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To, 

Dear Sir /Madam, 

Re: Proceedings/Outcome of 21st  Annual General Meeting ("AGM") of Mahanagar Gas Limited 
("the Company") held on September 26, 2016 and Voting Results 

The 21St  AGM of the company held at IES Manik Sabhagriha Auditorium, Vishwakarma M.D. Lotlikar 
Vidya Sankul, Opp. Lilavati Hospital, Bandra Reclamation, Bandra (West), Mumbai - 400 050 at 1030 

hours (1ST) on Monday, September 26, 2016, to transact the business as stated in the Notice dated 
August 20, 2016. 

In this regard, please find enclosed the following: 

1) Proceedings/outcome of the AGM of the company as required under Regulation 30, Part-A of 
Schedule — Ill of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulation, 2015 ("the listing regulations") —Annexure — I. 

2) Voting results as required under Regulation 44 of the listing regulations - Annexure — II. 

3) Adoption of new set of Articles of Association (AOA), pursuant to section 14 of the companies 
Act, 2013— Annexure — Ill. 

This is for your information and records. 

Yours Sincerely, 
For Mahanagar Gas Limited 

440A, 

\\AcCildok  Mishra 
-"al/ 

Company Secretary and Compliance 0 	r * 

Encl: As above 
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Annexure — I 

Summary of proceedings of the 21•'t  Annual General Meeting 

The 21't  Annual General Meeting ("AGM") of Mahanagar Gas Limited ("the Company") was held on 

Monday, September 26, 2016, at 1030 Hours (IST) at IES Manik Sabhagriha Auditorium, Vishwakarma 

M.D. Lotlikar Vidya Sankul, Opp. Lilavati Hospital, Bandra Reclamation, Bandra (West), Mumbai - 400 

050. 

Mr. Rajeev Mathur chaired the Meeting. After declaring the quorum to be present, the chairman called 

the meeting to order. With the consent of the shareholders, the Notice convening the meeting and the 

Auditors Report were taken as read. 

Company Secretary then informed the members that in compliance with the Section 108 of the 

Companies Act, 2013 and provisions of Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulation, 2015 ("the listing regulations"), the company has provided a 

facility to the members to exercise their vote through electronic means from 0900 hours (1ST) on 

September 23, 2016 to 1700 hours (IST) on September 25, 2016, on all such resolutions set forth in the 

notice calling the AGM. Further, the Company Secretary informed the members that the facility of 

voting by poll made available at the venue of the meeting for the members who had not exercised their 

vote electronically. 

He also informed that the Board had appointed Mr. Lalit K. Jain (Membership No. 1903), Practicing 

Company Secretary as Scrutinizer for e-voting process as well as voting by poll at the AGM in a fair and 

transparent manner. 

The Company Secretary proposed items of business for approval of shareholders and Chairman 

explained objective and implications, if any, of the resolutions enlisted in the AGM Notice. The business 

items discussed during the AGM are as under:- 

Item 
No. 

Business Item of Agenda Resolution 
Type 

ORDINARY BUSINESS 

1 Adoption of Audited Standalone Financial Statements for the financial Year 

ended on March 31, 2016 and the reports of the Board of Directors and 

Auditors thereon 

Ordinary 

2 Declaration of Dividend of 217.50 (Normal 	dividend 210.00 and 	special 

dividend 27.50) per Equity Share of Z10/- each for the financial Year 2015-16 

Ordinary 

3 Appointment of a Director in place of Dr. Ashutosh Karnatak who retires by 

rotation and being eligible offers himself for re-appointment. 

Ordinary 

4 Appointment of M/s Deloitte Haskins & Sells LLP, Chartered Accountants as 

Statutory Auditors of the Company for FY 2016-17. 

Ordinary 
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SPECIAL BUSINESS 

5 To adopt new set of Articles of Association of the Company. 

Mr. Rajeev Mathur as a nominee of GAIL (India) Ltd. being interested in this 

resolution, hence, Mr. J. K. Jain, Director of the company appointed as 

Chairman to conduct the proceedings on this resolution. 

Special 

6 To approve remuneration of Cost Auditor for the Financial Year ending 

March 31, 2017. 

Ordinary 

7 To Re-appoint Mr. Santosh Kumar as an 	Independent Director of the 

Company. 

Special 

8 To Re-appoint Mr. Arun Balakrishnan as an Independent Director of the 

Company. 

Special 

9 To appoint Mr. Akhil Mehrotra as director of the Company. Ordinary 

10 Payment of Commission to Non-Executive Independent Directors of the 

Company. 

Special 

11 Approval of Material Related Party Transactions. 

Mr. Rajeev Mathur as a nominee of GAIL (India) Ltd. being interested in this 

resolution, hence, Mr. J. K. Jain, Director of the company appointed as 

Chairman to conduct the proceedings on this resolution. 

Ordinary 

Members present were given the opportunity to ask questions and seek clarifications. The Chairman 

responded to the questions raised. 

Post the question and answer session, the Chairman thanked the Members of the Board, Shareholders, 

officers and employees and all other stakeholders for being present during the meeting and then 

concluded the meeting by authorising Company Secretary to carry out the poll process and declare the 

voting results. He also informed the members that the voting results will be made available on the 

website of the Company. 

The Meeting concluded at 1230 hours (1ST). 

Post the conclusion of the voting at the venue, the scrutinizers report was received. All the resolutions 

have been passed with requisite majority. 

This is for your information and records. 

Yours Sincerely, 

For Mahanagar Gas Limited 

  

  

Alok Mishra 

Company Secretary and Compliance Off 



Mahanagar Gas Limited 

Resolution  Required : (Ordinary) 

1- To consider and adopt the audited Financial Statements of the Company for the Financial Year ended on 
March 31, 2016 and the Reports of the Board of Directors and Auditors thereon. 

Whether promoter/ promoter group are interested in 

the agenda/resolution? 

Category Mode of 

Voting 
No. of 

shares held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes - 

in favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*1C0 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10802906 71.4559 10802906 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10802906 71.4559 10802906 0 100.0000 0.0000 

Public Non Institutions 

[-Voting 

19454053 

9941154 51.1007 9941139 15 99.9998 0.0002 

Poll 17446 0.0897 17446 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9958600 51.1904 9958585 15 99.9998 0.0002 

Total 98777778 84966956 86.0183 84966941 15 100.0000 0.0000 



Mahanagar Gas Limited 

Resolution Required : (Ordinary) 2 - To declare Dividend on Equity Shares 

Whether promoter/ promoter group are interested in 

the agenda/resolution? 

Category Mode of 

Voting 

No. of 

shares held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes 

- in favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10832358 71.6508 10832358 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10832358 71.6508 10832358 0 100.0000 0.0000 

Public Non Institutions 

E-Voting 

19454053 

9941114 51.1005 9941064 50 99.9995 0.0005 

Poll 14411 0.0741 14411 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9955525 51.1746 9955475 50 99.9995 0.0005 

Total 98777778 84993333 86.0450 84993283 50 99.9999 0.0001 



Mahanagar Gas Limited 

Resolution Required : (Ordinary) 

3 - To re-appoint Dr. Ashutosh Karnatak (DIN: 03267102), who retires by rotation at this meeting and being 

eligible, offers himself for re-appointment 

Whether promoter/ promoter group are interested in 

the agenda/resolution? 

Category Mode of 

Voting 

No. of 

shares held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes - in 

favour 

No. of 

Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]=([4]/[2]}*100 [7]=1[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10832358 71.6508 9939172 893186 91.7545 8.2455 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10832358 71.6508 9939172 893186 91.7545 8.2455 

Public Non Institutions 

E-Voting 

19454053 

9940088 51.0952 9939754 334 99.9966 0.0034 

Poll 17446 0.0897 17441 5 99.9713 0.0287 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9957534 51.1849 9957195 339 99.9966 0.0034 

Total 98777778 84995342 86.0470 84101817 893525 98.9487 1.0513 



Mahanagar Gas Limited 

Resolution Required : (Ordinary) 4 - To appoint Statutory Auditors and fix their remuneration 

Whether promoter/ promoter group are interested in 

the agenda/resolution? 

Category Mode of 

Voting 

No. of 

shares held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes - in 

favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]=([2]/[1]}*100 [4] [5] [6].{[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10832358 71.6508 10188922 643436 94.0601 5.9399 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10832358 71.6508 10188922 643436 94.0601 5.9399 

Public Non Institutions 

E-Voting 

19454053 

9941159 51.1007 9941056 103 99.9990 0.0010 

Poll 7441 0.0382 7441 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9948600 51.1389 9948497 103 99.9990 0.0010 

Total 98777778 84986408 86.0380 84342869 643539 99.2428 0.7572 



Mahanagar Gas Limited 

Resolution Required : (Special) 5 - To adopt new set of Articles of Association of the Company. 

Whether promoter/ promoter group are interested in the 

agenda/resolution? 

Category Mode of 

Voting 
No. of shares 

held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes - in 

favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]=([5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10832358 71.6508 10378104 454254 95.8065 4.1935 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10832358 71.6508 10378104 454254 95.8065 4.1935 

Public Non Institutions 

E-Voting 

19454053 

9940202 51.0958 9940029 173 99.9983 0.0017 

Poll 17411 0.0895 17411 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9957613 51.1853 9957440 173 99.9983 0.0017 

Total 98777778 84995421 86.0471 84540994 454427 99.4654 0.5346 



Mahanagar Gas Limited 

Resolution Required : (Special) 6 - To approve the remuneration of the Cost Auditor for the Financial Year ending on March 31, 2017. 

Whether promoter/ promoter group are interested in the 

agenda/resolution? 

Category Mode of 
Voting 

No. of shares held 

No. of votes 
polled 

% of Votes Polled 
on outstanding 

shares 

No. of Votes - in 
favour 

No. of 
Votes 

-Against 

% of Votes in 
favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10832358 71.6508 10832358 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10832358 71.6508 10832358 0 100.0000 0.0000 

Public Non Institutions 

E-Voting 

19454053 

9940950 51.0996 9940602 348 99.9965 0.0035 

Poll 17446 0.0897 17446 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9958396 51.1893 9958048 348 99.9965 0.0035 

Total 98777778 84996204 86.0479 84995856 348 99.9996 0.0004 



Mahanagar Gas Limited 

Resolution Required : (Special) 7 - To re-appoint Mr. Santosh Kumar as an Independent Director of the Company 

Whether promoter/ promoter group are interested in the 

agenda/resolution? 

Category Mode of 

Voting 

No. of shares held No. of votes polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes - 

in favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

[-Voting 

15118275 

10578223 69.9698 9934787 643436 93.9174 6.0826 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10578223 69.9698 9934787 643436 93.9174 6.0826 

Public Non Institutions 

E-Voting 

19454053 

9940247 51.0960 9939777 470 99.9953 0.0047 

Poll 17446 0.0897 17441 5 99.9713 0.0287 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9957693 51.1857 9957218 475 99.9952 0.0048 

Total 98777778 84741366 85.7899 84097455 643911 99.2401 0.7599 



Mahanagar Gas Limited 

Resolution Required : (Special) 8 - To re-appoint Mr. Arun Balakrishnan as an Independent Director of the Company 

Whether promoter/ promoter group are interested in the 
agenda/resolution? 

Category Mode of 
Voting 

No. of shares 

held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes - 

in favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]=([2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]=([5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10578223 69.9698 10578223 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10578223 69.9698 10578223 0 100.0000 0.0000 

Public Non Institutions 

E-Voting 

19454053 

9940137 51.0955 9939661 476 99.9952 0.0048 

Poll 17446 0.0897 17446 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 
, 

0.0000 

Total 9957583 51.1852 9957107 476 99.9952 0.0048 

Total 98777778 84741256 85.7898 84740780 476 99.9994 0.0006 



Mahanagar Gas Limited 

Resolution Required : (Special) 9 - To appoint Mr. Akhil Mehrotra as Director of the Company 

Whether promoter/ promoter group are interested in the 
agenda/resolution? 

Category Mode of 
Voting 

No. of shares held 
No. of votes 

polled 

% of Votes Polled 
on outstanding 

shares 

No. of Votes - in 
favour 

No. of 

Votes 
-Against 

% of Votes in 
favour on votes 

polled 

% of Votes against 
on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10578223 69.9698 9685037 893186 91.5564 8.4436 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10578223 69.9698 9685037 893186 91.5564 8.4436 

Public Non Institutions 

E-Voting 

19454053 

9940462 51.0971 9940219 243 99.9976 0.0024 

Poll 17446 0.0897 17446 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9957908 51.1868 9957665 243 99.9976 0.0024 
Total 98777778 84741581 85.7901 83848152 893429 98.9457 1.0543 



Mahanagar Gas Limited 

Resolution Required : (Special) 10 - To pay Commission to the Non-Executive Independent Directors 

Whether promoter/ promoter group are interested in the 

agenda/resolution?  

Category Mode of 
Voting 

No. of shares 

held 

No. of votes 

polled 

% of Votes Polled 
on outstanding 

shares 

No. of Votes - in 

favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

64205450 100.0000 64205450 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 64205450 100.0000 64205450 0 100.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10578223 69.9698 10578223 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10578223 69.9698 10578223 0 100.0000 0.0000 

Public Non Institutions 

E-Voting 

19454053 

9940114 51.0953 9938996 1118 99.9888 0.0112 

Poll 17446 0.0897 17441 5 99.9713 0.0287 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9957560 51.1850 9956437 1123 99.9887 0.0113 

Total 98777778 84741233 85.7898 84740110 1123 99.9987 0.0013 



Mahanagar Gas Limited 

Resolution Required : (Special) 11 - To approve Material Related Party Transactions 

Whether promoter/ promoter group are interested in 

the agenda/resolution? 

Category Mode of 

Voting 

No. of 

shares held 

No. of votes 

polled 

% of Votes Polled 

on outstanding 

shares 

No. of Votes 

- in favour 

No. of Votes 

-Against 

% of Votes in 

favour on votes 

polled 

% of Votes against 

on votes polled 

[1] [2] [3]={[2]/[1]}*100 [4] [5] [6]={[4]/[2]}*100 [7]={[5]/[2]}*100 

Promoter and Promoter 

Group 

E-Voting 

64205450 

0 0.0000 0 0 0.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 0 0.0000 0 0 0.0000 0.0000 

Public Institutions 

E-Voting 

15118275 

10832358 71.6508 10832358 0 100.0000 0.0000 

Poll 0 0.0000 0 0 0.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 10832358 71.6508 10832358 0 100.0000 0.0000 

Public Non Institutions 

E-Voting 

19454053 

9940262 51.0961 9939906 356 99.9964 0.0036 

Poll 17446 0.0897 17446 0 100.0000 0.0000 

Postal Ballot 0 0.0000 0 0 0.0000 0.0000 

Total 9957708 51.1858 9957352 356 99.9964 0.0036 

20790066 21.0473 20789710 356 99.9983 0.0017 
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                         (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 I of the Companies Act, 2013 and the SEBI ICDR Regulations, the main provisions of the Articles are 
detailed below. 

  
 

  I. PRELIMINARY 
 

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

1.+ Subject as hereinafter provided, the Regulations in Table ‘A’ in 
Schedule I to the Companies Act, 1956 (hereinafter referred to as 
Table A) and Table ‘F’ in Schedule I 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. 
 

  II. DEFINITIONS AND INTERPRETATIONS  

“Interpretation” 2. 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” 
 

a+ “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. 
 

“Annual General 
Meeting” 

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

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

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

“BGAPH” f+ “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. 

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

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

“Extraordinary 
General Meeting”

 
  

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

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

“GAIL” K “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” 

L “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” 

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

“Register” or 
“Register of 
Members” 

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

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

“Shares” q+ “Shares” shall mean the shares in the share capital of the company and 
includes stock. 
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“Words and 
expressions derived in  
the Companies Act, 
2013”+ 

 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. 

   

  III. CAPITAL 

“Capital” 3+ The authorised share capital of the Company is Rs.1,300,000,000/- 
(Rupees One Billion Three Hundred Million) divided into 130,000,000 
(One Hundred Thirty Million) Shares of Rs.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 

“Preference Shares” 4.a*+ 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*+ 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. 

“Equity Shares” 4.c*+ 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. 

“Issue of Shares to 
employees / Directors 
ranking pari passu 
with the ordinary 
Shares” 

4.d*+ 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, 
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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 

“Bonus Shares” 4.e*+ 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 

“Reduction of  
Capital” 

5.a*+ The Company may, from time to time, by special resolution and 
subject to the provisions of Sections 100 to 104 of the Companies Act, 
1956 (including any statutory modification(s) or re-enactment thereof) 
and further subject to the provisions of Section 66 of the Act, (upon 
such provision of the Act coming into force) 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: 

 5.a.(i)* extinguishing or reducing the liability on any of its shares in respect of 
share capital not paid-up;  or 

 5.a.(ii)* 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 

“Capital may be paid 
off” 

5.a.(iii)* 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. 

“Reduction of Capital 
and buy back of 
securities” 

5.b*+ 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 (upon 
such provision of the Act coming into force), 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 
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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 

 6.a*  For the purpose of this Article: 

“Beneficial Owner” 6.a.(i)*   “Beneficial Owner” means a person or persons whose name is 
recorded as such with a depository; 

“SEBI” 6.a.(ii)* “SEBI” means the Securities and Exchange Board of India; 

“Depository 6.a.(iii)*+ “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 

“Securities” 6.a.(iv)* “Security” means such security as may be specified by SEBI from time 
to time. 

“Dematerialization of 
Securities ” 

6.b* 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. 
 

“Option to 
Subscribers to receive 
Security Certificates 
or to have Securities 
in demat form” 

6.c+ 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. 

“Intimation to 
Depository of  
securities allotted in 
demat form” 

6.d+ 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. 

“Depository deemed 
to be registered owner 
“ 

6.e(i)* 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. 

“Depository not to 
have voting rights” 

6.e(ii)* 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. 

“Beneficial owner 
deemed to be Member 

6.e(iii)* 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 
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to all the liabilities in respect of his securities which are held by a 
depository. 

“Depository to supply 
list of beneficial 
owners” 

6.f* 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. 

“Provision of Section 
56 not to apply” 

6.g*+ 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 

“The Company to 
intimate Depository 
the allotment of 
Securities in demat 
form” 

6.h* 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. 

 6.i* 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. 

“Register & Index of 
Members & Security 
Holders” 

6.j* 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. “Register & Index of Members & Security Holders” 

   

  VII. SHARES AND SHAREHOLDERS 

“Further issue of 
Shares” 

7.a+ 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 

  (ii) 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; 
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  (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. 

 7.b+ 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. 

 7.c + 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. 

“Shares at the 
disposal of the 
Directors” 

7.d*+ Subject to the provisions of Section 62 of the Act and sub-sections (4) 
to (7) of section 81 of the Companies Act, 1956 (until such times that 
these provisions are in force) 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. 

“Registered Holders 
to be absolute owner” 

7.e* 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, 
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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 

“Company’s Lien on  
Shares/Debentures” 

7.f*+ 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. 

   

  VIII. JOINT HOLDERS 

“Joint Holders” 8.* 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: 

“Two  persons  as 
Joint Holders” 

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

“Liabilities for all 
payment 
 in respect of shares” 

8.b* 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 

“Title of survivors” 8.c* 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. 

“Joint Holders of 
Shares to give receipt 
for payments in 
respect thereof” 

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

“Delivery of 
Certificate and giving 
of  Notices to first 
named Holders” 

8.e*+ 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. 

“Voting Rights of 
Joint Holders” 

8.f* 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 
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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. 

“Limitation of Time 
for Issue of 
Certificates” 

8.g*+ 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. 

“Issue of  new 
certificate in place of 
one defaced, lost or 
destroyed” 

8.h*+ 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 Rs. 
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. 
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  IX. UNDERWRITING AND BROKERAGE 

“Commission and 
Brokerage” 

9.*+ 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 

“Nomination” 10.a* 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 

“Joint Holders may 
nominate only one 
person jointly as their 
Nominee” 

10.b* 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. 

“Nominee’s right  in 
case of death of Joint 
Holders” 

10.c* 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. 

“Minor Nominee to 
Appoint another 
person as his 
Nominee” 

10.d* 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. 

   
 
 

  XI. CALLS 

“Calls” 11.a* 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.  
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“Notice of Call” 11.b* 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. 

“Call deemed to be 
made on the date of 
Board Reso-lution” 

11.c* 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. 

“Board may extend 
the Call time at  its 
discret-ion 

11.d* 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. 

“Amount  payable at 
fixed time or  by 
installments pay able 
as Calls” 

11.e*+ 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. 

“Interest on Call 
payable” 

11.f* 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. 

“Evidence in action 
for Call” 

11.g* 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. 

“Payment of Calls in 
advance” 

11.h*+ 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 
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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. 

“Calls to be uniform” 11.i*+ 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. 

 11.j* 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. 

“Joint Holders 
liability in respect of 
Calls, Joint & 
Several” 

11.k* 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. 

   

  XII. TRANSFER AND TRANSMISSION OF SHARES 

“Execution of 
Transfer Deed etc” 

12.*+ 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 on Transfer 
or Transmission” 

13. + 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. 

“Directors may 
decline to register  
transfer” 

14.*+ 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. 
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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. 

“Transmission of 
Shares” 

15.a*+ 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 transfer to minor 
or   
insolvent or person of 
unsound mind” 

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

“Transfer  of Shares” 15.c*+ 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. 

“Title of survivors” 15.d*+ 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. 

“Company not  bound 
to recognize executors 
or Administrators or 
holders of a 
Succession 
Certificate” 

16.*   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 Article17 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. 

“Transfer of Shares  
in favour of purchaser 
nominated by Board” 

17.*+ 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 
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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. 

   

  XIII. MODIFICATION OF RIGHTS 

“Power to vary Share- 
holders’ rights” 

18.*+ 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 106 of the Companies Act, 1956 (including any 
statutory modification(s) or re-enactment thereof), be modified, 
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 and any applicable provisions of 
the Companies Act, 1956, 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 

“Powers to borrow” 19.**+ 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. 

 20.+ 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. 

“Securities to be 
Subject   to control of 
Directors” 

21.**+ 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 
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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. 

“Register of Charges” 22.** 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. 

“Securities may be 
assignable 

23.*+ 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. 

“Terms of issue of 
debentures” 

24.*+ Subject to the provisions of the Act and other applicable provisions of 
the Companies Act, 1956 which continue to be in force (and until the 
time they so remain in force), 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. 

   

  XV. GENERAL MEETINGS 

“Power to Board to 
convene an Extra-
Ordinary  
General meeting” 

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

“Business at General  
Meeting” 

26.** 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 

Quorum for General 
Meeting” 

27.**+ 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. 

“Chairman of 
General Meeting” 

28.**+ 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. 

“Casting Vote” 29.** In the case of an equality of votes, whether on a show of hands or on a 
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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 

   

  XVII.  BOARD OF DIRECTORS 

“Management of the 
Company” 

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

“Constitution of 
Board” 
 
 
 
 
 
 
 
 
 
 
 
“Appointment of 
Nominee Director not 
to affect the rights of 
BGAPH and GAIL”  
 
 
 

31.**+ 
 
 
 
  31.1**+ 
 
 
 
 
 
 
 
 
   32.**+ 

The Company shall have a Board of Directors comprising of not more 
than fifteen Directors and not less than three Directors.  
 
 
For so long as BGAPH and GAIL hold equal equity percentages, they 
shall have the right to nominate an equal number of Directors each. 
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 
Director on the Board of the Company. 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. 
 
 
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. 
 
 

“Nominee Director  
of Financial 
Institutions” 

 33.**+ 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. 

   

“Power to nominate 
Managing and 
Technical Director” 
 
 
 
 
“Retirement of 
Directors by rotation”  
 
 

34.**+ 
 
 
 
 
 
 
    35.**+ 
 
 
 

GAIL shall nominate the Managing Director of the Company and 
BGAPH shall nominate the Technical Director of the Company, all of 
whom shall serve on a non-retiring basis. 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 
 
The number of Directors of the Company to be retired under the 
provisions of Section 152 of the Act shall be so computed so as to 
ensure that the nominee directors of BGAPH and GAIL are equally 
represented in such number.  
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“Nomination of 
Chairman”  

 
 
     36.**+ 

 
 
The Chairman shall be nominated by GAIL or BGAPH on a two(2) 
year rotational basis, the first Chairman being nominated by GAIL.  
 
 
 

“Power to remove and 
nominate Directors”  
 

 
 
 
 
 
“Sitting Fees” 

  37.**+ 
 
 

 
 
 
 
 
   38.***+ 

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. 
 

“Responsibilities and 
Authorities of 
Technical  
Director” 

   39.***+ Subject to the superintendence, control and direction of the Board and 
the Managing Director, the Technical Director shall have the 
responsibility and authority primarily in following matters. 
(a) Engineering Planning 
(b) Safety   
(c) Operations Support 
(d) Pipelines (Steel and Polyethylene) 
(e) Training 
(f) Standards and specifications 
(g) Research and Development 

“First Directors”     40.** 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 

“Appointment of 
Alternate  
Director” 
 
 
 
 
 

      41.**+ 
 
 
 
 
 
 
      41.1**+ 

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 
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Articles and shall have all powers and responsibilities exercised by a 
Director of the Company.  
 

“Appointment of 
Additional Directors” 

42.*+ 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. 

“Qualification 
Shares” 

43.** A Director shall not be required to hold any qualification Shares. 

  XVIII.  PROCEEDINGS OF THE BOARD 

“Meeting of 
Directors” 

44.**+ 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. 

“Notice of  Board 
Meeting  
and form of Notice” 

45.**+ At least seven (07) days notice of every meeting of the Board shall be 
given in writing to every Director present for the time being in India 
and at his usual address in India, and to every other Director, provided, 
however, that in the case of Directors residing outside India notice of 
every meeting of the Board shall also be given to such Directors at 
their addresses outside India and to their alternates, if any, in India at 
their usual addresses in India. 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 subject 
to the provisions of the Act and with the consent of all the Directors 
(including the alternate Directors, if any) present in India a meeting of 
the Board may be convened by a shorter notice in the case of an 
emergency or if special circumstances so warrant. Notice of Board 
Meetings to Directors resident outside India shall be given in writing 
by fax, email or other electronic means. 

“Quorum”  46.**+ 
 
 
 
 
 
 
 
 

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 
32.5% 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 32.5% 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. 
 
 

“Power to summon a 
Meeting” 

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

“Language of Meeting 
and Minutes” 

48.** 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. 
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“Casting Vote” 49.** The Chairman of the Board of Directors meeting shall not be entitled 
to a second or casting vote. 

“Delegation of  
Powers   to  
Committee or sub-
committee” 

50.**+ 
 
 
 
 
 
 
 
 
 
   50.1**+ 

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.  
 
The representation of BGAPH and GAIL on any committee(s) or sub- 
committee(s) shall be computed in the same manner as their 
representation on the Board.  

“Regulation for 
Committee Meeting” 

 51.** 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. 

“Circular Resolution”  52.**+ 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 unless the 
resolution has been circulated in draft, together with the necessary 
papers, if any, to all the members of the Board including the Alternate 
Directors, or to all the members of the Committee, then in India (not 
being less in number than the quorum fixed for a meeting of the Board 
or Committee, as the case may be) and to all other Directors or 
members of the Committee, at their usual address in India and has 
been approved by the affirmative vote of a majority of the Directors. In 
the event of the signature of any one or more of the directors to any 
such resolution shall be deemed to be passed on the date of signature 
of the Director signing last. 
 
 
 

“Postal Ballot”    53.*+ 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. 

“Interested Directors 
not   to participate” 
 
 
 
  

   54.**+ 
 
 
 
 
    

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 

“Delegation of 
Powers” 

 55.**+ 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. 
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“General  Powers of 
the Board” 

 56.** 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 

“Interest on Calls  in 
advance but no right 
to dividend” 

57.** 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. 

“Right to receive 
Dividend” 

58.*+ 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 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. 

“Dividend to 
Registered Member” 

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

“Unpaid or 
Unclaimed Dividend” 

60.+ 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 

“Books of Accounts” 61.**+ The Company will maintain separate satisfactory financial accounts 
and records in accordance with generally accepted accounting 
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principles, standards and practices as required by Indian law and in 
accordance with section 128 of the Act 

“Audit of  Books of 
Accounts and Safety 
Audit” 

62.a**+ 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. 

 62.b**+ 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 
Technical Director, the Managing Director and the Board.  

   

  XXII. SECRECY 

“Secrecy Clause” 63.**+ 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. 

   

  XXIII.  SEAL 

“The Seal, its custody 
and use” 

64.**+ The Board shall provide for the safe custody of the Seal which shall 
only be used 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  

65.*+ Subject to the provisions of the Act, every Director, Managing 
Director, Manager or Officer of the Company shall be indemnified out 
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and others” 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 
Directors and other 
Officers” 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

66.* Subject to the provisions of the Act, no Director or other officer of the 
Company shall be liable for the acts, receipts, neglects, or defaults of 
any other directors or 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 21st Annual General 
Meeting of the Company held on September 26, 2016. 
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