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and whether in British India or elsewhere, and the intention is that the objects specified in
each paragraph of this clause shall, except when otherwise expressed in such paragraph be
in no wise limited or restricted by reference to or inference from the terms of any other
paragraph, or the name of the Company.

IV.  The liability of the members is limited.

V. The present authorised capital of the Company is Rs. 60,00,00,000 (Rupees Sixty crores
only) divided into 60,00,00,000 Ordinary Shares of Re. 1 each with power to increase the
capital from time to time.

Clause VI deleted by a Special Resolution.

VII. Upon any increase of capital any new shares may be issued with any preferential,
deferred, qualified or special rights, privileges or conditions attached thereto but so that none
of the rights hereby attached to the Preference shares in the original capital shall be modified
or interfered with otherwise than in accordance with the provisions of the last preceding
clause.

We, the several person whose names and addresses are subscribed are desirous of being
formed into a company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective
names.

Number of Shares taken

Names, Addresses and Descriptions of Subscribers. by each Subscriber

N.B. SAKLATVALA, 200 Ordinary Shares
Industrialist and Member of
Managing Agency Firm,
Bombay House,
Bruce Street,
Bombay.

A.D. SHROFF, 200 Ordinary Shares
Stock and Finance Broker,
Partner, Batlivala and Karani,
Savoy Chamber,
Dalal Street, Fort,
Bombay.

Dated the Fourth day of March 1937.

Witness :-

M. P. MISTRI






Copies of Memorandum

and Articles of
Association to be
given to Members.

Seal to be
affixed to
Agreement.

Liability of
promoters or
Directors.

Capital of the
Company.

Shares under the
control of the
Directors.

Unclassified
Shares.

Shares without
voting rights

Power of General
Meeting to offer
shares to such
persons as

the Company
may resolve.
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PRELIMINARY

3. Copies of the Memorandum and Articles of Association and other documents
mentioned in Section 39 of the Act shall be furnished by the Company to any member at his
request within seven days of the requirement subject to the payment of a fee of Rupee one.

4. The Company shall forthwith enter into an Agreement between the Company of
the one part and Messrs Tata Sons Limited of the other part the draft whereof has for the
purpose of identification been signed by Mr. Dinsha K. Daji an Attorney of the Bombay High
Court and The Directors shall carry the same into effect with full power nevertheless from
time to time to agree to any modification of the terms of such Agreement either before or
after the execution thereof.

5. No objection shall be taken to the said Agreement nor shall any promoter or
director be liable to account to the Company for any profit or benefit derived by him by
reason of any promoter or director of the Company being interested in any capacity whatsoever
in Messrs. Tata Sons Limited or of the Board of Directors not being in the circumstances an
independent Board. Every member of the Company present or future shall be deemed to
have notice of the contents of the said Agreement and to join the Company on this basis.

CAPITAL AND INCREASE & REDUCTION OF CAPITAL

6. The present authorised capital of the Company is Rs. 60,00,00,000 (Rupees
Sixty crores only) divided into 60,00,00,000 Ordinary Shares of Re. 1 each with power to
increase the capital from time to time.

7. Subject to the provisions of the Act and these Articles, the shares in the capital
of the Company for the time being (including any shares forming part of any increase capital
of the Company) shall be under the control of the Directors who may issue allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par or (subject to compliance with the provision
of Section 79 of the Act) at a discount and at such times as they may from time to time think
fit and proper, and with full power subject to the sanction of the Company in General Meeting
to give to any person the option to call for or be allotted shares of any class of the Company
either at par or at a premium or subject as aforesaid at a discount such option being exercisable
at such times and for such consideration as the Directors think fit.

8. Any unclassified shares (Whether forming part of the original capital or of any
increased capital of the Company) may be issued either with the sanction of the Company in
General Meeting or by the Directors and upon such terms and conditions and with such rights
and privileges annexed thereto as by the General Meeting sanctioning the issue of such shares
be directed and, if no such direction be given and in all other cases, as the Directors shall
determine; and in particular such shares may be issued with a preferential or qualified right to
dividends and in distribution of the assets of the Company and any preference shares may be
issued on the terms that they are or at the opinion of the company are to be liable to be redeemed.

8A. Intheeventitis permitted by the law to issue shares without voting rights attached
to them, the Directors may issue such shares upon such terms and conditions and with such
rights and privileges annexed thereto as thought fit and as may be permitted by law.

9. In addition to and without derogating from the powers for that purpose conferred
on the Directors under Articles 7 and 8 the Company in General Meeting may determine to
issue further shares of the authorised but unissued capital of the Company and may
determine that any shares (whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such persons (whether members or holders of
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(vi)
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Any ten fractional certificates issued to the holders of the existing Ordinary Shares, if
presented to the Company not later than a date to be fixed by the Directors (which date
may be extended by the Directors at their discretion) together with the application form
on the reverse thereof duly filled in and signed shall confer a right upon the person
presenting the same to the Company to the allotment of one New Ordinary Share of
Rs. 100/- credited as fully paid, subject to the right of the Directors in their absolute
discretion to reject such application without assigning any reason and refuse such
allotment to any person (other than a Member of the Company) not approved by them,
presenting such fractional certificates and application;

If the fractional certificates so issued are not consolidated before the date to be fixed
by the Directors as aforesaid, or such extended date as the Directors may fix from time
to time, the Directors may dispose of the rights conferred by such fractional certificates
or any of them in such manner as they may in their absolute discretion deem fit and
may allot New Ordinary Shares representing all such unconsolidated fractional certificates
to such person or person as they may think fit, including one or more of themselves,
and/or one or more of the officers of the Company on the express understanding that
the person to whom such shares will be allotted shall sell the same at such price or prices
and to such purchaser or purchasers as may be approved by the Directors and pay to
the Company the net sale proceeds thereof, provided that the Directors may, without
making such allotment of all or some of such New Ordinary Shares, direct the sale of
any or all of such New Ordinary Shares at such price or prices as may be approved
by them and upon receipt of the purchase price in respect of each such sale, allot the
share or shares to the name of the approved purchaser.

The Company shall hold the aggregate net sale proceeds on behalf of the persons holding
such unconsolidated fractional certificates and upon delivery to the Company by such
holders of the fractional certificates pay to them such net sale proceeds without interest
in proportion to the number of such fractional certificates held by them respectively.
Upon such sale of the said fractional certificates they shall be deemed to be cancelled;

(vii) The fractional certificates so to be issued shall be negotiable by delivery but they shall

not confer on the holder thereof any right to the payment of a proportionate dividend
until and unless such certificates are consolidated into whole shares;

(viii)The said 17,022 New Ordinary Shares to be issued and allotted as fully paid Bonus

(ix)

x)

Shares shall be subject to the Memorandum and Articles of Association of the Company
and shall rank in all respect pari passu with the existing Ordinary Shares, save that the
said 17,022 New Ordinary Shares shall not be entitled to participate in any dividend
declared or to be declared for any financial year prior to the financial year beginning
st July 1966;

No Letter of Allotment shall be issued and the certificates in respect of the New Ordinary
Shares to be allotted as fully paid Bonus Shares as aforesaid shall be completed and
be ready for delivery within 9 months of the allotment thereof respectively;

For the purpose of giving effect to this Resolution the Board of Directors be and are
hereby authorised to give such directions as may be necessary or desirable and settle
any questions, differences or difficulties whatsoever in regard to this issue (including
a question or difficulty in connection with any deceased or insolvent shareholder or 2
shareholder suffering from any disability) as they may think fit.”
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Shares ‘8A. In the event it is permitted by law to issue shares without voting rights aitached

‘géﬁ‘ggt to them, the Directors may issue such shares upon such terms and conditions

rights and with~ such rights and privileges annexed thereto as thought Hit and as may
be permitted by law’.”

Special Resolution passed on 7.8,1995

“RESOLVED that pursuant to the provisions of Section 21 and other spplicabie provisions,
if any, of the Companies Act, 1956, and subject to the approval of the Tentral Government,
the name of the Company be changed from The Investment Corporation of India Limited to
TATA INVESTMENT CORPORATION LIMITED or such other name as may be made
available by the Registrar of Companies, Maharashtra and the nev name be substituted
wherever it occurs including the Memorandum & Articles of Association of the Company.”

Special Resolutions passed on 24.9.1998

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if anv, of
the Companies Act, 1956, the Articles of Association of the Company be altered in the
following manner :-

(A} Insert the following Article as Article 14A after Article 14 :

Buy- 14 A,  Notwithstanding anything contained in these Articles, i the evers it is permutted

back of by law for a company to purchase its own shares or securities; the Board of

Shares . . o 5
Directors may, when and if thought fit, buy back such of the Company’s own
shares or securities as it may think necessary, subject to such Hmits, upon
such terms and conditions, and subject to such approvais, as may be permitted
by law.

(B) Insert the following Heading and Article as Article 73A after Article 73 :
Dematerialisation of Securities

Defi-  73A (1) For the purpose of this Article :-

nitions
*‘Beneficial Owner’ means a person or persons whose nams is recorded as
such with a depository,

‘SEBI’ means the Securities & Exchange Board of India;

‘Depository’ means a company formed and registered under the Companies
Act, 1956, and which has been granted 2 Certificate of Registration o act
as a depository under the Securities & Exchange Board of India Act, 1992,

‘Secunty’ means such security as may be specified by SEBT from time to time.
Demat- (2) Notwithstanding anything contained in these Asticles, the Company shall
enalisatigr} be entitled to dematerialise its securities and to offer securities in 2
of Securities dematerialised form pursuvant to the Depositories Act, 1995

??tim (3} Every person subscribing to secunities offered by the Company shall have
or

the option to receive security certificates or to hold the secunties with a
depository. Such a person who is the beneficial owner of the secunties can
at any time opt out of a depository, if permitted by the law, m respect of any
security in the manner provided by the Depositories Act, and the Company
shall, in the manner and within the time prescnbed, issue to the beneficial
owner the required Certificates of Securities.

Investors
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Special Resolution passed at the Annual General Meeting
held on 26th July, 2004.

“RESOLVED that pursuant to Section 31 of the Companies Act, 1956, the Articles of Association
of the Company be altered as follows :-

In Article 173, the words ‘Executive Director or Executive Directors or Manager’ be added after
the words ‘(in which expression shall be included a joint Managing Director)’ within the bracket.”

Special Resolution passed at the Annual General Meeting
held on 22nd July, 2005.

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of the
Companies Act, 1956, Article 6 of the Articles of Association of the Company be substituted
by the following Article :

6. The present authorised capital of the Company is Rs. 50,00,00,000 (Rupees Fifty crores
only) divided into 5,00,00,000 Ordinary Shares of Rs. 10 each with power to increase the
capital from time to time.”

Special Resolution passed at the Annual General Meeting
held on 15th July, 2008.

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of the
Companies Act, 1956, Article 6 of the Articles of Association of the Company be substituted
by the following Article :

6. The present authorised capital of the Company is Rs. 60,00,00,000 (Rupees Sixty crores
only) divided into 6,00,00,000 Ordinary Shares of Rs. 10 each with power to increase the
capital from time to time.”

Special Resolution passed through Postal Ballot on September 21, 2025.

“RESOLVED that pursuant to Section 13 and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof, for
the time being in force), the Memorandum of Association of the Company be and is hereby
altered by substituting the existing Clause V with the following new Clause V:

“V. The present authorised capital of the Company is Rs. 60,00,00,000 (Rupees Sixty Crore
only) divided into 60,00,00,000 Ordinary Shares of Re. 1 each with power to increase the capital
from time to time.”

“RESOLVED that pursuant to Section 14 and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof, for
the time being in force), the Articles of Association of the Company be and is hereby altered by
substituting the existing Clause 6 with the following:

6. The present authorised capital of the Company is Rs. 60,00,00,000 (Rupees Sixty Crore
only) divided into 60,00,00,000 Ordinary Shares of Re. 1 each with power to increase the
capital from time to time.”
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