) and voting rights of Shareholders shall be reckoned in proportion to their
share of the paid up equity share capital of the Company as on the Cut-off date.

4. Notice is being sent in electronic form to the members who have registered their e-mail addresses with the Company/
Depositories and others are being sent the Notice through the permitted mode along with the Postal Ballot Form
and postage pre-paid self-addressed envelope. Members who have received Notice by e-mail and who wish to
vote through physical Postal Ballot Form may download the Notice along with Postal Ballot Form from the link
https://www.evoting.nsdl.com or from the ‘Investors’ section on the Company’s website: viz. www.mahanagargas.com.
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5. The Company has appointed Mr. Lalit K. Jain, Practising Company Secretary (Membership No. FCS 1903) or in his
absence Mr. Santosh Singh, Practising Company Secretary (Membership No. ACS 15964) as the Scrutinizer to conduct
the Postal Ballot process in a fair and transparent manner.

6. The members can opt for only one mode of voting i.e. through physical Postal Ballot or e-voting. In case, members cast
their votes through both the modes, voting done by e-voting shall prevail and votes cast through physical Postal Ballot
will be treated as invalid.

7. Members are requested to carefully read the instructions printed on the Postal Ballot Form attached hereto, and if
Member is not voting electronically, can record the assent or dissent in the Postal Ballot Form and return the duly
completed and signed form (no other form is permitted) in the enclosed postage pre-paid self-addressed envelope so as
to reach the Scrutinizer, Mr. Lalit K. Jain at Link Intime India Private Limited, Unit: Mahanagar Gas Limited, C-101, 247
Park, Lal Bahadur Shastri Marg, Gandhi Nagar, Vikhroli (West), Mumbai — 400083, Maharashtra on or before 5.00 p.m.
(IST) on Saturday, November 24, 2018. Envelope containing Postal Ballot Form, if sent by courier or by registered post at
the expense of the Member will also be accepted. However, the Postal Ballot Forms received after the stipulated day and
time will be strictly treated as if no reply has been received from the Member.

8. The Company is pleased to offer remote e-voting facility as an alternate, for its Members to enable them to cast their
votes electronically instead of casting the vote through Postal Ballot Form. The e-voting facility is provided through
National Securities Depository Limited (“NSDL”).

9. The e-voting shall start at 9.00 a.m. (IST) on Friday, October 26, 2018 and end at 5.00 p.m. (IST) on Saturday,
November 24, 2018. The e-voting module shall also be disabled by NSDL for voting thereafter.

10. Upon completion of the scrutiny of the Forms, the Scrutinizer will submit his report. The Chairman or in his absence, any
Director of the Company or the Company Secretary, duly authorized, will announce the results of the Postal Ballot by
Tuesday, November 27, 2018 at the registered office of the Company at 5.00 p.m. (IST). The said result would also be
intimated to the stock exchanges where the equity shares of the Company are listed. Additionally, the results will also be
uploaded on the website of National Securities Depository Limited (NSDL) at www.evoting.nsdl.com and website of the
Company viz. www.mahanagargas.com.

11.  The resolution, if passed by the requisite majority, shall be deemed to have been passed on November 24, 2018 i.e. last
date specified for receipt of the duly completed postal ballot form or e-voting. All the material documents including revised
Articles of Association referred to in accompanying notice and explanatory statement shall be open for inspection at the
Registered Office of Company during normal business hours on all working days from the date of dispatch of the Notice
up to the last date of voting i.e. Saturday, November 24, 2018.

12. The procedure and instructions for E-Voting are as follows:
Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2 : Cast your vote electronically on NSDL e-Voting system.

STEP 1:
How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code
as shown on the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your
log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. cast your vote electronically.




MAHANAGAR
GAS

indhan harigal ka

For example if your DP ID is IN300*** and Client ID is 12******

For example if your Beneficiary ID is 12************** then your

EVEN Number followed by Folio Number registered with the

For example if folio number is 001*** and EVEN is 101456

4.  Your User ID details are given below :
Manner of holding shares i.e. Demat (NSDL or CDSL) or | Your User ID is:
Physical
a) For Members who hold shares in demat account with | 8 Character DP ID followed by 8 Digit Client ID
NSDL.
then your user ID is IN300***12******,
b) For Members who hold shares in demat account with | 16 Digit Beneficiary 1D
CDSL.
user ID IS 12**************
c) For Members holding shares in Physical Form.
company
then user ID is 101456001***
5. Your password details are given below:

a) If you are already registered for e-Voting, then you can use your existing password to login and cast your
vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’
and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i)  If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.

(i) Member may obtain a User ID and password for casting his /her vote by remote e-voting by sending
a request at evoting@nsdl.co.in or by contacting NSDL at the toll free no.: 1800-222-990 providing the
details such as Demat account no or Folio no, PAN no, etc.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

STEP 2:

How to cast your vote electronically on NSDL e-Voting system?
1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click

on Active Voting Cycles.




MAHANAGAR

GAS

indhan harigal ke

2.

8.

Upon click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of
the duly authorized signatory(ies) who are authorized to vote, by e-mail to the Scrutinizer, Mr. Lalit K. Jain at
Ikjcs@yahoo.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

Pursuant to Rule 18(1) of the Companies (Management and Administration) Rules, 2014, the Company is sending
the Notice electronically to the Members on their e-mail addresses registered with the Depositories/ Registrar and
Share Transfer Agent. Such Member may exercise their voting through Postal Ballot Form / E-voting as per the
procedure given in the Notice. In case a Member does not wish to avail the electronic voting facility organised
through NSDL, such Member may send a request for obtaining the Notice and a physical Postal Ballot Form from
the Company by sending a request to Company’s Registrar and Share Transfer Agents, Link Intime India Private
Limited, Unit: Mahanagar Gas Limited, C-101, 247 Park, Lal Bahadur Shastri Marg, Gandhi Nagar, Vikhroli (West),
Mumbai — 400083, Maharashtra, or to the Company at the registered office address of the Company or through
e-mail sent at investorrelations@mahanagargas.com. The Members may also download Postal Ballot Form from
the link URL: www.evoting.nsdl.com or www.mahanagargas.com.

The instructions for Shareholders for e-voting are given in the notes above. In case of any queries, you may refer
the Frequently Asked Questions (FAQs) for Shareholders and the e-voting user manual for Shareholders which
is available in the Downloads Section of www.evoting.nsdl.com or contact National Securities Depository Limited
(“NSDL”) at the Toll Free No.: 1800-222-990.
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EXPLANATORY STATEMENT PURSUANT TO SECTIONS 102 AND 110 OF THE COMPANIES ACT, 2013
READ WITH THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014.

The Company proposes to adopt a comprehensive new set of Articles of Association by incorporating various provisions and
amended clauses which are in line with the Joint Venture Agreement dated September 12, 2018 (the “JVA”) executed between
the Promoters of the Company namely GAIL (India) Limited and BG Asia Pacific Holdings Pte. Limited. As this will entail
numerous changes to the Articles of Association of the Company, it is considered desirable to adopt a comprehensive new set
of Articles of Association in substitution of existing set of the Articles of Association of the Company.

Therefore, it is proposed to delete the existing clauses 1 to 66 (both inclusive) contained in the Articles of Association of the
Company and substitute with new set of regulations 1 to 64 (both inclusive). A copy of the proposed New Articles of Association
to be adopted is attached to the Notice of Postal Ballot.

Pursuant to the provisions of Section 14 of the Companies Act, 2013 read with Companies (Incorporation) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the time being in force), alteration of Articles of Association
requires approval of the Members of the Company by way of passing a Special Resolution and accordingly, the approval of the
members is being sought for the adoption of the New Articles of Association.

The Board recommends the proposed resolution for approval of the Members.

None of the Directors or Key Managerial Personnel of the Company or their relatives except Mr. Akhil Mehrotra, Chairman and

Mr. Goutam Ghosh, Whole Time Director [Nominees of BG Asia Pacific Holdings Pte. Limited] and Mr. Sanjib Datta, Managing

Director and Mr. Virendra Nath Datt, Director [Nominees of GAIL (India) Limited], are in any way, concerned or interested
financially or otherwise, in the said resolution.

By Order of the Board

For Mahanagar Gas Limited

oAl

Place: Mumbai Alok Mishra
Date : October 23, 2018 Company Secretary & Compliance Officer




(THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013)
(PUBLIC COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
MAHANAGAR GAS LIMITED

Capitalized terms used in this section have the meaning that has been given to such terms in the Articles. Pursuant to
Schedule | of the Companies Act, 2013 and the SEBI ICDR Regulations, the main provisions of the Articles are detailed below.

“Table ‘A’ and Table ‘F’
to apply except modified
herein”

“Interpretation”

“Act”

“Affiliate”

“Annual General Meeting”

“Articles”

“Auditors”

“Board”

“BGAPH”

at

g+

|l. PRELIMINARY

Subject as hereinafter provided, the Regulations in Table ‘A’ in Schedule | to the
Companies Act, 1956 (hereinafter referred to as Table A) and Table ‘F’ in Schedule
| to the Companies Act, 2013 (hereinafter referred to as Table F) shall apply to the
Company in so far as they are applicable to a public limited company and constitute
its regulations, except in so far as they are hereinafter expressly or impliedly,
excluded, modified or varied. For avoidance of doubt, (i) the regulations contained in
Table A which correspond to provision under the Companies Act, 1956, shall only be
applicable to the extent the relevant provisions of the Companies Act, 1956 are still
in force and (ii) the regulations contained in Table F which correspond to provision
under the Companies Act, 2013, shall only be applicable to the extent the relevant
provisions of the Companies Act, 2013 have been notified.

Il. DEFINITIONS AND INTERPRETATIONS

In the construction of these Articles unless inconsistent with the context the
singular shall include the plural and the masculine shall include the feminine and
vice versa, and persons shall include bodies corporate, and the following words
and expression shall have the following meanings:

“Act” shall mean the Companies Act, 2013 and the Rules framed thereunder and
any statutory modification or re-enactment thereof for the time being in force.

“Affiliate” means, with respect to, BGAPH or GAIL, any other Person which
directly or indirectly, Controls, is Controlled by, or is under Common Control with
such Person. “Control” or “Controlled” shall mean (a) the right to appoint majority
of the directors of a Person or (b) the beneficial ownership, directly or indirectly,
of more than 50% of the voting securities of such Person. For this purpose, the
Company shall not be considered as an affiliate of BGAPH or GAIL. “Person” shall
mean any individual, corporation, company, partnership, limited liability company,
joint venture, association or trust or any other entity or organization and may
include GAIL and BGAPH hereto.”

“Annual General Meeting” shall mean the annual general meeting of the Members
of the Company held each year in accordance with the provisions of the Act.

“Articles” shall mean these Articles of Association as amended from time to time.

“Auditors” shall mean the entity appointed as statutory auditors of the Company
in accordance with provisions of the Act.

“Board” or “Board of Directors” shall mean the Directors of the Company for the
time being.

“BGAPH” shall mean British Gas Asia Pacific Holdings Pte Limited, a company
incorporated under the laws of Singapore having its registered office at 8 Marina
View, Asia Square Tower 1, #11-03, Singapore 018960, including its successors
and permitted assigns.
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4.a*+

“Company” shall mean Mahanagar Gas Limited, a company incorporated under
the laws of India.

“Dividend” shall include dividend, interim dividend and bonus.

“Extraordinary General Meeting” shall mean an extraordinary general meeting of
the Company called by the Board under Section 100 of the Act.

“General Meeting” means meeting of the Members of the Company whether an
Annual General Meeting or an Extraordinary General Meeting.

“GAIL” shall mean GAIL (India) Limited (formerly Gas Authority of India Limited),
a company incorporated under the Indian Companies Act, 1956 (No.1 of 1956),
having its registered office at 16, Bhikaiji Cama Place, R.K. Puram, New Delhi 110
066, India, including its successors and permitted assigns

“Member” or “Members” in relation to the Company shall mean:

(a) the subscriber to the Memorandum of the Company who shall be deemed to
have agreed to become member of the Company, and on its registration, shall
be entered as member in its Register of Members;

(b) every other person who agrees in writing to become a member of the Company
and whose name is entered in the Register of Members of the Company;

(c) every person holding Shares of the Company and whose name is entered as
a beneficial owner in the records of a depository.

“Memorandum of Association” or “Memorandum” shall mean Memorandum of
Association of the Company as originally framed or as altered from time to time in
pursuance of any previous company law or of the Act.

“Person” shall include individuals, firms, bodies of individuals, companies and
other bodies corporate.

“Register” or “Register of Members” shall mean the register of Members to be
kept pursuant to the provisions of the Act.

“Seal” shall mean the common seal of the Company.

“Shares” shall mean the shares in the share capital of the company and includes
stock.

And subject as aforesaid and unless the context otherwise requires words or
expressions contained in these Articles shall bear the same meanings as in the
Act or any statutory modification thereof in force at the date at which these Articles
become binding on the Company.

lll. CAPITAL

The authorised share capital of the Company is ¥ 1,300,000,000/- (Rupees
One Billion Three Hundred Million) divided into 130,000,000 (One Hundred
Thirty Million) Shares of ¥ 10/- (Rupees Ten) each payable in the manner as
may be determined by the Board, from time to time, with power to increase,
reduce, subdivide or to repay the same or divide the same into several classes
and to attach thereto any rights and to consolidate or subdivide or re-organise
the Shares, subject to the provisions of the Act, to vary such rights as may be
determined in accordance with the Articles.

IV. ISSUE OF SHARES

The Company shall have power to issue preference shares carrying a right of
redemption out of profits or out of the proceeds of a fresh issue of shares and the
Board of Directors may subject to the provisions of Section 55 of the Act and Rule
9 of the Companies (Share Capital and Debentures) Rules, 2014 and proviso to
Section 80A(1) and Section 80A(2) of Companies Act, 1956 (until the time these
provisions remain in force) (including any statutory modification(s) or re-enactment
thereof) exercise such power in any manner as they may think fit.




“Sweat Equity Shares” 4.b*+

“Equity Shares” 4.c*+

“Issue of Shares to 4.d*+
employees / Directors

ranking pari passu with

the ordinary Shares”

“Bonus Shares” 4.e*+

“Reduction of Capital” 5.a*+
5.a.(i)*
5.a.(ii)*

“Capital may be paid off” 5.a.(iii)*

The Company shall have power to issue sweat equity shares subject to the
provisions of Section 54 of the Act and other applicable laws at a discount or for
consideration other than cash for providing know-how or making available rights in
the nature of intellectual property rights or value additions by whatever name called.

Subject to the provisions of the Act and any Rules framed there under, the Board
of Directors may issue equity shares upon such terms and conditions and with
such rights and privileges annexed thereto, including differential rights as to
dividend, voting or otherwise as the Board of Directors may deem fit.

In accordance with the provisions of the Act (including any statutory modification(s)
or re-enactment thereof) and other applicable laws, and subject to such other
approvals, permissions and sanctions, as may be necessary and subject to such
conditions and modifications as may be considered necessary by the Board of
Directors of the Company or any committee thereof for the time being exercising
the powers conferred on the Board or as may be prescribed or imposed while
granting such approvals, permissions and sanctions, which may be agreed to or
accepted by the Board, the Board may, if and when thought fit, create, offer, issue,
allocate or allot in one or more tranches, to such persons who are, in the sole
discretion of the Board, in the permanent employment of the Company, and to
the Executive/Managing/Whole time Directors of the Company, such number of
ordinary shares of the Company of the face value of any denomination, including
ordinary shares in the form of fully or partly convertible debentures, bonds,
warrants or other securities as may be permitted by the law, from time to time not
exceeding such percentage of the capital of the Company as may be permitted
by the law, as the Board may deem fit, for subscription for cash or allocated as
an option to subscribe, on such terms and at such price as may be fixed and
determined by the Board prior to the issue and offer thereof in accordance with the
applicable guidelines, regulations and provisions of law and otherwise ranking pari
passu with the ordinary shares of the Company as then issued and in existence
and on such other terms and conditions and at such time or times as the Board
may, in its absolute discretion deem fit.

The Company may subject to the provisions of Section 63 of the Act and other
applicable law, capitalize its profits or reserves for the purpose of issuing fully paid-
up bonus shares.

V. REDUCTION OF CAPITAL

The Company may, from time to time, by special resolution and subject to the
provisions of Section 66 of the Act, (including any statutory modification(s) or re-
enactment thereof) reduce its share capital, Capital Redemption Reserve Account
or Share Premium Account in any way and in particular, without prejudice to the
generality of the foregoing power, by:

extinguishing or reducing the liability on any of its shares in respect of share
capital not paid-up; or

cancelling, either with or without extinguishing or reducing liability on any of its
shares, any paid-up capital which is lost or unrepresented by available assets; or

paying off, either with or without extinguishing or reducing liability, on any paid-up
share capital which is in excess of the wants of the Company, and capital may be
paid off upon the footing that it may be called up again or otherwise and paid-up
capital may be cancelled as aforesaid without reducing the nominal amount of the
shares by the like amount to the intent that the unpaid and callable capital shall be
increased by the like amount.
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voting rights”

Notwithstanding anything contained in these Articles, subject to all applicable
provisions of the Act, (including any statutory modification(s) or re-enactment
thereof and any Ordinance promulgated in this regard for the time being in force
and as may be enacted/promulgated from time to time), including Sections 66,
68, 69 and 70 of the Act, and subject to such other approvals, permissions and
sanctions, and in accordance with regulations made by authorities or bodies as
may be necessary and subject to such conditions and modifications as may be
prescribed or imposed while granting such approvals, permissions and sanctions,
which may be agreed to, the Board of Directors may, if and when thought fit, buy
back from the existing holders of shares and/or other securities giving right to
subscribe for shares of the Company, and/or from the open market and/or from
the lots smaller than market lots of the securities (odd lots) and/or by purchasing
the securities issued to the employees pursuant to a scheme of stock option, the
shares or such other securities or securities having such underlying voting rights
as may hereafter be notified by the Central Government or any other regulatory
authority, from time to time (herein for brevity’s sake referred to as “the Securities”)
of the Company, from out of its free reserves or out of the securities premium
account of the Company or out of the proceeds of issuance of any shares or other
securities or from such other sources as may be permitted by law, on such terms
and conditions and in such manner as may be prescribed or permitted by law from
time to time.

VI. DEMATERIALISATION OF SHARES
For the purpose of this Article:

“Beneficial Owner” means a person or persons whose name is recorded as such
with a depository;

“SEBI” means the Securities and Exchange Board of India;

“Depository” means a company formed and registered under the Act or the
Companies Act, 1956 and which has been granted a certificate of registration to
act as a depository under the Securities and Exchange Board of India Act, 1992;
and

“Security” means such security as may be specified by SEBI from time to time.

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its securities and to offer securities in a dematerialised
form pursuant to the Depositories Act, 1996.

Every person subscribing to securities offered by the Company shall have the option
to receive security certificates or to hold the securities with a depository. Such a
person who is the beneficial owner of the securities can at any time opt out of a
depository, if permitted by the law, in respect of any security in the manner provided
by the Depositories Act, 1996 and the Company shall, in the manner and within the
time prescribed, issue to the beneficial owner the required certificate of securities.

If a person opts to hold his security with a depository, the Company shall intimate
to such depository the details of allotment of the security and on receipt of the
information, the depository shall enter in its record the name of the allottee as the
beneficial owner of the security.

Notwithstanding anything to the contrary contained in the Act or these Articles,
a depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of the beneficial owner.

Save as otherwise provided in (i) above, the depository as the registered owner of
the securities shall not have any voting rights or any other rights in respect of the
securities held by it.
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Every person holding securities of the Company and whose name is entered as
the beneficial owner in the records of the depository shall be deemed to be a
member of the Company. The beneficial owner of securities shall be entitled to
all the rights and benefits and be subject to all the liabilities in respect of his
securities which are held by a depository.

Notwithstanding anything in the Act or these Articles to the contrary, where
securities are held in a depository, the records of the beneficial ownership may be
served by such depository on the Company by means of electronic mode or by
delivery of floppies or discs.

Nothing contained in Section 56 of the Act, except sub sections 3, 4, 5 of that
Section or these Articles shall apply to a transfer of securities effected by a
transferor and transferee both of whom are entered as beneficial owners in the
records of 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.

Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company shall apply to securities
held with a depository.

The Register and Index of beneficial owners maintained by a depository under the
Depositories Act, 1996, shall be deemed to be the Register and Index of Members
and Security holders for the purposes of these Articles.

VIl. SHARES AND SHAREHOLDERS

Where at any time, the Company proposes to increase its subscribed capital by
the issue of further Shares, such Shares shall be offered:

(a) to persons who, at the date of the offer, are holders of equity Shares of
the Company in proportion, as nearly as circumstances admit, to the paid-
up share capital on those Shares by sending a letter of offer subject to the
following conditions, namely:

(i) the offer shall be made by notice specifying the number of Shares offered
and limiting a time not being less than fifteen days and not exceeding
thirty days from the date of the offer within which the offer, if not
accepted, shall be deemed to have been declined;

(i) the offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the Shares offered to him or any of them
in favour of any other person; and the notice referred to in clause (i)
above shall contain a statement of this right;

(iii) after the expiry of the time specified in the notice aforesaid, or on receipt
of earlier intimation from the person to whom such notice is given that he
declines to accept the Shares offered, the Board of Directors may dispose
of them in such manner which is not disadvantageous to the shareholders
and the Company;

(b) to employees under a scheme of employees’ stock option, subject to special
resolution passed by Company and subject to such conditions as may be
prescribed by the rules framed under the Act; or

(c) to any persons, if it is authorised by a special resolution, whether or not those
persons include the persons referred to in clause (a) or clause (b) of this Article,
either for cash or for a consideration other than cash, if the price of such
Shares is determined by the valuation report of a registered valuer subject to
such conditions as may be prescribed by the rules framed under the Act.
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The notice referred to in sub-clause (i) of clause (a) of Article 7.a above shall be
dispatched through registered post or speed post or through electronic mode to all
the existing shareholders of the Company at least three days before the opening
of the issue.

Nothing in Articles 7.a, 7.b and 7.c shall apply to the increase of the subscribed
capital of the Company caused by the exercise of an option as a term attached to
the debentures issued or loan raised by the Company to convert such debentures
or loans into shares in the Company:

Provided that the terms of issue of such debentures or loan containing such an
option have been approved before the issue of such debentures or the raising of
loan by a special resolution passed by the Company in General Meeting.

Subject to the provisions of Section 62 of the Act or any other applicable rules
and/or regulations and these Articles, the shares in the capital of the Company
for the time being (including any shares forming part of any increased capital of
the Company) shall be under the control of the Directors who may issue, allot
or otherwise dispose of the same or any one of them to such persons in such
proportion and on such terms and conditions and either at a premium or at par or
(subject to compliance with the provisions of Section 53 of the Act) at a discount
and at such time as they may, from time to time, think fit and proper and with the
sanction of the Company in General Meeting to give to any person or persons the
option or right to call for any shares either at par or premium during such time and
for such consideration as the Directors think fit, and may allot and issue Shares
in the capital of the Company on payment in full or part of any property sold
and transferred for any services rendered to the Company in the conduct of its
business and any Shares which may be so allotted may be issued as fully paid-up
Shares and if so issued, shall be deemed to be fully paid-up Shares. Provided that
the option or right to call of Shares shall not be given to any person or persons
except with the sanction of the Company in General Meeting.

Save as herein or by law otherwise expressly provided, the Company shall be
entitled to treat the registered holder of any share as the absolute owner thereof,
and accordingly shall not, except as ordered by a Court of competent jurisdiction,
or as by statute required, be bound to recognise any benami trusts whatsoever or
equitable, contingent, future, partial or other claim to or interest in such share, on
the part of any other person whether or not it shall have express or implied notice
thereof. The provisions of the Act shall apply and save as aforesaid, no notice of
any trust expressed, implied or constructive, shall be entered in the Register; the
Directors shall, however, be at liberty, at their sole discretion to register any share in
the joint names of any two or more persons, and the survivor or survivors of them.

The Company shall have a first and paramount lien upon all the Shares/debentures
(other than fully paid-up Shares/debentures) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale thereof for
all moneys (whether presently payable or not) called or payable at a fixed time in
respect of such Shares/debentures and no equitable interest in any Share shall be
created except upon the footing and condition that this Article will have full effect
and such lien shall extend to all dividends and bonuses from time to time declared
in respect of such Shares/debentures. Unless otherwise agreed the registration of
a transfer of Shares/debentures shall operate as a waiver of the Company’s lien if
any, on such Shares/debentures. The Directors may at any time declare any Shares/
debentures wholly or in part to be exempt from the provisions of this Article.
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VIIl. JOINT HOLDERS

Where two or more persons are registered as the holders of any shares they
shall be deemed (so far as the Company is concerned) to hold the same as joint-
holders with benefits of survivorship subject to the following and other provisions
contained in these Articles:

The Company shall be entitled to decline to register more than two persons as the
joint-holders of any shares.

The joint-holders of any shares shall be liable, severally as well as jointly, for and
in respect of all calls or installments and other payments which ought to be made
in respect of such shares.

On the death of any one or more of such joint-holders the survivor or survivors
shall be the only person or persons recognised by the Company as having any
title to the share but the Directors may require such evidence of death as they
may deem fit and nothing herein contained shall be taken to release the estate
of a deceased joint-holder from any liability on shares held by him jointly with any
other person.

Any one of such joint - holders may give effectual receipts for any dividends or
other moneys payable in respect of such shares.

Only the person whose name stands first in the Register of Members as one of the
joint-holders of any shares shall be entitled to delivery of the certificate relating to
such share or to receive notices from the Company and any notice given to such
person shall be deemed notice to all the joint-holders.

Any one of two or more joint-holders may vote at any meeting either personally or
by any agent duly authorised under a power of attorney or by proxy in respect of
such shares as if he were solely entitled thereto and if more than one of such joint-
holders be present at any meeting personally or by proxy or by attorney then one of
such persons so present whose name stands first or higher (as the case may be)
on the Register in respect of such share shall alone be entitled to vote in respect
thereof. Provided, always, that a person present at any meeting personally shall
be entitled to vote in preference to a person, present by an agent, duly authorised
under power of attorney or by proxy although the name of such person present by
an agent or proxy stands first in the Register in respect of such shares. Several
executors of a deceased member in whose (deceased member) sole name any
share stands shall for the purpose of this sub-clause be deemed joint-holders.

Every member shall be entitled, without payment to one or more certificates in
marketable lots, for all the Shares of each class or denomination registered in
his name, or if the Directors so approve (upon paying such fee as the Directors
may so determine) to several certificates, each for one or more of such Shares
and the Company shall complete and have ready for delivery such certificates
within two months from the date of allotment, unless the conditions of issue thereof
otherwise provide, or within one month of the receipt of application of registration
of transfer, transmission, sub-division, consolidation or renewal of any of its Shares
as the case may be. Every certificate of Shares shall be under the seal of the
Company and shall specify the number and distinctive numbers of Shares in
respect of which it is issued and amount paid-up thereon and shall be in such form
as the Directors may prescribe and approve, provided that in respect of a Share or
Shares held jointly by several persons, the Company shall not be bound to issue
more than one certificate and delivery of a certificate of Shares to one or several
joint holders shall be a sufficient delivery to all such holder.
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If any certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back thereof for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu thereof,
and if any certificate lost or destroyed then upon proof thereof to the satisfaction
of the Company and on execution of such indemnity, affidavit as the Company
may deem adequate, being given, a new certificate in lieu thereof shall be given
to the party entitled to such lost or destroyed certificate. Every certificate under
the Article shall be issued without payment of fees if the Directors so decide, or on
payment of such fees (not exceeding ¥ 50/- for each certificate) as the Directors
shall prescribe. Provided that no fee shall be charged for issue of new certificates
in replacement of those which are old, defaced or worn out or where there is no
further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with
such rules or regulation or requirements of any Stock Exchange or the rules made
under the Act or rules made under Securities Contracts (Regulation) Act, 1956 or
any other Act, or rules applicable thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to debentures of the Company.
IX. UNDERWRITING AND BROKERAGE

The Company may, subject to the provisions of Sub-section (6) of Section 40 of
the Act and Rule 13 of the Companies (Prospectus and Allotment of Securities)
Rules, 2014 and other applicable provisions (if any) of the Act, at any time pay a
commission to any person in consideration of his subscribing or his procuring,
subscriptions, whether absolutely or conditionally, for any shares in or debentures
of the Company and commission in case of shares and debentures shall be paid in
accordance with the applicable law and regulations. The commission may be paid out
of the proceeds of the issue or the profit of the company or both. The Company may
also on any issue of shares or debentures pay such brokerage as may be lawful.

X. NOMINATION OF SHARES

Every shareholder or debenture holder of the Company, may at any time
nominate, in the prescribed manner, a person to whom his shares in, or
debentures of, the Company shall vest in the event of his death

Where the shares in, or debentures of the Company are held by more than one
person jointly, the joint holders may together nominate, in the prescribed manner, a
person to whom all the rights in the shares or debentures of the Company as the
case may be, shall vest in the event of death of all the joint holders.

Notwithstanding anything to the contrary contained in any other law or these
Articles for the time being in force or in any disposition, whether testamentary
or otherwise, in respect of such shares in or debentures of the Company, where
a nomination made in the prescribed manner purports to confer on any person
the right to vest the shares in or the debentures of the Company, the nominee
shall, on death of the shareholder or debenture holder, or, as the case may be
on the death of the joint holders, become entitled to all the rights in such shares
or debentures or as the case may be, all the joint holders, in relation to such
shares or debentures, to the exclusion of all other persons, unless the nomination
is varied or cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the shares or
debentures, to make the nomination to appoint, in the prescribed manner, any
person to become entitled to shares in or debentures of the Company, in the event
of his death, during the minority of such nominee.
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XI. CALLS

The Board of Directors may, from time to time, subject to the terms on which
any shares may have been issued, make such calls as they think fit upon the
members in respect of all moneys unpaid on the shares held by them respectively
and not by the conditions of allotment thereof made payable at fixed times, and
each member shall pay the amount of every call so made on him to the persons
and at the times and places appointed by the Board of Directors. A call may be
made payable by installments. A call or any installment of a call may be revoked or
postponed by the Board of Directors.

Not less than fourteen days or such period as may be provided by the Act,
applicable rules and regulations, notice in writing of any call shall be given by the
Company specifying the time and place of payment, and the person or persons to
whom such call shall be paid.

A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at meeting of the Board of Directors and may be
made payable by the Members on such date, or at the discretion of the Directors
on such subsequent date, as shall be fixed by the Board of Directors.

The Board of Directors may, from time to time at its discretion, extend the time
fixed for the payment of any call and may extend such time to all or any of the
Members of the Board of Directors may deem fairly entitled to such extension, but
no Member shall be entitled to such extension as of right except as a matter of
grace and favour.

If by the terms of issue of any Share or otherwise any amount is made payable at
any fixed time or by installments at fixed time (whether on account of the amount
of the share or by way of premium) every such amount or installment shall be
payable as if it were a call duly made by the Board of Directors and of which due
notice has been given and all the provisions herein contained in respect of calls
shall apply to such amount or installment accordingly.

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 notified.

If the sum payable in respect of any call or installment be not paid for the time
being or allottee of the Share in respect of which the call shall have been made
or the installment shall be due, shall pay interest on the same at such rate as the
Board of Directors shall fix from the day appointed for the payment thereof until
the time of actual payment, but the Board of Directors may waive payment of such
interest wholly or in part.

On the trial or hearing of any action or suit brought by the Company against any
Member or his legal representatives for the recovery of any moneys claimed to
be due to the Company in respect of his shares, it shall be sufficient to prove that
the name of the Member in respect of whose shares the money is sought to be
recovered is entered on the Register of Members as the holder or as one of the
holders at or subsequent to the date at which the money sought to be recovered
is alleged to have become due on the shares, that the resolution making the call
is duly recorded in the minute book, and that notice of such call was duly given to
the Member or his legal representatives sued in pursuance of these Articles and it
shall not be necessary to prove the appointment of the directors who made such
call, nor that a quorum of directors was present at the Board at which any call
was made nor that the meeting at such any call was made was duly convened or
constituted nor any other matter whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.
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The Board of Directors may, subject to the provisions of Section 50 of the Act, if it
thinks fit, agree to and receive from any Member willing to advance the same, all or
any part of the amount due upon the Shares held by him beyond the sums actually
called for and upon the money so paid up in advance or so much thereof, from time
to time and at any time thereafter as exceeds the amount of the calls then made
upon and due in respect of its Shares on account of such advances are made, the
Company may pay interest, at such rate not exceeding unless the Company in a
General Meeting otherwise directs, six percent to the Member paying the sum in
advance and the Board of Directors agree upon. The Board of Directors may agree
to repay at any time any amount so advanced or may at any time repay the same
upon giving to such Members by giving suitable written notice as may be decided by
the Board of Directors of the Company. Money so paid in advance of the amount of
calls shall not confer a right to participate in profit or dividend.

No Member paying any sum in advance shall be entitled to voting rights in respect
of the moneys so paid by him until the same would but for such payment become
presently payable.

The provisions of this Article shall mutatis mutandis apply to calls on debentures of
the Company.

Where any calls are made on shares they shall be on uniform basis for all shares
of the same class in accordance with Section 49 of the Act.

If by the conditions of allotment of any share, the whole or part of the amount or
issue price thereof shall be payable by installments, every such installment shall,
when due, be paid to the Company by the person who for the time being shall be
the registered holder of the share.

The joint holders of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such share.

Xll. TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer shall be in writing and all provisions of Section 56 of
the Act and statutory modification thereof for the time being shall be duly complied
with in respect of all transfer of shares and registration thereof.

No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and Letters of administration, Certificate of Death or
Marriage, Power of Attorney or similar other document.

Subject to the provisions of Section 59 of the Act, these Articles and other
applicable provisions of the Act or any other law for the time being in force,
the Board may refuse whether in pursuance of any power of the Company
under these Articles or otherwise to register the transfer of, or the transmission
by operation of law of the right to, any shares or interest of a Member in or
debentures of the Company. The Company shall within one month from the
date on which the instrument of transfer, or the intimation of such transmission,
as the case may be, was delivered to the Company, send notice of the refusal
to the transferee and the transferor or to the person giving intimation of such
transmission, as the case may be, giving reasons for such refusal.

Provided that the registration of a transfer shall not be refused on the ground
of the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever, except where the Company
has a lien on Shares.
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Any share of a deceased member may be transferred by his or her executors,
administrators (after furnishing to the Board of Directors such documentary
evidence as the Board of Directors may in their absolute discretion require
including an appropriate indemnity) to the widow or widower or any such relative
as aforesaid of such deceased member but only where such widow, widower
or relative is a legatee under a will of the deceased or an heir(s), where the
deceased has died intestate.

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

Save as provided in Article 15.b of these Articles and subject to the provisions of
Section 59 of the Act, the shares or debentures of the Company and any interest
therein shall be freely transferable.

In the case of death of any one or more of the persons named in the Register of
Members as the joint holders of any shares, the survivor or survivors shall be the only
persons recognised by the Company as having any title to or interest in such share,
but nothing herein contained, shall be taken to release the estate of a deceased joint
holder from any liability on shares held by him jointly with any other persons.

The executors or administrators or holders of Succession Certificate or the legal
representatives of a deceased member (not being one or two or more joint
holders) shall be the only persons recognised by the Company as having any
title to the shares registered in the name of such member and the Company
shall not be bound to recognise such executors or administrators or holders of
a succession certificate or the legal representatives unless such executors or
administrators or the legal representatives shall have first obtained probate or
letters of administration or succession certificate as the case may be, from a duly
constituted Court in India PROVIDED THAT in any case where the Board in its
absolute discretion thinks fit, the Board may dispense with production of probate or
letters of administration or succession certificate and under Article 17 register the
name of any person who claims to be absolutely entitled to the shares standing in
the name of a deceased member, as a member.

Subject to the provisions of Articles 15.d and 16 any person becoming entitled to
shares in consequence of the death, lunacy, bankruptcy, insolvency or liquidation
of any Member, by any lawful means other than by a transfer in accordance with
these Articles may, with the consent of the Board, (which it shall not be under
any obligation to give), upon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article or such title,
as the Board thinks sufficient, either be registered itself / himself as the holder of
the shares or elect to have some person nominated by it/him and approved by
the Board, registered as such holder, provided, nevertheless, that if such person
shall elect to have its/his nominee registered, it/he shall testify the election by
execution in favour of its/his nominee an instrument of transfer in accordance with

the provisions herein contained, and, until it/he does so, it/he shall not be freed
from any liability in respect of the shares. If the Board refuses to register the
transmission or transfer by the person becoming entitled to shares as aforesaid
the Company shall comply with the provisions of Section 59 of the Act.

Xlll. MODIFICATION OF RIGHTS

Whenever the capital (by reason of the issue of Preference Shares or otherwise)
is divided into different classes of shares, all or any of the rights and privileges
attached to each class may, subject to the provision of Section 48 of the Act,
(including any statutory modification(s) or re-enactment thereof), be modified,
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commuted, affected, abrogated or otherwise varied subject to (a) the consent
in writing by the holders of at least three-fourths in nominal value of the issued
shares of the class concerned or (b) the sanction of a special resolution passed
at a separate General Meeting of the holders of the issued shares of that class
and all the provisions hereinafter contained as to General Meetings, shall mutatis
mutandis apply to every such meeting, except that the quorum thereof shall,
subject to the provisions of the Act, be the members holding or representing by
proxy one-fifth of the nominal amount of the issued shares of the class. This Article
is not by implication to curtail the power of modification which the Company would
have if this Article were omitted.

XIV. BORROWING POWERS

Subject to the provisions of these Articles and the Act and the Companies
(Acceptance of Deposits) Rules, 2014 or any statutory modifications thereof for
the time being in force, the Board may from time to time at its discretion, by a
resolution passed at a meeting of the Board and with the consent of the Company
by passing a resolution in the General Meeting accept deposits from Members
either in advance of calls or otherwise subject, however, that such deposits
together with the amount of other deposits outstanding of the Company as on
the date of acceptance or renewal of such deposits shall not exceed 25% of the
aggregate of the paid-up share capital and free reserves of the Company.

Subject to the provisions of Section 180 and other applicable provisions of the
Act and any Rules framed there under, the Board of Directors of the Company
may from time to time at its discretion, borrow money, by a resolution passed at a
meeting of the Board. In the event, the money to be borrowed, together with the
money already borrowed by the Company, exceeds the aggregate of its paid-up
share capital and free reserves, apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business, the Board shall exercise
the powers to borrow such amount only with the consent of the Company by a
special resolution in a General Meeting.

The Board may, subject to the provisions of the Act and other applicable law,
raise or secure the repayment of such sum or sums including interest and other
charges, if applicable, in such manner and upon such terms and conditions in
all respects as they think fit and in particular by the issue of bonds, redeemable
debentures or debenture stock, or any mortgage, charge or other security on the
undertaking or the whole or any part of the property of the Company (both present
and future), including its uncalled capital for the time being. Debentures with the
right to conversion into Shares or linked to allotment of Shares shall be issued
in accordance with the provisions of the Act and only with the consent of the
Company in General Meeting by way of a special resolution.

The Board shall cause a proper Register to be kept in accordance with the Act of
all mortgages, debentures and charges specifically affecting the property of the
Company and shall cause the requirements of the Act in that behalf to be duly
complied with.

Subject to the provisions of the Act, any such debenture, debenture stock and
other securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

Subject to the provisions of section 71 of the Act and other applicable provisions of
the Act, any Debenture, debenture stock, bonds or other securities may be issued at
discount, premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination, and with any special privileges as to
redemption, surrender, drawings, allotment of shares, attending (but not voting) at
General Meetings of the Company, appointment of Directors and otherwise PROVIDED
HOWEVER that no Debentures with right to conversion into or allotment of shares shall
be issued except with the sanction of the Company in General Meeting.
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XV. GENERAL MEETINGS

The Board may, whenever it thinks fit, call an Extraordinary General Meeting, by
giving not less than twenty-one days’ notice in writing.

No General Meeting shall be competent to enter, discuss or transact any business
which has not been mentioned in the notice or notices upon which it was
convened.

XVI. PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a requisite quorum
under the provisions of Section 103 of the Act be present at the commencement of
the meeting.

The Chairman of the Board of Directors shall be entitled to take the Chair at every
General Meeting. If there be no Chairman at a General Meeting, or if at any meeting
he shall not be present within fifteen minutes after the time appointed for holding
such meeting, or is not willing to act as the Chairman, the Directors nominated by
the Member, who has the right to nominate the Chairman at such point of time, may
choose a Director from amongst them to act as Chairman failing which the Members
present at such meeting shall choose a Chairman of the meeting.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the
poll is demanded shall not be entitled to a second or casting vote.

XVil. BOARD OF DIRECTORS

The management of the Company shall vest in the Board of Directors.

The Company shall have a Board of Directors comprising of not more than fifteen
Directors and not less than three Directors.

Each of GAIL and BGAPH shall have the right to nominate for appointment of
one Director on the Board of the Company for every 10% Shares held by them
in the Company. The Director(s) to be nominated by GAIL or BGAPH shall be the
employee(s) or individual contractor(s) of either GAIL or BGAPH or its Affiliate. The
Director(s) nominated by BGAPH shall be Non-Executive Director(s). GAIL shall
have the right to nominate for appointment of Non - Executive and/or Executive
(Whole-time) Directors in terms of Article 34. For so long as the Government of
Maharashtra holds not less than 10% shareholding in the Company, it shall have
the right to nominate one Non-Executive Director on the Board of the Company.

In the event of any change in the shareholding of GAIL or BGAPH in the
Company, the number of Director(s) to be nominated by either GAIL or BGAPH
shall also be changed to reflect the change in the shareholding of GAIL or BGAPH
as provided in this Article. GAIL or BGAPH whose shareholding in Company
has changed, shall take steps to effect change in its representation at the Board
as a result of such change in shareholding and (i) in case of reduction in the
representation at the Board level cause its nominee Director to resign from
the Board, not later than 30 (thirty) days of such change in shareholding or
immediately in the case of a non-executive Director; or (ii) in case of increase in
representation at the Board level by providing the name(s) of proposed director(s)
within 30 (thirty) days of such change in shareholding or such further extended
time that may be required by GAIL or BGAPH by providing a notice to the
Company for such an appointment.

Notwithstanding the above, the total number of Directors to be nominated by
BGAPH and GAIL shall not exceed half of the strength of the Board.
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Any appointment of Directors to the Board at the request of financial institutions
advancing loans to the Company shall not affect the rights of BGAPH and GAIL
under Article 31.1**+ above.

In the event of the Company borrowing any money from any financial corporation
or institution or Government or any Government body, bank, person or persons or
from any other source, while any money remains due to them or any of them, the
lender concerned may have and may exercise the right and power to appoint, from
time to time, any person or persons to be Director or Directors of the Company
and the Directors so appointed, shall not be liable to retire by rotation, subject,
however, to the limits prescribed by the Act. Any person so appointed may at any
time be removed from office by the appointing authority who may from time of
the death or resignation of such person, appoint any other in his place. Any such
appointment or removal shall be in writing, signed by the appointer and served on
the Company. Such Director need not hold any qualification Shares.

Subject to Article 31.1, where GAIL has the right to appoint more than two (2)
directors, GAIL shall nominate the Chairman of the Company and additionally, it
shall nominate one of its nominee directors as the Managing Director and one as
Deputy Managing Director of the Company, both of whom shall serve on a full time
non-retiring basis. If GAIL has the right to appoint only two (2) Director(s) (owing
to its reduced shareholding in the Company) GAIL shall nominate the Chairman
as well as the Managing Director of Company. However, if GAIL has the right to
appoint only one Director (owing to its reduced Shareholding in the Company)
such Director, nominated by GAIL, shall be the Managing Director of the Company
and the Chairman shall be appointed by the Board. The Managing Director shall
have the substantial powers and responsibilities for the management of the
Company as laid out in the Act, and shall function under the superintendence,
control and direction of the Board.

For so long as GAIL holds more than one Director on the Board, the Chairman
shall be nominated by GAIL.

At every Annual General Meeting of the Company one third of such of the
Directors for the time being as are liable to retire by rotation in accordance with
the provisions of Section 152 of the Act, or if their number is not three nor a
multiple of three, then, the number nearest to one third shall retire from office in
accordance with the provisions of the Act.

The nominees of BGAPH and GAIL shall hold office of Director in the Company at
the pleasure of BGAPH and GAIL respectively. BGAPH and GAIL shall have the
power to remove their respective nominees on the Board and to nominate another
person in the vacancy thereby caused or caused in any other manner.

Directors shall be entitled to receive the sitting fees as prescribed under the
Act. The Directors shall also be paid traveling and other expenses for attending
and returning from meetings of the Board (and its committees) (including hotel
expenses) and any other expenses properly incurred by them in connection with
the business of the Company. Subject to the provisions of the Act and other
applicable law, in addition to or in substitution of the sitting fees, Directors may
also be paid commission not exceeding the maximum permissible limit.

The first Directors of the Company shall be :

(1)  Mr. C.N.H. Barker
(2) Mr. S.E.A. Bensley
(3) Mr. J.B. Stokes

(4) Mr. P.S. Deodhar
(5) Mr. B.S. Negi

(

6) Mr. C.R. Prasad
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Subject to the provisions of Sub section (2) of Section 161 of the Act, in the event
that any Director (hereinafter referred to as the “Original Director”) is away for
a continuous period of not less than three (3) months from India, the Board of
Directors may appoint an Alternate Director for him.

The person to be appointed as Alternate Director shall be selected by BGAPH
or GAIL as the case may be for whose representation the Original Director
was appointed and the said Alternate Director shall be considered for purpose
of ascertaining the quorum under these Articles and shall have all powers and
responsibilities exercised by a Director of the Company.

Subject to the provisions of Sub section (1) of Section 161 of the Act, the Board
shall have the 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 fixed for the Board by
these Articles.

A Director shall not be required to hold any qualification Shares.
XVIIl. PROCEEDINGS OF THE BOARD

The Directors may meet as a Board for the dispatch of business from time to
time, and at least four (4) such meetings shall be held in every year with a gap
of not more than 120 days between two consecutive meetings of the Board. The
Directors may adjourn and otherwise regulate their meetings as they think fit.
Meetings of the Board may be held in or outside India.

At least seven (07) days notice of every meeting of the Board shall be given in
writing to every Director at his address registered with the company and such
notice shall be sent by hand delivery or by post or by e-mail or by any electronic
means. So far as practical such notice shall be accompanied by the agenda
setting out the business proposed to be transacted at the meeting of the Board,
provided, however, that a meeting of the Board may be convened by a shorter
notice to transact urgent business, subject to the conditions mentioned in the
section 173 of the Act.

The quorum for the Board of Directors shall be one-third (1/3) of the total strength
of the Board for the time being or two (2) Directors whichever is more provided
that there shall be no quorum unless at least one (1) Director nominated by
each Member holding not less than 20% of the issued Shares in the Company
is present, provided that if the meeting is not quorate due to absence of at least
one Director nominated by each of the Members holding not less than 20% of the
issued Shares in the Company, the meeting shall stand adjourned and a fresh
notice would be issued for the adjourned meeting. All decisions of the Board
shall be taken, to the extent possible on the unanimous basis. In the event such
unanimity is not available on a particular issue after due deliberation and effort, the
matter shall be decided by simple majority.

Explanation — For the purpose of this Article, any fraction of a number shall be
rounded off as one.

A Director may, and the Secretary on the requisition of a Director shall, summon a
meeting of the Board.

Meetings of the Board shall be conducted in the English language and the Minutes
of the Board of Directors meetings shall be recorded in writing in English.

The Chairman of the Board of Directors meeting shall not be entitled to a second
or casting vote.

The Board may subject to the provisions of the Act, and these Articles, delegate
any of its powers to committees or sub-committees consisting of such Member
or Members of their body as they think fit provided that every such committee or
sub-committee shall, in the exercise of the powers so delegated confirm to any
regulations that may, from time to time, be imposed by the Board. All acts done by
any such committee or sub-committee in conformity with such regulations and in
fulfilment of the purposes of their appointment, but not otherwise, shall have like
force and effect as if done by the Board.
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GAIL and BGAPH shall have the right to nominate one of its nominee Director(s)
as a member of Audit and Nomination and Remuneration Committees of the
Company, so long as GAIL and BGAPH has the right to nominate at least one
Director under Article 31.1.

The meetings and proceedings of any such committee shall be governed by the
provisions herein contained for regulating the meetings and proceedings of the
Board as far as the same are applicable thereto and are not superseded by any
regulations made by the Board in accordance with these Articles.

Provided that, to be quorate, Nomination and Remuneration Committee of the
Company shall require at least one (1) Director nominated by each of BGAPH
and GAIL, subject to them holding not less than 10% of the issued shares, to
be present. The Chair of this Committee shall be independently appointed by the
Board of the Company.

Save as otherwise expressly provided in the Act, and subject to Section 175 of
the Act, no resolution by circulation shall be deemed to have been duly passed by
the Board or by a Committee thereof by circulation, unless the resolution has been
circulated in draft, together with the necessary papers, if any, to all the Directors,
or members of the committee, as the case may be, at their addresses registered
with the company in India by hand delivery or by post or by courier, or through such
electronic means as may be provided under the Companies (Meetings of Board
and its Powers) Rules, 2014 and has been approved by a majority of the directors
or members, who are entitled to vote on the resolution. Provided that, where not
less than one-third of the total number of directors of the company for the time
being require that any resolution under circulation must be decided at a meeting, the
chairperson shall put the resolution to be decided at a meeting of the Board.

The Board may, subject to the provisions of Section 110 of the Act, in case of
resolutions relating to such business as declared by the Central Government by
notification, or any other regulatory authority including the SEBI, to be conducted
by postal ballot, shall, get any resolution passed by means of a postal ballot.

No Director shall, as a Director, take part in the discussion of, or vote on any
contract or arrangement entered into by or on behalf of the Company, if he is
in any way, whether directly or indirectly, connected with or interested in such
contract or arrangement.

XIX. POWERS OF THE BOARD

Subject to Section 179 of the Act, the Board shall have the right to delegate any
of their powers to such Directors, managers, agents or other persons as they may
deem fit and may at their own discretion revoke such powers.

The Board shall have powers for the engagement and dismissal of managers,
engineers, clerks and assistants and shall have power of general direction,
management and superintendence of the business of the Company with full
powers to do all such acts, matters and things deemed necessary, proper or
expedient for carrying on the business of the Company, and to make and sign all
such contracts and to draw and accept on behalf of the Company all such bills of
exchange hundies, cheques, drafts and other Government papers and instruments
that shall be necessary, proper or expedient for the authority and direction of
the Company except only such of them as by the Act or by these presents are
expressly directed to be exercised by Members in the General Meeting.

XX. DIVIDENDS

Where capital is paid up in advance of calls, such capital may carry interest but
shall not in respect thereof confer a right to dividend or to participate in profits.

Subject to the rights of members entitled to shares (if any) with preferential or
special rights attached thereto in accordance with the provisions of the Act the
profits of the Company which it shall from time to time be determined to divide in
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respect of any year or other period shall be applied in the payment of a dividend
on the Shares of the Company but so that a partly paid-up share shall only entitle
the holders with respect thereto to such a proportion of the distribution upon a fully
paid-up share as the amount paid thereon bears to the nominal amount of such
share and so that where capital is paid up in advance of calls upon the footing that
the same shall carry interest, such capital shall not, whilst carrying interest confer
a right to participate in profits.

A transfer of Shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

Where the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, the Company shall transfer
the total amount of dividend which remains unpaid or unclaimed within seven days
of the expiry of the said period of 30 days, to a special account to be opened by
the Company in that behalf in any scheduled bank, to be called “Unpaid Dividend
Account”.

The Company shall transfer any money transferred to the unpaid dividend account
of the Company that remains unpaid or unclaimed for a period of seven years from
the date of such transfer, to the Fund known as Investor Education and Protection
Fund established under Section 124 of the Act.

The Board shall forfeit no unclaimed or unpaid dividend.
XXI. ACCOUNTS

The Company will maintain separate satisfactory financial accounts and records in
accordance with generally accepted accounting principles, standards and practices
as required by Indian law and in accordance with section 128 of the Act.

An audit of the books of accounts, records and affairs of the Company at the
Company’s expense shall be made each year immediately following the
close of the fiscal year and within requirements of the Act by an international
firm of chartered accountants recommended by the Board and appointed by
the Company. A signed English copy of the report of the annual audit shall be
submitted to each member of the Board of Directors.

For so long as GAIL or BGAPH (together with its respective wholly owned
subsidiary/ies) hold not less than 10% of the issued shares of the company, either
of BGAPH and GAIL will have the right at any time to carry out a safety audit to
ensure compliance with the highest standards of safety and quality, as prescribed
by international engineering societies of the U.K., Europe, the U.S.A., or equivalent
societies, with due consideration for local geographical and environmental factors.
Such inspections shall be carried out by BGAPH or GAIL as the case may be,
or its nominee and shall be at the expense of BGAPH or GAIL. Findings of such
inspections shall be immediately passed to the Managing Director and the Board.

XXIl. SECRECY

Every manager, auditor, trustee, member of a committee, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if
so required by the Board of Directors, before entering upon the duties, sign a
declaration pledging himself to observe strict secrecy respecting all bona fide
transactions of the Company with its customers and the state of accounts with
individuals and in matter 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 to do so by the Directors or by
any General Meeting or by the law of the country and except so far as may be
necessary in order to comply with any of the provisions in these presents and the
provisions of the Act.
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XXIll.  SEAL

“The Seal, its custody and 62.**+ The Board shall provide for the safe custody of the Seal which shall only be used

use” by the authority of the Board or of a Committee of the Board authorised by the
Board in that behalf, and every instrument to which the seal shall be affixed shall
be in the presence of and shall be signed by a Director and countersigned by the
Secretary or by a second Director or by some other person appointed by the Board
for the purpose, provided the certificates of Shares or Debentures (if any) of the
Company shall be sealed and signed in the manner provided for by the Companies
(Share Capital and Debenture) Rules, 2014 or any statutory amendment thereof for
the time being in force. Subject to provisions of the Act, the Company may have a
facsimile copy of the common seal for use as its official seal outside India.

XXIV. INDEMNITY

“Indemnity to Directors 63.*+ Subject to the provisions of the Act, every Director, Managing Director, Manager

and others” or Officer of the Company shall be indemnified out of the assets of the Company
against all liabilities incurred by him as such director, manager, managing director,
officer of which judgement is given in his favour or in which he is acquitted or
in connection with any application under Section 463 of the Act in which relief
is granted to him by the Court. Nothing herein contained shall apply to the
constituted attorney of the Company unless such attorney is or is deemed to be an
Officer of the Company.

“Responsibility of 64.* Subject to the provisions of the Act, no Director or other officer of the Company
Directors and other shall be liable for the acts, receipts, neglects, or defaults of any other directors or
Officers” officers or for joining in any receipt or other act for conformity or for any loss or

expenses incurred by the Company through the insufficiency or deficiency in title
to any property acquired by order of the Directors for or on behalf of the Company
or for the insufficiency or deficiency of any security in or upto which any of the
moneys of the Company shall be invested, or for any loss or damages arising from
the insolvency or tortuous act of any person, firm or company to or with whom any
moneys, securities or effects of the Company shall be entrusted or deposited or for
any loss occasioned by any error or judgment, omission, default or oversight on
his part or for any other loss, damage or misfortune whatever which shall happen
in relation to the execution of the duties of his office or in relation thereto unless
the same shall happen through his own dishonesty.

NOTES :

1(%) Insertion of new Article approved and adopted by the Members in the Eighth Annual General Meeting of the
Company held on September 23, 2003 and (**) consequent upon the insertion of new Articles and deletion of
the existing Articles 7, 8, 9 and 10 from the pre-amended Articles of Association, the serial number of Articles
have been appropriately amended as approved by the Members in the Eighth Annual General Meeting of the
Company held on September 23, 2003.

2.(**%) Insertion of an additional sentence at the end of Article No. 34 pursuant to the Special Resolution passed at the
Annual General Meeting of the Shareholders of the Company held on August 08, 2012.

Consequently Article 34 has been altered and modified appropriately.

3.(+) Alteration of existing Articles, including insertion, deletion and modification of the Articles, approved and adopted
by the Members in the extraordinary general meeting of the Company held on November 6, 2015.

4.(#) Alteration of existing Articles, including insertion, deletion and modification of the Articles, approved and adopted
by the Members in the extraordinary general meeting of the Company held on March 30, 2016.

5. New set of Articles of Association approved and adopted by the Members in the 215t Annual General Meeting of

the Company held on September 26, 2016.
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We, the several persons, whose names and addresses are subscribed hereunder are desirous of being formed into a Company
in pursuance of these Articles of Association and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names:

Name, Address, Description and
Occupation of Subscribers

No. of shares taken by
each Subscriber

Signature of
Subscribers

Signature, Name, Address,
Description & Occupation
of witness

CHITTRANJAN DUA

S/o Late Justice Inder Dev Dua
5-C, Sagar Aptts., 6 Tilak Marg,
New Delhi - 110 001

LAWYER

RAGHU RAM RAJU

S/o Shri. K.V. Rama Raju
E-4E, DDA Flats, Mayapuri,
New Delhi - 110 064
ADVOCATE

MUNISH SHARMA
S/o Shri Prem Sagar
27, Supreme Enclave
Mayur Vihar 1,

New Delhi - 110 091
LAWYER

DEEPAK ADLAKHA
S/o Shri L.D. Adlakha
E-25A, East of Kailash
New Delhi - 110 065
LAWYER

N. K. NAGPAL

S/o Shri D.R. Nagpal
16, Bhikaji Cama Place
New Delhi - 110 066
SERVICE

AJAY K. GARG

S/o Shri J.K. Garg

16, Bhikaji Cama Place
New Delhi - 110 066
SERVICE

UJJWAL KUMAR DEY

S/o Late Bhupendra Kumar Dey
16, Bhikaji Cama Place

New Delhi - 110 066

SERVICE

R. P. SHARMA

S/o Shri H.P. Sharma
16, Bhikaji Cama Place
New Delhi - 110 066
SERVICE

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Ten (10) Equity Shares
of ¥ 10/- Each

Sd/-
(CHITTRANJAN DUA)

Sd/-
(RAGHU RAM RAJU)

Sd/-
(MUNISH SHARMA)

Sd/-
(DEEPAK ADLAKHA)

Sd/-
(N.K. NAGPAL)

Sd/-
(AJAY K. GARG)

Sd/-
(UJJWAL KUMAR DEY)

Sd/-
(R. P. SHARMA)

80 EQUITY SHARES
OF % 10/- EACH

| Witness the Signature of all the Subscribers, who
have signed in my presence
Sd/-
(S. K. MANGLANI)
Asstt. Co. Secy.
GAS AUTHORITY OF INDIA LTD.;
16, Bhikaji Cama Place,
New Delhi - 110 066

Date: 2™ Day of May, 1995
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MAHANAGAR GAS LIMITED

MUMBAI

Regd. Off.: MGL House, Block No: G-33, Bandra-Kurla Complex, Bandra (E), Mumbai - 400051

CIN: L40200MH1995PLC088133 | Tel No. +91 22 6678 5000 | Fax: +91 22 2652 8925
Website: www.mahanagargas.com | E-mail: investorrelations@mahanagargas.com

POSTAL BALLOT FORM

Name(s) of Shareholder(s)
(including joint holder(s), if any)

Registered address of the
Sole/First named Shareholder

Registered Folio No./DP ID No.*/ Client ID No.*
(*Applicable to shareholders holding Shares in
dematerialised form)

Number of Share(s) held

MAHANAGAR
GAS

indhan harigal ka

Postal Ballot No.:

I/We hereby exercise my/our vote in respect of the Resolution as proposed to be passed through Postal Ballot for the business
as stated in the Notice dated October 23, 2018 by conveying my/our assent or dissent to the said resolution by placing the tick
(v') mark in the appropriate box below:

| /| We assent to

| / We dissent to

ﬁz Description Nv(\:hi(:: fh \slgzesag:r the Resolution the Resolution
(FOR) (AGAINST)
1 Special Resolution for adoption of new set of
Articles of Association of the Company.
Place :
Date

(Signature of Member)

Note: Please read carefully the instructions printed overleaf before exercising the vote.

ELECTRONIC VOTING PARTICULARS

Electronic Voting Event Number (EVEN)

USER ID

PASSWORD

110185




9.

INSTRUCTIONS FOR MEMBERS OPTING FOR VOTING BY POSTAL BALLOT

. A Member desirous of exercising vote by Postal Ballot should complete this Postal Ballot Form (no

other form will be permitted) in all respects and send it to the Scrutinizer in the attached postage
pre-paid self-addressed envelope. However, envelope containing Postal Ballot Form, if sent by
registered post / courier at the expense of the Member or if deposited with the Company in person
will also be accepted.

The Postal Ballot Form should be completed and signed by the Member (as per specimen signature
registered with the Company / furnished by the Depositories). In case, shares are jointly held, this
form should be completed and signed by the first named Member and, in his/her absence, by the
next named Member. Holder(s) of Power of Attorney (“PoA”) on behalf of a Member may vote on the
Postal Ballot mentioning the Registration No. of the PoA with the Company or enclosing a copy of
the PoA authenticated by a Notary.

In case of shares held by corporate or institutional shareholder (i.e. companies, societies etc.,)
the duly completed Postal Ballot Form should be accompanied by a Certified Copy of the Board
Resolution/ appropriate letter of authorization giving the requisite authority to the person voting on
the Postal Ballot Form.

The postage pre-paid self-addressed envelope bears the name and postal address of the Scrutinizer
appointed by the Board of Directors of the Company.

Incomplete, unsigned, improperly or incorrectly tick marked Postal Ballot Forms will be rejected.

The Members holding Equity Shares in dematerialized form are advised, in their own interest, to
get their signatures verified by their Bankers / Depository Participants (DP). The signature should
be verified by the Banker/DP by affixing a rubber stamp / seal mentioning name and address of the
Banker / DP and name, stamp and signature of the Authorized Signatory.

The Members are requested not to send any document (other than the Resolution/Authority Letter
as mentioned above) along with the Postal Ballot Form in the enclosed postage pre-paid self-
addressed envelope as all such envelopes will be sent to the Scrutinizer and if any extraneous
matter be found in such envelope, this will not be considered and would be destroyed by the
Scrutinizer.

The duly completed and signed form (no other form or photocopy thereof is permitted) should reach
the Scrutinizer on or before 5.00 p.m. (IST) on Saturday, November 24, 2018. The Postal Ballot
Form(s) received after the stipulated day and time will be strictly treated as if no reply has been
received from the Member.

The Postal Ballot shall not be exercised by a Proxy.

10. The Scrutinizer’s decision on the validity of the Postal Ballot will be final.
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