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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar'of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U87120MH1995PLC086241
In the malter of Mis ICICI BROKERAGE SERVICES LIMITED ;-

I'hereby certify thal ICICI BROKERAGE SERVICES LIMITED which was originally incorporated on  Nineth day of

March Nineleen Hundred Ninely Five under the Companies Act, 1956 (No. 1 of 1956) as ICICI BROKERAGE ‘
SERVICES LIMITED having duly passed the necessary resolution in lerms of Section 21 of the Companies Aci,

1856 and the approval of the Centrai Government signified in wiiling having been accorded thereto under Section 21 ’
of the Companies Act, 1956, read with Government of India, Departmient of Company Affairs, New Delhi, Notification ‘\:
No. G.5.R 507 .(E) dated 24/06/1985 vide SRN A11812732 dated 26/03/2007 the name of the said company is this’ |
day changed to ICICI SECURITIES LIMITED and this Cerlificate is.issued pursuant to Section 23(1) of the said Act. |

Given under my hand at Mumbai this Twenly Sixth day of March Two Thousand Seven:

@V\
(MILIND VITTHALRAO ~— CHAKRANARAYAN) -
v T IR/ Registrar of Companies o
/, ’ - HER i) Wé
Maharashtra, Mumbai




“{ CbLH*ﬂ Cbl"»l H?H(*M

RE

, 1956 B €T 18 ( 1) (F)

Seer-wel ¥ uRad= Eﬁ %‘g fa’éﬁ“@{ fﬁ‘fﬁ&uq TATHYOT BT THTOT-TS
W EIG) T U67120MH1995PLC086241

ﬂmfr ICICI BROKERAGE SERVICES L!MITED

& ST 4 feies 12,/03 /2007 ) AT WY 1§ e | / srarerer dow ¥ g Ry B aiRs
e HRIE) AT, 1956 (1956 T 1) a?rermw()meqmmmgqmmrﬂma%mw
aRacs #v foran 8
éf,WWW%%‘W'W%}WHﬁW,HWWW—W@W%3‘:%‘1
Tofiea B & T 2

AR EREER G HaE § g THII-, 3 i e A @) SR W B il G e g |

GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Regxstratlon of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate ldentny Number : U67120MH1 995PLC086241

' The share holders of M/s ICICI BROKERAGE SERVICES LIMITED having passed Special Resolution in the

AnnuallExtra Ordinary General Meeting held on 12/03/2007 altered the provisions of its Memorandum of
Association with respect to its objects and comphed with the Section (18)(1) of the Companies Act, 1956 (No. 1of -

1956).

-

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been reglstered

Given under my hand at Mumbai this Twenty Sixth day of March Two Thousand Seven.

(MILIND VITTHALRMKRANARAYAM

97 T IRTEER/ Registrar ofCompames

Maharashtra, Mumbai




MENT OF INDIA
OMPANY A‘FFAJ‘RS
a, Mumbai

‘Everest, 100, Marine Road, , Ml ‘f;a;hargash’t:ra, INDIA

Corporate Identity Number : U67120MH1995PL.C086241 .

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956 |
Certlﬁcate of Registration of the Special Resotution Confirming Alteration
of Object Clause(s)

The share holders of M/s ICICI BROKERAGE SERVICES LIMITED having passed Special Reso!uhon in the
Annual/Extra Ordinary General Meeting held on 22/06/2006 altered the provisions of its. Memorandum of

Association with respect o its objects and complied wxlh the Section (18){1) of thp Companies Act, 1956 (No. 1 of
1956).

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given under my hand at Mumbai this TWENTIETH day of JULY TWO THOUSAND 81X,

o

L Registrar of Companies
4 Maharashira, Mumbai
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HE HIGH COURT oF JUDICATURE AT BOHBQY
0.0.C.J.
COHPANY PETITION NG.4%90 OF 2006 .
" WITH

COMPQNY APPLICATION NO 718 OF 2006

Web Trads Limited --.Petitiomer Company.

. WITH
FOHPANY PETYXTION NO.491 2006
- WITH
OMPQNY APPLICATIOH NQ;719 OF 2006
Brokerage Services Ltd. ...Petitionsr Company.
ndra Saraf Qith. Vikram Trivedi and S.R~Ti10k
1 i/b  M.K.Ambalal & Co. for ths Patitionesr

%

Joy “with R.C.Master and M.M.Goswami 1/b S. S Sarkar

gional Oirector in both the matters

only in Company Patition

CORAM: R.S$_Mohite, 3.

DATE 25th. August, 2006.
P.C.
1. This, Company Petition No 490 of 2006 has bean
filed by the Transferor Company, ICICI Web Trade Limited
and “the

Company Petltlon No. 491 of 2@06 has been flled by

ICICI 8:okaraga Servxces Limited.
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allowed ip terms of prayer clauses (2} to (h) -and the
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prayer clauses (a) to (g).
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

ICICI SECURITIES LIMITED#

The name of the Company is ICICI SECURITIES LIMITED.

The Registered Office of the Company is situated in the State of Maharashtra.

The Objects for which the Company is established are :

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE :-

So long as the company is engaged in stock broking as a member of any recognised
stock exchange in India, it will engage itself in only such business as a member of a
recognised stock exchange is permitted to engage in under the Securities and
Contracts (Regulation) Rules, 1957 and the Rules, Bye-laws and Regulations of the
stock exchange. Subject to the foregoing, the objects for which the company is

established are:

1. To buy, acquire, sell, deal, borrow, lend in any Government, State, Dominion,
Sovereign Body, Commission, Statutory Corporations, Public Body or Authority
whether on its own account or on behalf of any person, body corporate,
company, society, firm or association of persons whether incorporated or not, in
shares, stocks, debentures, debenture-stocks, units, promissory notes, bills of
exchange, bonds, warrants, participation certificates or participation units, other
money market or capital instruments, obligations and securities, issued or

guaranteed by any corporate, body, any person, firm, society or association.

2. To carry on business as agents and brokers for taking, holding, dealing in,
converting stocks, shares and securities of all kinds, brokers for units of Unit
Trust of India, brokers for debenture, bonds, Government Securities, National
Savings Certificates, small savings schemes and generally for securities of all

kinds and to carry on the business in India or elsewhere.

3. To buy, sell, trade, exchange, deal, barter, swap, borrow, lend, assure
underwrite, guarantee, give comfort for pledge, hypothecate, charge, mortgage,
procure or mobilize funds for or arrange placement of or otherwise engage
in India or abroad in trade and investment instruments of all kinds and types,
whether securitised or not, including shares, stocks, securities debentures,
bonds, cumulative convertible preference shares, certificates of deposits,
commercial paper, participation certificates, bills of exchange, letters of credit,

promissory notes, cheques whether negotiable or not, currencies, drafts,

# As amended by Ordinary Resolution passed at the Extraordinary General Meeting of the Company held on March 12,

2007.



traveler’'s cheques, factoring of debt, all kind of units, coupons, warrants,
options and such other derivatives, issued or to be issued by companies,
governments corporations, banks, co-operative firms, organisations, mutual
benefit societies in India or abroad and trade in either as principal, broker, agent,

dealer, stockist, trader, consignee or any other capacity.

4, To acquire membership, dealership, directorship, licences, permits, registration
or such other positions in and of stock, share, securities, debt, commodity,
foreign exchange, bullion, metals, crude oil, gems, and precious stones, grains
and pulses, futures and options, merchant banking, portfolio management,
financial and leasing and hire purchase, insurance and re-insurance, currencies,
credit, savings and loans, real estate, philatelic, antiques, icons and such other

associations, exchanges, organisations and bourses in India and abroad.

5.*  To provide financial services, advisory and counseling services and facilities of
every description capable of being provided by share, stock and securities
brokers, share, stock and securities jobbers, share and securities dealers,
investment fund managers and to arrange and sponsor public and private issues
or placement of shares, securities and loan capital and to negotiate and

underwrite such issues.

6. * To purchase, acquire, sell, dispose off, promote, organize, manage or undertake
trading, marketing or distribution of any financial products or services including
but not limited to loans of any nature, securities, units of mutual fund, collective
investment schemes or venture capital fund or funds of any kind or nature
whatsoever, investments of any kind or nature, bonds, foreign currency, any
commodities or other broking services, services offered by any public or other
authority, financial institution, bank or financial company or commodities
including but not limited to bullion and specie, metals or non-metals,
commodity derivatives or derivatives of any nature whatsoever, and whether all
or any of the same be available by subscription or be offered by the Company or
by any person, firm, company, body corporate, Government, State, sovereign,
public body or authority, supreme, municipal, local or otherwise and/or that may
be listed or traded or that are proposed to be listed or traded at any stock or

other exchange.

7.*¥ To promote, organize or manage or undertake the activities of insurance
intermediaries including insurance or re-insurance brokers, consultants,
surveyors, loss assessors, loss control engineers, risk managers, actuarial
analysts and to market, distribute, deal in or dispose off insurance and
assurance products of all kinds whether life or general and related investments

or risk protection instruments.

* As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on June 22, 2006.



9. #

To apply for and become a member of any recognised Stock Exchange, Trade

Association, Commodity Exchange, Clearing House, Society, Company,

Management Association, Depository Trust Company, etc. in India or elsewhere.

To apply to become and to become a member of any other such organisation,

institution, association, body corporate, trust, etc. which is set up to deal in

shares, debentures and all kinds of securities anywhere in India or abroad.

(i) To provide or assist in obtaining, directly or indirectly, advice or services in

various fields such as management, finance, investment, technology,
administration, commerce, law, economics, labour, human resource
development, industry, public relations, statistics, science, computers,
accountancy, taxation, fund management (other than that of mutual funds),
foreign exchange dealings, quality control, processing, strategic planning

and valuation.

(ii) To give advise on or to offer, give, take, circulate and/or otherwise organise,

accept or implement any takeover bids, mergers, amalgamations,
acquisitions, diversification, spinning off, consolidation, rehabilitation or
restructuring of any business, concern, undertaking, company, body
corporate, partnership firm or any other association of persons whether
incorporated or not, by acquisition of shares or assets and/or liabilities and
whether as a going concern or as a part of the concern or otherwise as may

be deemed fit having regard to business exigencies.

(iii) To carry on the business of an investment company and to buy, acquire, sell,

(iv)

dispose of, exchange, convert, underwrite, subscribe, participate, invest in
and acquire and hold whether on its own account or on behalf of any
person, body corporate, company, society, firm or association of persons
whether incorporated or not, shares, stocks, debentures, debenture-stocks,
units, promissory notes, bills of exchange, bonds, warrants, participation
certificates or participation units, other money market or capital market
instruments, obligations and securities issued or guaranteed by any
Government, State, Dominion, Sovereign Body, Commission, Public Body
or Authority, Supreme, Local or Municipal or Company or Body, whether

incorporated or not or by any person or association.

To acquire, dispose of, exchange, convert, subscribe, participate in, invest
in and hold, whether on its own account or on behalf of any person, body
corporate, company, society, firm or association of persons, whether
incorporated or not, any such shares, stocks, debentures, debenture-stocks,
units, promissory notes, bills of exchange, bonds, warrants, participation

certificates or participation units, other money market or capital market

# As amended by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12,

2007.



10.#

12.#

13.#

14.#

15.©

16.©

17.©

instruments, obligations and securities by original subscription, participation in
syndicates, tender, purchase, exchange or otherwise and to subscribe for or
acquire the same either conditionally or otherwise, and to guarantee the
subscription thereof for a commission or otherwise and to exercise and enforce

all rights and powers conferred by or incidental to the ownership thereof.

To provide custodial and depository services and to do all such things as may be

required for this purpose.

To sponsor such eligible companies as may be thought fit on the Over The
Counter Exchange of India or on any other Exchanges whether in or outside
India and to initially place securities, act as market maker and dealer and do all

such things as may be necessary, permitted or advisable to do.

To form, constitute, promote, act as managing and issue agents, prepare
projects and feasibility reports for and on behalf of any companies, associations,

societies, firms, individuals and bodies corporate.

Subject to the permission of Reserve Bank of India and other authorities where
required, to act as foreign exchange dealer and to buy, sell or otherwise deal in
all kinds of foreign currencies, foreign currency options, forward covers, swaps
of all kinds and to transact for itself or on behalf of any person, body corporate,
company, society, firm or association of persons whether incorporated or not, all

transactions in foreign currencies.

Subject to such approvals as may be required in accordance with the applicable
provisions of law, to act as registrar and transfer agents and registrars to the
issue, issue agents and paying agents, managers to public issue of other
companies, to act as investment advisors, financial advisors to individuals or
companies or advise on portfolio management to Corporations, companies,

individuals, banks, insurers, governments, etc.

To act as portfolio managers.

To carry on the activities of bills discounting, re-discounting bills, marketing,
factoring, dealing in commercial paper, treasury bills, certificate of deposits and

other financial instruments.

To act as Trustee of any deeds constituting or securing any debentures,
debenture-stock, bonds, promissory notes or any other negotiable or marketable

instrument or other securities or obligations and to undertake and execute any

# As amended by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12,

2007.

© As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12, 2007.



B.

18.

19.

20.

21.

22.

other trusts (other than mutual funds) and also to undertake the office of or
exercise the powers of executor, administrator, receiver, treasurer, custodian
and trust corporation, so however, not to act as an Asset Management

Company.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS:-

(i) To perform and to undertake activities pertaining to leasing, giving on hire or

hire-purchase, asset credit, installment sale and/or deferred sale.

(i) To provide financial assistance by means of leasing, giving on hire or hire-
purchase, lending, selling, reselling or otherwise disposing of all forms of
immovable and moveable properties and assets such as buildings,
godowns, warehouse and real estate of any kind, nature or user whatsoever
and all types of industrial, office and other plant, equipment and machinery,
heavy or medium industrial machinery, computers, electronic data
processors, tabulators, air-conditioners, medical equipment or any system
and any other items of any kind, nature or user whatsoever and whether
required for manufacturing, processing, marketing, transporting, trading or
any other commercial or service business, and for this purpose, purchasing

or otherwise acquiring dominion over the same, whether new or used.

To apply for, purchase or otherwise acquire, protect and renew in any part of
the world, any patens, patent right, licences, concessions, trade marks, designs
conferring any exclusive or non-exclusive or limited right to their use, or any
secret or other information regarding any invention, research which may seem
capable of being used for any of the purposes of the Company and to use,
exercise, develop or grant licences in respect of or otherwise turn to account the
property, rights or information so acquired and to extend money in

experimenting upon, testing or improving any such patents, inventions or rights.

To carry on business of granting loans or advances or providing financial

assistance in any other form whatsoever to industrial and other enterprises.

To give guarantees and carry on and transact every kind of guarantee and
counter guarantee business and in particular to guarantee the payment of any
principal moneys, interest or other moneys secured by or payable under any
debentures, bonds, debenture-stocks, mortgages, charges, contracts,
obligations and securities and the payment of dividends on and the repayment
of the capital of stocks and shares of all kinds and descriptions or the

performance of any other obligations.

To finance Industrial Enterprises and to promote Companies engaged in

Industrial and Trading Business.



23.

24.

25.

26.

27.

28.

29.

30.

31.

To manage investment in shares, stocks, securities, finance and real estate.

To acquire shares, stocks, units, debentures, debentures-stock, bond,
mortgages, obligations and other securities, by original subscription,
participation, tender, purchase exchange or otherwise, and to subscribe for the
same either conditionally or otherwise and to underwrite or guarantee the

subscription thereof.

To subscribe for, conditionally or unconditionally, to underwrite, issue on
commission or otherwise, take hold, deal in and convert stocks, shares and
securities of all kinds, and to enter into partnership or into any arrangement for
sharing profits, union of interest, reciprocal concession or co-operation with any
person or company and to promote and aid in promoting, constitute, form or
organise any Company, for the purpose of acquiring and undertaking any
property and liabilities of this company, or of advancing, directly or indirectly,
the objects thereof or for any other purpose which the company may think

expedient.

To take part in the formation, supervision or control of business or operations of
any company or undertaking and for that purpose to act as an Issue House,
Registrars and Shares transfers Agents, Custodians, Financial Advisers or
Technical Consultants or in any other capacity and to appoint and remunerate

any directors, administrators or accounts or other Experts or Agents.

To act as financial consultants, management consultants and provide advice,
services, consultancy in various fields, general administrative, commercial,
financial, legal, economic, labour, industrial public relations, scientific, direct and
indirect taxation and other levies, statistical, accountancy, quality control and

data processing.

To receive money on deposit at interest or otherwise for fixed periods, and to
lend money on any terms that may be thought fit and particularly to customers

or other persons or corporations having dealings with the Company.

To enter into agreement, contract for, undertake or otherwise arrange for
receiving, mailing or forwarding any circulars, notices, reports, brochures,
materials, articles and things belonging to any other company, firm, institution

or person or persons, by means of delivery by hand or otherwise.

To receive money, securities and valuables of all kinds on deposit at interest or

for custody on such terms and conditions as may be expedient.

To carry on the business of dealers and agents and to buy, sell and deal in
stocks, shares, debentures and other securities and to provide business service

facilities and conveniences either solely or in partnership with others in



32.

33.

34.

35.

36.

37.

38.

39.

connection with the main objects of the Company.

To subscribe for, take or otherwise acquire and hold shares, stocks, debentures
or other securities of any other company having objects together or in part

similar to those of the Company.

To invest moneys of the Company in the security of or in the requisition of any
stock, share, bonds, debentures, stock obligations or securities of any company
or corporation and generally to subscribe for secure, hold, sell, underwrite,

invest, dispose of any such shares, debentures, bonds, obligation or securities.

To acquire and hold shares, debentures, securities which the Company is
required to hold under any obligation of any company, association or public
undertaking or issued by any Government, Municipal or local authorities and to
sell or otherwise dispose of any such shares, debentures, bonds, obligation or

securities.

To act as financiers and investors and for that purpose to lend, invest money,
negotiate loans, deal in bills of exchange, promissory notes, and other
negotiable instruments and securities and to carry out all operations and

transaction that investors and financiers may lawfully carry out.

To negotiate loans, equity participation, cash credits and other financial facilities
from banks, financial institutions and others in connection with the main objects

of the Company.

To acquire and secure membership , seat or privilege either in the name of the
Company or its nominee or nominees in and of any association, exchanges,
market, club or other institution in India or any part of the world for furtherance

of any business, trade or industry.

To amalgamate, enter into partnership or into any agreement for sharing profits,
union of interests, co-operation, joint ventures or reciprocal concessions or for
limiting competition with any person or company carry on or engaged in, or
about to carry on or engage in any business or transaction which the Company
is authorised to carry on or engage in or which can be carried on in conjunction
therewith or which is capable of being conducted so as to directly or indirectly

benefit the Company.

To lend and advance money or give credit to such persons or companies and on
such terms as may seem expedient, and in particular to customers and others
having dealings with the Company and to guarantee the performance of any
contract or obligation and the payment of money of or by any persons or

companies and generally to give guarantees and indemnities.



40.% To receive money or deposit or loan and borrow or raise money in such manner
as the Company shall think fit, and in particular by the issue of fully or partly-
paid equity shares (by way of public issues, private placements or otherwise) or
debentures (perpetual or otherwise) and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon all or any of the
property or assets of the Company (both present and future), including its
uncalled capital, and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person or company of
any obligation undertaken by the Company or any other person or company, as

the case may be.

41. To draw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures and

other negotiable or transferable instruments.

42, To pay for any business, property or rights acquired or agreed to be acquired by
the Company and to remunerate any person or company and generally to satisfy
any obligation of the Company by cash payment or by the issue, allotment or
transfer of shares of this or any other company credited as fully or partly paid up

or debentures or other securities of this or any other company.

43. To pay out of the funds of the Company all costs, charges and expenses which
the Company may lawfully pay with respect to formation & registration of the

Company or the issue of its capital, including brokerage & commission.

44, To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to, any persons who are or were at any time in the employment
or service of the Company, or of any company which is a subsidiary of the
Company, or is allied or associated with the Company or with any such
subsidiary company, or who are or were at any time Directors or Officers of the
Company or of any such other company as aforesaid and the wives, widows,
families and dependants of any such persons and also establish and subsidise
and subscribe to any institutions, including in particular any cafeterias, canteens
or clubs funds calculated to be for the benefit of or to advance the interests and
well being of the Company or any other company as aforesaid, and make
payments to or towards the insurance of any such person as aforesaid and do
any of the matters aforesaid, either alone or in conjunction with any such other

company as aforesaid.

* As amended by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 24,
2008.



45,

46.

47.

48.

49.

50.

51.

52.

To sell, lease, mortgage or otherwise dispose of the property, assets or
undertaking of the Company or any part thereof for such consideration as the
Company may think fit, and in particular for shares, stock, debentures or other
securities of any company whether or not having objects altogether or in part
similar to those of the Company.

To apply for, purchase or otherwise acquire, protect and renew in any part of
the world, any patents, parent right, licences, concessions and the like
conferring any exclusive or non-exclusive or limited right to their use, or any
secret or other information as to any of the purposes of the Company, and to
use, exercise, develop or grant licences in respect of, or otherwise turn to
account the property, rights or information so acquired and to expend money in

experimenting upon, testing or improving any such patents, inventions or rights.

To enter into any arrangements with any Government or authorities, municipal,
local, or otherwise or any person, firm, institution or company in India or abroad
that may seem conducive to the objects of the Company or any of them and to
obtain from any such Government, authority, person, firm, institution or
company, rights, privileges, charters, contracts, licences and concessions,
including in particular rights in respect of waters, waterways, roads and highway
which the Company may think it desirable and to carry out, exercise and comply

therewith.

To apply for and to obtain assistance (financial, technical or of any other type)
from Government and other organisations, companies, firms or individuals,
national or international for developing all or any of the business or businesses

of the Company.

To take part in the formation, management and supervision or control of the
business or operation of any company or undertaking of any company whether
engaged in the production of raw materials or in the manufacture of
commodities and finished products or in the provision of services of all kinds

connected to the main objects of the Company.

To act as agents or brokers and as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any part of the work and
either as principals, agents, trustees, contracts or otherwise and either alone or

jointly with others, sub-contractors, trustees or otherwise.

To acquire the whole or any part of the undertaking and assets of any business
within the objects of the Company and any lands, privileges, rights, contracts,
property or effects held or used in connection therewith, and upon any such
purchase to undertake the liabilities of any company, association, partnership or

person.

To form, promote, subsidise and assist companies and partnerships, to promote



53.

54.

55.

56.

57.

58.

59.

60.*

and acquire any concern as a running business or otherwise or purchase any part
of the assets of any concern or any company or any interest or share thereof and
to pay for the same including its goodwill either in cash or by issue of shares or

otherwise and invest the moneys of the Company for the said purposes.

To guarantee or become liable for payment of money or for performance of any
obligation or undertaking or to undertake and execute any trust and generally to
transact all kinds or guarantee business or any business, undertaking transaction
or operation commonly carried on or undertaken by financiers, promoters and

underwriters.

To purchase, take on lease or in exchange, hire or otherwise acquire, any real
and personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business or which may enhance
the value of any other property of the Company and in particular any land,

buildings, casements, machinery, plant, vehicles and stock-in-trade.

To build, construct, alter, maintain, enlarge, pull down, remove or replace, and to
work, manage and control any buildings, offices, factories, mills, shops,
machinery, engines, roads, ways, branches or sidings, bridges, reservoirs, water-
courses, wharves, electric works and other works and conveniences, which may
seem calculated directly or indirectly to advance the interests of the Company,

and to join with any other person or company in doing any of these things.

Subject to the provisions of the Act, to distribute among the members in specie
any property of the Company or any proceeds of the sale or disposal of any

property of the Company, in the event of winding up.

To improve, manage, develop, grant rights or privileges in respect of or otherwise

deal with, all or any of the property and rights of the Company.

To subscribe or contribute or otherwise assist or to grant money to charitable,
benevolent, religious, scientific, national, public, institutions, objects or purposes

or for any exhibition.

To establish and maintain agencies, branch places and local registers and to
procure registration or recognition of the Company and to carry on business in
any part of the world and to take such steps as may be necessary to give the
Company such rights and privileges in any part of the world as are possessed by

local companies or partnership or as may be thought desirable.

To promote, own, establish, operate or maintain branches and other outlets or
media, data, call or contact centers or other remote facilities for trading,
marketing, distribution or conducting transactions including (without limitation)
electronic data interchange, transaction initiation, processing, clearing or
settlement services by means of electronic, computer or automated machines
network or by any other modes of communication in financial and other

products or services and also through the Company’s branches or other outlets,
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franchisees or other agents or through print, voice, video, electronic or other
media or through remote facilities including (without limitation) electronic,

computer or automated machines network or other modes of communication.

* As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on June 22, 2006.

61.

62.*

63.

64.

65.

66.

67.

To adopt such means of making known the business of the Company as may
seem expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition works of art or interest, by publication of books and

periodicals and by granting prizes, rewards and donations.

To promote, sponsor, organize, manage or undertake events, exhibitions,
conferences, lectures, seminars, printing, publication or distribution of any
books, reports, literature, newspapers, publicity or other materials in connection
with or incidental or conducive to or in furtherance of the attainment of any of

the objects of the Company.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and experimental workshops for scientific and technical researches
and experiments, to undertake and carry on scientific and technical researches,
experiments and tests of all kinds to promote studies and researches, inventions
by providing, subsidising, endowing or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and by providing or contributing to
the award of scholarships, prizes, grants to students or otherwise and generally
to encourage, promote and reward studies, researches, investigations,
experiments, test and invention of any kind that may be considered likely to
assist any business which the Company is authorised to carry on.

To create any depreciation fund, reserve fund, sinking fund or any other special
fund whether for depreciation or preparing, improving, extending or maintaining
any of the properties of the Company or for any other purposes conducive to

the interest of the Company.

To place, to reserve or to distribute as bonus shares among the members or
otherwise to apply as the Company may from time to time think fit, any money
received by way of premium on shares or debentures issued at a premium by

the Company and any moneys received in respect of forfeited shares.

To indemnify and keep indemnified officers, directors, agents and servants of
the Company against proceedings, costs, damages, claims and demands in
respect of anything done or omitted to be done by them for and in the interests
of the Company and for any loss, damage or misfortune whatever and which

shall happen in execution of the duties of their office or in relation thereto.
To apply for, promote and obtain any act of Parliament charter, privileges,

concessions, licence or authorisation of any Government, State or Municipality,

provisional order of licence of any authority for enabling the Company to carry

11



any of its objects into effect or for extending any of the powers of the Company
or for effecting any modification of the constitution of the Company or for any
other purpose which may seem calculated directly or indirectly to prejudice the

interests of the Company.

* As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on June 22, 2006.

68.

69.

70.

71.

72.

73.

74.

75.

To agree to refer to arbitration and to refer to arbitration disputes present or
future between the Company and any other company, firm or individual and to
submit the same to arbitration to an arbitrator in India or abroad and either in

accordance with India or any other foreign system of law.

To do the above things in any part of the world and either as principals, agents,
contractors, trustees or otherwise and by or through trustees, agents or

otherwise either alone or in conjunction with others.

To negotiate loans underwriting contracts, equity participation, cash credits and

other financial facilities from banks, financial institutions and others.

To invest and deal with the surplus moneys of the Company in such manner as

may from time to time be expedient or be determined by the Board of Directors.

To mortgage, hypothecate, pledge all or any of the property whether movable
or immovable of any description whatsoever and other valuable securities of the

Company.

To subject all or any contracts from time to time and upon such terms and

conditions as may be thought expedient.

To employ officers, clerks, agents, field officers, canvassers, branch officers,
auditors, labourers and other servants and broker or commission agents and to
pay or provide for the payment to them of such salaries, commission, brokerage

or remunerations as may be found fit expedient necessary or desirable.

(i) To promote or procure incorporation, formation or setting up of concerns
and undertakings whether as company, body corporate, partnership or any
other association of persons for engaging in any business.

(ii) To develop and promote new financing instruments of all kinds whether for

the capital or money markets.

(iii) To commence and carry on activities with a view to encourage savings and
investments and participations in income, profits and gains accrued to the
Company from the acquisition, holdings, management and disposal of

securities.

(iv) To hold, dispose of or deal with shares or securities of Unit Trust or other

Mutual Funds.

12



76.

77.

78.

79.

(v) To carry on activities of holding any charters or sponsoring any Acts of
Legislation and/or to acquire any privileges, monopolies, licences, patents
or other rights, powers from any Government or Parliament or from any
local or any other Authority in India or elsewhere and to exercise any
powers, rights or privileges so obtained and in the matters and for the
purpose aforesaid to act solely or jointly with any other person, corporation
or body and to apply for registration and act as accredited investment
advisers to any Mutual Funds, Unit Trusts, etc. with any Regulatory

Authorities in India or elsewhere.

(vi) To set up, establish, promote, start training institutions, training centres and
offer training, lectures, workshops, seminars, services to employees of the
Company or any other person, natural or juridical, on payment of fees or

otherwise.

To do all or any of the objects set out herein and all such other things as are
incidental or as may be thought conduct to the attainment of the objects of the
Company or any of them in India or elsewhere either as principals, agents,
trustees, contractors or otherwise and either along or in conjunction with others
and either by or through agents, contractors, trustees or otherwise and to carry
on business which may seem to the Company capable of being conveniently
carried on or which is calculated directly or indirectly to enhance the value of or

render profitable any of the Company’s property or right.

To carry on business or branch of a business which this Company is authorised
to carry on by means or through the agency of any subsidiary company or
companies, and to enter into any arrangements which such subsidiary Company
for taking the profits and bearing the losses of any business or branch so carried
on, for financing any such subsidiary company or guaranteeing its liabilities or
to make any other arrangement which may seem desirable with reference to any
business or branch so carried on including power at any time either temporarily

or permanently to close any such branch of business.

To appoint directors or managers of any subsidiary company or of any other

company in which the Company is or may be interested.

To pay out of the funds of the Company all expenses which the Company, may
lawfully pay with respect to the promotion, formation and registration of the
Company or issue of its capital including brokerage or the issue of its capital
including brokerage and commission for obtaining application for or taking,
placing or undertaking or procuring the underwriting of shares, debentures or

other securities of the Company.

13



80.*

81.

82.

83.#

84.

85.

86.

87.

To raise or borrow money from time to time for the purposes of the Company by
receiving advances of any sum, or without security upon such terms as the
Directors may deem expedient and in particular by taking deposit from or
opening current account with any individual or firms including the agent of the
Company or any banker or bankers (whether with or without giving the security)
or by mortgaging or selling or receiving advances on the sale of any land,
building, goods or other property of the company or by the issue of fully or
partly-paid equity shares (by way of public issues, private placements or
otherwise) or the issue of debentures or debenture-stock perpetual or otherwise,
charged upon all or any of the company properties (both present and future)
including its uncalled capital or by such other means as the directors may in their

absolute discretion deem expedient.

To undertake and execute any trusts the undertaking of which may seem to the

Company desirable and either gratuitous or otherwise.

To employ experts to investigate and examine into the conditions, management,
prospects, value character and circumstances of any business, concerns and

undertakings and generally of any assets, property or rights.

To open, maintain, operate and close account or accounts with any Firm or
Company or with any Bank or Banks or Financial Institutions or other Financiers
and to pay or earn interest and to withdraw money from such account or
accounts and to make, draw, co-accept, endorse, execute, discount or negotiate
and issue cheques, promissory notes, hundies, bills of exchange, bills of lading,
railway receipts, warrants, debentures and other negotiable or transferable

instruments.

To enter into any arrangements with any governments or authorities,
companies, firms, banks, insurers, etc. that may seem conducive to the
attainment of the Company’s objects or any of them, and to obtain from any
such governments or authority, any rights, privileges, licences, concessions,
which the Company may consider necessary or desirable to obtain, and to carry
out, exercise, use or comply with any such arrangements, rights, privileges or

concessions.

To act as managers to public issue of other companies, to act as investment
advisors, financial advisors, to individual or company or advise on portfolio
management to Corporations, Companies, individuals, banks, insurers,

government, etc.
To transact or carry on all kinds of broking agency business and in particular in
relation to the investment of money, the sale of property and the collection and

receipt of money.

To procure the registration, incorporation or recognition of the Company under

14



88.

the laws or regulations of any other country and to do all acts necessary for

carrying on any business or activity of the Company in any foreign country.

To apply for, promote and obtain any statute, order, regulation, or other
authorisation or enactment and to oppose any Bills, proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company’s

interests.

# As amended by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12,

* As amended by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 24,

2007.
2008
89.
90.
91.
92.*
93.©

To acquire and hold membership in any association of bankers, merchant
bankers, insurance companies, brokers, security dealers or commodity dealers
or membership of which will or is likely in any way to facilitate the conduct of

the Company’s business.

To finance or assist in financing the sale or purchase of houses, buildings,
offices, godowns, warehouses, flats and any other structure by way of sale,
lease, hire purchase or on deferred payment or similar transactions and to
institute, enter into, carry on, subsidise, advance or assist in subsidising or
financing the sale or purchase or maintenance of any such houses, buildings,
offices, godowns, warehouses and flats, furnished or otherwise as aforesaid

upon any terms whatsoever.

To finance or assist in financing loans, or and render services in acquisition,
purchase, development, sale or otherwise disposal of or dealing with lands,
estates, building sites, buildings and any other type of immovable properties or
rights or interests therein as also in developing, constructing, managing and
maintaining the same, and also to guarantee the debts, obligations and
contracts of any person, firm or company or corporation whatsoever either with
or without interest and/or with or without any security and to purchase any
freehold or leasehold lands, estates or interests in or to take a demise for any
term or terms of years of any land or property upon such terms and conditions

as the Company may think fit.

To borrow or raise moneys or loans for the purpose of the Company by issue of
fully or partly-paid equity shares (by way of public issues, private placements or
otherwise), under contracts or by promissory notes, bills of exchanges, hundies
and other negotiable or transferable instruments or by mortgage, charge,
hypothecation or pledge, or by issue of bonds, debentures or debenture stocks,
whether convertible or not, and whether secured or unsecured, both present and
future, including its uncalled capital, to take money on deposit or otherwise for
the purpose of the Company and to guarantee the performance of contracts by
any persons, to execute all deeds, writings and assurances for any of the
aforesaid purposes.

To acquire by purchase, lease or otherwise any premises for the construction
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94. ©

and/ or establishment of a safe deposit vault or vaults and to maintain therein
fireproof and burglar-proof strong rooms, safes and other receptacles for deeds,

securities, documents, money, jewellery and valuables of all kinds.

To place deposits, keep money with security or otherwise either for or without
interest with any person, company, bank, financial and other institution, trust,
corporation, local authority, government, co-operative society, HUF or other body

(whether incorporated or not).

© As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12, 2007.

* As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12, 2007

and further amended by Special Resolution passed at the Extraordinary General Meeting of the Company held on

March 24, 2008.

95.©

96. ©

97.©

98.©

99.©

To acquire, hold, manage, buy, sell, exchange, mortgage, charge, lease, license
or grant any right or interest in over or upon any moveable or immoveable
property of any kind, including contingent and reversionary interest in any

property for attaining the main objects of the Company.

To purchase, take on lease or licence or in exchange, hire or otherwise acquire
any immoveable or moveable property, rights or privileges which the Company
may think necessary or convenient for any business of the Company and to
develop and turn to account and deal with the same and in particular any land,
tenements, buildings and easements in such manner as may be thought
expedient and to construct, maintain and alter any immoveable or moveable
property or works necessary or convenient for the purpose of the Company, and
to pay for the same either in cash or in shares or securities or otherwise and to
sell, let, lease or sub-lease or otherwise dispose of or grant right over any

moveable or immoveable property belonging to the Company.

To purchase, or otherwise acquire, erect, maintain, alter or reconstruct any
buildings, offices, workshops, mills, plant, equipment or machinery and other

things found necessary or convenient for the purpose of the Company.

To manage land, buildings and other property both moveable and immoveable
and to collect rents and income and to supply to tenants, users and occupiers,
attendants, servants, waiting rooms, reading rooms and other conveniences and

services as may be necessary.

To develop and turn into account any land acquired by the Company or in which
it is interested and in particular by laying on and preparing the same for building
purposes, constructing, altering, pulling down, decorating, maintaining, fitting
and improving buildings and by planting, paving, draining, framing, cultivating
and letting buildings on lease and by advancing money to and entering into
contracts and arrangements with and of all kinds of builders and others for

attaining the main objects of the Company.
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100. ©

101. ©

To apply for, promote and obtain any orders, directives, instructions, regulations,
ordinances or other authorisations or enactments of the Central or/and State
Government or any other Authority for enabling the Company to put any of its
objects to effect or for effecting any modification or change in any of the
Company’s business or constitution and to oppose any bills, statutes, rules,
regulations, guidelines, proceedings or applications which may seem to

prejudice the Company’s business or interest.

To train or pay for the training in India or abroad of any of the Company’s
employees or any persons in the interest of or in furtherance of the Company’s

objects.

© As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12, 2007.

102. ©

103. ©

104. ©

105. ©

106. ©

To provide for and furnish or secure to any members or customers of the
Company or to any subscribers to or purchasee or possessors of any
publications of the Company or of any coupons or tickets, issued with any
publications of the Company any conveniences, advantages, benefits or special
privileges which may seem expedient or necessary either gratuitously or

otherwise.

To sell, improve, manage, develop, exchange, lease, give on licence, mortgage,
or transfer business, property and undertakings of the Company, or any part
thereof with or without any consideration which the Company may deem fit to

accept for attaining the main objects of the Company.

To provide for the welfare of the employees or ex-employees of the Company or
its predecessors in business and the spouse, widow or widower, father
(including step-father), mother (including step-mother), Brother (including
step - brother), sister (including step -sister), son (including step-son), daughter
(including step-daughter), son’s widow, daughter’s widower, deceased son’s
children, deceased daughter’s children or the dependants of such employees or
ex-employees by building or contributing to the building of houses or dwellings
or by grant of money, pensions, allowances, bonus or other payments or by
building or contributing to the building of houses or dwelling or by creating and
from time to time subscribing or contributing to provident funds and other
associations, institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendances and to subscribe to, contribute to
or otherwise assist charitable, benevolent, national and/or other institutions or

objects.
To pay all costs, charges and expenses incurred or sustained in or about the
promotion, incorporation and establishment of the Company or which the

Company shall consider to be preliminary, out of the funds of the Company.

To establish, hold or conduct competitions in respect of contribution or
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107. ©

information suitable for insertion in any publications of the Company or
otherwise for any of the purposes of the Company and to offer and grant prizes,
rewards and premiums of such character and on such terms as may be

expedient.

To refer to or agree to refer any claims, demands, dispute or any other question
by or against the Company or in which the Company is interested or concerned,
and whether between the Company and third parties, to arbitration and to
observe and perform and do all acts, matters and things necessary to carry out

or enforce the awards.

© As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12,

2007.

108. ©

109. ©

110. ©

C.

To enter into partnership or into any arrangements for joint ventures in business
or for sharing profits, union of interest, reciprocal concession or co-operate with
any person, firm or company, or to amalgamate with any person, firm or

company carrying on or proposing to carry on any business.

To form, promote, subsidise, organise, assist, maintain and conduct or aid in
forming, promoting, subsidising, organising, assisting, maintaining research
laboratories, experimental workshops or conducting studies, research,
conducting, aiding tests and experiments on scientific, technical, economic,
commercial or any other subject and undertake all types of technical, economic
and financial investigations and aid or assist or enter into partnership with any
institution, university, company, partnership firm or person or persons
undertaking or conducting such research, study, and provide, subsidise, endow,
assist in laboratories, workshops, libraries, meetings, lectures and conferences
and by providing for the remuneration of professors or teachers on any subject,
and by providing for the awards, exhibitions, scholarships, prizes and grants to
students or otherwise and generally to encourage, promote and reward studies,

researchers, investigations, experiments, tests and inventions of any kind.

To carry on business of insurance of all kinds and for all risks.

OTHER OBJECTS : NIL

AND it is hereby declared that :

The word “company” save when used in reference to this Company in these
presents shall be deemed to include any partnership or other body of
persons whether incorporated or not and whether domiciled in India or

elsewhere; and
The several sub-clauses of this clause and all the powers thereof

are to be cumulative and in on case is the generality of any one

sub-clause to be narrowed or restricted by any particularity of any other
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sub-clause nor is any general expression in any sub-clause to be narrowed or
restricted by any particularity of expression in the same sub-clause or by the

application of any rule of construction ejusdem generis or otherwise;

iii. The term “India” when used in this clause unless repugnant to the context shall

include all territories from time to time comprised in the Union of India.

iv. The Company shall have full power to exercise all or any of the powers

conferred by these presents in any part of the world.

© As inserted by Special Resolution passed at the Extraordinary General Meeting of the Company held on March 12,
2007.

V. The object incidental or ancillary to the attainment of the main objects of the
company as aforesaid shall also be incidental or ancillary to the attainment of
the other objects of the company herein mentioned.

v The liability of Members is limited.

V* The Authorised Share Capital of the Company is Rupees Two Hundred Fifty Crores only
(Rs. 250,00,00,000/-) divided into:

a. 40,00,00,000 Equity Shares of X 5/- each; and

b. 50,00,000 Preference Shares of ¥ 100/- each

with a power to increase or reduce the share capital.

* As amended by Ordinary Resolution passed at the Extraordinary General Meeting of the Company held on December
15, 2006 and subsequently amended by Ordinary Resolutions passed at the Extraordinary General Meeting held on
February 18, 2008, August 8, 2008, September 25, 2008 and March 31, 2010 and subsequently to be amended by

Special Resolution passed at the Extra-ordinary General Meeting held on December 4, 2017.
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We, the several persons whose names and addresses are subscribed are desirous of being formed into a Company

in pursuance of these Memorandum of Association and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective hames:

Sr. | Name of Subscriber and Signature Address and Occupation No. of Shares taken by | Witness

No. each Subscriber

1. Mr. Narendra J. Jhaveri 1101, Radhika 100
S/o. Jamnadas R. Jhaveri Off. Sayani Road (One Hundred)

Nominee of ICICI Securities and Finance Co. Ltd. Prabhadevi
Sd/- Bombay 400 025
Chairman Company Executive

2. Mr. Bhupendranath V. Bhargava 1201, Radhika 100
S/o. Vidyanath Bhargava Off. Sayani Road (One Hundred)

Nominee of ICICI Securities and Finance Co. Ltd. Prabhadevi
Sd/- Bombay 400 025
Director Company Executive

3. Ms. Lalita D. Gupte 153C, Matunga 100
W/o. Commodore (Retd.) Dileep M. Gupte Mhaskar Building (One Hundred)

Nominee of ICICI Securities and Finance Co. Ltd. Opp. Ruia College
Sd/- Bombay 400 019
Director Company Executive

4. Mr. Kishor Anant Chaukar A/12, Ocean Gold 100 <
S/o. Anant Chaukar Apartments (One Hundred) g
Nominee of ICICI Securities and Finance Co. Ltd. Twin Tower Lane 'J,
Sd/- Prabhadevi g .
Managing Director Bombay 400 025 'é é

Company Executive

5. Ms. Shikha S. Sharma 63, ICICI Apartments 100

W/o. Sanjaya Sharma G. D. Ambedkar Marg (One Hundred)

Nominee of ICICI Securities and Finance Co. Ltd. Naigaum, Dadar (E)

Sd/- Bombay 400 014

Chief : Sales, Trading & Research Company Executive «

6. Mr. G. Vijayanand 43, ICICI Apartments 100 g
S/o. Gudihal Venkata Chary G. D. Ambedkar Marg (One Hundred) % )
Nominee of ICICI Securities and Finance Co. Ltd. (I- | Naigaum Dadar (E) g §
Sec) Bombay 400 014 |<2: §
Sd/- 2z
Chief : Operations Company Executive é %

za

7. Mr. Dilip Kumar Pal 44, ICICI Apartments 100 S S
S/o. Late Nirmal Kumar Pal G. D. Ambedkar Marg (One Hundred) 2 E
Nominee of ICICI Securities and Finance Co. Ltd. (I- | Naigaum Dadar (E) g <
Sec) Bombay 400 014 % ﬁ
Sd/- S %

. . . < 9
Chief : Operations Company Executive no: § 3
700 = 2 &
Total (Seven Hundred
Equity Shares)

Dated this the 9th day of February, 1995
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THE COMPANIES ACT, 2013
AND
THE COMPANIES ACT, 1956 (AS APPLICABLE)
COMPANY LIMITED BY. SHARES
ARTTICLES OF ASS0CIATION®
- OF

iCIC1 SECURITTIES LIMITED °

a)

b)

- CONSTITUTION OF THE COMPANY

The regufations conliimed i fable “F" of schedule I w ihe
Comparies Act, 2013 shall apply onfy in so far as the same are not

provided for or are ot inconsistent with these Articles:

The regmlations for the management of the company ard for the
observarice of the shureholders theveof and their represertatives shall
be such ad wre comuined in these Articles suhject however (o the
exercise of the stofntory powers qf the company in rvéspect of repedl,
celilitions, alferations, substitution, modifications  and  varictions
thereto by speciad resolution as prescribed by the. Comparties Act,
20137 o ' '

INTERPRETATION

DEFINTTIONS

Ft the interpretation of these Articles the following words and expressions

shall have the following meanings unless repughant 1o the subject or

il.

b,

cemext . C

“Act” means the Companies Act, 2013 (to the extent that such
snactment is in force and applicdble to the context in which such term

it used herein), and all rules and clarifications issued (hereunder or the

Companies Acl, 1956 and the rules issued thereunder (to the extent
that such cnaciment is in fores and applicabie lo the contexl in which

- such term i, uwsed herein), and shall. include all amendments,

modilications and re-¢naciments of the [oreyoing.

“ADRs" shall mean American Depository Receipts.

*As adopmred by Special Resolution passed af the Fxira-Crdingry CGeneral Meeting
exf the Compeniy held om December 4. 2007



c.  “Aunnnal General Meeting” shafl mean a General Meeting of the
holders of Equity, Shares :heid -n accosdanee "mEh ihis dpp]mdhlfe
prowisions of‘ the Act.

d. “Articles” shall mean these Articles of Association as.adopled or as.
from lime: 1o Lime aliered in accordance wmh the pm?ismﬂﬂ ol these
Afticles and Act, ' : :

e, “Andifars® Shall siachri and include thise persons appointed az such
for the time, being by the company.

f “Board™ shall mean the board of dircctars of the company, as
constituted from timie ‘to time, i accordance with law and the
provisions of these Articles.

o “Board Mecting” shall mean any meeting of the Roard, as convened
front time 1o lime- dnd any. adjournment therenf, in agéordanec with
]aw and the pmwsmm ol'ihess .-."I'hl'ilb].CS

h _.“Bﬁnnilclal U'wn.ei""' Shall mcm hcncimlal vwner asdefined in Claugse
(a] of ’Sui::i*_sfmtmu (13 of section 2.0f the Dopositpiiss Act.

L. “Capital’ or Hshare . capital”. shall mcan the share capital for the
v lime-being: mised or ’mthm‘ﬁad tnr ba rzused tor the purpose of the -
-_{mnpalw C SR U :
: '_]‘.' "‘Chmrimm” shall meun Subh PRTSOT 4815 nnmumted or appoinled m
aceordance with Article 37 heteln below. .

k. “Companies Act, 1956 shall mean the Companies Awt, 1956 (Act |
of 1956), a5 may be in [oree for the time heing. -

L “Coempany” or “tlns mmpanjr” shall mean IL[C’! RT(“ITRITIE?
R E_JT\-TITT'I] L : _
m. “Eﬂmmiitees” shall mean ﬂ'c'ummittée constituted in, aocordance with
Article T4 :
“Dchcnturc‘? *;haTl lnclude dﬁ&beﬂturc: smcL bu:unde. d]'H:[ amy nther
v spchriies of rhe: C,-c}mp.in}f whether constjtutlrig -:1 charge on the assels
v T (ﬁHl]:l:mv Or hot: ; : .

N P

P - . o

3 o, “T]"epusltﬂhes z‘!u.tt” Shall mean’ Th(: Depusﬂm ies ALt I‘})ﬁ and shall.
include any statutory. qulﬁﬂ«at_mﬁ or re-ehactmert thereol

P “Deposlory” shall mean a-Depository as defined in-Clause () of
sub-séclion (1) of seetion 2 ol the Deposilories Act.

e s T e e e e e

————




bb.

SThpector” shall mean any director of the company, ncluding
alternate  directors, independent divectors and | noniinee  directors
appointed in accordance wilh law and the provisions of these Articles.

“Dividend” shall include mierim dividends.

: "’Equih Share Ca.lpitul" shall mean the total issued and paid-up

eguity share capital Df ilte Company, r_:.ﬂlculated on a tully Dilated
Bams

“Equity Shares” shall mean fully  paid-up .aquit},f shares of the
Company having a fact miue of * 5/- (Rupeea I-nﬁ Only) per equity
share

“Execntor” or “Administrator” shall mean a person who has
obiained pmhata or lelters of administration, as the case may be, from
a court of coimpetent JLlqudlctlon and shall inciude the holder of &

succession certificate authorizing the holder thcrcot i0 nepotiate or

transfer the :Kquity Share or- Cquily” Sharcs of the doceased

Shareholder and shall also incfude the holder of a- certificate granted
by the Administrator-(ieneral appmmcd undcr thc Administrator

.. Generals Acl, 1963,

“Exirnordinary General Meefing™ shall mean an extranidinary

general meeting of the holders of Cquity Shares duly called and
consliluled in avcordance with the provisions of the Act;

“Financial Year™” shall mean any fiscal year of the Company,
beriming on April 1 of each calendar year and ending on March 31 of
the following calendar vear, .

“Fuolly Diloted Basis™ shall mean, in reference 1o any caleulation, that

the calculation should he made in relation to the equity share capilal

of any Person, assuming that all oulsianding convertible preforchee

.shares .or debenturcs, options, warranis.and other cquily seomritics

convertible into or exercisahle or exchangeable for equity shares of
that Person {wheether or not by thelr lerms then currenily convertible,

- exercisable or exchangeable), have bogh, 50 converted, exercised or

exchanged to the maximum number of cquity shares possible mnder
ﬂlﬂ lerms thereol.

“GDRE” Shﬁ,]l 111(:&:1 Glﬂbdl DEPUSIL]I‘}’ Reumplb
“Genera]-Meetijig“ shall mean a meeling of holders ufE‘quit}' Sharcs
and any adjéurnment thereof. :

“Independent Director” shall mean an independant. direclor as



i=

ad, .

R

_ de.hned ur‘n:iu 1h'.., ﬁLt &ud umler t}lf: ?]_BI L}btmg l{eﬂruldum]%

.1’_ '

“lndm‘" s‘hajl mEan th-;t Repub]m nf lﬂdfa e

“Law” shail mgaft all applicable provisions of all: (i) constitutions,

realies, stalides, [rws (including the common law), codes, rules,

: .rcgulaimna Lircidars; -ofdinaiices or ordérs of any governmental

avithority dnd SEBT; iteluditi the Seonrifies and Exifiange Board of India
(Frohibition of Ingider Trading Repulations), 2015, (i) governmental
approvals or other governmental restriction or any similar form of decision
of, of - dirminadion Py, 0 aiy Dterpretation .or -adjudication having the
force of [aw ﬂf.ﬁn\’ of the Turcgmng, by any, aovernmental authority Tiaving
juriediction over the marter in T qcktion, (i) orders, degisions,
injunctioms, judgments, awards and decrees of or agreemenis with any
Zov ernmentﬂl m.rthnrlt} o oiher govenmmental restriction or any similar

'xfrsrm of degizion ol or defermination by, or any  interpretation or

' a{hud.h.,&tmn tiaving -the force af faw ‘of ay of the faregoing by any

g(wmjmmwl dut]_mntv hEL‘«]]JLL7 _]urlsdmtmn aver the matter In question, (iv)

--opdlgs) ]Jr:rlm' t,e.guhtmns or requirements of any stock exchabpes, (v)

£E-

1.s

iriternatiomal ticaties, conventions and prutucn'la and (vi) Indian

'(rﬁ. AP 4::r amf oﬂmr ncm:raih acmatcd H{:Luuntmg prmmp les,

i .l

“""irlﬂnﬂumg Dirceter” shall hﬂ\-‘e thé H_icanmg asalgne_d to it under the
Acl.

oL

“MC ff Sh.all mean ﬂm ansuy of Corpumt Aﬁ’a:rs Governmeni of
lndla

R

ﬁf[cmuraudum sh‘m]l maan Tha mamﬂmndum of association of the
Company, as amended from tine to time.

-*0ffice™ Shall mcaﬂ 1hi: m:]stcmd office for the time heing of the

. Lump‘m}.

o kk

H.

TWinL

]

“E!ﬂ" cer” ﬁh;ﬂf hm & tha fme.lmng aawgned thﬂr-.u.‘a b}’ sSeclion 2055} of -
e Lhi: .a“m[ :

o . B

F‘l'jrdmaw Resnluimn” Shall hav:., tlle m&mnmg Etmlgi]ed thereto by
Section 114. nfﬂle ﬁct ‘

“Faid Itp BhﬂIl lm.ludu ﬂlL Arneunl medﬂc}d as paid up

“]‘crmn ShﬂlI meal an}-' natura] pcrscm sule proprietorship,

partnarship, company, hody corporate, goveramenial aulhority, joint .

venbure, ‘Arust, association, or dtherentity (whether registered or not
aml whether or not having sspacate legzal persmrmhtﬁ-’j
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Lt.

[ELLS

LA'E

“Promoter” shall mean ICTCT Bank .Li].llited.

“Register of Members” shall mean the register of ﬁlmrehﬂldem to be
kept pursuant 10 Sr;icti:;n 88 wlthe Act.

""Reglslmr” shall mean the Ragtatml of Cnmp.:mlea from time fo time
having jurisdiction over the Company.

“Rufes™ shall mean the rules made under the Act and notified from
time to Lime.

“Seal” shall mean (he wmmun seal{s) for the time being of the
Company. -

“SEBI” shall mean the Securities and Exchange Board of india,
constituled under the Securities and Exchange Board of [ndia Act,
jo92. -

“SEBI Listing Regulations™ Securities and Fxchange Board of India
{Listing Obligatiors and Disclosure Requirements} Regulations, 2015

“Secretary” shall mean a company secretary as defined in clause (c}
of sub-section (1) of section 2 of the Company Secretaries Act, 1980
who is appointed by a company to perform the functions of a
company secretary under the Act.

“Scceritics” shall mean any Gquity: Sharcs or any other securities,
debentures, wariants or options whether or not, directly or indirectly
convertible inio, or exercisable or exchangeable into or for Bquity
Sharcs. '

“'Sham Equwalents bhdﬂ IneAr aiy Dehentures. preference shares,
forcten currcney converlible bonds, ﬂndtmg rafe notes, oplions
(mcludmg options to be approved by the Board (whether or not
issocd) pursuani to an employee siock option plan) or warrants or

- other Securities or rights which are by their terms. convertihle or

Y. .

. exchangaablﬂ into Equity Sha_rcs

 “Shareholder” shail mean am_v_,r share‘tmlder of the Company, from

time o time.

.“Sharehq_ldéré’ T&“Ict:i‘ing"‘“ shall, mean | any mesting  of the
- Sharehoiders of the Company, inchiding Amal General Meetings as

well as Dadraordinary Generyd Meetings of the Shareholders of the
Company, convened from time 1o time in accordance with Law and
the provigions of these Articles.

“Special Resolution™ shall have the meaning assigred to it under



1.

bbby,

R

Section 114 of the Act.

“Transfer” shall mean (i) any, dircel or indirget, mransfer or other
'dﬁpmrtfnn of any shares, seeurities (mc]udmg converlible securilies),

voting  Interests o ary nterest therein, | inchuding,  withou
IiiniLaLiun,' by operation of Law, by court order, by judicial process, or

© by foreclosure, levi or attachment; (i) any, direct ot {ridirect, sale,

assipirnent,  gill,  donalion, redemption, - conversion or  olher
disposition of such shares, securilies (incliding convertible securitics)
or voting Interests or any interest therein, pursuant to an agresment,
arrangement, instrement or wnderstanding by which legal title to or
beneficial ownership of such shares, sccurivics (including convertibe

" securities) or vofing interests or any interest therein passes from ope

Person o another Person of to the same Person in & different legal
capacity, whether or not for value; (i) the pranting of wny security
inlerest oT encumbrance in, or éxtending or atlachiize 1o, such shares,
sgourities (including convertible securitics) or voling micrests or any
inderest therein, and the word “Transferred™ shall be -consirocd
accordingly. :

“Tribunal® shall mean the National Company Law Tribumal
constituies under ‘Rcc’rmn ?{91}} 0[ 111c Act.

CDE\ STRUC TION'

In [hezie Arht-les fumless the context requires othorwisc):

(i)

{in)

(i)

(iv)

(v}

Retorenies 10 a Party shall, where the context permits, include such
Barty's respective syceessors, legal heirs and permiited assizns.

The descriptive headings of Articles arc inserted solely for
convenience of relerence and are not intended as complate ar accurale
dt,scripti:}ns of content thersof and shall not be vaed (o Interpret the
provisions of these Arficles and shall not affect the constroetion of

- these Articles.

Hefarences to articles and sub-articles are references to Articles and
Sub-articles of wnd to these Articles wnless otherwise siated and
references to these Articles nmlude rafercﬂccs to the articles and Sub-
articlcs hcrcm

Wnrda lmpm‘tmg the singular include the ploral and vice versa,
proviouns importing ' gender include eauh ul ihe masculine, . feminine
and nedler genders, dnd where a word Gr phrase 45 defined, olber parts
ol speech and grammatical forms ¢f that word or phrasu shall have the
corresponding meanings.

%L

Wheraver the words “inciude, mc]udc&.. or m-.,ludmgz, is used in




- these Articles, such words shal be deemed 1n ba R:Ilawed l:w t]m
W ::urds “without llmﬂa-,uun

vy The tcrlns “herea [, “herein™, “hereto™, “hereunder” or similar
cxpressions used m these Articles mean and refer to these Articles and
not 0 atty parlicular Arlicls of ihess Articles, unless expressly stated-

.. otherwise,

{vil) Unless viherwise specified, time periods within or following which
anty payment is to be made or act is to be done shall be calculated by
excluding the day on which the pericd commences and including the
day on which the period ends and by extending the period to the next
Business Day following if the last day of such period is not a Business
Diay: and whenever iy paymend is to he imade or action 10 be laken
under these Articles is tequired to be made or taken on a day other
than a Business Day, such payment shall be made or action taken on
the next Business Day following.

{(vili) A reference to a Paty being liable to anather Party, or to liability,
inchides, buf is not limited to, any Il&blllt}-’ i Eqult}, contract or toit
(inchuding vegligence).

{ix) Ref&rmwe to statutory. pmvisions shall be constiucd as meaning and

_inciuding references also to any amfendment or re-cnaciment for the

time being in force and to all statutory insteuments or orders madc
pursuant to such statupory provisions.

. (x) Reférences to any particular munber or percentage of securities of a
Persom (whether on a Fully Diluted Basis or otherwise) shall be
adjusted for any form of restructuring of the share capital of that
Person, including v.l].huut limitation, conselidation or subdivision or
_splitting af’ ilg -shares, issue of bonus shares, issue of shares in a

- scheme of anangcment (mc.ludmg alnd]gd]'l'ldil{_'r]l or de-mcrgct) and
rﬂB!&?‘iIF cation of equity, ; sharcs ar variation of tights invo other kinds
of secumms -

{xi) References made fo any provision of the Act shall be.construed as

~ meining and’ inchiding -the referentes t0. the' riles and regulations

made in refation to the samic by the MCA. The applicable provisions

. of‘ the Companies. Act, 1956 shall cease to have effect from the date

. on which the cnrrespﬂudmg pmwsmns “under’ the ‘Act have been
Ilﬂi.l.ﬁi.d

(xit} In the eveni sy of the provisions. of the Articles are contrary to the
provigions of the Act and Ihe Rules, 1he provisions of the Acl and
Rules will prevail.

EXPRESSIONS IN THE A.CT AND THESE ARTICLES




' de a% dfﬂrﬁ‘adld W ’u.nrfl& or expre'-ﬁmm dﬂTil’lud in'the Act shall, il not
inconsistent swith the qtlhject or context, beak the same meaning in hese

")

(e}

f"u]‘LILlﬂh
S]:'lz-ERE LAPllAL
(a} The authorised ‘Shatre E‘apnal of the U.:umpdnv shall be as stated under
CChust Vool the ’%{[me‘mnlum qu Asbu{,muﬂn l::uf the Compaay fram
' t[ma to tlme o :
&y he, Cumpdn} hats pc:‘“ et, from time to time, to increase its authorised
* arissued and I"ud up "‘-:hare (‘apltai ' '
¢} The _‘Sha‘t:ﬂ_.; C_a,]:-ital_ of _'Ihl.: Cﬂn}pnn}' may he classified into Lquity
Sharcs wilh dillereitial righls as 10 dividend, voting or otherwise in
atcomdanee with'the i-L]J]JhLEiblC’ prmmmﬁ of the’ -"1'11212 Rules ani} T.aw,
from thme (G tme. :
- “.?ub_[mt 1:0 Articke 4{‘:} all Eqult‘f ‘.:harcs shill be of the vame tlass

- and shall e alike i all mbpﬁulb aiud tiie holders thereof shall be

entitled 1o identical rights and prmleﬂes ineloding without limilation _
to identical rights and privileges with respeet 10 dividends, voting

vighits, - ind  disteibution of assets | in the evenl of volunlary or

|rwnluntmj,f Ijqu]datmn dlisnrhrtmn oF W mdmg aproff ih.u Company,

The Board may alkot di‘.ld isstie shares of the Company as payment or

part paymerid for any properly purl.,lmaed by the Company or 'in

" respect of godds sbkd of tansferted or ‘machitery or appliances

supplied or for services rendered to-the Company in or about the

. * tformation of the Lmnpalw or the acqumtmn andfor in the conduct of

iy business o Tor wmy g moodwil] provided o the Company; and any

* shares whidh md.y be'so dllotied fhay be issued as fully/partly paid up

' shares and 4 50 isshed shal] be debmed as lulI:f partly paid up shares.

' Howcver; - the aforedaid shall bi subjecl -to” the approval uf

' '.!{g}-

: oy

" fidly ]Jr.lld up shares ithér on.pavinént of the antire nominal value

(i)

slurehplders under the relevant provisions of the - Act and Rules.

',-Ths: a.ll‘ml]n’l, paj-fahlc oit- apph{:ainjn on mLh ‘share shall he in
-:acu.@rdance mthapplmablw lam Vo

\Imthma hcrun tontamcd shs]l prewm Lh'., mremun from isswing

thereof iy cash or in mtmﬁctmn of any outstapding dchf or obligation
UF lhe Company.

4

e F"xcﬁp? 50 fm ag- othemziqe pmv‘rded by the mndﬂmm Gf 1ssuc or by

these presents, any Capital rajsed by the'creation ol new Eqeity
Shares, shall be considersd as part of the existing Capital and shal be



(i}
(k)

(0

subject to the provisions herein contained with refercnce to the
payment of calls and installments, forfeiture, lien, surrender, transfer
and transmission, voting and otheriwise.

All of‘ the provisions of these Articles shall apply to the Sharcholders.

Any application signed by or on behalf of an applicant tor sharcs'in
the Company, followed by an‘allotment of any lquity Shares therein,
shall be an acceptance of shares within the meaning of these Articles
and every person who thus or otherwise accepts any shares and whose
name is om the Register of M‘emher-; shail for the purposes of thesa
Articles be a Shareholder.

The money, (if any), which the Board shall, on the allotment of any
shares being made by them, require or direct to be paid by way of
deposit, call or ctherwise, in respect of any charcs allotted by thom,
shall immediately on the msertion of the name ol the allotice, in the
Register of Members as the name of the helder of such Equity Sharcs,
become a debi doe fo and recoverable by the Company fom (he
allpttee thereof, and shall be paid by him accordingly.

BRANCH GFF_ICES

The Company shafl have the power to cstahhsh one or more branch allices,
in addition to the Office, in such places at its Board may deem fi.

FREFERENCE SHARES

(a}

)

Redeemale Pfeférence =hares

The Company. subjectlo the applicable provisions of the Act and the
consent of the Board, shall have the power to issue on a cunulative or |
don-cumulative basis, pre[erem,e shares fiable to he redeemed in any
manner permissible under the Act aiid the Directors may, subject (o

the applicable provisions of the ﬁu exercise such power in any
_-maﬂner as they deem fit and pmwdc lor n.dunphnn ol such shares on
such terms lrmfuﬁmg the right ta rcdﬁem at a premiwm or otherwise as

thf;}f deam fit.
Eﬂnverlihle Redeemahle Prefermpe Shares

The Company, subject t the applicable provisions of the Act and the

“consent of the Board, shall have power to issuc on a cummlative or

non-curuiative basis convertible redeemable preference shares liable
la be .redeamed in any manner permissible under the Act and tie
Dircctors may, subject to the applivable provisions of the Act,.
exereise such power as Lhesy deem fit and provide for redemption at a
premium or otherwisc and/or comversion of such shares fmlo such



Securities on such terms az they may, decm fil.

PROVISIONS IN CASE OF PREFERENCE SHARIS.

Upcn the issme of preference S]Jar‘e*; purqu:mf. o Aflicle b a,bmf: the
[olleiwing pluws.lum shall apply:

(ut}

(1)
(c}

(d)

(¢}

(£}

Mo such shaves shall be redeemed except our of profis of the
Company which would otherwise be available for Dividend or out of
the proceeds of a fresh issue of shares made for the purposes of the
redemplion, '

Mo such shares shill be redeemed unless they are fully paid;

The premmium, It any, payable dn redemplien shill have boen provided
for out of the profits of the Company or out of -the Compiny’s

‘securitias pramium acequnt, betare the sharcs are redeemid; -

Where any such shares are proposed-to be redeemed out of the profits
of the Compay, there shall, out of sich profits, be transferred, a.sum
equitl 1o the nominal amount- of the shares fo be redeemed, to a
teserve, fo be called the “Capital Redemption Reserve Account”
and the applicable provisions of the Act relating 1o the reduction of
the Share Capital of the Company shall, excepl as provided by
Seétion 53 of the A, apply us il the Capilul Red&:mptmn Keserve
Account were Paid up Sharc Capital of the Company,

The redemption of preference shares under this Article by the
Company shall not be Laken as reduction of Share Capital;

The Caplal Rcdumﬁliﬂn Reserve Account may, notwithstanding
anything in ikis Article, be applicd by the Company, in paying up un-
issued shares ‘of the Campany to be xs-muﬂ o the Shar¢holders ns fully

‘paid boous s]ld'i't}b am:l

thncver the Company shall rédeemn any redeemable prefersnce

‘shatcs or cutnulative convértible redemnable preference shares, the
- Conpany shall, within 30 fthirty) davs ﬁlcrcai’bur, give totice thercof

to the Registrar of Companies as required by Section 64 of the At

SHARI EQUIVALENT

The Compaﬁv shall, SI!hcht 6 fhe applicable pru"rlslﬂm. of the Aci,
compliance with Lasy and the consent of the Board, have the power to issuc
Shure ]:‘A'[].ﬂ‘n""Li&lIts on such terms and in iut:h manner as the Board deems fit

including their - conversion, repaymenl, and redemption whether at a

preimium or odherwise,

————
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ADRS/GDES

The Company shall subjoct fo the applicable provisions of the Act,
mn’ip[mnce with all Latws and the conscnt of the Board, have the power to
issue AIDRs or GGDRS on stich terms and oy such manner as the Board desms

it including their conversion and* repayment. Such terms may include at the

discretion of the Board, limitalions an voting by holders of ADRs or GDRs,
including withoit limitation, exetcise of voting rights in accordance with
the directions of the Board. -
ALTERATION OF SHARE CARP] 'I‘A L

Subjcct to these j‘mmleb dm] Sebtmn &1 m"" the Act, the Company may, by

‘Ordinary Resolution in General Meeling from time to time, aler the
- conditions of ity Mc,murdndum as follows, that is to say. il may:

{a-,} incrcase il% Share Capitu[ hv such arno'tmt as it thinks o*&pcdieni*

{h} -x:::nnauhddte d'ﬂd dwrde all or zm}f of its Sharc Capll’ti o shares of
larger amoun than ity ﬂxlatmg shares; .

P.rtwided_thal nu_mnauiidatiun amd'diyisiqn whiclt results in changes
in the voling percentage of shareholders shall take cffect unless it is
approved by he Trilumal on an application made in (he prescribed
‘manner. '

(c) convert all or any of ity fully Paid up sharcs into stock and reconvert
that stock inlo luily Paid up shares of any denomination

{d) sub-divide its shares, or any of them, mto shares of smaller amount
than is fixed by 1hc Memorandum, so however, that in the sub-
divistan the proportion botw cen the dmuunt paid and the amount, if
any, unpaid on cach reduced 5hale shall be the same as it was in the
case of the share from which the reduced share is derived; and

fa) Ldl'tLE:i shares which, at the date of the passing of the resolution in that
" behalf, have not beén takon ot agrced lo be taken by any person, and
- diminish the amount of its Sharg Capital by the amount of the shares
8P t..d]'ILE"ﬂ-d 4 cancellation of shafes in purspance ofthis Article
. shall not be deemed to be'a I‘E.-ductmn of Share Capilal within the

- neaning of ihe Act.

REDUCTI{'}N DF SHA RF CAI'TTAL

- The ‘anpm} may, subjeet to lhc app]lcab]e pmvmnns GF the Act, from .

iime (0 time, reduce its Capital, any capilal redemption reserve accomnt and
the securities premivm accownt in any manner for the time being authorized -
by Law. This Article is not t0 derogate any power the Company would have
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under Law, if it were ovitted.
mwm R OF £ nMPﬁNY T@ PURCH&SE ITs n‘wf\] S0 !JRI FILS

Pumuam 1 & rc&.ulutlun of “the Board, the {‘nmpan} {I]Cﬁ-' parchase s own

' 'Bqu]t} Hhﬂrﬂﬂ or Gﬂmr Smmtms, as may be speuf' ed by the MCA, by way

of a buw-haﬂk atrangement, accordance with Sections EE 69 and TO of

' '_:the Act, ’Ehﬁ Ru]qs z-md subjet:l u:. wmphanue mth] AW

F'OWER TO MOIMFY RIGH*I g

Where, thie Capital, is divided (unless otherwise provided by the lerms of
issue of the shares of that class) into differeni classes of shares, all or any of
the tights and priviléges attiched to each class may; subject to the
provisions ol Section 48 of the Act-and Law, and whethor or not the
Company i heife wowmd ¢ ip, be iﬂﬂdlﬁt‘d ‘commuted, affteied or abrogatcd
or deall -weith by agreement berween the Company aid any Person
purporting to coniricl on behalf of thit class, provided the same is effested
wiill consent fn writing and by way of a Special Resolution passed at a

" separate meeting of the holdérs of the Téucd shares of that ‘class. Subject to

Saction 48(2} of the Act and Law, all provisions hereafter contained as to

General Meetings {lncll;ding e provi&.ion_‘- rLlaling to guorum at such
'nwatmga} siml[ mutatﬂ mu‘t&ndls ﬂppl}“ tD mrv E-’u:uh meetmrr

© REGISTERS Tt} B MAH*ITMNE]} BY THE CGMPAN Y

{a} The Company shall, in terms of the provisions of Section 88 of the

Act and the prmfl&mns of the Depnsltorms Act, 1996, cause to be kept the
 followi ing repisters i terms of the applicable provisions of the At

(i} A Rt:glster of Membiers |ndlcat1na scpa.latclj, Tor cach class of
+ -Bquily Shares and preference '{h"li‘&"i held b}f cach Sharcholder
'1‘::1511.‘1111“ it or uutsrd:: lndm .

. .‘.

' {u]" ﬁ r‘egtsicf uf D"E‘:bt.-ll[ufe huldcr& and

' {'ui) A raglqtai‘ of an} ﬂthcr ‘!GCI.]I‘I‘L}’ hDIf]cl 5.

- {B) - :eThc Cﬂm]mn}f 5]1:{]1 aiw be’ enutlﬁf{ ta keep in any country outside

India, a*part of the' registers siferied above, called “foreign register™
'.cnntmnmg niliics - and particilard “of ks Slmrehcrlders Lrebenture
holders or holders of other Securities ar beneficial owners realding
oulside india. '

'{c}_ The regjstf:r*; mcnilﬂncd in thls Artlc]c shill be Lept and maintained in

he tamier préscf}bed ~qinder : the-. Inmpamcs (Managcrnmt and
i"&dmmla’tm’tmn} Ru‘lee QDM oo .
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15 SHARES ANU SHARE CERTFICATES

(@) The Company shall issue, re-issue and isspe duplicaie share

 ceriificales in accordance with ile provisions of the Act and in the

form #nd manner preseribed wider the Companies ($hare Capital and
DE]JBH[III’&b} Rules, 2014, :

(k) A duphuﬂtﬂ cemf' cate of ’ihdl‘&"? may be issied, if such certificate:
i is pr‘mad 0 hdve heen [ost or destroved; or.

- il. . has been dei‘a;:ed, mutilated or torn and is surrendered to the
Company.

{cy  The lLumpdn}f shall be Jerrtlflal:l to dematerialize its existing shares,
rematerialize its shares heid in the depository and/ar to offer its fresh
sharés in a dematerialized form pursvant to thc Depositories Act, and
the rules framed thereunder, if any.

{dy - A u:arhf" cate, issued under the common seal of the Company.
spﬂt:]f}mg the shares held by any Person shall be prima facie
“evidence ofthe title of the Persan to such shares. Whore the shares are
held m depository form, the record of deposilory shall be lhc: prima

' fac:e evidence of the interest of the benclicial owner.

ey |If an}f certificate be worn mrr, defac_cd, -mutﬂatcd,or torn or il there be
no further space on the back thereof for endorsement of transfer, then
upon- production and surrender thereof to the Company, a ncw
certificate may he lssucd in licy thereol, and if any certificate is Tost
or déstroyed then upon proof thereof.to the satisfaction of the
Company and on execution of such indemnity as the Company deents
adequate, being given, a new Certificate in lieu thereaf shall e given
1o the parly entitled 1o such lost or destroyed Certificate. Every
~Certiffcate ungder the Atticles shall be issued without payment of fees
il the Directors so di-b_lt_le or 'on payment. of such fees {not exceeding
-Rupees two for cach certificatc) as the Direclors shall presciibe.
Proyided that, no fee shall be charged for issue of a new cerlificate in
.___rep]acmnen't'of those which are old, defaced or worn out or where
. :théere’ is no further space on the back iherer:rf lor codorsement of
13 an’sﬁar

Pmﬂﬂad that notwithstanding what is stﬁtad above, the Directors shall
comply with the applicable provisions of the Act and Law.

() - The provisions of this Article shall mutatis mutandis apply to
Dchefiures and other Securities of the Company.

(2}  When a new share cortificate has been issued in pursuanece of sub-



B

article (g) of thiy Jl‘mii_:ia, it 3_11:;{1__|;e_jn the form and, manner stated
under the Compagics { Shate Capilaland Debeitures) Mnles, 20014,

‘Whete 3 BEW 'E-‘rha’l:d c'cﬂﬁicaiu ﬂHSIbLGﬂ.'i&-Su'&:d. in i‘J.LIl suance of sub- .
' -altjc‘lns (L) or () of ihis ;"Lnu,if..: particulars of svery such share

" ckirtificate shall be enfered. in § Reglster of Renwrcﬁ and Duplicate

{i)

v,

(k}

Certificates maintained in ﬂ1¢ i:m‘m and munner specified under the

Cumpdme'i (‘%hale C ﬂ;ﬂt&l and Dabﬂﬂturcs} Rulc‘s 20[4

All blarﬂc E:brmz- tr be used for issue nf share ceititicates shall hc
prinied anid the printing shall bedone onlv on the authority of &
Resolution of the Board. The blank forms shall be consecutively

“machise—nuimbered: And the fénms and the blacks, engrayings,

Facsimiles and hues relating to the printing of such forms shall berkept
in the eustady of the Secrctary or of such other person as ihe Board
ity aitthorize fc::'r the -purpose and the Seeretary or the olher person
aforesaid ?hﬁ]] b{: l‘(;spmlslblc Iﬂl rcnd(,nn;: al d{.LUUHL of these forms

+ 14 the Board.

The Secretary shall be responsible for the maibtepance, preservation
and safe eustody of all hooks ard’ docuaenis relading o dhe jssue of

sshare-cerlificates including - the' blink forms af the share certificate

rcfm‘md 1.0 in ‘:L[]Ji drlmle tf} of this At‘tlu[a

“&11 boulm referrﬁd e i hllb—:’lrLILlE () of thlq Ar’tmle ghall be
preserved. in ihe manncr 31:11,(:1[10(] in 1he Cumpdmea {Hhare Capital

and ]'Jelf:cntums‘} Rqu.s Emﬂi

)

lhe c[etalllz it relat ion to any renewal or dupllLdle shure ;,eILJ.EiLd,Les

-Ehall be éntered info the register of renewed and: duplicate share
- eertificates, as prcsﬁrfbr.,d under 1he Cumpdmﬂ&. {Share Capital and
. Del::antures} Rulﬁﬁ 2{112‘1 .

)

-If ALty 'Share bld.nds i lht: Tdmes s of 2 (f‘.ﬁm] or.more Persong, the

Pergon frst Aamed in the Rogliter of Members stiall'as regards receipt

-of Dmdcﬂds ot BoauE, or SErvise ol notices dnd all or any other

- =ﬁ‘}a’ctdr5. ormedled wilkiihe Clompdny gxcept votiig at meetings and

¢ the tafisfer of Shareq be deemied the sole Holder icreol; bul the joint

:'-Imhierq of.a share shall be severally as woll as joipdly Hable lor the

(n).

Cpament of all instattngits and’ éalls due n respbct of such shares,

and T all incidents thereof ﬂt:ccnrdmg to these Articles.

: E:iééj:it as'pr{hﬁmﬂ by a mju'r]'._é:rf Eﬂi_’ﬂpél;ent jurisdiction or as may be

required by law; the Company shall ‘be eniitled (o ireal the
Shareholder whose name appears on the Register of Members ag the
hélder uf anly share or whosi natite appears as thie beneficial owner of
sharcés in the records of the U&:pumtury, a3 the ahsohite owner theieof
and accordingly shall not be bound to recognise any benami, trust or




—_—

eqLity or equitable, contingg:frt or ofllier elainr Lo or iterest in such
share om the part of any other Person whether or not he shall have
express o implied notice thercol, The Bourd shail be entitled at their
sole discretion to register any shares In ihe joint names olany 2 (1wo)
or wiore Persons or the survivor or-survivors of lhc—:m '

16, SHARES AT THE DISPOSAL DF THE DIRECTORS

)

(b)

©

(@

Subject to the provisions of Scction 62 and other applicuble

provisions of the Act, and these Articles, the shares in the Capilal of
the Company for the time belig (including any shares forming parl of
any increased Cdpltdl of the Company) shall be under the control of
the Board who may issve, allot or olherwise dispose of the same or
any of them to Persons in such propotiion and on such ferms and

conditions and either at a premium or al par or at discount (subject 1o
compliance with Section 33 of the Act) al such time a8 they may,

from time to time, think {it to give (o any person or persons the option
wr right to call for any shares either ai par or premium during such
time and for such consideration as the Directors think fit, and may
issue and allot Shares in the capital of the Company on payment in
Tl or part of any properly sold and transferred or for any services
rendered to the Company in the conduct of ils business and any shares
which may be so alloiied may be issued as fully paid up shares and if
sa issned, shall bé deemed (o be [ully puid up shares. Provided that
option or right to call shares shall not be given to any Person or
Persons without the sanction of the Company in the General Meeting.

1f, by the conditions of allotment ol any share, the whole or part ol the
amount thersof shall be pavable by installments, every such
installment shall, when due, be paid to the Company by the persan
who, for the time being, shall be the registered holder of the sharcs or

by his LXLC[I[UI’ ar adminisiratar.

Every Shareholder, or his heirs, Executors, or Administrators shell
pay 1o the Company, the poition of the Capital represented by his
share or shares which may for the lime being remain wipaid thereon
in such amounts at such time or thnes and in such manner as the

. Board shall from time to time in accordance with the Articles require .
“ar fix far the, pa}fnmm thercall :

.In dtmrdancﬂ with f)ectmn 46 and ollier applicable provisions of he

Act and the Rules:

() Ewery Shareholder or allottes of shares shall be entitled without
paymen, to receive one or more certificates-spoecitying the name
-of the Person in whose faveor it is issucd, the shares to which it
relales and the amount paid up thercon. Such certificaics shall
be issued only it pursuance of a reselution passed by the Board



and en suwmender to the Company of its Jetter of alltment or s
Factiomal coupon of requitite value, sdve in cases ol fssus of
share certificates against letters nf acceptance or of remunciation,
or in cases ol issue ol bongs shares. Such share cortificates shall

“algo br issued in the gvenl of consolidation ar sub-division of

shares of the Compariy. Every such certificate shall be issued
under the Seal of the Company which shall be affixed it ihe

* presence of 2 {Two) Directors or persons acting on behalf of the

E .l[i']]l

' (iii}

(i)

Board under a duly registered power ol attorney -and the
Secretary or some other person appoinicd by the Board for the
purppse and the 7 {two) Dircctors or their attorneys and the
Secretary or other persen shall sign the shares certiffcaiels),
provided that if the compdsition of the Boatd perraits, 1l keast 1

'{{.‘rn!:]l of the atorceaid 2 {two) Directors shall be a person other
than a Managing Direclor(s}) or an executive dircetor(s)..
Particulars of cvery sharé cortificate ssued shall be entered in -

the Register of Mémbers against the name of: the Person, to
whom. % has been issued, indicaling the dale of issue. For any

" further certificate, the Board shalt be entitled, but shall not be
bound to prescribe a ¢hdrde not exceeding rupses two.

]:fvar}f.Shﬁrehn [der shall he entitled, withou JrayIment, fo oue or
more certificates in madcetable lots, for all the shares of each

- ilass or deniomination registered in his name, or il the Directors

S0 approve. (upon paying such fee as the Dircetors may from
lina¢ 10 Lime delermine} to several certificates, cach for one or
fnore of speh shares and the Company shall complete and have
ready for delivery such-certificales within 2 (two) menths from
the date of allodment, or within 1 {one} month of the receipt of
instrument of transfer, transmission, sub-division, consohidation
or renewal of its shares as the case may be, Bvery cerlificate of
shares ghall be in the fonm and manmer as specificd it Article 15
above and in réspect ol a share or shaves held jointly by several
Persons, the Compay shall not be bound Lo ssue more than one

© cértificate and delivery of a derfificale of shares to one or

several joint helders shall ba sufficient delivery o all such

. holders.

flie Board may.  at (holr absolute difcretion, refuse any
applications for the sib-division of 'share certificates or
Debenture ceitificates, into denominations less than markelable
ldts excepl where sub-division is réguired to be made to.comply
with any statulory provision or an ordef of & competent court of
law or al a request fom a Sharcholler or to convert holding of

" odd Tat i transferablcfmhfkmab]c lot,

A 1irector may sign a share certificate by affixing his sipnature
thergonn by means of any mathine). equipment or other



B mi.ulmmta] meam.. "pL[G]'I as engi awng in matal or [ithography,
butl not by means of a rubber stami, pmwded that the Iirector

, shall be responsible for the safe- custody of such machine,
cquipinend or olher 11Lt1,erml used for the purpose.

17. UNDERWRITING AND _}munnmqﬂ

15,

@)

{b)

Subject to the dpplictLIjla pi ovisions of tlie Act, the Company may at
any time pay a commission to any person in consideration of his
subscribing or agreeing to subscribe or procuring or agreeing o
procure subscriplion, {whether absolutely or conditionally), for any

shares or Debenlures in the Company i accordance with the

provisions of the Cumpmnas {Proqpamus and Allotment of Sceurities)
Rulcs, 2014, :

The Company may also, on arlje izsuc of shares or Dobenturcs, pay
'such hmkemge a5 ma}f be lawtol:

CALLS

(a)

()

(<)

Subject to the provisions of Section 49 of the Acl, (he Board may,

from time to time, subject to the terms on which any sharcs may have

been issued and subject to the conditios ol allotment, by a resolution
passed at a meeting of the Board, {and net by circular resoluiion),
make such call ag it thipks Tit-upon the Sharcholders in respeet of all

_ mongy unpaid on the shares held By them respectively and cach

Shareholder shall pay the amount of cvery call so made on hint to the

© Person or Persans and Shareholders and at the times and places

appointed by the Roard. A'call may bé made payvable by installiments.
Provided that the Board shall not give the optian or right ta call on
sharcd to ity person except with the sanction of the Company in.the
Gencral Moecling. ’

ﬁﬁ{thjrh} élavs. mﬂc;: in v.rit.ing al fha leasi Gf a.vmjf call (olherwisc
than_on aliotment) shall be given by the Company specifiing the time

"'_md place of payment and 1_I." payable to any Person other than ihe
Compaiy, the nanw of the permn tn whom the call shall be paid,
' proyided that before the time.for payment of. such call, the Board may
,hv notice in W.f‘ltln“ to the Shareholdera revuke hhﬁ satne.

. F ha Bnﬂrd may, ?rhcn maE.mg ﬁ call by rﬂmlutmn, dctmmmc the date

on - ;wh::,h such call shall be deémed to have been made, not being
evlier than the date of resnlution-making such call and thercupon the

£all shall be deemed to have been made on the_dﬂfe so determined and

it no datc it delermined; the call shall be desmed to have been made -

._'El_t t!lc' time when (he resolution of the Board authorising such call was
passed atd-may be mnade pavable by the Shareholders whose mames

appear on the Regisicr of Members on such date or al the discretion of



("

{c}

&

&3

ke Huard‘ an such mbaequerit date a3 shall be fixed by (he Board. A
: ﬂall ma} h:} 1m~::+,1~,Ld UI pus[p{mﬁd at tf‘le dﬁ::rctmn of ihc Buodrd.

The: jodfr hr::uldcr ola shidre shall: he ]mnﬂ} and severally liable to pay
&11 m&ralmn.ﬂts Andealls duc in 1E5|3R1Lt therent.

The Bom‘-f} may, [fom tme io*Gme at-its discretion, extend the time
fixed for the payincnt of any call and may extend such time ag'to all

" or any’ of the-Sharehalders who, from fesidénce at a distance or other

caise the Board may deem fairly etititled 10 suth ektension; but mo
Sharehalders shall be I:‘Iﬂ']tfcd to s h wtemmn save as a matter of

frram. *md i&mur

.J'.

3If any S"haruho‘ldcr o allnmc fails 1o pay the’ wh::rlc or any parl of ay

calt or metallment, Jue Fom him on the day appoinied for payment
theteod, or any such extension therent as aforesaid, he ghall be liable

"o pay fnterest on the same from the-day appointed for the payment

therenf to the time of actual paymert at such rate as shall from tine to
time he fixed by the Beard bul nothing in this Article shall render it
obligatory for the Board 1o demand or recover any mterest From any
such Sharehnlder.

Any sim, which by the terms of issue of & Share or otherwise,

' ccomis payable ot allotment ot at any fixed datc or by installments
- & lixvd iifug whetlier onsceount of the nominal valve of the share

or by way-of promin shall for the pposes of these Artieles ba

- deémed 16 be a call duly maz]e anid payable on the date on which i:w
" the tebms, of isine or othehdise the same becanie payable, and in casce

of non-payment, afl.the! relevant provisions of these Articles as to
payment of call, interest, expenses, forleitute o herwise shall apply
as if such sum bu,ame pa:mh]e h‘_‘, wrtua of & LaH duly made and
potifled.. S -

On the trial or hearing of any aetion or soit bmur:hi by the Company
agmmt ary ‘Shareholder oy bis Topal représéntatives for the recovery

T Oy mivtey ¢laiméd (o be dus-tiy the Company i respect of his '

i ghartcs, itshall tie suffisient io | prove that the mdmic ol (hy Sharcholkder

aul respa:t of tehosé. shads the -money s sdught to be recovered

- appéars entered -on the Regidtor of Members as the halder, or one of

ihis hicsldet's at orsubsdqueiit # the date at whicl the money sought to
be recovered {5 dlleged to have become duc om the shares; that the

¢ resoluticn. piakitg’ ‘e call Is duly rewrded in the -minute book, and
- thar fotles of sm,h cali wad {{u!} ghven-to the Shareholder or his

r;:pre*;’entﬂtweq s sued In pursiance of these Aiticles; and it shalt not

b Hgceksary 1o, p‘rnva the. appaintment 3 the Directors who made
- suchi call npr ‘that 4 qlorwn ef Directors. was preseit at the Board o
+ which any! all was mads, nor that the meeting at whirh any call was
-miade” was duly sofvened or ‘censtilyted nor any’ other matters



{1

)

()

O

wh'als.':}a{fer; bl the proof of the matters aforesaid shall be conclusive
gvidence ol the debt.

Meillter 4 judement 1ior a decree in favonr of the Company for calls or

- other money due in respect of any share nar any part payment or

satisfaction thereunder, nor the receipt by the Company of a portion
of any money which shall from time to time be duc from any
Sharehalder to the Company in respect of bis shares, cither by way of

_principal or interest, nor any indulgence granted by the Company in
respect of the payment of any such moncy shall preclude the
. Company from thereafier procceding to eaforee a forfeiture of such

shares as hereinafter provided,

The Board may, if it thinks fit (subject to the pravisions of Section 50
of the Act) agree to and reccive from any Shareholder willing to
advance the same. the whole or any part of the money due upon the
shares held by him beyond the sums actually called up, and upon the
amount so paid or satisfied in advance or so nweh thereof as from

. tithe to time and gt any time thereatier as cxceeds the amount of the
©ealls them made upon and duc n respect of the sharcs in respect of

which such advance hag been made, the Company may pay interest at

. such, rate a3 the Sharcholder paying such sum in advance and the
"Board agree upen, provided that the money paid [ advance of calls

shall not conter a right to parlicipaic in profits or dividend. The
{irectors may at any tine repay the amovnt so advanced.

Mo Sharehalder shall be eniitled (o *mtiﬁg righis in rcspcdt of the
money(ies) so paid by him until the same would but for such
payment, become presently pavable.

The provisions of these Articles shall mdaris mutandis apply to the
calls on Debentures of tlie Company.

19, COMPANY’S LIEN:

i

Om shures:

{a) ﬁl@ Company shall have a [irst and paramound lien:

RO HJ"I“E_T-.-’_E-I'_B;PL‘;*H&I_‘& ‘{not being a fully paid share), for all
imoney (whether presently payable or not) called, or
payable at a fixed time, in respect of that share;

(i) on :_2:1” shares. {not being fully paid shares) slanding
. registered in the name of a single person, for all money
(whether presently pavable by him or not) called or
payable at a fixed time in respect of such shares and no
eguitable inleyest i any share shall be created oxeept



)

(c) -

(d)

vpan the footing aod Eﬂmﬂ ition thal this Article will have
full effect :

Companiy's lien, if any, on the shan-as; shall vadend w ull
Dividends payabic and bonuses declared from time to time In
respect o such shares.

Tinless athérwise agreed, the revistration of a transfer of shages

-shalt opérdte as a waiver of the Company’s lien, i any, on such

shares, The fully paid up shares shall be free from all fien and

-that in casg of partly paid shares, the Company’s lien shall be

restricted to money called or payable at a fixed pru:e in respect
ol such simma

Prow ided thal the Board may. at any line, declare any shares
wholly -or in part ‘tcl be exempt from lhe provisions of ihis
Article. :

For the puiposc of cnloreing sach lien, the Doard may sell the
shares, subjeclthereto n such manner as they shall ihink [, and

for that purpese may cauds 10 be issued a duplicate certificate in

respect - 0f such sharcs and may authorise one of their
Sharebniders to execiite and regisier ihe transfer thereof on

- behalf of and in the name of any purchaser. ‘'he purchaser shall
noL be bound 1o sée to the application of the purchase momey,

nror shadl bis titde to the shaves be affected by any imegularily or
invalidity in the proceedings in reflerénce to the sale.

Provided that no sale shall be made:

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

(i) untit the expiration of 14 days after g notice I writing

stating and demanding paymoent of such part -of the
amount in respect of whicl the Yien exists as is presently
payible, has been given to the registercd holder for the
time being of the sharé or the person cafitled ﬂlcrc‘lﬂ Iy
reason of s death or m.suhfency

The net ]meadﬁ of "d'n}f such sale shall be received by the Company
and: apiplied i payment of auch paet 6 the amount in respect of which
the licn exisis as is presently pavable. The residye, If amy, shall
(subjeet 1o & like Yien for sums nod presently payable ag existed upon

thie shares hefore the sale) be pajd 0 the Person eutﬂ,led to the shares

at the date nf the sale,



{e)

No Shareholder shall exercise any voting right in respect of any
shares registcred in his name on which any calls or other sums
presently payable by him have not been paid, or in regard to

~ which the Company has exercised any right of len.

ii. On Dehelnlyres:

(a)

-ty

(<)

@

The Company shall have a first and paramount lien:

(i) onevery Debenture {not being a fully paid Debenture}s. for
all money {whether presently payable or nat} called, or
pa}"ablc al a fixed time, In Tespect of that Debentures;

(i) on a]l chl.ntures {not Dheing ﬁ,lll} paid DLbLnEurex}

: sLandmg registered in the name of a single person, for all
‘moncy {v.hel.her presently payable by him or not) called
ot payable al a foxed time in respect of such shares and no
cquitable inlerest in any share shall b created except
upon the footing and condition that this Article will have
Tl effewt

Culﬁpany’_s Tien, if any, on the Debenturcs, shadl extend to all
mteresl and premiam payable in respect of such Déebentures:

Unless otherwise agread, the registralion of a transfor of
Debentures shall operate as a waiver of the Company’s lign, if
any, on such Debentures. The fully paid up Debentures shall he
free rom all lien and that in case of parlly paid Debentures, the

Cﬂmpan} 8 11cn shall ha restricted io mnney called or payable at
a fixed priee. in rcquu of suc:h BDebentures,

Provided thzn': t]la Beard mam al any time, declare anwy
Dehentures wholly or i part w be exempt from the provisions

) af th:s x"u'tlv:,le

Far the pumqsé {_if_&llfcrfp:ing ._Is.];_llch_.]jé-n, the Board may sell the

Debentures, subject thereto in such mariner as they shall think

-ty and. for that purpose may cause o bc issuycd a duplicate -

certificate i rebpect of such Dichéntures and miay authorize the
dehenturc trustee acling =% trustee. for the holdors of Debenlures
ar one of the hc_}ldar of _Deben’rur::s to cxecule and register the
transfer thereot on behialf of and in the name of any purchasor,
‘The purchaser shall not be bound to see to the application of the
purchase meney, ner shall his tille to the Debentures be affocted

“by any irregularity or, invalidity in the proceedings in reference

Lr the sale.



" Pravided Uiat o sale shall be made:

iy ~tinléss” a st i rospoel. of which the Tien exists s -

" Ppredefitly pavable; gr

{fy  umi the cxpiration of 14 days afler a notice v wriling
stating zod demanding pavment of such part of the
ameunt inrespéct of which the-Tien exjsts as is presenthy
]Ja'i-'dblti, has been given to the registered holder for the

1ime being of the 1Jebentire or the person entjtled
' Therﬁto b\,‘ rcasc:n of h1s death or insolvency.

The net proceeds of any such sale shall be received by the

o ompam and applied in pavment of such parl of the amownt

respect of which the lien exisis as is presemly pavahle. The

. residue,. if any, shall (subject to a like licn for suns not

o presently pd_‘;.-’ilh!ﬂ as existed upon the Dchemures betore the

sale) be pmd to the Permn cjﬁltlcd to the Debenturcs at the date
-ofthe safe. - 7 - :

{¢) No. holder of Debentures shall exsrcise any veting right in

respegt of myy Debenlures registered in his name on which any

-galls or other suiis presently payable by him have not been paid,

- orin togard to which the Company has exervised any righl of
Uﬂll.

20, FURFHTURE ﬂl_" smm

(a}

Ii Im}* EIWLhuII;]u EﬂIb to: Py any call ‘or installment or any part
thereat or any motiey due 1 respect of any shares cither by way of
peiticipal ¢t inferest onor-hefore the da} appointed Tor the paymers of

the sarié or-any such extension thevenf as aforesaid, the Board may, at

any timc thercafier, Juring suuh time as the call or installment or any

~pari thereal or-olfiét IIGnEy remdm unpaid or a judgiment or decree in
Fespect thercot remaln unsaﬂshcd give notice o hin or his logal

repressntatives feguiring him 1o ]:rﬁy the samc fogelher with Hiy
interest that may have accrued and ai] expenses that may have heen

T 'nmurrad tw the I mﬂpmly b}f redsan ni such llmll-pﬂ)ﬁnﬁnt

L (bY

Tl‘rc nutlci. shall name 4 ddy, (Hcit hemr: Iesa tha,n 14 (fourteen) dﬂ,}b

L - from e daté of thic nidtice), fand a place or places on or befbiv whish

“guich eall or installment 6r soth part ior otlicr money as aforcsaid and
" iritérest therebn; {at sitch rate"ss the Roard. shall determine and payable
Fronri the date on which suéh calt or instaliment ouglt to have been
" paid), and ¢apenses-as dloresald are 10°be paid. The notice shall glso
‘gtate that-in the cvenl of nunupaymant al or befiore the tme mmd al the
‘place appointed, the shares in fespect of xahlch the call was made or
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-

)

installment is payable, will be Tiable to 'bc forﬂ:il;cd.

If the requitements of *my suuh nuuce a8 aforesaid are not he

wmpl ied with, ary shaée in respeet of which such notice has been
given, may af any timc; thercaficr belore payment -of all -calls,
installments, other money due i respect thercol, interest and expenses
as required by the nolice has been made, be [bifeited by a resolution
of the Roard to that effect. Such forfesture shall include ail Dividends

declared or any other money pa}*ablu in respect of the. forfeited share

and not actually pa1d betore the torfeitire subject o the applicable

provisions of the Act. Thcrc shall be no Brleilars of unclaimed

Dividends hefore the claim becomes barred by Law provided that 4

recognized stock cxchangé may pmwsmnallv admit to dealings the
securities of a company which undertakes to amend articles of

association at its next peteral mecting so as to fulfill the foregoing

requiremerts and aprecs fo act in the meantime strictly i accordance

with the prmf-isfum' of this clause. :

 When am Shﬂlc ‘shall Imv&: been so fn;‘.nrl"mted nntice of the forfeiture

shall be given 1o (he Shareholder on whose name it stood immediately
prior to the Torfilure or if any of his legal representatives or to any of

. . the Persons entitled 10 ihe shares by ransmission, and an entry of the

(e}

{1

(g

(h)

[orkeiture with tlie date tlereof, shall forthwith be made in the
Begister of Members, but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make

" any such enir }f s aforesaid.

Any share so 101‘1"&11@:} shall be deemed to be the property of the
Company and may be sold; re-alluited, or otherwise disposed of either
ta the original holder thercof or to any other Person upon such terms
and in such manner as the Roard shall think fif.

Any  Shareholder whose ~ shares have been forfeited  &hall,

- nolwilhs(anding the ﬁ'rfﬁiﬁ:t__i'e,_he liable to pay and shail forthwith pay

to the Company on’ demand all calls, instalments, interest and

-gxpenges and olher mongy owing upor, or in respect of such shares at

the time of fhe Furferture together with interest thereon from the times
of the tordeinre uflh] p.:tymenl at such rate as the Board may
determine and lhﬁ Board may enforce, (if it thinks fit), payment
thoreof as if it were a new mll made at the date of forfeiture.

T'he f‘orfsimre of a sharc shall involve cxlmcimn al ihe {ime of the

forteiture ol all mLeraqt in_all claims and demands agaimst the
. Company, in respeet of thic sharc and all other righls incidental (o the

share, except -only such ot these rlghts as by these Articles are
gxpressly saved. : :

A duly verified declaration in writing that the declarant is a Director
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()

)

(k)

@ .

DF St:LI’ﬁid]'ﬁ.?' af the Company and. that a sharo I ihe Company has
beén duly forfelted fir aceordince with thise Articles on a dale stated
in the declavation, shalt be conclusive-cvidence of the fwila (herein
siméd as éuga'ins[ all I’ar:-:un:a ﬁlaimi'ﬁ'g t~0 hé eiitled to the sharcs.

-UﬁOﬂ any- salc affer lﬂi'inliurc or_ for enﬁ’:rcmg a lien in parported

excredse. of ihe powers hereinbiefore ‘given, the Roard may appoint

- some’ Person-io ckeonie an insirument of trnnv.ﬁar of the shares sold
~and “cause the purchaser's nume 1o be entered in the Register of
© Members in respect of the sharcs sold and the purchaser shall not be
bound to sek to the regularity of the proceedings, or to the &pplicaﬁnn :
“of the purchase money, and ﬂﬁer his name has been ontered i the

Register of Members in respect of such shares, Lhe villidily of the sale

- shall_not bé impesched by iy peison and the remedy of any person-
aggricved- by e sale shall be in dmges 4::1111» and against the
' -Cumpan§= cx¢1u5ne]y- '

Lpen amy- qala re-allotment or other dlbpﬂbdl under the provisions of

the preceding Articles, the cerlificate or certificates originally issued

« i respect of the velevant shares hall, (unless e sume shall on

demand’ By the Cdimpany have heen previoushi surrendered to it by

- Ihe defiulting Sharehisder}; stand cancelled amd becmme nudl and void
“ound of noeffeet and the Board shall be cntitled lo issue a new

eerlificate or certificates in respect of thc said sharcs fo the person or

: :pursuua entltiiad theretn

_F
Thc Board may, al any 1hne, hefﬁre any share o fDricltr&d Shﬁll have

been sold, re-alloticd or otherwise dl‘x]]f_‘l%}d of, annul the forfeihsre
therestupon such condilions as it thinks fit.

FURTHER ISSUE OF SHARE -CAPITAL .

Wlhete at dny timg, ‘the Companiy proposes 1o iiereade its subscribed
- ::‘a]ntal hyt]le r;que ﬂi’ 'mrtfmr Shan.i- .E.Lmh 5.hd.res shall be offered—

(i px.*r&uns Whﬂ at. the dﬂta st the bfﬁ:r af¢ holders of BEquily

‘Shares. sof . the Cofipany, b1, propomion, as - nearly as
eitcubgtinces dmits 19 e Paid tp Share Capital on those
sharés by Rendmg i 1Etthr of oliﬁzr bl'.l].'l_]L,Cl. o e Bllowng
- fonditions, namely:-, : . .

: a',;- (ke effer shall ¥ inade by notice specifying the mumber of

L shares offered ard. ]]mﬂ,ln;: a'time not being less than 15

. {ﬂﬁcm} days and.or cxeeeding 30 (hirty) days from the

v date-of the affer within wWhich the etter, if not accepicd,
shall he deemed to have been declined; -

—_—



—_————

-— -

{b)

{c) -

* aftached to the Debettyses issued of loan raised by the Company (o

‘b, ihe offer aforesuid shall be deenyed to include a right
exercisable by the Porson concerned to renounce the
shares offered to him or any of them in favour of anv other
Person; and the notice referred to in clause (a) above shall
conlain a statement of this risht;

c. 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 may disposé of them -

in such wanner which is not disadvantageous to the
Shareholders and the Company;

{iiy 1o emplovees under a scheme of emplovess’ stock option,
subject to Special Resolution passed by the Company and
sabject to the Rules and such other conditions, as may be
preseribed under Law; or

(i) to any persons, if i 5 authorised by a Special Resolution,
whether or not those Persons include the Persons reforred to in
clause (i) or clavse (i) above, cither for cash or for a

- comsideration -other than cash, if the price of such shares is
determined by the ¥ahation repn:srt of a registered valuer subject
tn the Rui;ﬂ .

Mothing in sub-clauss (b} of (a)}i) hereof shall be decmed :
a. To extend.the time withim which the offer should be
accepted; or

b. To. avthorizé &any person 1o exercise the right of
rononciation [or a sgeond {ime, on the ground thal the
person it whose [avour the renunciation was first made
‘has declined {o take the shares comprised in -the
rcnunciation. '

The ﬂc:nca referred to in 5111:--4:laus+: a. of clause (i} of ml::wtmlc {a)
shall be dispatched t]lrough registered. post or speed post or through
electronic mode to all the cxisting Sharchelders at least 3 (three) days
before thﬂ Qpemng af the issue.

‘Nothing in-his Article shan_appjy'fa fhe increase of the subscribed

capital of-a Company cansed by the exercise of an option a5 a term

cotvery such Deboeaurcs or loans into shares in the Company
resulting it subscription of sharcs in the Company: -

Provided that the terms of issue of such Debentures or loan containing
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{d)

sich an oplion have been approved before the issue of such

Debentures o the raising, of loan by 'a Special Resolution passed by
the Cempany in a Geacral Moctig,

The provisions contajped i this Article shall be subjeel o the
provisions of Section 42 and: Section 62 of the Act, the Rules and the
apphcahle provisions mi thc z’u:f:

TRANSFER AND TR:’&NST\HSSIDN OF SHARES

(&)

{b)

(d)

©

- The C‘-Uﬁipuﬂy shall maintain a “Register of Transfers” and shall have

recotded therein fairly and distinctly particulars of every transfer or
teansmission of -any Share, Debenture or other Security held i a
material form.

n aceordance with Section 56 of the Act, the Rules and such other
cotditions as may be presceibed onder Law, every instrument of
transfer of shares held in physical formn shall be in writing. In case of
transfer of shares where the Company has not ssucd any corlilicates
and where the shares are held in dematerialized form. the provisions
of thy Deposileries Act shall apply.

(i An application [ur the registration of a transfer of the shares in

- the . Company may te made either by the transteror or the
transferee within (he ime frame preseribed under the Act

fii}  Wheore the app:;liuﬁlign is made by the transfemr and relates 1o

panly paid shares, the wransfer ghall not be registered unless the
Company gives notice of the application to the travisferee in g
prescribed manncr and the  iransferee  conmunumicates no
Objection to the traysfer within 2 (two) weeks fom the receipl
of the nutice

Lvery such in_s':immtinl' of tiansfer shall be executed by both, the
transfercr and the T{ansfcrc_c and altested and the trasferor shall be
deemied to rerain the holder of suweh shave until the nsme of the

[raisforee’ shall -have been entered in the Register of Members in
'respa.c[ thereuf - : .

The Hoard shall havé power on giving not less than 7 {seven) days
previous notice by advertisement in a vernacular newspaper and in an

English-newspaper having wide circulation in (he cily, lown or village.
- In which the Office of the Company is sitiated, and publishing the
. notice pn-the website as may be notified by the Central Government

and on the wehsite of the Cotpany, 1o close the transfer books, the
Register of Members and/or. Register of Debenture-holders at such
Litne or Limes and for such period or periods. not exceeding 30 (thirty)




—_—
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(f}

(g}

-y

O

@

da}ﬂ. dla time dl'ld I axueedmg in the aggl egate 45 (forty-i me} days
in gach }-’Edl’ ‘s it 1ty dr.-:t:rn axpedient '

Subject to the pmviaicma of Sections 58 and 59 of the Act, these
Articles and other dpphmhle provisions of the Act or any other Law
for the time being in force, the Board may, Tefuse to register the
transﬁcr of, or'the transmission by eperation of law of the right to, any
securities or interest of a Sharehelder in the Company. The Company
shall, within 30 (thirty) days from the date on which the instrument of
transter, or the intimation of such transmission, as the case may be,

was delivered to the Company, send a notice of refusal to the
transferee ‘and transferor or to the person giving notice of such
trapsmission, as the case may bc: gwmg rcasons for such refusal,

Provigded that, registration of a transfer shall not be vefused on the
ercund of the transferor being cither alond or jointly with any other

“Person or Persons indebtcd to the Company on any account

whatsoever except where the {,ompaﬂ}-' has a licn on shares.

Subject to the apphcable pmwsmus of thc Act and these Articles, the

- Directors shall have the absolute and uneonirolled discrction to refuse

1 reglster 4 Person entitled by tfa,nsmmsmn 1o any shares or his
nemitec as if he were the iransferce named in any ordinary transfer
presented for registration, and shall not be bound (o give any reason

- for such retusal and in particular may also, decling in respect of shares

upen which the Compan}-' has a licn.

Subjeet to the provisions of thesc Articles, any transter of shares in
whatever lol should not be refused, though there would be. no
dhjeetion to the Company refusing to split a share certificate imto
several scripts of any small denominations or, to consider a proposal
for transter of shares comprised in a ghare certificate to several
Sharetio lders, mvnlwng such splitting, if on the face of il such
ap]mmgﬁtmnsfer appesrs to be wireasonable- or withoul a genuine
nead. The {Company qhnuld nodt, therefnrf: I‘Cfl.lS:E transfer of shares in
violalion of the slock exchange listing requirements on the ground
1l the number Bf Sh’ue?. 1 be. lmn'f.fen‘ed is less thau any specified

_ numhcr .

In casc Dt the doathi of an}f ranc of mﬂm Sharchalders named in the
'Regzstcr of Members as the- J{:mt-holdcrs of any. shares, the survivors

shall be the. ﬂnl}r Shareholder or bharf:holders recognized by the
!C‘ompa.rry as Having any titls te or interest in such shares, but nothing
therem contained shall he taken to release the estule of a deccased .

Joint-holder from any Kability on shares held by him joinlly with any

ulher l‘arum :

The Executura' or Admimistriors or holder of the -succession
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o

. certificate. Dr Lhc la,;:,ﬁI rcprv:,aerimm es of a deceased Sharcholder, {nnt"

heing e of e OF  1mors jmnt—hu Iders}, shall be the only
Sharetialdcrs lLLﬂJgIlLdC{I b} thé Company as’ having any title 10 the
shayes registered in the pame of such Shareholdér, and the Company
.hhdﬂ not be hound. Ko recﬁgnm, Euch Executors or Administrators or
holders of sikicession cérfificate or the' legal representatives unless

* gnch Exeontars or Aﬂmuuetramrs or kal representatives shall have

fitst OT_‘:Lamed pl't}hdfﬂ ar letters ‘of administialion or succession
c.crhf cale,-as the case nga“i,f L‘re from a duh comgtiluted court in [ndia,

. pmwded that the Board muy in its absolute discretion dispense with

pmductmn of grobate or ia‘rtars ‘of administralion or succession
cerlificaté, vpon such terms as to indemnity or atherwise as the Board

may in fte-absolute diserction deem fif and. -may under Article 23{u) of

these daticles tegister the name of any Peison who claims to be

- abgolutely entitled to the Shﬂrcs standing i in Lhe name of a degcascd
’ Sharehuldar al\ a *::hzmahmldcr

The Buard :.hall not kmm mgh issue'or register a [Wansfer of any share

" to & minor or msolvent or Person of unsound mind, except fitlly paid
_ Sharcs ﬂ'll‘!.'ﬁl]g]l @ Iﬁﬂr.:t] glm] dmn

L

Huhxﬂct to e pmwamm uf Armlea any Person’ bccmmnﬂ catiiled ta

shares jn’ comcquenm ol the dedrds, lunac}, bapkrupicy of wny

7 Shitehdider e ‘Shatchoiders, or by any lawful means-other than by a

......

" transfer in aemrdanm willy {hese f‘uLu.lez. may with the consen), of the

Board, “(which -t sfall"hot Be. under an} vbligation tn give), upon
praducing such evidénce that He sustains (he character in respect of
which he proposes o act under this Article, or of his tille, as the
Roard lhmlwsuﬂimewt either ke ragistcrcd himiell s the holder of
flie" shares or eléct to have somie Person nominafed by him and

-cl]:rprmfetl by -the Boatd, I‘Cglstﬁl'&,d ds” such holder; provided
nevetthgless, thit 'if such Parson’shall ‘cleel 1o have his nominge

- registereds-he shall Yestify the €lection by xéeuting in favour of his

. noriiihee g mstrumcm of Transter m accnn:lance wiih. the provisions .
 hierein-confgiied and uifitil. he dnea ".D e ?11&11 riot hp freed from any.

lmblhh in respr:ct uf the sharca.

(i)

ﬂk F‘ci‘mn bemmmg errtrt[ed 10 shafc b"u TCASOI Uf the death or
Insolvency of a Shareholder shalf be cntitled: (6-the same Dividends
and oﬂy.r _advatilages to yghlc,h he wonld be entitled if he were the

“regiftéicd Holddr of the slidrbs, exaépt that he shall fot, hofore being

mglh’[mad a5'a- tharﬁho‘ldtﬁr Jﬁ rt.,épmt r:rl" {hL z.h:u s hwa ent:ﬂed to

t}_ic Cmnpdny

Promd&d that thc Dll‘c{:mrﬂ Shjall &1, dny tllTIt‘- give lmtlca mqu;trmn
aty such Person to clect cither to be registersad himself or to transtoe

the shares; and if such notice is not complicd with wilhin 90 (ninety)




o

(m)

{a}

(p}

(q)

'J..’]_i’l',}.’ti, ihe Ditettors may (hérealier wilhhold payment of all Dividends,
bonuses or olhier monies payable’ in respect of the shares until the
Tequirements of the noetice have been complied with.

Every instrument of transfer shall he prer.m]tad to the Faﬂqjalljf duly
stamped [or registration accompanied by sach evidence as the Board

. may require to prove the fitle of the tmnsfemr his right 1o transfer the

shares, Kvery registered instrument of transfer shall remain in the
custody of the Conipany unti] destroyed by order of the Roard,

Where any instrument of transfer of shares has been received by the
Company for regisiration and the transfer of such shares has not been
‘registered by the Company for any reason whatsoever, the Company
shall (ransfer the Dividends m relation to such shares to a special
account unless the Company is authorized by the registered holder of
such shares, in writing, to pay such Dividends to the transferee and

* will keep n abeyance any offer of right shares and/or.bonus shares in

relation to such shares.

In case of transfer and transmission of shares or other marketable
securities where the Company has not Issued any certificates and
where such shares or Securities are bein'g held in any electronic and
fimgible form in a Depository, the provisions of the Depositories Ac‘c
shall apply.

Before the registration of 4 transfer, the certificate or certificates of
the share or shares to be transferred must be delivered to the
Company aleng with a properly stamped and executed instrument of
transfer in accordance with the provisions of Section 36 of the Act.

No fee shall be payable to the Company, in respect of the registration
of transfer or transmission of shares, or for registration of any powcer
of atforney. probate, letters of administration and succession
certiffcate, certiticate of death or marriage or other similar documents,
sub divisjon and/or consolidalion of shares and debeniures and sub-
divisions of Jetters of alimtmmrf: rcnnunﬂcablc letters of right and split,
cmns;:rhdatmn, renewal and’ gehpine  transfor - reccipts  info

_denommatmn corresppndmg m thra ﬂmrLet umt of trading.

I'he {Company shall incur 16 Iiﬂ.bﬂif}-’ or fesponsibi]it}' whatsoever in

. sonsequence of its registering or giving effect to any transfer of shares
" made or purporijig 1 10 be made by any El]'}]'J:II'EHl legal owier thereoll

{as shown or appearing in the Register of Maembers), to the prejudice
ol a Person or Persum. hdvmg or claiining any equitable rigld,. tile or
mietest 1o or in the said shares, nutwﬁh&tdndmg thut the Gompany
may have had any nolicc of such. equilable right, tille or interest or
notice prohiliting regisiralion of such transfer, and muy have cntered
sich notice o retibered therelo, in any book ol the Company and the
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(1)

()

{1}

(u)

Companry shall not-be bound o requiled to regard or allend or sive

effect to any notice which may be given to it of any cquilable right,

title or interest or be wnder any Imlﬂlm whatsoever for relusing or
nerlecting so 1o do, thoogh it miay have been entered or reforred Lo in
soime hool of the anpﬁﬁ}' but the Company shall nevertheless be at
liberty to repard and attend fo atty such notice, wnd give effect thereto
i the Board shall su thmk Fit.

Thc Corapany é-hfili o resister the lransfer of its securities in the
name of - the traﬂsfercm[s) when the fransforor(s) UhJE:LtH te the
transfer.

Provided that the tramsferor serves on the Company, within sixty
working days of rajsing the objection, a pmhzmmr} order of a Comrt
of campctcm Jumdmmn

The. Board mﬁ}f delegate the power of transfer of sconritics (o a
cammittee ot 1o conmpliance officer or (o the registrar to an jssue
and/or share transfor apentfs),

Prdvid{:d “that 1he delegated authority shall report on transfor of
securities to the Roard in each meeting.

“I'tere shall bé a cammon form of transfer in accordance with the Act

and iules.

Tlic pruvision of these Articles shall be subject to the applicable
provisions of the Acl, the Rules and any reyutrements of Law. Such
provisions shall mutatis mutandis apply to the transfer or transmizgion
by operation of Law to other Sceurities of the Company.

DEMATERIALIZATION OF SECURITITS

(ﬂ)_

{0}

| vetelving certificates for the Secwrities, as the case maybe, cither the

I}enlaterizt']jizgltidn: :

Nolwithstinding aﬁ}f'th_i”]'{g contained in these Articles, the Company

shill ‘e entitled to dematerialize its existing Sceuritics, remalerialize

* jis Sccurities hicld - in the Deposilories and/or 1o offer its fresh

Scetititics i & dematéiiilized form pursuant to the Depositories Act,
-aud the rules t'ran'.sc:d thcrcundcr il'arl:r‘

'.Sub]e::l tu the: dpphc,ahla pmwt:mna {}'F the Act mstaad ot 1g=uing or

Cotipsany o -lhe - inveslor may exervlse an option to  issue,
demdictidlize, hold the decurilies (including shares) with a Depesitory
i electronic fori ‘and the cortificatds in respect thereof shall be
dematerighized, in which event the rights and obligations of (he partics
coneerned and matters connected therewith of incidental thereto shall

.
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(©)
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be governed by tlie provisions of the Depositories Act as amended

Jdrom {nne to lum. or, aity statutory modification thereto or re-
“enacimeni liereof,

Notwithstanding aiylhing contained in these Articles to the contrary,
in the event the Sceurities of the Company are dematerialized, the
Company shall issue appropriate instructions to the Deposilory nof (o
Transfer the Securities of any Sharcholder exeept in accordance with
these Articles. The Company shall cause the Promoter to dircet its
respective Deposilory participants not to accept any nstruction slip or
delivery slip or olher authorisation for Transter in contravention of
these Articles. '

If a Person opis 1o hold his Securities with a. Depository, then

notwithsianding anything to the contrary contained in these Articles
the Company shall intimate such Depository the details of allotment
ol the Securities and on reccipt of the information, the Deposilory
shall enler In its record the name of the allottee as the Bencficial

- Owner of the gecui ities,

Sﬁgurities in Dencrsitorlt_:_s to be in fungible form:

- All Securities-held by a Deposilery shall be dematerialized -and be
-held in fungible form. Nothing conlained in Sections 88 and 89 of the

Act shall apply to a Depositary in respect of the Securities held by il
on behalf of the Heneﬁc;al Owners.

nghtz. of Dep(l’i]fﬂ]"lﬂ‘"» & Bencf’ cial Owners:

(i} Nﬂtwuhstandmv mmhmg to the contrary cnntmn-:cl in the Act
ot these Articles, 2. Depository shall be deemed to be the
Registered Owner for the purposes of effecting transfer of
ownership of Sceurities on behalf of the Beneficial Owner,

(i) ‘Savé ks otherwiscprovided in (i) above, the Depository as the -
" Registered Ownor of fhe Securities shill nol Bive any voling

rights or any other rights in respéct of the Securities held by it

{(tif} Every person hoiding shares of the Company and whose name
is entered as the Beneficial Owner in jbhe records ol i
: Dﬂpmitm}' shall be deemed i be a. Sharcholder of the
Cumpdu} : :

(iv) 'Thc Bmwﬁcial Orwner of Securities shall, in accordance with the

provigions of these Articles and the Act, he entitled to ail the
rights and subjcel le all the liabilities in respect of his Securities,
which arc held by a Depository.
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Repisiet find Index 61 Boncfiéfal ¢ mms; |

[,M?ept il mdmu{ by a cowt-of competent jurisdiction or as may be

" reguired by Law mqumd wind stibject o the dpphl:ﬂb'ﬁ provisicons of
* {he Agt, the Company shall be entitled o trear ihe person whose name

appears on the Register a8 the holder of any share or whose name

“appeurs as the Benelciad Owner of apy share in the records of the

Dﬁpnsltory a8 thr-.‘ absolute owner thereofand &cmrmneg shadl 1ot be
boand 1o rccﬂg,m.{c atly Benami 4rost of Equﬂ,}, equitable contingent,

' futurf': partial interest, other claim to or inicrest in respect of such

shares ‘or {cxeopt nlﬂ} ‘a3 hy these Anicles oflierwise expressly

' prmfided] any T]ght in respect of a share other than an absolute right

thereto i accardance with these Articles, on the part of any olher

“person whelher or net it has exprossed orimplied notice thereof but

the Board shall at their sole diseretion register ar'i} ghare in e jan

-_ﬂalncs of Ay Lwo or mﬂr{: pcrscms or ﬂ'tb 5uwwur ar survivors of
them.. - :

"

The Company shall cause to be kept = register and index of members .

wilh delails of shares and dehe11t11re=: held i saterialized and
dematerialized fotms in any media as may be pormilled by Law
ineluding sny-Torm of elecifonic med. .

" Thié I‘C“‘lSlLI’ and’ nrde'& of ‘Béncliciz] Owners maintained by a
'_De]mallury undér the l)epcbltuuaa Act’ shail be-deemed te be a
register’ aind index of mémbers [or the purposes of this Act. The

Company shall have thé power to keep in any stale or country outside
India a register resident in that state or country,

Cunue[lat{cm Ufﬂm‘tiﬁcutes upoL surrender by Person;

Upon recmpt r::»f c¢rt1hca;u., 01 SECUritics om sirender bv a person whe
has entered ‘intt an- c,rcmncnt With (e ‘Depository thieogh 4
pdrtmpant the’ Cirgitny shall cancel “such “certificates and shall
substitute in its record, the name of the Depository as the repistered

" oevner in rédpect B fhe said- Sci:urlliles amil xhd[I also inform the
’ DLlj'Obl.lOl 3 m.w‘rdmﬁl} N '

"‘Julwﬂhﬁhmdmg HITY [hmg LDﬂ{d]]lt'd m the Act or theq& Articles to the

- eantrary, whre Secititics arg held i’ DLpGSlf.CII‘l-' ihe records. of the

e

benicticial owncrship may be served by “such Depgsitary on the
Cﬁmpnnv h} means nf electromc made or b"- (lLlJ.VLI":f' of floppics or
discs. - AR .

Transter of Securifies: .- - -
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(i) N:_)thjﬁg comatned in Seclion 56 of the Act or these Articles
shall apply Lo a wransfer of Secuzities effected by transferor and
transferee both of whom are. entered as Hmleﬁclal {(rarners in the
secords of'u Depository.

(i) I the case of 1ransl"e1‘ or lransmission of shares or other
marketable Securities where the Company has not issued any
cerlificates and where such shares or Securities are being held in
arty electronic or fungible forn in a Depository, the provisions
of the Depositories Act shall apply,

Allotment of Securilies dealt with in a Depository:

Notwihslanding anything in the Act or these Articles, whers
Securilies are dealt with by 2 Depository, the Company shall intimale
the details of allotment . of relevant- Securitics thercof to- the
Depusitory immediately on allotment of such Seeuritics.

Cert{ﬁcatf_: Number and other details of Sceuritics in Depository:

. Nothing cnrﬁinﬂd in the Act ot these Articles regarding the necessity

(|

: (o)

- (O

ol having certificate number/distinctive numbers for Securitics issued
by the Company shall apply to Securities held with a Depository..

Régis_ter and [ndex of Beneficial Owners:

The, Register and Index- of Beneficial Owners maintained by a

Depository under the Depositories. Act, sball be- desmed fo be the

Register and Index (if aipp]ilc-ab]e) of Sharcholders and Scecvrity-
holders for the purposes of these Articles.

Provisions of Articles to apply to Shares Hﬂldl_j]] Depository:

‘Excﬁpt as _spcc_iﬁca.lly ﬁm*uri_dt:d -i:ﬁ'ﬂmsu:} _ﬂr.li_c_:les,' the provisions
. relating fo joint holders of shiares, calls, lien on shares, forfeiture of
.shares and, transfor and 1ra11sm155.mn of shares shall be applicable 10

shares held n Depository bﬂ lar as they apply to shares held in

ph;.,mcal form subject to the prmflslgns _{:1 the Depositories Act.

Depusitory 1o furnish informatiop:

DBvery ch_noﬁiibry_ shall Furnish tiy the Compary iformation about the

.(tﬁ

trangler of securities in.the name of the Reneficial Owner at such
intervals and in such mauner as may be b]]ELlf- ied h} Law and the
C ompan}f ulthal behalf.

(}ptmn i) ﬂnt r:-ut in usuen ::rl" anv such Securily:
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If a. Bénslicial Owner seeks to opt out of a }'Lpﬂsﬁorj." in respeet of

aly " Seeurity, ke shall inlorm the DPepository accordingly, The
© Dopository shall on Teeeipt of such: information make appropriate

' dtries -in-its records and shall inforn the’ Company. The Company

{r

h ba

shall weithin 30 (thirly) days of the receipt of intimation from a
Depogitory dnd on fulfi IImET}t of such conditions and en payment of
mch fEES as ma}f be SpEEJill‘:d by {he rbgllldilﬂllh issue the certificate
of's ‘::ecurrttes' 0 the lienef) Elal Uune] or thL itansleree ay the case may

Overriding effect of this Article:

Provisions. of thiv: Article will have fall effcet and force not
withstand fng anwthlﬂg i the cantra,r} or inconsistent contained in dny
u:rth-::r ﬁuﬂc]cs '

NﬂMﬁTID"i’ BY SLCI]]UHLB H{"}FLI}I* RS

aj

b)

Fvery hﬂll:]ﬁr of ""-@curml:? of thf; Company may, at any 1ime,

" -nommate; in the manner Jreseribed vnder the Ci}mpzmmﬁ- {Share

{lapita) and Debentures) Rules, 2014; & Persom as his nominee in

. vheim “lhi- S;—:Lunt]ea ra»f the Lumr}am} held by him shall vest in the
' 'f'ew-‘:nt -01‘ I‘us d&alh

thrc the SLGUIIL]HB of the C,umpan}, are hetd b} more than one
Person jointly; the joiit heldets miay topeiler nominate, in fle manner
prescribed under the Companies {Slme Capital and Debentures)

+Riles:- 2074, a-Person as their nominee I whom all the righls in the

Securitics- Lompany Shail Vcst n the (:‘L'eni ol death of all the joint
helders. \ :

Notwy Ithstandﬂlg a.n}thmg u}niamcd in any other LELW for the time -
Cbeing i foree of IR amy dlsposﬂ,mn whether. testamentary or

otherwise, in Tespect of the Securities of the Company, where a

- nomindtion. thade in the méanigr. prescribed under “the Companics

< (Share Capital 'and Debentureg) Rulés, 2014, purparts to eonfer on any

d):

-Pérson thie right fo vedt the Secivities of the Compaliy, the nominec
"~ shafl, bni the déath of the.holder of Secutities of the Company or, as
the. cage may b, ofi (hs doath of the’ jolnt holdérs become entitled to

all the rights in Securities of the halder or, as1he case may be, of all
the joint halders, in Telaticn to such Securfics of th C}Dlri;:lan}’ 1o the
cxchision of all othwr Pu‘s.ﬂné- aless ke pomination s varied or

- canéelled dn dHe prescribed manser uider the (nmpameq (Hhma
.G aprtai and Debantums} Rules, EHM -

E

" Where (he nominee is a minar, this holder nf the Hecuntleq crmcernad,

can tmake the nontination (o appoint in prescribed manner urider the
Companies (Sharg Capital snd-Debentures) Rules, 2014, any Person
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to l:u,wme ‘entitled to the Securities of the Company in Lhe event of his
death, during the minority.,

g)  The transmissien of Securities of the Compuny by the holders of such

© Sceurities and transfer in case of nomination shall be sehject to and in

- accordance with the provisions of the Companies (Share Capital and
D&:hentureq] Rules, 2014,

NOMINATION FOR FI_XED DEPOSITS

A depositor (who shall be the member of the Company) may, al any time,
make anomination and the provisions of Scetion 72 of the Act shall, as far

' as may be, apply to the nominations made in reiation to the deposits made

subject to the pruwsmnr. ofthe Ruies as may be prescribed in this regard.

NnmumeN IN CERTAIN OTHLR CASES .

._ Subjcel (o (he applicable p'm'visiﬂns of the ACt and these Articles, any
porson becoming entitled to Sceurities in consequence of the death, lunacy, |

bakrupley or inselvency of any holder of Securities, or by any lawfu]
meuns other than by a transitr in accordance with these Articles, may, with
the consent of the Board (which it shall not be under any obligation to give).
upen producing such evidence that he sustams the character in respecl of
which he proposes to act under this Article or of such title as the Board

 thinks sufficient, either be régistered himself as thé holder of the Securities

or elect o have some Person nominaied by him and approved by the Board
regislered as such holder; provided neverthéless that, if such Person shall
elect 10 have his nomince fogistered, he shall testify the cicction by
cxceuting in favour of his nominee an instument of transter in accordance
with the provisions herein contained and until he does so, he shall not be

- freed fromh any lability in respect of the Sceunities.

' COPIES OF MFMUWLM AND ART ICLFb TU BE SENT TO

HI-MRFHDLDEI{"?

. Copigs. of the Mcmorandum and ﬁtrtlcla*; of Assomatmn of the Company

and orher documents reféired do | n Sectmn 17 of the Act shall be sent by the
Compiny to every Sharcholder at his request within 7 (seven) days of the
request on payment of sych sum: as prescnbcd vnder the Companies
(I neot pmdtrcm) Rules, 20 [4

- BORROWING ]E'(IWERS_ o

(4} . Subject w. the provisions of Scctions 73, 179 and 180, and other
applicable provigions of the ‘Act and these Articles, the Board may,
fiom tifme to time, at its discretion by resolulion passed at the mesting
of a Board:



B

{iy  acceptor TENEW depasits from Sharcholders;

(i)  Dbormow money by way of issuance of Debonturcs:

. (i) hurmw ﬁmnw mhﬂrwise than on Debepiures;

{i¥} accept depasits [rom Sh:uehuldm 5 either in advancc ot calls or
otherwise; and .

(v} generally raise or borrow or secure the pavment of any sum or
suims of maney for the purpeses of the Company.

Provided, however, that whers the moncy to b borrowed together
with the money albeady borrowed {apm from temporary loans
obtained from the Company®s bankers in the drdinary course of
business) cxceed the agerepale of the Paid-up capita) of the Company
and its free resorves (riol being reserves set apart for any spocific
purpose), the Toard stall not horrow such money without the consent
of the Uﬂmpany by way qfﬂ Spt:uia] Resolutinn in a (_‘ienemi' Meeting.

ﬂubjec‘r to the pmwsmns. of these Articles, the payment ot repayment

of money borfowed as aforesaid may be sccured m such manner and
upon ‘such terms and canditions in alf respects as-the resolution of the
Bourd shall prescribe mLJudm\g by the issuc of bonds, perpetoad or
redeemable Dehentures o dehenmre—qmck, of any tnorimise, charge,

hypotheealion, ]}ICCLI:,L Kén or vther security on the underiaking of the

whole ‘o any part of the property of the Company, both prescit and
future. Provided however that the Bourd shall not, 'exce;}t with the

‘sonsent of the Compahy by way ol a Special Resoltion in General

Meeting murlg;tge charge or otherwise encumber, the Company’s
ubhcalled Capital [or the lime being or any part theteod and Debeniures
and ather Becurities may be assipnable free from any equities hetween

the Cr:impﬂn}' and. the Person to whom the same may he issued.

Any bonds, Debentures, debenturc-stock or hihei‘“ﬂecuﬁl.iua may if
permissible in Law be issued at a disconnt, premium or otherwise by
the Conpatry amd shall with the comsent of the Board be issued upon
suéh” fermg and conditions Apd in sitch mammer and for such

- consjdération s i ]?fﬂat_d shall Cle'].‘:]_d_B‘!’ 1y be For the _henef it of the
" Company, and mi‘the coridition thiat they or dny parl of dhem may be

convertible into Hquity Shates of any denotninatioi, and with any
privileges and condilions as 1o the redemprion, surrender, drawing,
allotment of shares, attending [hut not voting} at the Cieneral Meeting,
appnj.n‘rmeﬂt ﬁfDlrcctms or otherwise. Provided that Debentures with

ghts o allotmient of or - cotiversion into Equily Shres shall not be
“Issued exwpt with, the sanetion of the Company in General Mecting

accoidéd by o Special Resolution.
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(d} SleJBC-t m the app]:mhle pi cwrsmns of the ALt and thesc Articles, if

(€)

iy umcalled Capital of the Company is included in or charged by any

. mortgage or oller security, the Board shall ‘make calls on the

Shareholders in respect of such uncalled dell‘dl in trust for the Ferson
in whese favour sush moitgage or sceurily is executed, or il permitted
by the Act, may by instrument wnder scal authorize the Person in
whose [avour such mortgage ‘or security is execuled or any other
Person in trusl for him to make calls on the Shareholders in respect of
such uncalled Capital and the provisivns hereinaficr contained in
regard to calls shall madtatis prfandis apply to calls made under such
authority and such authority ‘'may bc made cxercisable either
conditionally or unconditionally or ejther presently or comingently

and either to the exclusion of the Roard's power or otherwise and

shall be assighablc if expresr-aﬂd so 1o be.

The Roard s]mII canse & proper chlsler 1o be kept in.accordance with
the provisions of Section 85 of the Act of all morigages, Debentures
and charges specifically affecting the property of the Company; and

.. shall cause the requjrements of the relevant provisions of the Act in

G

(£)

that behall Lo be duly complied with within the time prescribed under

. the Act or such extensions thercol as may be perinitled under the Aet,

as the case may be, so far as thcy are mqutrad to b¢ complied with by
the Board.

ﬁln}-' capital required by the Cumﬁﬁny for its working, capital and other
capital funding requirements may be obtained in such firrm as decided
by the Beard from time 1o time.

The Cotnpany shall';ﬂ]sﬂ comply with the provisions of the Companics
{Registration of Charges) Rules, 2014 in relation to the s.,re.almn and
ruglstratlon ol aforesaid charges by the Compainy.

SI_-IAR-E.WTARRANTS

(2}

Tiw Cnmpan} may issle hhdl‘ﬂ w arrﬂnts subjem to, and in accordance
with, the provigions. of the’ Acl; and dccm‘dmg]} i,he Board may n its

diseretion, with respegt 1o any Share which.is fully Paid-up, on

R application inavriting mgncbd by lhe Persqns rcgliatumd az holder of the

{b)

- Share, mid anthertieated by such evidence (il any} as the Board may,
: _ﬁ:nm time Lo hma, requitc 48 Lo-the 1dant1t} of the Person signing the
: apphcaimn, and on receiving the, e L1ﬁcate (if any) of the Share, and

thg amount of ihe stanap duty on the whrrant and such e as the Board

'-may 11-0111 hma T time rcqum:, ivsoe 4 share wwarrant.

(i) The beater uf a share Wm‘ram muy at any tlm-: deposit e

warrant at the Office of the Company, and so long as the warrant

-remains -so deposited, the. depositor shall- have the same righl ol
signing a requisition for calling a mecting of the Company, and of -
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artcﬂﬂmg,, and voling and LM:rcxamL, the diher prmJeg&q of a

P "bhare],midcr at gny ’rﬂee’hng hﬂld after the CXPIIV of 2 {iwdyulear days

o the thine Df"ﬂepﬂyt ‘a5 I his fiitne were THsetted in the Register

of Mamhera as the hﬂ!ﬂer‘ nF thﬂ "111:11‘1: mclu(h‘:‘f] iy Lhe LT«:;:Im.nvsd

waf'mnt

’ "-'{11} Nof move than nne gerqu s.hall E:e rc‘co&n[scd as dopositor of

. ..:." {‘E]

{ﬂ)

(&)

Lhii z.hdre umrmﬂL

' (llf) Th¢ Cﬁmpanv shall, oa'2 By wo} d:l}_f‘r wrltten notice, return the

depﬁsﬂud shnrd. bW :iI'l il 1o ﬂre depmltﬂr

{iy - bubjcet as hcmm Dthcrwwc cxpre&a.I} prov tded no person shall,
s bearer 0 a hare waITWE, sign a requmhnn for ealling a mecting of

the Company, or attend /o vote oF exercise any other privileses of a
Shajehiolder at a weering of the C ampany, or bf.': cmﬂcd ta reecive

'dnv nuuw& fmm ﬂ'[e me}‘mnv

{11} TflL' hLI{lLi "oF-d i-lmra wu'n;a'm shall be entifled in all other

- respents to the same privileies ahd advantages as if he were
named in fhie Repister of Members-as the' Shargholder inclided
Cin ’th¢ W arfam and hc shail bo a Sh&rchuldm Uf the Cump'my
~ .!
T'he Hoard m&}f fmm time to time, 1nakc rulcs as 1o (e erms on
which {if it shall think Ity a new share wamrant or coupun nmy be

©L ssued by way afirengwalin case of defacemsnt, loss-or déstroction.

o

The provisions vontajied undér this Article shall cedse tn have effect

post the notificatfon of section 465 of the Act which shall repcal flne

pmw;mnﬁ ofﬂjmﬁamus f&u,; 1956

C UNE’FRSI(JI\ OF qllﬁREq INTO STGCK AN]] I{EC{}N\’ERSION

(a} The Company in General Mucting ma by 'Dr'dilmry FKesolulion,

convert any Paid-up sharcs il stock and whan any shares shall have
heén Eanyeited inito stock,, the Several liolders of such stock may

- -.hehc;a‘fﬁ‘rfh n"anﬁier théirrespective interest thetein, or any part of such

a mlﬂ’r&.sls, i the wiine- Fgnier ind: auhiﬁtt to the same regulations as -

o thise subjé{,l 10 Which shargs TFom Which the. stock arose might have

: - tech trangibfred: i nio Eulfh comfcfsmﬂ ‘hiad: {aken place or as noar
C L fere RS Tireuinstdangds” will admdt The Cowmipatly may, by an

:Qrd.nmly Re’-mhrtmn At cul'w' tm‘fe recorvelt any stock into Paid-up

shates of any dﬂmmﬂm‘cmu Proyided:fhat the Rosrd may, from time
10 Ujmeé, fix; ihe fninimum’ amiowt of stock transferable, S0)- however
such mintimum slmll not t?}iLEJEd the numlmﬂ d{,wunl Frmn which e

e stuckarﬁie

-

lhﬂ hn]daﬁ G'F qtm:lx 'ilnil accm’dmg to the amqunt nf stock held by
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them, have the same riphits, privileges and advantages as regards
Invidends, voting at meetings of the Company, and other matters, as
if they held the sharcs from which the stock arose, it no such
privileges or advantages, {(cxcept participation in the Dividends and
profits’ of the Company and in the assets on winding-up), shall be
conferred. by an amomnk of stock which would nol, if existing in
sharcs, have conferred that privilege or advantage.

ANNUAL GENERAL MEETING

in accordance with the provisions of the Act, the Company shall in each

vear hold a Cieneral Meeting speeitied as ils Amwal General Meeting and
shall specify the mecting as such in (he notices convening such meetings.
Further, not more than 13 (fifteen) months gap shall exist between the date .
of one Anmal General Mecting and the date of the next. All General
Meetings other than Annual General Meetings shall he L*xtraﬂrdmar}-'
General Mettings.

WHEN ANNUAL GENERAIL MEETING TO BE HELD

Nothing conlained in the foregoing provisions shall be taken as afftcting
the right conferred upon the Registrar under the provisions of Section 96(1)
of the Act o extend the dime within which sny Annual General Mecting
may be held.

VLNUE DAY AND TIhﬂ FOR HOLDING ﬁNNUﬁL GENERAL
MEETING

~fa) Dvery Annuﬂ General Meelmg shall be called during business hours,

that is, between 9 AM. and & P.M. on a day that s not a national
holiday, and shall be held at the Offfec of ihe Company or al some
other place within the eity, town or village in. which the Office of the
Company is situated, aR_th;: Board may deternine and the notices
calling the Meeling shall specify it as the Annual Gencral Mécting,

(hy Every Shén.:hﬂldel" of the Cﬂlﬁpﬂﬁ}-’ shall be entitled to attend the

Antival General Meeting either in person.or by proxy and the Auditor
of the Company shall have tha right to attend and to be heard at any
Gcﬂcral Meeting, which he sﬂmndq on any:part of the business which
concerns him a8 Aodilor. At every Anmual General Meeting of the
L‘ﬂrﬂpan} there - shall be daid on the table, the Directors’ Report and
Audited Statement of Accoun(s, Audilors’ Repor, (if not already
ummrpmatcd in the-Audited Statement of Accounts). the Proxy
. Register with proxies and the ch:aler of Pirectors’ shareholdings
whu,]] latter Register shall remain open and accessible during the
conlinumice of the Mesting. The Roard shall causc to be preparcd the
Annual Return and forward the same to the concerned Repistrar of
Companies, in aceordance with Sections 92 and 137 of the Act. The
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Directors are also entitled to attend 1he Annual General Meetinig.

NOTICE OF GENERAY. MEETINGS

{a)

(b}

(_c}

()

MNumber, of days® ndtice of (General Mecting 10 be given: A General
Meeting of the Company niay be celled by giving not less than 21
(lweniy- one) days clear nofice in writing or in cleclronic mode,

" exelrding thié day on which notice’ is served or deemed to be sorved

(i.e., on expiry o 48 (forty eight) hours after the lettee conlaining (e

" same is posted). Mowever, a General Meeting may be called after

giving shorter nolice i consent is given in writing or by clectronic
mode by not less than %93 {ninety five) pereent Gl" Lhe Shareiho lders
entitled to yoteat that teiing.

© The notice uf E'-’!:‘»I’}' meeting shall be iven to:

{a} - cvery Bharcholder, legdal represcmtative of asny  deceased
sharcholder or the assignee of an insolvent mcimber of the
Company,

(b} Avditor or Audilors of the Company, and
{¢)  all Directors.

Notice of mesting to specify place, ¢le., amd 1o contain statement of
business: Notice of every meeting of the Company shall specify the
place, date, day and hotr of the meeting, and shall contain a statement
of the business o be wansacted thereat shall be given in the manner
preseribed under Section 102 of the Act,

Contents and manner of serviee of notice and Persons an whom it is
to bé served: Every notice may he scrved by the Company on any
Sharéholder thereof either pﬂrqnnallv or by sending it by post o
Them“ﬂs registered addrest n India and if there be no registered
addreds in Tndis, 1o (he address supplied by the Sharcholder to the

_Cmnpan}f far gmng the nﬂilcc 1o thc Sharuhuld{il

i L]

Special Business: Silbject o tha appllnablc provisions of the Act,
whete “airy ftems of business to be fransacfed at the mecting arc
deeried fo be spepidl, thete ‘sliall be annexed to-the notice af the

’ meetmg a-staterient gcliing out all material ficts concerning each item

uf business tcluding any particular nitre of the CONEET Of nlerest i

“arly (lherein of every Director of thaitaget (as defined under the

proyizions of the Aut), if any or ¥ey managerial personnel (as defined
under the provisions ol the Act) or the relatives of any of the aforcsaid
and wlhere any item of Epcﬁ:iﬁl bugihess telates to or affects any other
company,-the exrent of sharcholding inferest in that other company of

© gvery Divector or managér (as defincd under the pravisions of the
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J‘"LLI}, ai‘ any. or Le_w, mamgerml le‘SOﬂI].Cl {as defined wunder the
provisions of the Act} or the relatives of any of the afiresaid of the
first mentioned Company shafl also be sel out in the statement it the

~ extent of such interest is not less than 2 pet eont of the paid up share
.Ldp]td! of that other COMpPANY. All business trunsacted af any mecting

- of the Company shall be deemed to be special and all business
transacted at the Annual General Mesting of the Company will: the
exception of the business specificd in Section 102 of the Act shall be
deemed to be special.

(e) Resolution requiring Special Notice: With regard to resolutions in
respect of which specjal wotiee 35 required to be given by the Act, a
special hotice shall be given as required by Ssction 115 of the Act.

{f) Notice of Adjourncd Meeling when necessary: When 2 mecting is
adjonrned for 30 (thirty} days: or more, notice of the adjourned
meeting shall be given as in the case of an otiplhal meciing in
accordance with the applicable provisions ofthe Act.

Ag)  Motice whén not necessary: Save as aforesaid, and as provided in

Section 103 of the Act, il shall not be necessary to give any notice of
an adjournment or_of the business to be transacted at an adjourncd
meeting.

(hy  The notice ol the Generzl Meeting shall comply with the provisions of
_ Companics (Management and Administration) Ruics, 2014,

REQUISITION OF EXTRAORDINARY GEFERAL MEETING

. {a).  The Board may, whenever it lhinka. fit, call an Extraondinary General

Meeting and it shall do so Upon a Tequisition received from such
number. of Sharsholders: who hold, on the date of receipt of the
.requmtmn not Jess than onc-temh. of such of the. Paid.up Share
Capiial of the Cmnp&n} ag on that date carries the right of voting and
such meeting shall be held at the Office or at. ‘iL[Gh pTace and at such
time as the Hﬂard tths ﬁt i :

(b} ﬁﬂ&’ ’vahd ra.qulsluun ﬁo Tr:l.:ldE h},r bharcholders mmt sLaic the object
ar-ohicets of the meeting proposed to be called, and must be signed by
the requisitionisis and be deposited at the Office; provided that such
requisition] may-consist of several doetments in llkf: fmm zach signed
by ome oT.Wore requ:sxtmmsts

J

(c} U]JU]] 1he I‘EHEEIpt {Jf Ay such ‘-‘.?ah{] rﬁ{,]I.,IihltlDll, the Board shali

forthwith call an Extraordingry General Meeting and- if they do not
procesd within 21 (fﬁent}f -onc) days Ttom the date of the requisition
being deposited at the Office o catse o meeting to be called on a day
not laler than 45 (foriy-five) days from the daic of deposit of the
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o tequasttion, the mqm‘sn‘mmsts of sueh of their num}.k:r a3 rcpn,-mht

- "efthet d sajority in valye of the Pitid Ty ‘Sharé Capital held by all of

U thiem oF not less thian one-tenth of sieh of the Paid-up Share Capiral of

" the E}nmpan} a5 i referred oy %ectiﬁn 100 of the Act, whichever is

: 1&5% ma themselves c*ﬂl the- meetmg hut in either ¢ase any meeting

so galled” shall be heId wilhin thrég months from thiz date ol (he
d{ﬂ]‘v'ﬁr\ uf ﬂw mqumt]m‘i as dﬁbrﬁhd]d ' '

'fd)'- 'ﬁn}f'-mrx'tmg'- caﬂéd undﬁr the forepsing sub-drlicles by ihe

requisitionists, shall be called din the. samc " manncr, 83 nearly as
possible, as that i which a moeeting is 1o be called by the Board.

{e) 'The accidéstil Grission to ‘give any siich notice ds aforesaid to any of
"o the Shaveticilders; or'the non‘receipt thereof, shall not invalidate any
|emlutim1 paqqed at an} quch meet'mg

i} No G’&meml J'\“Iaetmg., Anmldl or thmnrdmdl ¥, 4hall be umnpa’tent 10

©grfler fiwe, diséiss oF wansact any. business which has nol been
méntiomed in1le notice br hitices by which it was convened.

i) The Bilraordinary ‘G{'mﬂr&ti"-M{:t:Lilig called under Lhis wrlicle shall be

- subject to~and i accidatics with the provisiohs contained under the
“Cofipaniezs {Manheémett and Adrginigteaticn Rules, 2014

N BUSINESS TO BE TRANSACTED TN GENERAL MULTING IR
QUORUM IS NOT PRESENT

The quorum for the Shareholders’ Meeting shall be in accordance with
Section 103 afthe Act. Subject to the provisions of Section 103(2) of the
At il suelr a quorum is ned present within half an how from the fime s

for the Sharcholders’ Méaﬁng," the “Sharcholders’ Meeting  shall e
- adjournéd to the safie fime and p"l'wc or i swch othier datc and such other

titie: and . placs as Ui Board. may. delerting and ihe agenda for the
adjotrhed . Sharehaiders™ Hﬂatmg shall remain the same. I1f at such
adjourned meeting alse, a quosun is ndf present, at the expiration of half an
hour from the time dppmnted for holding ihe meeting, (w members present

“shall be & quﬂrum dl']d Ty 1T,:m:.d§.1_ thtz ]Juames.b Tor: Wh]bh the inceting was

. caﬂc‘:d

37

GTIR‘LI RMAN{}F 'IHE GEWER ‘!LTJ M_T I"TIN(:

The Chairmirr of the Board shall be entilod {0, take the Chair at every
General, Mcsﬂimg whellier Anaval of Ediracrdinary. If there is no such

e hairinan of the Roard or if at any. meeting he' shall not be present within

fifteen: mimuted of the tims appm_nt_ad_fm holding. such meeting or if he is

unable or unwilling o take the. Chait, then the Dircétors presctt shall clect
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one of lht:m a8 'Eh’ﬂrm.:m If Tio Ulrec,tm I8 present ar if all the Dircetors

- present decline o take ihe Chair, then the Shareholders present shall elect,

om 4 qhm-. of hands or on a p{:ll' if properly demanded, one of their member
(0> be the Chd]rmr.in of the meeting. No business shall be discnssed at any
Geneml Meeting except the election of a (halrman whlle the Chair 13
vacanl.

CHAIRMAN CAN ADJOURN THE GENER-AL .PGIEI'_'.‘TING _

Iha (lmrmun may, with the cuns&m‘, given in the meeimg al which a
quﬂrum is present (and if so dlr&cti:d by the meeting) adjownm the General
Meeting from time 1o time and from place to place within the city, town or
village in which the Office of the Company is situale bui no business'shall
be transactéd al.any adjourned meeting other than the business feft
unfinished at the meeting from which the adjournment took placc.

QUESTIDNS AT GENERAL MEETING HQW DECIDED

(a) At any General Meeting, a resolution pul o the vote of the General
“Meeting shall, inléss a poll is demanded, be decided by a show of
hands. Before or on the declaration of the result of the voling on any
- resolution by a show of hands, & pall may be caried out in accordance
with the applicable provisions of the Act or (he voting-is carried ot
electronically. Linless a poll 8 demanded, a declaration by the
Chairman that a resolution has, oo a show ol kands, been carried or
carried unanimously, or by a particular majority, or lost and an entry
" to that effect in the Minnic Book of the Company shall be conclusive
avidence of thc fact, of passrnﬁ of such tesolution or otherwise,

(b} Inthe case of equa! votes, the Chairman sha.ll both on a shiow of hands
and at a poll, (if any), have a casting veie in addition to the vote or
- votes to wltichy he 111;1}5 be entitled az a ‘\‘harﬂhhldor

Ae) It a p:}]] is dmﬂﬂndcd ay :L['uresald the same '{hﬂ" subject to amythmv

cglated in thosc Articles be taken at such time, (riot later than forty-
. eight hours from the 11111L when the demand was made), and place
. .‘mﬂ:un the City, Tuwn or, VlIldge in w]nd] the Uﬁ" ice; Df the Compitny
.ba,]ltr!‘, .as the Cham_i‘jan a]ml] direel dn_d_ -E_lTh_B‘l‘ at once or aller an
interval or adjournment, or otherwisé and (he result of the poll shall bo
desmed to be the decision of the meeting al which ihe poll was
‘demanded. Any business other than that wpon which a poell has been
- demianded may he pmw:dul with, pending the taking of the poll. The
- demand For @ -polf ‘may be withdrawn at any {ime by the Person or
Persons who made the demand.

{d)  Where a poll is to be taken, the Chairman of the mecting shall appont
b gserutiniecrs (o serutinise the votes given on the poll and to reporl
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X

theicon lo him, One of the scrutinizers so '11'.npm1]t3|:1 shall always be 4
Sl‘I&I‘Cthdﬂr (o’ being an officer T mnplnyea :0f ‘the “Company),

“Present at ihe mceding prmﬂdﬁd sieh a. Slmrehc;!dér iz avdilahle and
Wiﬂmg th bic appointed. The Chaifman shall have' p{mfer at any time

bette-dtic jegult G the podl-is (lLCIﬂlLLi o remose & surutinizer from

' office’ and 1ill vacahcies in the ‘officd of scrutinizer al'Iblnj:, ‘fom such

removal or 1r01n any ollicr ansc.

Any poil ||:luh2r demanded ar the election of a Gha:'irinan' of"a ‘meeting
or any quesllun Df adjourmment, shall be faken at the necting
fofthwith. A poll demanded on any other question shalt be taken al
such time not Tater than 48 hours fom lhﬂ hme of demand, as the
Clmmnan al tlm: ml.,clmg directs.

The demand for 2 poll exeept o the - question of Lhe eléction of the
Chatrman and of-an adjoutnment shall not prevent the conlinuance of
a meeting-for the transacilon of any business other (han (he question

o wirich the poll has been demanded,

No repurL‘uf the pmc:‘tﬁedmgq of amy fjﬂﬂ&?&] Meeting'of the Company
shrall be &iroulated ar advertised atthe expense of the Company unlcss
i ingludes the matlers required bictliese Aticles or ection 118 of the

A o be conliinied " in ihe Miniutes - nf the pmcaedmgs of such
: "mcctmg ' : -

The ‘Sharchﬂidcra will '(]1} m:ul,h'mf' w pr u»tml the taking of any action

by the Company of act cottary o or with the 111tenL to evade or defeat

o -'the term'a as cnntmnéd m fhesa Artlc]es-

(dJ

PASElNG RF‘:()L[TTIUNH BY PﬂbThI BALL DT

“Jntwrthsrﬂudmg au}f cﬁi‘ the pmwmns ‘of the'se ﬂriiulcs the Company
may, and-in* the Gase of resohutiong #elating to” such business as
notified under the Compapies (Management and Administration)

Riilés, 2014, "as amietidéd, prother 14w required 1o be passed by

“- postal. ballet, shall: get any resclution passed by mians of a postal

“ ballot, isfoad of lf&ﬁ'ba‘-i&iiﬂg' tlic: business in the General Meeting of

i lig Company: Aisé, ‘thie . Company - may. in respeet of amy ftem of

*Busipess sther thai prdinary: busmess ‘and * ‘any business in rospoct of

which Dirécors dr Auditors hiave a Fight to be h heard at any meeting,

L Hﬂnﬁ-dbf the mme by wa:,a of pﬂsﬁl IJaIIDt

{i_ﬁ}'_ .

'Whl:rﬁ 11143 C Dﬁl]?&i‘ljf ﬂbcldm 10 pasﬁ :ﬂ'l_‘y reaﬂlutmn by resorting lo
. phstal tallet, . it-shall fillow the grocedures as preseribed under
Sectioi 110 of the.-Aet ‘and the Companies (Management and

Adminisiration) RuIB‘, 2014, s amendad fromm time and applicable
Law

———
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VOTES OF SHAREHOLDERS

()

(b)

- (&)

(d)

ie)

(D

No Shareholder shall be entitled to vote cither personally or by proxy

any General Meeting or meeting of a class of Shareholders cither
vpon & show of hands or upon a poll in respect of any sharcs
registered in his name ot which calls or other sums presently pavable
by himt have not been paid or in regard to which the Company has
cxercised any right of Tien.

No sharchoider shall be entitled to vote at a General Meeting unless
all calls or olhcr sums prosently payable by him have been paid, or In

- regard to which the Company has lien and has exercised any right of

licn,

Subyject 1o the provisions of these Articles, without prejudice o any
special privilege or restrictions as to voting for the time being attached
to any class of shares for the time being forming a part of the Capital
of the Company, every Sharshofder not disqualificd by the last

- preceding Article, shall be entitled to be present, and to speak and

vote af such meeting, and on a show of hands, cvery Sharcholder
presend in person shall have one vote and upon a poll, the veting tight

- of such Shareholder present, either in person or by proxy, shall be in

proporlion to his share of the Paid Up. Share Capilal ol the Company
held alone or jointly with any other Person or Persons.

Provided however, if any Sharcholder holding Prefercnce sharcs be

present at any mesting of the Company, save as provided in Seclion

47(2) of the Act, he shall have a right to vate only on resolutions

- placed before the Meeting, which directly affect the rights attarchcd 1

his preference sha;rcs

fi"_ﬂ apoll _takeﬂ at g meeting of the Company, a Shareholder entitled 1o

more than one yote, or his proxy, or any other Person entilled 1o vole

for him {as the case may be} need not, i Be votes, use or cast all his
votes in the same way.

A SImrehnldar of unsmmd hlmd ot in respect of whom an order has

- been. made by any court having Jurisdiction in lvnacy, may vote,

whicther on a show of hands or on a poll, throtgh a committee or
thm’m:f,h his legal gu.m:l]a'n and any, such commiites or guardian may,
ot a poll vole by proxy. 1f any Sharcholder be a minor his vote in
respect of his Share(s), shall be exercised by his guardian(s), who may
be sclecied (in cuse of dﬁpute} by the Chmrman of thie mesting.

Af there bf:_ joint registered holders of any shares, any une of such

I'ersoms may votc -at any tnecling or may appodt another Person,

“{whether a Sharcholder or not) as his proxy in réspect bf such shares,
as i he were solely entitled thercto; but the proxy so appointed shall



not have any right to-speak at the meeting and f more 1ban one of

* such joinl-holders be present at any meeting, then ane of the said

Persons so present whose name stands higher in the Regisier of
Membets -shall alunc be' entitléd 1o spéak and 40 vete in respect of
such sharss, but the other joint- holders shali be entitled to he Present

" gt the meetiog. Several Txecutors or Administrators of 4 deceased

{g)

| {1}

(J}

Sharchelder in whose name shares sland shall for the purpose of thL,sc
Amcles be deciticd joint- huidcra thcrcr:rl" :

Subject to the provision of these Articlos, votcs may be given
personally or by an attorney or by proxy. A bady corporate, whether
ar nol a Company within the meaning of the Act, being a Sharcholder
may vote either by a proxy or by & represcntative duly authorised in
accordance wilh-Scetion 113 of the Act and such representative shall
be entitled to cxereise the same rights and powers, {including the mehi
to yote by prowy), on behall of the body corporate which he represcnts
as that body vould have exercised il il were an ndividual Sharcholder.

Any Person entitled to transfer any sharcs of the Company may vois
at airy -Cieneral RMeeting in respect thercof in the same manner as if he

_were the repistersd holder of sich shares, provided that forty-cight

hours af least before the time of holding the meeting or adioumead

- meeting, as the case may be, at which he proposes to vole, he shall

salisly dhe Bodrd of his tiglt 1o such shares and give such indemmity
(il wiy) as the Board nury' fequire unless the Board shall have
previously admitled his nf-th lo vote at such meeting in rospoct
thireed ' :

Fvery proxy, (whether a Sharcholder or not), shiill be appointed in
writing. under the hand of the appointer or his atterney, or if such
appainter is a corporation under the Cormmon Seal of such eorporation
ar be signed by an oflicer or an attorney duly authorised by it, and any
comiiice or gumﬂan mAy appoint proxy. The mroxy so appointed
qha!l ot hm’e any rtght to qpﬁak ata mccimg

An instrument uf proxy may . appoint a proxy either for (i} the
purposes of a particular meeting (as specified in the instfument) or (i)
for any -ad) Joummcm: thCl‘cﬂi Gr {11) it beay zppoiil a proxy for the
purpases af éyery ml‘.ﬂ:tmb of the Company, or {i¥) of every meeting

" to be held before 3 date specificd in the 1nSLrumcn[ for every
dtﬂjnurliment nf an} such meeting.-

(k)

{1}

A ShamhuIder pn.sent h} pmx;, bhd" ba ant]t[ed to vote Gnl‘u on &
pell, :

An instrunient appointing a proxy snd a power of attorney or other
authority {including by way of a Board Resolutian, (it anyd,) under
which it s sipned -or a notarially cerfified copy of that power or

-o——
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e

(m)

{m)

(@)

()

'authﬂrm or resolution as the case may be, shall be deposiled -al the

Ditice nof later than tﬂrty-ugh[ hours ‘belore ‘the ime fur holing the

' .m\,cimg ai which the Pérson named in the nstrument proposss 1o vole

and in defailt the instrument of proxy shall not be treated as valid, No
instrument appolating a proxy shall b valid alier the expiration ol 12

- months from the date of its execolion. An altorney shall not be

entitled o vole unless the power of attorney ot other instrument or
ruz-olulmn as the case may be appointing im or a notanally certified
copy thereol has cilher beén registered in the records of the Company
al any time not less iban forty- -eight hours hefore the time for holding
ihe mecting at which the avtomey proposes to vote, or is deposited at
the Office of the Company not less than forty-eight hours before the
time [xed for soch meeting as aforesaid. Wotwithstanding that a

_power of attorney or-oither authority has heen registered in the records

of the Company, the Commpany may, by notice in writing addressed to

- the Sharcholder or the attorney, given at least 48 (forty erght) hours
" belore the meeting, require him to produce the original power of

attomey or authority or resolution as the case may be and unless the
same is deposited with the Company not less-than torty-cight hours
before the time fixed for the meeting, the attorney shalt not be entitléd
to vote at such meeting unless the Board in their absolute discretion
excuse such non-production and deposit.

Every instrimment of -proxy whether for a specified meeting or
otherwise should, as far as circomstances admit, be in any of the
forins set out in the Lmnpam ies {‘vianagamcnt and Administration)
Rules, 2014,

If any such strument of appointment be confined to the object of
appoinimng an allomey or proxy for woting at mesetings ol the
Company it shall reniain permanently or for such time as the Divectors
may determing in the custody of the Company; if embracing olher

. Objects & copy thereol, examined with the original, shall be delivered
* tathe Company fo remaitt in the eustody of the Company.,

A vote given in accordance with he l:éi‘i:n's of an mstrument of proxy

shall be valid notw fihstanding the prmm}m death of the principal, or
revocation of the proxy or of any ‘powet of atlorney under which such
proxy was signed, or the transfer of (he Share in respect of which the
vote is given, prmnde,d that no intimation in writing of the death,
révocation or transfer shall have been rcccwcd at the Oftice before the
imecling.

No objection ghall be made to the validity of any vote, excepl al the
Ms:r:tmg ot poll atl which such vote shall be tendered, and every vote
whether given pcfsr:rnal]y or by proxy, nol disullowed at sach mecting
or poll shall be deemed valid for all purposes of such meeling of poll

whatsoever.
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The & h"ltl‘]*r]ﬂ]"l of ity meatmg shail-be the sole judge 61 the validity of

© EVErY mia tendared at ‘such meeting. Tht Chajrmén présent at the

* - taking ol pr::i]] shalf be in the scﬂa Judge nf the vahdm of cvery wole

N

" Iandered at ﬁl:lt’h pﬂ]i

T he Cumpdn;.ﬂ E‘hd” caime minites of all proceedings of cvery
Gerferal Meeting to ‘be'kept by making within 30 (thirry) days of

’ tie: Lu:uﬂulumun of ever ¥ such meeimg concerned, entries therea!

in hooks képt for 1h'ﬁ purpﬂm, with 1he1t pdgex umwcutwely

S 'numbcra.,d

L

Tﬂeh palge ‘of every “-.-uch book shall be lnllktlbd or signed and
“the kit parme of the rfedord of proceedings of each meeting in
sugh: Book shall 'he datsd and’ signed by the Chairman of ihe

Shitle mea‘tmg withii the afiresaid p;‘iﬂi}d af 30 (thirtyy days ot

| i the event of the dedth or inability of that Chahiman within
- that :purmd, by Fa U]reblm dufv E[utim] ised by the. Roard for that

- ]:Iurpus@ :

. ..(.iﬁ_}

| .-.:,,{vii}

{ ij.r]l

(v)

i) N

-_-u'.'.-.

IlI 6. casé- the mingtes of -]J]'ULLLLiI]‘lg':. nf a maetmg shall ke

-artached m a:rg,r such book as aforesdid by pas‘hng o olherwize,

The \f]muteq of aat:h meatm‘f shall contaln a fair and cormreet
'-mmmﬂm* nf i’he pmce.admg*: th&riaat

Ali dp]JE]l]'ltT!’JEﬁt’i nf IDir ec’tur’a Df the Comparny made at any

roceline aloresard shall be included: in the mmutes of the
meetmi__,

MNothing hfjrein contained shall requird or be decmed o require
' thé-inclusion’in any such Minutés of any matter which in the

_.-'cer‘n'iDn of .t Lh1i}1ﬂali of the Meeting (i) i or ould
T tcas‘ﬁnhh]v b pégarded ag, defamatoty of duy person, or (i) is
+ v iredleanl or fumiiateiial 1o the proceedings, or (iii} is detrimental

to the interests of the Company. The Chairman of {he mccling

B Shaﬂ extfeist an absoluts discreti itein regard 4o the inclusion or
© 'hgn- m-:,l:u-.li[m of Aty 1mﬂi‘er in'the T'l.f]mutEq nn the aforesaid

3 grm unda

{vii} The book {:untaﬁ]ij]g the Mdinules of procesedings of Ceveral

“Mectihzs 'shall be kepl al (e Office -of thé Compamy and shall

. be-wpen, during business hours, for sueh periods not being loss

- imethie agarepate than tweo hours incach day as the Board
dﬁt&ﬁmﬂﬁ&:_ for, the - inspection- of any ‘%harehn[der withont

Advy s’UG’h Mmuma E-hal‘l be LVldi.‘ince Lﬁf thE plUﬂ:BE{fm;Jb IE:LUld&:d .
i 1her=em TS .

-1




{r)

(s}

(L.

(u)

. .

42.

Ciw)

charge.

(iﬁj .The Company shall causc nunutes 1o be du]}f critcred In books
provided for the purpose of: - . :

a) - the names of the Dirctctors and Alternate Dircctors prescal
al cacl Gencral Meeling;

b} all Resolutions and proceedings of General Meéting.

The Sharcholders shall vole (wheiler in person or by proxy)} afl of the
gharcs owned or held on record by them at any Annual or
Extracrdinary Gencral Meeling of the Company called for the purpose
of filling positions to the Board, appointed as a Direclor of the
Company under Scelion 152 of ihe Act In accordmnce with these
Articles.

The Sharcholders will do nething 1o prevent the taking of any action
biw {he Company or acl contrary to or with the iment tn evads or deleal
the terms as mntamcr:i m these Arlicles,

Al matters al‘ising al a_ General Meeting of the Company, other than
as specilied in the Acl or these Artticles if any, shall be decided by a
majority vole.

The Shareholders shall exercise their voting rights as shareholders of
the Cotmpany Lo ensure that the Act or thess Articles are implemented
and acled upon by the Shareheolders, and by the Company and to
prevent. the taking of amy action by the Company or by any
Sharcholder, which is contrary o or with a view or inlenlion to evade
or defeat the ferms as contained in these Articles.

Any corporation which is a Sharcholder of the Company may, by
resolition of the Board or othcr governing body, authorise such
person as it thinks fit to #icl as Its representalive al any meeting of the
Company and the said person so authorised shall he entitled to

exefcise the same POWeErs on ‘behalf of the cﬂrpmratmn which he

represents as ihal corporation - could have exercised if it were an

- individual Shareholder in the Lﬂmpan}f (including the night to vate by
_PWX}} :

The L‘.ﬂmp&ﬂy shall also provide é-voling facility to the Sharcholders
of  the Cofnpany in terms of the provisions of the Companies
{Management and Admmigtrauon} Rules, 2014, the SEBI Listing
Regulations or auy other Law, if applicable lo the Compaity.

DIRECT\DRS
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45,

KNUMEER OF DIRELCTORS

[Jnless otherveise determined by (ieneral Meeting, the number of Diteclors
shall not be less than three {3) and not more than fiftesn (15}, and atleast
one {1) Director shall be resident of India in the previoua vear. .

Provided-that the Company may appoint more than fifteen (15} dn‘eciﬂrs
atter passing a Special Resolution, :

The fallowing shall be first Directors of the Company
CAa) Marendra Jamnadas .[ha:'.r_eri;-

(b} _ Bhupendranath Vidvanath Bhareava;

(<) Talita 1)lesp Guypte; and

{dy Eishor Anamnt Chavkar
CI[;’&]ZEJ’.[AN OF THE, BOARD DI‘ DIRECTORS

{a) ’[he memhers of the Bozrd . Rhsﬂl elect any ong of them as the
Chaitman of the Board. The Chairman shali preside at all meetings of
the Board and the General Meeting of the Company, The Chajrman
shall have a casting vole iz this svent ol a 1.

(b) If for any rcason the Chairman is not present at the meeting or is
unwilling to act #s Chairman, the members of the Board shalt appomt
arty one 0f the remaining 1irettors as the Chairman.

Al’l’l.’.}lN’l"M IEN'_i". OF ALTERNATE IMRECTORS

Subyject to Seﬁtidn kol of the Act, any Director shall be entitled o nominale

an alternate director to act for him during his absenes for a perfod of not-
- éss than 3 {three} mouths. The Board may appoint such a person as an

Alternaic Direclor fo-act [or a Diféclor (hereinafier called “the Original
Director”) {sobjcet 10 such person being acceplable to the Chairman}
dnring the Original firéetor’s absence for a petiod of not less than ihree
moriths from the State’ iff which the meatings of the Board are ordinarily

“held. An Aketnate Ditector appointed under this Artiele shall not hold

office for a perind fonger than that permissible to the Oyiginal Dircclot in
wlhose place he has been appointed and shall vacate offiee if and when the
Original Dirceior retornd to the State. IT (he derm of the office of the
Original Direetor s determined beltre he so returns fo the State, any
provigions in the Act or if thigse Ariieles for avtomaric m~appmmmenl shall
apply 1o the Original Directar and net to the Alernate Director.

CASUAL VACANCY AND ADDITIONAL DIRECTORS



' Suhject to the apphcablc provisions of the Act and these ﬂ&n‘mIes the Board

shall have the power at any l11ne and from time fo time to appoint any

‘qualified Person to be a Director either ‘as ai addition tcl ‘the Board or to [l

a casual vacancy but so thal the total numbeér of Directors shall not at any

' time exceed the maximum number fixed urider Article 42, Any Person so
© appeinted a5 an addition shall hold sffice only up to the earlier of the date of

the next Ammal General Megting of at the last date on which the Annual

. Goneral Mecting should have been held but- shall be eligible for

4k,
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appointment I:J}f thc C{Jl‘l‘lpd!]}-’ as a Irector af that mu.,tmg auhjcct o the

. applicable pmwsmns of the Act.

DERENTURE DIRECTDRS

it s pmwded by a I:rusi dm:i SECUTING OT otherwi ise, in connection with

any issuc of Dcbeniures of the Cowpany, thar any Person/lender or
Persons/icnders shall have power to nominate & Dircctor of the Compary,
then in the casc ol any and every such issuc of Debentures, the
Person/lender or Personsflenders having such power may .cxcrcise such

: puwcr from t1me lo time and appoint a Director accordingly. Any Direclor

so appoited s herein referfed to 2 Debenture Dircelor, A Debenture
Dircetor may be removed, from office at any time bv the Personfiender or
Persons/lenders in whom for the time being is vested the power under which
he’ was appoinled and another Dircetor may be appmnled m his place. A
Debenture Director shall not be bound to kold any qualification shares and
shall not be liabie to retive by rotation or be removed by the Company. The -
trust deed may contain ancillary provisions as may be arranged between the

tCompany and the trustees and afl such provisions shall have effect

notwithstanding any -other provisions contained herein.

INDEFENDENT DIRECTORS

[he Cnmpany shall have Such number of Jndepﬂndent Nirectors on the

Board of the Company, as may be required in terms of the provisions of
Section 149 of the Act and the Companies {Appomtment and Qualification
of Directars) Rules, 201 or any other Law, as may be. apprllcahle Purther,

“the, appiiniment of such Independent Dm:omrs shall be ifn. terins of the

aforesaid provisions of Law ahd subject 1o The aaqulrmmﬂnﬁ pre*;cnhad
vnder the E.EBI Listing Regu'latmns

: EQUAL l’D‘WJLR Tﬂ DIRECTUR

J:xcept as. otherwmc mowded in theqe ﬂrtmles all thc Du‘ecmrs of the
Company shall have'in all matters, cqual r1bhts and privileges and. shail be

-subject 1o pqual Dbil"'allﬂnb dl‘]d duties in Tespect of the affairs of the
. Cumpan} :

NOMINEE DmEc_'r{im .



o -nu:ﬁtmr:s agcnda &ild n’.umm:s1 e ol the 5a1d mcelmg

Whenever the Board emers inli a conlracl vﬂth any lexlTiJ:r‘S For hﬁrmwmg
ct.‘ll}" money o ['ur pr{:uw:]mg Ay uafahlm ur. s*acurlt} oi for technical
" eblkiboration 9r dgsistaines ‘o éftler, o aty dther drrangement, the Board
S}lall have, su'lﬂcc:t t6 the. pmvlsu}ﬂs vt Séction 161 of the Act the poveer tn

. agree: thal ém,h Idhiderd shall bave the tighi o dppmnt or nominate by a

* notice i weiting ﬂ.ddl‘esl'sed to “the“Company olic or more Diréetors on, the

" Board fer sucl period and upon such fandiiong is' miay be rientiened inthe

“cdmmon lgan - agreement/ facility” agreement, The nomineé difector

- _Taprve*:entmg Tenders shall not he requived 1o hold qualxrmauun shares and

“nat be liable toretive by m’t:nmn The Directors may also agx ce that. any
such 1lrector, -or 1réctors may be removed from time io time by the
lenders cuititled to appoint or nommate them and such lenders may appoint
another or other ar others in his or their place and dlso fill in any vacancy

_ which may occur as g result of any such Direclor, or Directors -;tr‘ismg 10
Thald that office for any It‘:ﬂJSDﬂ whatsoever. The nominee director shall hold

office only s imwf as amr monms remait Gwcd by the Company to such

'IET‘IdEH B L :

The nominee dwectm shall he entrfliad to all the Hghis “and pnwiegei- of

olher. BWL[UI‘H mcluding the siting Tees dnﬂ expenscs ad payable 1o other

D!rrm,mr\ hut if any other fees; commission, ojits or fg}munﬁ:rmmn in any

lorhr are ﬁaytble I the Dueplmﬁ L l‘ee.a comimlisgion, -mionies and

o -=1‘E'munu¢thn in telaliom (o 5uLI1 ﬂl)llllﬂd& ‘director shall accl’llf: to the lenders

andsthe samé sha.lI B.R;u:ﬂl’dlnglj be paui By 1he anpamr dlrect}y 1o the
lcndcms.

v , - a

medcd that li Hﬂ}-’ Such nﬂﬂuncn. du‘cl..iﬂr i¥ 4n nﬁ" icer of any of the

. [enders; the sittings féew in vefation to such nominee directer ‘shall ako
accrue to the lenders cohcersied ahd the sapic shull accordingly be paid by
the Company ditecily ic that ]:.-mders

Any mpﬂl]dﬂum that may be incurred h} the lenders or the nemimes
dir ector in ﬂﬂﬂﬂ&bt]ﬂ!l mrth the nppmntmbm or dlI'LLlUl.hhlp :.hall b‘v’ bome
' hv 111@ Ctlillpﬂll}" KRR BT

. ot '._l. a . . :

'.[IIE nﬂmmcc dwmtor B0 appmntcd ﬁhalI be a- memhar &of ’Lhe project
| imanagéime i @Gnﬁmuf.‘t. andit SU]J-LUIIJITI]T.tEe and‘ othet %uh—cmmmttee*;

o pf the Board, iF S0 desired b}z the Fenderq i

The nomitee director shiafl be entrtied to receiye all notices, ﬂgcﬂda etr.
and 10 atlend all general meetings fnid Board meetings dnd fneetifigs 6F any
cnmmﬂtee{s) ol the Board af which he is a member .:md tu meceive all

e -'.--|__.

'If dl ahy tl]'ﬂﬂ.. the ﬂommee d‘l]‘e::tnr 15 rn:ut ahle'to attcnd & I11¢¢1ma of Board-

ar any of ils cammiltees, of which he is a member, the leniders may depute
an observer o allend the meeting. The expenses mcurl‘ed b} the lenders in
this cannection shall be borne by the Compahy; o :

———
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NO QUALIFICATION SHARES FOR j:-mECTDRS' )

A Dugclor shall not be requir'ed, to Imld any quﬂl ifi catlrm shares of the
Company.

» . REMUNLERATION OF DIRECTORS

(u}  Subject to the applicable provisions of the Act, the Rules, Law
including the provisions of the SEI3I Listing Regulations, a Managing
Director or Managing Directors, and any other Director/s who isfare
il the whole time employment of the Company may be paid
remuneration either by @ way of monthly payment or at a specitied
percenlage of the net profits of the Company or partly by one way and
partly by the other, subject fo the limits preseribed under the Act.

by  Subject to the applicabic provisions of the Act, a Dircctor {other than
a Managing [irector or an exceutiveé Dirccior) mnay receive.a sitting
fee not exceeding such sum as may be prescribed by the Act or the
central government fronk time to time for cach mecting of the Board
or any Comnitice thereol dllended by him. '

{c)y  The remuncration payable 10 each Director fur every meeting of the
‘Roard or Comnitles of the Beard allendcd by them shal be such sum
as may be determined by the Board from time (o time within the
maximum limits preseribed fom lime to time by the Central
Government pursumit 10 he [rsl proviso.to Section [97 of the Aci.

(d} Al fees/compensation to be paid to pon-cxecutive Direclors including
Independent Dirgctors shall be as fixed by the Board and shall require
the prior approval of the Shareholders in a General meeting, Such
approval shall also specify the limits for the maximuwm number of

slock oplions that can he granted to a nan-executive Direcior, in any

- fmancial year, and in aguregate. However, such prior approval of the
Sliareholders shall not be required in relation to the payment of sitting
fees to non-cxceutive Directors il the same is made within the
prescribed limils under the -Act for payment of sitting. fees wilh
,appmval of Central Government. Nolwithstanding avihing contained
in this ariicie, the Independent Directors bhd” not be eligible 1o
receive an}* stock umenﬁ- B

‘&PI"CML REI\“IUNERATIGN FOR EXTRA SERVICES RENDERED
BY ADIRECTOR .

* Ifany Director be called upon to perform extra services or special exertions

or ciioris (which expression shall inchide work done by a Director as a
metisber o any Committes formed by the Directors), the Board may arrange
with such Directior for such specinl remuneration for such extra services or



. EGNTINI_%G DI[{ECTDRS '

. special exertions or efforts either by a fixed sum of ollerw ise as may be

datmnmﬁd iy 1he derd E:L[Lh remuneration Ay <ither ]:rL in addition, to
or.in substitution Tor his remuneration ntherwlﬁc. prcj‘lrlded “subject 1o the

applmablc prm 131:1113 lelhf: _-"!LLl

'TRATEI. 'EXI’EI% SES oF ]}]lﬂi‘.ﬂ I ORS

The -Board raay allow and pan o any DﬁLLtOT who is ndt g hona fide
regident of i place whore the mu,tmba of the Board/Commitiee mectings

- are ordinarily held:.and who shall come to such place for the purpose of
. atténding any meeting, ‘such sum as the Bodrd may cansider fair

chmpensation for travelling, lodging and/ or ether cxpenscs, in addition to
his-fee for attending such Bokrd / Cominjtted taoelings as above specified;

-and it any Dircetot be catled upun o go or reside mat of hiz ordinary placc
" of his residente on-the Compdny®s busiess, he <hall be catitled 1o be repaid
- and retmbursed. itavelling and othér expenses Incurred inconection with

thc husmcss ﬂf thi: C,Ompan\ i :iLLUl’d:tll{.-E wﬁh the prowsmns {::L the Ael.

-llna c:mntmmrig T}chcmrs nm'.}‘ 40t polwilhstanding any vacancy in their

body, but if, and s6 long ds thew namber s fedeced Below the minimum
mumber fixed by Article 42 herenf, the contiming Dreclors not bemg less

- than twe may «cfir thie purpise of jhcreasing the numiber of Directors to

that fwmiber, or- for. summonmg a E:Eneral Muecting, bur for no other

- purpf:rsu

"JACATIDN ‘CIF Dl' FICE 'BY DFJ]{}_.("' TOR-

- {a) Subject-fal wlevaflt provisions of Section 167 of the Act, the office
o -UF a Director, ia]'.lﬂ.]l :;jm fﬂcfo he “'.facatf:d if:

Gy Ih" is fUund Li: be ﬂf unmund mind Tw & mur’c al competend
; '_']WEdICTIDn OFt L

(i) ha dppher. o be admdmated an mson:m or

R hl’:lﬁadjlldll’.cd an, 1nmhf@11i oro- L

(i), he is mnwc.t&d b}.:’ £ murt ﬂf iy offences mvnh-mg maoral
trpitude  and W “sontemecd  in respecl  thereof o
mprisonment for not less than 6 (six) montbs; or .

(%) - . he fails to pay any ealls made on him in respgct of skares of

the Cotnpany beld by himi whether aloue or jointly with
~qthers, within .6 {5ix) monthe drom the date Gied [or the
- . payntent ofsuch, cgll, unless the Central Gaveérmment has by
o tpdilication  in: the  Offigial Gazette . removed the




T

D

{vii)

(i

{ix)
{x}
(xi)

exiiy

disqualfficafiﬁn incurred b}fréuch failure; or

he absents himsclf from 3 (three) consecutive meetings of
the, Board or fiom all Mectings of the Bowd for a
continuous period of 3 (three) months, whichever s longer,
without obtaining leave of absence Trom the Board; or

he, (wheiher by himself or by any Person for his benefit or
on hig acceunt), or any firmt in which he is a partner, or any
private company of which he is a director, accepts a loan, or
any guaranee or sccurity for a loan, from the anpan}f in
contravention of Scetion 185 of the Act; or

having been appointed a Director by virtue of his holding
any olfice or oiher employment in the Company, he ccases
t0 hold such ofics or olher employment in the Company; ar
he acts in conlraveniion of Section 184 of the Act; or

he becoines disgualified by an order of the epurt, or

he is remioved In pursuance of Section 169 of the Act; or

he is disqealified under Section 164(2) of the Act.

Subject 1o the applicable provisions of the Act, & Director may
resign his ofTice at any iime by notice in writing addressed to the
Board and such resignation shall become effective upon s
acceptance by the Board.

56. RE LATED PARTY TRANSACTiDNS

(a)

Except with the conscnt of the Board or the Shareholders, a5 may be
required i terms of the provisions of scetion 188 ofithe Act and the
Companies (Meetings of Board and its Powers) Rules, 2014, no

) company shall enter mto any contract or arrangcmem with a “related”

party” wuh Taspedt m

i

ifi.

iv.

sa,le pumhase or suppl}f of any g@ads or maicrxals

. -5&]].1]1rlr ars u[hem lse dmpumng of, or hu}ing property of any
' kmd :

fe;is_ing nf pfnpcrt:ﬁ of any ];ririd;._ .

-availing or rendering of any services;

appuointment of any agent for purchase or sale of goods,



{h)

)
{d)

ey

0

© 5T,

(g)

111&&1:1‘1315 SCTVICEs OF pmparty: .

vi  such DL['GL[UIS‘ OF s relalive’s appointment to any office ar
o oplace of prafit in the compan}; its subsidiary cumpm}-’ ar
. associate compam aﬂ{l

vit  underviriting the sub'serip’tfbﬂ of any securities or derivatives

thereot, of the company

w1Lhuu1, the consent of the "*:]mrﬂeho]dcrs by way of 4 reselulion
i1 dLL{}T{IdTI'LE with "sec’tmn F88 of the Act.

il 'Slmra,hoI{ILr ul Lhrv C’u‘mpanv shall wvote on such Spocial
Resnlution, to approve any contract or arangement which may be
entared into b}f the Company, it such Shareholder js a related party.

nothing I this Article shall a'[_iPIy 10 any transactions entered im0 by
the Company in its ordinary cowrse of business other than transactions
which are not on an arm’s length basis

Tlie Ditector, so contracting oi being so inlerested shall not be Hable
1o the Coimpany for any profit realised by any soch conlract or the
fiduciary rélalion thereby established.

The termis “office of profit” and “arm’s length hasis™ shall have the
meaning aseribed to themwnder Seetion 188 of the Act.

The term “related party” shall have the sarie meaning as ascribed to it
.under the Act. -+

The complianeeg of the Companies (Meetings of Roard and ils
Powers) Rules, 2004 shall'be made for the aforesaid contracts and
arrangements; :

DISCLOSURE, OT INTEREST

(a)

A-Direclar of the Company who is in any way, whether dircetly or
indirectly cenceined or interested - a-contract or arrangement, or
proposed eontriet or arranponient entered into or to be entered inito by

- or on behalf of the Company; shall digclose the nature of his coneern

or irerest at a mesting of the Board in the manner provided in Section
184-of fhe Act; Peovided thai il shall not he necessary for a Director to
disclose his concern or interest in any such contract or atrangement
entered into or to be entered inte with any olher company where any
of lbe DMrectars of the company or dwe or mare of Uk togrether holds

or hold fiol more thin 2% {two per cent) of the Paid-up Share Capital

in the other tompany or the Company as the case may be. A gencral
notice given to the Board by the Director, to the effect that he is a
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(h)

d]rectnr or memher of a ﬁpeclf' ted hm.f}f u}rpnrﬂte or is a member of a
specified firm and is to be’ ‘regdrded as concerned or interested in any -

. coniract or arrangement which may, after the date of ihe notice, be

entered into with that body corporate or firm, shall be docmed to be a

. sufficient disclosure of concemn or interest in relation to any contract

or arrangewent so made, Any such general notice shall cxpirc at the

_cn& of the F manmaI Y car in which it is civen bul may be renewed Tor
. afarther period of one Financial Year at & time by a Fesh notice given

in the last month of the. Financial Year in which i would have
otherwise expired. No such gencral notice, and no renewal thereol
shall be of effect unless, cither it is given at a meeting of Lhe Board or
the Director concerned takes reasonable stops (o secure thal i is
brought up and read at the first mecting of the Board after it is given.

No Director shall as a Divcctor, take any part in the discussion of, vole
on any contract or arcangement enigred into of (o be enlered inlo by or
on behalf of the Company, if he is in any way, whelher direcily or
indirectly, concerned or interested in such conttact or amangements;
nor shall his presence cound [or the purpose ol forming a guorum at
the time of any such discussion or vote; and if he does vole, his vole
shall be void; prwujcd however hal nmhmg herein contained shall

apply lo: - -

{i) any conlracl or mdemnily againsl any loss which the Directors,
" orany otie or more of ilem, may sufler by reason of becoming
ot being sureties or a surety for the Cumpany;

Sy any comiract or arrapgeinenl enlered into or to be entered inte

with a public company or a private company which is subsidiary
of a public company in which the intercst 01 the Dircctor

mnmsts 51}}611-.-', -
l in hlSr b&mg -
P L | . .. a dir;ctz’i)i“ﬂf such m:m.pa-ﬁ}', and
N the :hl.:ril,;[;.i:"..ﬂ.f nmt more than shares of such
.. . mumber.of value therein as-is requ,lsile Lo

qualify him for dppmntmant a5 a’ Director
thereof, he having been nominated as such
Direclor h} this Cum]:-.:my, or

20 in hls hemg i h]]c.[‘["ﬂl‘lﬂ]dﬂ]’ hoiding nut more than 2 (fwo) per
CEHI of Jts, F‘ald - ‘Eharc Capﬂal

Suhject to tha prowsmns Df beetmn 188 of the Act and other
" applicable provisions, if any, of the Act, any Dircetar of the
Company, any partner or relative of such Director, any firm in
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_ _whmh such Dhrector or a relative of Such Dirccetor is a partner,

1 amy privatecomipany of which such Dirdctor is a director or

: mieniler, and any directdr or managdr of such privale vompany,
ny huld 114 {}ﬁ""rc:e or ]’JIﬂEE‘ i}fpmﬁt i the t“omp&m

{C} T.hc Cmn;:fany Sh,aﬂ"iu,bp 2 Rs:-glbie:r n accor l;Ltl'luE.‘ with Section 189 of

"!i*__i]l .

the Act and shall within the time specified therein enter thereiy sugh
of thé partietlars as ma¥y be. The Regrister aluresaid shall also specity,
in relatiofn to cach Direeor of the Compiny, the names of the bodies

~ corporate and firing of 'which noticé has béen given by him under

Article 57(2). The Register shalt be kepl 4t thé Ofice of the Company
and shall be open to mspection at’ such Office, and cxtracls may be
taken -thereffom and ' copies thebeof may be required by any

 Sharcholdet of the Company fo the Same extent, in the same mannet,

and ot payment of the same fee as in the case of the Resistor of
Membérs ol i Eﬂmpdm and- t]1e~ 1}rmlqmnq nf HEcUon 54 of the Act

. -ﬁhﬁ,ﬂ ap]:-]y d&wrdm‘l:_ly

h Dlrc'l:‘tur may be of bewme :| Duectiir of any Company promoted

by’ the Company, or”on which. il may b dlerssted as a vendar,
'shamhﬁldm, of etherwite and 'nd suph Dirsciol shali be accnuntalﬂa

" for ani benefits received as diredtor or sMarcholder of such Company

except il so far as Section 188 or Section 197 0f the At as may be
dpphcahle

DNE~ l'HIl{D ﬂl" IHRT( T{}RS TO R]"T]RE E‘JTRY YEAR

At the Aurmal Gcnl.ral Mﬁulmv of the Cumrpdnv 1o be held in every vear,

- oné thied ol such of the Direclors as ure lable to retire by rotation for time
being, or, if their mirmber is notthreo or a muliiple of three then the

. npmber neéarest to one third shall- retive from nffice, and they will be
eligible for re-clection. Provided neverthiless that the managing Director
ar whole-time Direcilor(s), appointed or the Directors appointed as a
Debenture Divector, or the Direcitis appointed as Independent Diretror{sy
under Articles hergfo shall not relire by relation under this Article nor
sliall dhiey. Be- ncluded i calculating the total number of Directars of

' ‘n.*rhum ohe th]rd shall retlm frnm Dﬁlcc ur]dt:r this Article.

J

PRGCEDURL 1p I*LM r OF RETIRING DIRECTORS IS NOT
. rILLi:]:}‘UP '

@

Iy

-Ii" the: ':F'F'I(TLE-‘ wf the ratlrmg Drrectnr is 1iot 50 filled up and thf: meeting

has not expressly reselved not to fill the vacancy, the meeting shall

s afand: aﬂjml.rned till flie same day in: the next week, at the same time

and aee or 10 bl day is a nakional holiday, 4l the next suceseding’

day whlch is hot a natmnal hﬂllda}", at The same time and place.

If al thL dd]crumed meetmg ahn the plaa:;e pf the retiring Director is
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ot filled up and that mesting also has not expressly resolved not to .
Al the vacancy, the retiving Director shall be deemed to have been
reappointed at the adjourned meeting, unless:-

(i) -at that meeting or at the previous meeting a resolution for the
reappﬂmtmerrt of such ]J]rectnr has been put to the meeting and
- lost;

(li} retiring Director has, by a notice in writing addressed 1o the
Company or its Board. | expressed his vowillingness to be so
reappointed;

{iii) he is not qualified or is disqualified for appoiniment; or

{iv} a resolution whether special or ordinary is .rcquircd for the
appmntmem or reappointrent b}f virfue of any applicable
provigions of the Act,

CDM]‘ANY MAY ]NCREASE OR RLDUE‘L THLE -NUVMBER OF
DIRECTORS.

Subject 1o Article 42 and Scctions 19, 152 and 164 of the Act, the
Company may, by QOrdinary Eesolution, rom lime to time, increase or
teduce the nurmber of Dircetors, and may aler ther qualifications and the
Company may, (subject o the provigions of Section 169 of ithe Act), remove
any Director belore the expiralion of his period of office and appoint
anuther qualified in his stead. The person so appointed shall hold office
during such lime as ihe Dircotor in whose place he Is appointed would have
held the same iChe had nol been removed. -

BREGISTER OF IMRECTORS ETC

(a) fha'(,c:inpmiy shall keep at its ()ffice, a Register containing the
pdl‘l.l{.»l.lldl'ﬁ ol its Directors, Mdndgmg Directors, Manager, Secretaries
and nthﬂr Persons ml!tlnnad in Section 170 of the Act and shail
otherwise comply with the provisions of the said Section i all
TEXPECis.

I]]bLLﬂblIRl" I!\’ DIRI" ("T{JR UI‘ APPOINTMENT T{J‘ ANY
OTHER BODY CORPORATE. :

.ﬁx’er}= Difcﬂtgf shall in .acéor_d:ancc_ with 1he provigions of Companies
. (Mecling of Board m ils Powers) Rules, 2014 shall disclose his concern or
- interest i any company or companic: or bodics corporale (including

shareholding interest), firms or other association of individuals by giving a
natice in accordance with such rules.
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MANAGEE’G DIRL("'I{}R[%)I WHDL.F TIME DIRECTDR[S} !
EXECU TIVE DIRECTOR(SY MANAGER

Sub_]e:;"{' {0 £hé provisions of Section 196 of the Act and of these Arlicles, the
Board shall have the power to appaint from time to time any full time
employee of the Company as Managing Dircctor’ whole lime director or
executive director or manager of the Conpany. The Munuging Directoi(s)
or e whole 1,11ne director(s) mamager or executive dircetor(s), as the case
may be, so appuinted, shall be responsible for and in charee of the duy to
day management and alfairs of the Company and subject to the applicable
provisions of the Act and these Anticles, the BRoard shall vest in such

-Managing Director/s or the whole time dircctor(s) or manager or exscitive

directar(s), as the case may be, all the powcers vested in the Board generally.
The remuneration of 2 Managing Director! whole time director or execmtive
divector or manager may be by way of monihly payment, fee for each
meeling or participation in profits, or by any or all those modes or amy other
mode nol expressly prohibited by the Act. Board, subjecl o the consent of
the sharcholders of the Company shallhave the powet to appoint Chamman
of the Board as the Managing Director / whole lime diréclor or executive
dircctor of the Company.

PROVISIONS TO WIHICH MANAGING DIRECTOR(S) WHOLE

TIME . DIRECTOR{SY J I"XFCIITIVI" D]RFCTDI{(S}I MANAGLER
ARE, SUJ?-JECT L

' T*&utwﬂhstandmg anything mntaﬂmd herein, a Managing Directon(s) / whole

timer director(s) /. cxeculive direcior(s) / munager shall subject to the
provisiuns of any contract between him and the Company be subject to the
SAMC provisions as to resignation and removal az the other Prirectors ol the
Company, and if’ he ceases o hold the oflive of a Director he shall ipso
facto and immedialely cease 1 be a Managing Director(s) / whole time
duccmr(s) { executive directai(s) / manager, and if he ecases to hold the
office of a Mﬂnanmg Divector(s) /£ whold. tifdc dircetor(s) J executive
director(s)/ inanager Le slmH 1ps,u fac’le .-.mE[ immediately cease to be a
Thirector, : -

REMUNERATION OF MANAGING ])IRL(‘TUR{H]I WIer m{[E
I}IRF{"T()R(’%) / E}:ECUTNE ]}IREC'I‘UR{S]E MAI\AG.LR

The renmneration of l]'IL Mdlldglng Dmctur(s] { who [e time directoi(s) /
CEECitIveG dlruuior{x} ¥ manager shial] [aub‘[ec:t to' Bections” ]96 197 apd 203
angd other applicable provisions ol the Act aid of these Atticles and of any
comtract betiween him and the Company) be fxed by 1hé Direttors, from
lite 1o thne and ey be by -way of fixed salary and/or perquisifcs or
commission or profits of the Company or by participation In such profits, or

by any or &ll these modes or any other mode not expressiy prohibited by the
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Act”

POWER AND DUTIES OF MANAGING. DIRECTOR{S), WHOLE
TIMF. DIRT{“T{}R{H] { EXECUTIVE }J]RELTUR{H}I MANAGER

Subject to the superintendence, conlrol and dircetion of 'Lhe Board, the day-
to-day management of the Company shall be in the hands of the Managing
Director(s)/ whole time director(s} / executive director(s) manuger s in the
manner as deemed fit by the Board and subject lo the applicable provisions.
of the Act, and these Articles, the Beard may by resofution vesl any such
Managing Directar{s)/ whole time director{s} / executive director(s)
manager with such of the | powers hereby vested in the Board generally as it
thinks i and such Jowers may he made axermaahla for such period or
pericds and upot such comditions and subject o the applicable provisiomns ol
the-Act, and these Articles confer such porwer either collateraily with or o
the exclosion of or in substiation for all or any of the Directors in that
behall anrd may from time to time revoke, withdraw, altcr or vary all or any
af such powers.

POWER TG BE EXER_CiSED BY THE BOARD ONLY BY
MEETING

The Board shall exercize the following powers on behall of the Company
and the said powers shall be cxercised ouly by resolutions passed at the .
meeLlng of (lie Bomd - :

1) 1o miske calls: on Sharcholders in respect of moacy unpaid on their

shares,
{E} to authqrisé Emy;bac'k of securities under 'S;ctim] 63_ ofthe Act;
fc)  taissue sac_:hr_it:fes,. ir}u.;':_'lucl.i.ﬁg. ;iebentures, whethe:r in or outside India;
(d} o h'.u.rruw 311f._méj-fl£iesj;' .

(e) to mw.bt the funda uf 1.]1e Cumptm},

M to gmm l(.'lﬂllb ur gwe gmran[ee or prmude— se:cunty in respect Df loans;

(1} .bu appmw ﬂnanwal btaLemunts and the Bﬁard 5 mpﬂrl

- -{li} ) h:r diversity the buamess ui‘ LhL Cﬂmpany, |

() o appmvc ﬂmﬂ]ganmtion, 'mcrge_r OF Fecongtruction;

(j)  to take over a company.of acquire a controfling or substantial stake in
another company;



() tees’ compensalion pavable 10 non-executive d]rwemmq netuding
mdepﬁndf:nt dircetars of (he Cfr:rmpanv, and -

() an;..r nther mattt:r “wehight” ma}f hr:z- preseribed under ihe- Comipanies

{Weatmgﬂ of Board aiid it Ferwers) Koles, 2014 and Lhe SEBI Listing
_ Rer:uldtmns

i T?ﬁ.e 'Bu:]ar'd may, hy a - n:qo]ufion passed at a mecting, delégale 1o any
- Connmittee of Dmactm-a' the M'magmg D]rectol‘ G110 ANy porson pormilled

e by L.'m f.hL pﬂﬁurb %pt:uﬁed in sub clduxeq {d} to, (f] ahme

. B8,

- The: ﬂforesmd [}0\10’15 ‘shall be m&umscd in acéor d:mcg W rth the pmvmons
“of the Companics {‘uﬁ[cumcrs. o[ Board and fls Powers) Ru1es,, 2014 and shadl
B he r.uh]ect to tlfa pmw 1510113 oi sccuon 180 of the fu:t '

i

In’ termis nf ‘reutlgn iTS’ of the Act, the Board may exercise 1hr:a {‘ﬂl]nwmg

- POVWETS subject to- Jecf:lpt of cﬂnsﬁnt b‘r th¢ Company by way 0f 4 Special

RbbU]ut]Ul‘l U . i.

_ (&) 10 sell, lease or otherwise dispose of the ’1.'-1101& or Suhstanllal pari of

Ahic undertaing uf the Compariy;

(h o hl::m:m mumy and

H

AC), “arry sveh-othor mauu' as 1ijay bu preseribed undsr the Act, the SO

I:isting Regulations and other applicable provisions of Law,

PROCEEDINGS OF THE BOARD OF DIRECTORS

(a) Board Meetings shall be held at lsast once in every 3 (three) month

“period and there shalk be al least 4 (four). Board Meetings in any
calendar yesir and there showld not be a gap of more than 120 {one
" huhdeesd taety) ddys betwieen two. comidceive Board Meelings,
Megtings shall be held at the REgl’R‘tET‘Et‘I Dfﬂu: ar suuh 2 place as -
may he decided by the Roard, T

by The partieipation ofDirectors i0 & meeting of the Board may he either
in person or through video conferencing or other audio visual means,

as iy be preseribed, whith are capabls of recording and recomising
ihc partivipation of the Directors and of recording and storing the

' pmm.néim;:_a of &fich rieetigs aldmg. with date and time. Thowever,
stch mattérs as provided under the Compa.mes {Meetings ol Board
and its, Powcr) Rulls, 2614 shall mol ‘be’ deall with n 2 meeting
through video conferencing or other andio visual means. Ay mseling
of the Boded hetd through'vidéd confercncing or other avdio visual
means stiall only be held in dLLUldd]‘JLE with the Companies {Meetings

ol Board and its Towers) Tules, 2014,




o) _The Lﬂmpam Hec;retai"}*‘ or any nthel J'}Jrectﬂr sha[l as and when-
directed by the Chairman-or a 1Jirector convene a meeting of the
Board by WWH'.IE a notice in writing to. every Director in accordance
with the provisions of the Act and the Companies (Meetmgi of Board
“and lfS Pn:rwersj Rules, 2014,

{d}'_ The Board may rnoct cither at e Office o the C,ompan};, ot at ahy
' other location in Indiz or ewtside India as the Chairman or Dircctor
may delerming. ’ :

{e) Al least 7 (seven) days® notice of every ineeting of the Board shall be
given i wriling to cvery Dircetor foi the time being at his address
repistered with the Company and such notiee shall be sent by hand
delivery or by post or by clectronic means, A mecting of the Board
may be convened i accordance with these Articles by a shorler notice
m case of any emergency as directed by the Chaiman or the
Managing Director or the Executive Divector, as the case may be, -
subject 1o the presénce of 1 {ong) Independenl Director in the said
mesting. [ an Independent Director is not present in the said meciing,
hen decivions {aken at the said mweting shall be circulaied to all the
Directors and shall be final anly upom ratification by one independent
Direclor. Such notice or shorter nofice may.be sent l:w past or by fax
or e-mail depending upon the circumstances.

{f} At any Board Meeting, each Director may exercise | (one) vote. The

- adoption of any resolution of the Board shall require the affirmative

vote of 2 mazjority of the Directors pmsent at 2 duly constituted Board
MMeeting.

69 QU(}RUM FOR BOARD M]'i.]il ING

{a} 'Duorum for B;}a.rd Mcehnas

Subject to the prr:msxmls of S:fx:tiun 174 of the Act, the quorum for
cach Board Meeting shall be one-third of #s rotal sirength or two
direvtors, whichever js higher, and the prescnce of Directors by video
cnnfcwncmrr or by c&thur audio visual mcans shall also be counted for
the purposas of calculatmg quorm.

If any duly convenad Bﬂﬂrd Meetmg cannot }Je held for want of a
gquorum, then such a meeting shall automatically stand adjourncd tor 7
- (seven) days afler the orfgimal meeting at the same time and place, or
if that day is a national holiday, on the succeeding day which is not a
- public hr:rhda}f 1o the same fime and place. Provided however, the
adjourncd mecting may be held on such other date and such other ©
place as mav b unanuimusl}f acreed 1o by all the Dll‘BGtDI“"{ in
' arccordanue wilh the provisions oF the Acl.
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(b} IFin ﬂm ﬁ,w,m oz yyorum once again net being available at such ai
ﬁﬂ_]ﬂl]lfn\.-d Tetiip, tic Dircétors: pr c:scnt shall ‘cofstitite the quoratn
and maﬁr 1ransact hm.mt:ss ﬂ}r uhmh ﬂ‘n.. moeﬂﬂg has bccn cafled.

QULSHDNS Al :HE Bmkn m: JT]NGS H{:rw nrcmrn

(a} Cmestions arising at f;mj,: meeting of the Board, other than as specified
" inthese 'Ai‘tff:léx and {he Avt, ifany, shafl be decidéd by & majarity
“vote. in the case of @n eguality of votes, 1,111, Lhmrmdn shali have a
- seeond or casting vole,

(B} No regulation made by the Company -in ‘General Mecting, shall

- itwvalicate wny prior get of e Board, “Inch would ha,vc been valid iff
- .that reg‘ulatmn had m:ut hcan mm:lﬂ

ELEEITDN DF CHMRB*IAN G'F I?-DARD

. -[ﬂ.}’ Ihra Bﬁard thay aIe;:’t a- chﬂlrman ot its meetmg 'md determine the
R parmd fcrr 1.1.1111:]1 he 5 m hr)[d DFﬁce

| 111 'Ii‘ i Suehe. chnrrmﬂﬂ is ﬂ]ﬂcted or at any maetmg the-chairman is not

--'prﬂ*zenL within Five nmnutes afler ihe Limriss appﬂmmﬁ l holding {he
Teeting the [Nieclins Present may chuum. one amoeng themselves 10
be (he chairmiad oL thi rhddting.

. POWERS OF THE Bnm

E -‘Euhrect tor the ﬂppl]tahla pm'.fmmnf. nf the At:t the*ye ArtlL les and other

applicable provigions of Law: -

{a} The Board shall be entitléd. 1o oxcréise all such power and io da all
such aets and things as the Company i3 anthorised. to exercise and do
under the applicable provisions of the Aat or by the memorandum and
dl"th les ﬂf ﬂ'-?-?omat]cm nf thB Lﬂm_p'mv -

ME I The Eud‘rd is ﬁ.ﬁ&lﬂd W1[11' thc a.mn“c: mapmaemén and codatrnl of the

~Compeny, inchiding 4y tegards auty und -all decisions and resolutions
- To-bspassed, doe and o hﬂIialf ;:rf thB Cij?atf}'

i) Provided that the Bnard qhﬂll m&t Fﬁmapt wrth th;j consent of the

CnmPanyh} a%pama] Rﬂmlutmn,— S

A Eell Ieaae o uﬂmmmu ﬂlb]}USL u,[' lhs} mholc or SubSLanHallEr’ the
U vhole, of the undertaking of the Company, or where the

v CompEsy @wns more ﬂ'mh oie: undertaking;® of the whole, or

© subdtantighly -the whole, of any such undertaking. The term

- “undertaking' and The gxpression ‘subsiantially the whole of the

- underialise’ -shall have the meaning ascribed to them under the




iurnvisiOJLs' of Scetion 180 olihe Act;

i, Rennt of give lime for rapauncm of, any debt dus by a
irecton;

it Invest otherwisc than fn trust securitics the amount of

compensation received by the Company as a result of any
merger of amalgamation; and

v, Borrow money(ies) where the monev(ies) to be borrowed
ogether with the money(ies) alrcady borrowed by the Company
{apart from (emporary Inavs obtaincd ffom the Company's
bankers in the ordinary course of busmesses), will exceed the

. agarcpale of the paid-up capial of the Company and its free
FCBETVOS,

73. COMMITTEES AND I)ELEGA'I_'IGN BY THE BOARD

(a)

(b)

(cj

The Company. shall censtitute such Committees a5 may be required
under the- Act, applicable provisions. of Law and the SHI3I Listing
Regulations. Without prejudice o the powers conferred by the other
Artieles and so as not to 0 any way 1o limit or restrict those powers,

- ihe Board may, subject to the provisions of Section 179 of the Act,

delegate any of its powers to the Managing Directon(s), the executive
dircelor{s} or manager or the chief executive officer of the Company.
The Managing I¥rector(s), the exccutive director(s) or the manager or
the chief executive officer(s) as aforesaid shall, in the exercise of the
powers s0 delegated, conform to any regulations that may from time
to time be impased on them by the Board and all acts done by them in
exercisc of the powers so delepated and in conformity with such
regulations shall have the like force and effect as it done by the
Doard.

- Subject to the applicable ]Im'wiaiﬁm of the Act, the requircmenis of

Law and these Articles, the Board may delegate any of its powers to

_ Committees of the Board mmmmg of such membcr or members of
the Board as it thinks [, and it may from time l,ﬂ time revoke and
Adischatge any such. commities .of the Board either wholly or in part

and either as to pcrsons or purposes: Hvery Committee of the Board
so Tormed shall, in the cxcreise of the powers so delegated, conform

10 any regulations that may froin lime to time be imposed on it by the
. Board.. All acts done by any such Committee of the Board in

conformity with such regulations and in fulfillment of the purposes of

-thieir appoinlment but not otherwise, shull have the like force and

effect as il done by the Board. .

The meetings and proceedings of any such Commmittee of the Board
consisting of iwo or more “members shall be governed by the
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provisions herein wontained for regulating the meetings and

proceedings oL ilic Difcetors, so far as the &ome arve applicable thereto

and are nol superseded by any rezufatiom made by the Di‘ﬂec‘rtm{‘s under
 the Jast préceding Artiele.

{d) The I’nard of the Company shall in accordanee. with the pmﬁaimm of

the Companics (Meciings ol the Board and ils Powers) Rules, 2014 or

any other l.aw and the provisions of the SORI Lisling Regulations,
© form sush comimitiess as may be regoired wader such rules i the

minmer specified therein, if the same are applicable to the Compamny.

"ACTS OF BOARD TOR COMMITTERE VALID

NOTWITHSTANDING INFORMAL APPOINTMENT

All acts undertaken at any mecting of the Board or of a Conmittee of the
Board, or by any person acting a3 a Dirceior shall, nolwilhstanding that it
may afterwards be discovered thar there was some defect in the appointment

- of such Director or persons acting as aforesawd, or dhai they or miy of them.

were disqualified or had vacated office or that the appoinfment of any of
’lhﬂm had Deen ternimated by virtue of any provisions containgd . in the Act
or in these Articles, be as valid as if évery such person had been duly
appeinled, and was qualified to be 4 Director . Provided that nothing in (his
Ariicle stiall be deemed to- give validity to the gcts undertaken by & Director
alier hiy appointimént has been shown to rI:]iv: { ompasy to be invalid or o
h’wﬁ been tepminated.

. PASSWG OF RES{}LIJTI(}N BY -CIRCUIMIDB"

Novesolution shall be deenicd Lo have been duI}f pdsﬁed By the 13oard or by

- a Coimmiltes thereof by circulation, unless the resolution has been circulated

in dralt fonn, weether with the necessary papers, if any, to all the Dircclors,
or members of the Comraitice, 88 the case may be, at their addresses
registered with the Company in India by hand delivery or by post or by
cowrder, or through such electronic means as may be provided under the
Companies (Meetings of Beard dnd jts. Powers) Rules, 2014 and has heen
approved by mijority of Directors or members of the Commijtice, who arg -
entitlgd o vote o the ramlutmn Towever, In case-ong-third of the (otal
number .of Dircetors for the (ime bmng réqeire that any tesolution under
circulption st be decilled at a mceting, the chaivperson shall put the

' resnlutmn tn he damdf:d a amectiﬂg of 1hs. Bouard.

A resolution nmnuuned ;ibﬂ‘r’t‘- shall be nntei:l at a subs&quaut nigeting of the

Bo#rd or the Committee thereof, a5 the case may be, and nmde patt of 1he
i mlltcs of such mcdmu

MINUTES OF THE PRﬁCE-EDJNGS OF 'l'I-l'E MEEIISEG OF THE
BOARD




)

(b}

- {e)

_(d}. '

@

(1)

o

hy

'tig Company shail p.i'épm-;j.-} minutes of F.-::Ei:l;-li Board Meeting and the
. entries thereof in books Lkept for that purpise with their pages

conseoutively numbered. Such minutes shall contain a fair and correci
semimary of the procecdings conducted at the i3oard Mecting.

The Company shall circulsie the minutes of the meeting to cach

Direclor within 7 (seven) Business Days after thé Board Meeting.

"Bach page of every such book shall be initialed or signed angd the last

page of the reeord of procesdings of each mesting in such book shall

be dated and signed by the Chairman of the sa.id meeting or the

Chairman of the next Succeedmg meeting.

In no case flic mmutcs ol proceedings of a meeting shall be attached
by any such book as afurer.md by pasting or ﬁtImrw:sc )

The minuies ofesch maeﬂng shall cumam a fair and correcl sutmary .
of the proceedings thereat and shall alsp contain: -

() all '.:tprpn‘[nt'menté of (}fﬂccr.s; ..

{ii} the names of the Dircctors preser at each meeting of the Board;
(m} all T‘ESDqu:}DnS and pmmedmgx Uﬂh& met:lmgs ofthe Board;

(W} the numes Df thc Dlle:LLun if any, dﬁ'-;enhug from, or not
cﬂncul.‘rmg i, an}r resolution passed by the Hnm"d

Nothing Gcrntﬂmed in sub Ariicles (d) to {e) above shall be deemed to
requite the inclusion in any such minutes of any matter which in the

opinion of the, Chmrmdn ofthe mecting: -

iy 1sor could reasm]ah I]f be_rc:gardc_d as défamt'of}f of any porson;

(i) is irefevant or immateria) to the proceedings; of

'('i.ii} is dctr.ip_:_mﬁi_,:al- to ﬂ_m'_iﬁ_‘garééts of the {L‘_nmpﬁr_i}h : _

The Chairman shall exercise ah:éolute"d\i'éﬁreﬁﬁn in regerd to the
inclusion or non-inclusion of any matter #n the minutes on the ground
spesiﬁed in sub Article ([) above.

Mmutes of i mcctmgs ]u.pt i aLcﬁr‘dﬂilce with ‘rhe Elﬁ)I‘ESB,Id provisions
shall be evidence of the proccedings recorded iherein.

The minutes Lapt and rccorded under this ﬁttn.ie shall alsc cotmply
with the provisions of Sccrelarial Standard 3 jssued by the Institate of
Compuny Secretaries of India constifuted under the Compary
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Company and shall be concerned and responsible to ensure full and
due compliance wilh all stalulory laws, tules and regulalions as are
required to be comyplied with by the Company and/or by the Board of
ihe Company. ) '

(i} Qualificd cxpf:ﬂanmd manageril and marketing easculives and olher
officers- shall be appoeinted for the operation and conduct of the
hu.*,me&.»uf the Company.

{e) The Board shall appoint with the approval of the Chaimman, ihe
President. andfor Chief Executive Officer andfor Chief Operating
Officer of the CUTJ'[]’J:H‘IV as well as persons who will e appoinded (o
the posts of senior executive management.

THE SECRETARY

(a) Subject to the provisions of Section 203 of the Act, the Board may,
Cfrom time to time, appoint any individual as Secretary of the
Company to perform such funclions, which by the Act or these
Artigles for the time being of the Company are to be performed by the
Sceretary and 1o cxecule smy other dutics which may from time fo
time be assigned to him by the Board. The Beard may confer upon the
“Scerctary so appointed any powers and dutics as are not by the Act or
by these Articles required 1o be exereised by the Board and may from
timc to time revoke, withdeaw, alter or vary all or any of them. The
Board fnay also at any time appoint some individeal (who need not be
the Secrctary). to maintain the Repisters required to be kept by the
Company.

(b) . The Secretary shatl be an individual responsible to ensure that there
shall be no defauk, non-compliance, failore, refusal ar contravention
of any of the applicable  provisions of the Act, or anmy rules,-
regulations or directions which the Company is required to conform
to or which the Boird of the Company are tequired to conlorm to and
shall he designated as such and be the officer it defanlt.

.. PIRECTORS® & UFFICER'S* LIARILITY INSURANCE

_"-juh]am to the pmwx]nm of thﬂ é"mt and IﬂW the Cmnpam},f shall procure, al -

its oW cost, comprelensive dlrﬁﬂtmb and officers liability nsurance #or

"ench Direclor which’ shall not form a part ol {he remuneralion payablc to the
Dircctors in the circumstances described under Section 197 of the Act: -

{a) on ferms aphmvcd by the _Bn:ra_rd;
(b} which includes each Director as a policyholder;

fc) s from an internationalfy recognised insurer approved by the Board;



d)

an-i!

Jor o coveruge for claims :}f i dnmunt as ma,} be decided by th
Board, kom time 1o ime.

84. SEAL

{a)

(b}

(e}

~ Board authorised by it in that behalf, and éxeept in the presenec of at
“least two {2) divectors and of the seercliry or such other person as the

Thie Board shall provide a Common Seal for the purposes of the
Company, and shall have power fom 1ime to time to desteoy the sams
and substitute a new Scal In lieu thereof, and the Board shall provide
for the safe custody of the Seal [or the tine being, and the Seal shall
never he used except by the authority of the Board or 'a Commiles of
the Roard, previously given, :

The Company shall alse be at libeiy to have an olficidl Sealfs) in
secordance with Act for use In any territory, disutct or plice oulside
India.

The scal ol the Cﬂmpd'n} shall mot be affixed o any bstroment cxeopt
by the authority of 4 tesolulion of the Bourd or of 1 commitiee of the

13nard may appoint for the purposc; and those two {2) diractors and
‘the secretary or other-pérson aforesaid shall sign every instrument to
whlch the ‘:E'ﬂ Of the company 15 50 allized m their presence.

5. . ACCOTUNTS

{a)

(b)

@

(dy

The Compainy shall prepare and keep at the Office books of accounts
or other relevant books and papers and financial statements for every
financial year which give a troe and Fair view of the state of affairs of

‘the Compary, including ifs branch oilice or offices, if any, and

explain the transactions effectéd bofh al the Office and &s branches
and such’ buuLs shall be képt ‘'on decrual basis and according to the
doubls emtry system m“ m:cmmtmg

Where the Bmﬁrd decides 1o ke;:p all or amy nf the books of geeount at
any Place ather than the Office, the Conripany shall, within 7 (seven)
days of the decizion; file wigh the Registrar, a notice in writing giving

© e Tull address of that other place. The Company may dlse keep such

Hooks of aceounts or other relevant papers in »11:4:1.1‘@1‘1113 mode in
accnrdanca with the ptovisions of thc Ack, :

The anpan} shall pT‘E‘?ﬂI"Vﬂ in good order the books of account
rekiting to a period of not less than eight years preceding the current
yeat.

When the Compahy has a branch office, whether in or outside india,




@

the Company shall be deemed to have complied with this Article if
praper hooks of ‘accoinil relating to the trinsactions effected at the

. branch office arc kept at the branch office and propar sumunarized
retums made up to daés at intervals of not more than three mosths,

are sent by the branch .office to the Company at its office or al ihe
other place’in India, at which the E ompany’s books of account are’
kept as aloresaid.

T Gharuhﬂlder (nnt hemg a DII‘LEtGl’) shall have any right of -

inspecting any account or books or documents of the Company except
specified under the Act and Law,

In accordance with the provisions ol the Acl, along with the financial
statcinents Jaid before the Sharcholders, there shall be laid a “Board’s-

" report® which shail include:

L the extract of the annual relum as pmwded under sub-section
(3yof Section )2 of the Aet;

il.  number of meetings of thic Board;

fii. Directors responsibilily stalement as per the provisions of
" Section 134 (5) of ihe Act; .

iv. a statement on declaration .given by Independent Directors

under sub-scetion {6) of Section 149 of the Act;

v, in the evem applicable, ay specified undar: sub-section (1) of

Section 178 of the Act, Company’s policy an directors’
appointment  and  remuneration  including  criteria  for

- determining qualifications, positive attributes, independence of
a director and other matiers provided under sub-section (3) of
Section 178 of the Act;

vl explanations or commenis by the Board on every qualification,
teservation ot adverse remark or disclaimer made- -

‘1. - byihe audjfnr i his repm‘_ﬁ éild_

2. by ke company secretary in practme in his secratarial
z-mdﬂ, report;

vil.  particylars Crf loans, guarantées ot investments under Section

186 of the Agct;

vill. particulars of, contracis or arrangements with reliled partics
refeired to in suh seclion (1) of Seumn IEE in the preseribed
[orm;



()

- 'ixt Lhe state of th;j_umnﬁanjf’s_:uil];aif;ia;. _. _: .
X N The axﬂo:unts, ii"anjf; 'ﬁrﬁ}hiﬂh"ﬁi pidposcs 't'c:u' carry l'u HTLY TE SETYES,

' ﬁ_i_I-,' ‘the 1m1::nuht if arw whmlm‘t IECGmmBm‘l‘} should be pald by way

gl Dmdeﬂds !

®il. mﬂtermI chapges and  commitments, i aay, alfccling the
.ﬁnanmdl pasition ofthe company which hzwa accurred between
the end of the financial vear of the comipany to which the’
financial stalements relate and (le date of the repart

“xiii, * the : conservation: of cncrgy, ‘lcehnology absorplion, foreign

ex¢hange -carmings and Guigu in such manner as may be
prcscrﬂ:u.d : :

siv. 8 stfermint Wdicaine developthent and implementation of a
risk  manapement - policy  for  (he  company  including
ideniitication thercin of clements of risk, if any, which in the
opition of the “Board may (hreaten” the existence ol 1he
company;

xv. the details aboutthe poligy developed and implemented by. the
| company on corporate sncal reaponilbjllt}f ihiiatives taken
T durnw e vear, ' -0 ¢

"

Avi, b case Df a listed company and cvery oi,her public company

' lm".’lng such paid-up share Ld]]]ld] 45 ‘may be prescribed, a

statément: indicating the manner In -which formal annusl

- evaluation has been made by the Roard of its own performance
aml lhdL Df 1!3 LUH]]‘J'J]HEEL-. dl'ld individual dlre;:tmq and

®vii. stch other mz-]ttcrs A% may bc.‘: prcscr:br:d mnder e Law, I_mm

ilﬂlﬂ 1,'0 i,

Al 'th'e'.ai:b‘rcshid-hmkszsha]l give a fair and truc vicw of the affajrs of

the Company or ils brarich office, as the case may be, with respect td

© the matters héreh and exXpla its transactions.

86 AUBIT AND AUDITORS . v

{a}

. _@

P'mditﬁrs shall .be appmmcd and rhmr rjghts and dotips shall be

- repildted acohrdande with ‘uectiﬂﬂq [3‘? to ]4?r of the Act and as

speu!" ied mder Law.

Dvery: ‘acedtint of thc C@mpam whin andited shall b approved by a

“General ¥leeting aitd shall be coiclusive except a5 regards any error




{c)

@

{e)

(f)

(gi

(h)

0

 Jiscoversd thiergin wnhm lhrce imgnths next after the approval ihereot

‘Whenever BT dmny snch crror. is discovered within that period the account
shall forthwith be corecied, and henceforth shall be conclusive.

Every halance sheel and profit and ‘loss account shall be audited by
olle Or i'nm"e Aunditors to e appointed as hercinaticr sel out.

The Company ‘m the Annual General Meeting in sach vear shall
appoint an Auditor or Auditors to hold office from the conclusion of

. that meeting until conclusion of the next Annual General Meeting and

every Awditor so appointed shall be intimated of his appointment
within 7 (seven) days.

Where at an Anual General Meatmgp no Audifors are appointed, the
Central Government may appaint a person o fill the vacancy and fix
the remuner ativn 1o be paid to him by ihe Company for his services.

The Compan}f shall within 7 (scven) dava of the Cenual
Government’s power under sub clanse (b} 1:-ecmn|ng exercisable, give
notice of that fact to the (_umcrnmcnt

The Direclors may fill any casuaf vacancy in the office of an. Auditor
but while any such vacancy comlinues, the remaining avditors (il any}

~may act. Where such & wacancy is caused by the resignation ol an

‘Auditor, the vacancy shall only be filled by the Compary in General
Dleeting.

A person, other than a retiring Auditor, shall not be capable ol being
appointed at an-Amwal General Meeting unless special notice of a
resofution of appointment of that persen to the office of Auditor has
been given by a Shatcholdcr 1o -the Company not less than 14
(fourtcen) days beﬁ)rf: the meeting in accurddnce with Section 115 of
the Act, and the Company shall send a copy of any such notice to the
retiving Auditor and shall give notice thercof lo the Shareholders in
aceoplatce with provisions of Scctlon 115 of the Act and all the other
prcwmon of Scetion 140 of the Act- shall a]:th} in the maiter. The
pmwsmns of this sub-clapse shall also apply fo a resolution that a
retiring auditor shall not e re- 1ppmnted

: -.Tha persnns quah_hed for appofintment as Auditors sha,ll be only those
" referied to Tn Scetion 141 of the- Ac;t :

Nome of the pcr&.;)ns mentioned in *:aqtibn 141 of the Act as are not
gualified for appointment as auditors aImI] be appaointed as ﬁudlmrs of
the Company,

87. AUDIT OF BRANCH.GFFICES-
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. Tho Company shall comply wilh Lhe applicable provisiony uf the Act and
i '_thc Compamﬂs i Andit aﬂd ﬂudmr} Rules, 201 1 in r,flaimn 1o the audit of
- Tllc ace:}mlts Ql brauch, Gﬂlbﬂb Gf the Gl}lnp:m} '

REMUNERATION OF AUDNTORS

The ¥einuneration’ of ‘the Auditors shall be fixed by the Company as
autharwd m (renﬁrﬂl Mﬁetmg ﬁ"ﬂm time fo lime in accordance with the

;pmvﬁmnq of t’ne Act and Thc anpﬂn ies (mldl‘r and Aud |mr} Rules, 2014,

r..

POCTUMINTS AND NOTICES -

{a) A document or notice may be given or served by the Company to or

on any Sharelielder whether having his registered address within or

: csut31de india either pcr'sc-nal]}* c:rr by aendmﬂ; it by post o him to his
reg;qte'red addrr:ss :

(b} Where a document or notice is seut E}, pest, serviee of the document

. or Tetice shall be deemed to be cffected hy properly addressing,
- prepaying and pnstm-g a letter ;:nura,mmg the dpcument or nolics,
provided that whert ' Sharcholder lias hitimated 1o the Company in
advance that documents ofF notices should be sent to him vader a
‘ertificate’ of posting or by tegistored post with dr  without
- Eidmuwla-;dgemenl dité ot by cable ortelegram and has deposited with
" the- ijmpdn}r a swin sufficient to defray the expﬁnqaq of doing s,
“séhvice ol the document or notice shall be deemed to be effected
naless 1 15 seid in the meamer intimated b}f ilte. Sharsholder. Such
service shall be decined to bave ¢lfected in the case of 2 neties of a
mecting, -al '(he expiration- of forty eight howrs afler the letter
containing thie document or notice is pusted or atter-a telegram has
" been dispatched and in any case, at the time at ‘which the letter would
bé delivered ' (he 'ardmary cowse of post or the cable or telegram
wonld bc Lransmltmd in 1]1@ urd]narw cnursc

{cy A dnc:ument ot no’rmc ma}f bc giver: or served by the Company (0 or
T ot the jﬂmLuhuldm nf a Shiare by giving or serving the documeént or
Cibtige taar on - the' Tmnt htﬂder nimed fi rst m the Register of
' -":shareholdcrs i re&pm[ r:»iflhf: Shfm '

id) Ewvery person, who by opt,raut}n DJ? er tmnsfcr ot other meéans

o whatsoever, shall bcmmc catilled: (o any ‘Share, shall be bound by

every document orintice in respect of such Share, which previons o

his namie and address being entered on the register of Sharchollers,

T Eh,*ﬂi have becn duly sawed an or-givén o the Perbt:m from whom he
dérives His-tile 16 such Share, -

{e]  Any document or aotice to be given or served by the Company may
be signed by a IXrector or-thé. Secrolary or some Person duly

-—-—\.
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authorised by the Dosrd tor such purpose m]d the signatire thereto
may he wrltten printed, photostat or lil,hm-raphed

(I}  All documents or notices to be siven or served by Shareholders on or
© to the Company or to any officer thereof shall be served or given by
sending the same to the E‘mnpany ot oflicer al the Office by post
under a certiffcate of posting or by registered post or bv lﬂavmg it at

the Office,

fur} 'Whare_ a [Jocument is sent by clectronic mail, service thereof shall be

deemed to be effected properly, Where a shareholder has registered his

electromic mail address with ihe Company and has intimated the

Company that documents should be sent to his registered email

address, without acknowledgement due. Provided that the Company,

shall provide cach shareholder an opportunity to register his email

address and change therein from time to time with the Company o

. the concerticd depumlm}-' The .Company shall fulfill all conditions
required by Law, in this regard. :

SHAREHOLDERS TO NOTIFY ADDRESS IN INDLA

Lach registered Shareholder from time to time_notify in wriling to the
Company such place in India to be regisicred as his address and such

 registered place of address; shall for all purposcs be deemed 1o be his place

of r{:E.ldEI‘lLt:

SERVICE ON 'i]IAREHDLDERS HAVING NO REGISTERED
ADDRESS :

Ifa Sharcholder docs mol have registered address jn India, and has not

supplied to the Company any address within India, for the giving of the
notices t© him, a Jocumeni advertised in a newspaper circulating in the
neighhourhood of Office ol the Company shall be desmed to be duly served
Lo hl'rTI on the day on mhmh the adverhs.emem dppearq :

‘sLRV”’F ON PERQDNS ACQLIIRIN(- SHARES ON DEATII OR
I"[’\"?UI VENCY OF SHAREHDLDL.I{‘%

A ducument may e served l:-y Lhe Cumpmw on the PErSons entrtlad to &
share in ctmsequerice of fhe ‘death or insolvency of a Sharsholders by
scnding it through the post in 4 prﬂpm{l letier addressed to themn by name or

_h}r the lille or representatives of the deccascd, assipnees ol the ingolvent by

any like description af the addréss (if any) in India supplied for the Purpose
by the persons claiming o be so entitled, or (uniil such an address has been
so supplied). by, serving the document in any manner in which tlc same
might have been served as if'the death or insolvency had not occurred.

PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS



E.LLIJ]ELJ. 16 the applicable proy isduny u:nf Lhe ffmt and these Articles, natice of
General Meeting shall be given:

C D

94.
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() Tothe Shu‘i‘uhﬂlﬂt:rs'u[‘ I;h.f.-: Compiry as'.pm‘}fidad_ by these f—";rt'lcles',
Fo the persons enlilled 1o 4 share in consequence of the death or
insolvency of a Sharcholder,

(i) To the Auditers for the time being of the Company: in (he manner
autharized by as in the case ol any Shareholder of the Company.

NOTICE BY AD‘E"ERTISEM_EST

Subject to the applicable provisions of the Act, any document required to be
served or sent by the Company an of (o the Shareholders, or any of them
and not expressky provided for by these Articles, shall he deemed to be 1:1ul‘_ir
served ot sont if adveriised in a 11Lw5pa,per circulating in the District in
which the Oftiee iz siluaicd.

DIVIDEND POLICY

{a)

(b}

The profits of the Conpaity, subject to any special rights relating

thereto being created of authorised to be created by the Memorandum

or these Articles and subject to (he provisions of these Articles shall
be divisible among the Sharchoiders in proportion to the muount of
Capital Paid-up or credited as Paid-up and to ihe perfod duting the
vear for which the Capital is Paid-up on the shares held by them
respectively. Provided alwaks that, (subject as atoresaid), anv Capital
Paid-up on a Shire during the period in respect of which a Dividend is
declared, shall unless the Directors otherwise determine, only entitle
the holder 6f such Sharc to an apportioned atnount of such Dividend

. as from the date of paw‘[]am

Subject 1o the provistons of Seéction 123 Df the ﬁct‘ the Com[:fal.‘t} in
Giengral Mecting may doclare Dividends, to be p‘ud to Shargholders

-aceording 1o thelr ICb]JUL]:i‘rL Il;:hfﬂ ‘and intérests, in ‘the ‘pmﬁth No

Mvidends shall exceed the amennt recommended by the Board, bt

the. Company in (ieneral Meeting may, declare a smalier Dividend,

(@)

aridt may [is thi time for pdwmenta Eilb13 exceedmg 30 (thlrf}] days from

" 1he dbedrdflUI] thereuf

") No Dividi,nd shall be declared ‘or paid otherwise than out of -

profits of the Financial Year arrived al aller providing for
depreoiation in accordancs with thic pravisions of Section 123
df the Act or out of the profits of the Company for any
previous Financial Year or years arvived at after providing
Tor depresialivn n accordance with those provisions and




(d)

(e}

{t)

_ iE]ﬂiﬁping undistributed or out of both provided that: -

1.. if the Company has net provided for depreciation for
. any previous Financial Year or years # shall, before

declaring or paying a Dividend for any Financial Ycar .
provide for auch deprﬂmatmn out of the profits of that
Financial Ycar or out of the pmfn:s. of any other
previous Financ ial Y car or vears, and

. if the Company has incurred any loss in any previous

Financial Year or years the amount of tlie loss or an

. amount which is cqual 1o the amount provided for

depreciation for thal year or thoss years whichever is
less, shall be set off against the prolits of ihe Company

~ liir (he vedr for which the Di".-’idé?.i.ld is proposed to be

declared or paid or against the profits of the Company
for any previous Financial Year or years arrived at in
both cases. after providing for  depreciation  in
accordarce with the provisions of Section 123 of the

- At or against bath.

fii) The deulare’;tinu of the Board as to the amousit of the net profits

shall be canclusive. -

The Board may, from time to time, pay to the Shareholders such
fiterin. Uividend as in their Judgment the position of the Company

justifes,

-

Where Capital s paid in advance of calls upon the footing that the

same shall earcy inlevesl, such Capital shall not whilst camrying

iderest, conler a right Lo pitl‘ti{;ipate in profits ar Dividend.

Gy

(i)

Ly Suh]u:ﬁ. {o 1.he rlghtx of Perwm if any, entitled to

_shar(:s with spevial tiglils as to Dividend, all Dividends
shall be declared and paid according to the amounts

_ - _pald or crl.dlicd as ‘paid on the sharcs in respect
- whereol Dividend is paid but if and so fong as nothing

is Paid upon any “shares in the C@mpcmj,f Drividends

“may be de(;Idred and ]:Idld accnn:[mg to ihe amount of
- :lhc aha res;

_N.-:_r amcmnt j:uaid or ercdited as...pa.id -on shares in

Cadvahce af ¢alls shall be treated for the purpose of this

regulaticn as paid on shares.

Al Dividends shall - be . apportioned and  paid
© proportionatély to the amounts pajd or credifed as paid

on the shares during any portion or portions of the



()

Gy

" the tight tor any Dividend declared theteor b@lore the registration of

P (k)
7 warrant or by 4 pay slip or réeeipt {having the forcé of a cheque or
Swdrrant) . and - sert Ty post -of eoutiér ot ]J}- iy olher feually

perivd In 1eapect of which the Dividend 1s paid, but i

b iy shares dre- issued on terms providing that it shall
- rank for Dividend a5 from a partioular date sueh shares
v shall rank 'fL:1' Divii;]énd accordingly.

Hubjem to the ap]:rlmab]c le‘mFiﬂ'anb of the Act and these Articles, the
Board may relain the Dividends payahle upon shares in respeet of any

- Persa; untjl duck Pcrson shiall have become a Sharehe lder, in respect

of such shares or umtil sich sharce shall have been duly transferred to
him,

Any one of several Persons who are fegisiered as the joint-holders of

‘any Share md}f give effectnal receipts’ for all Dividends or bouus and

paymenls v account of Dmdands or bomiz or sale progccds of
actional certifi mtef: o Dthel‘ mDnE} {1cs} pavable m respeet of such

' shdms

: Subjﬁ;d'w the applicablé previsions of the Act, no Sharcholder shall

b enllL]Ld Lo réceive payment of any interest or Dividends in respect
of his Share(s), whilsl &niy-monéy may be due or owing from iy to
the Comparnty in mespéct of sueh Share(s); either alone or jointly with
any other Person or Persons: and (he Board may deduct from the
interest or Dividend pavable o' any- stieh Shareholder all sams of
MeNeY 50 du:e fiom him tothe Compars.

Subject to Section’ 126 of the Act, a transiur of shares shall m pass

the teams fer.

Unless olherwise directed any . Dividend fnay be paid By cheque or

per‘mliﬂhla means to the registered address of the Sharcholder or

- Pcﬁ.un entilled-or T case af joint-holders to that one of thee first
: mﬂneﬂ fin the ]{aglqter of Mémbers. in respeer of the joint-helding.
F\’GI:E suchehicyie or: sattanl shafl be made. payable to the order of
- the PEbe;lﬂ Tty 'whum H-18 seni dnJ in'case of ppint-holders to thet one of
" them. first nivied in the Ruiister of Members in respect of ihe joint-

hnlf:lmg The' (‘(‘rmpﬂ,nv shall ‘mot -be ligble or responsible for any

‘ehigneor wamant or pay slip aF ﬁscel[}t 1ost 1n transmission, ot {or ay

Dividend lost to a Shareholdér oi' Peison entitled thereto, by a'forged
endorseticnt of amy ¢11¢quc or wurrant or a forged sSynature on any
pay slip :ar 1%61]:11, ola J:muduleht tecovery of Uividend. If 2 {two) or

T e Par?ﬂi‘]‘i arg ‘registercd ‘ag Jotit-holders of any Shure(s) any one

of them c:anl ‘give effectual reoeipts for any money(ics) payable i
respecd -llereoll Several Executors or Administrators of a-deceased

* Sharcholder ‘T ‘whose "$ole ‘name any Share stands shall for the
- purposes ofthis Afifcle Be deemed o be joint-holders thereol
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(0
(m)

(n}

(o)

MNo Lin]:lé't.id Drividend shall bear nterest as against the Company.

Any' General Meeting declaring a Dividend may on  the

recommendation of the Board, make a call on the Shareholders of
such amount gs the Meeting fixes, but so that the call on each
Sharcholder shali not exceed the Dividend pavable to him, and so that

-the call will be made payable at the same time as the Dividend; and

the Dividend may, if so arranged as between the Company and the
Shareholders, be sct-off against such calls.

‘%]ntwithqtﬁndiug anything contaiied in this Article, the dividend
policy of the Company-shall be gwcrned by the applicabie provisions
of the Act and Law.

The Company may pay dividends on sharcs in 'proportion o the
amount paid-up on each Share in accordance with Scelion 51 of the
Act, - '

UNPAID OR UNCLAIMED DIVIDEND

(&)

(b}

{c).

If the Company has declared a Dividend but which has not been paid
or lhe Dividend warrant in respect thereof has not been posted or senl
within 30 (thirty) days from the date of declaration, transfer the total
amound of dividend, which rematned unpaid or unclsimed within 7
{seven) days Iﬁ'mﬁ the date of expiry of the said period of 30 (thiriy)
days 10 a'special account to be opented by the Company in that behall
in any scheduled bank or private sector bank. |

Any money so- lransferred io ihe vnpaid Dividend accouni of the
Compaty which remains unpaid or unclaimed for a petiod of 7
{scven) years from he dale of such transfr, shall be transferred by
thic Compan}* Lo 1he Fund ﬁblﬂbllbhﬂd under sub-section (1) of Scction
125 of the Act, viz. ‘Invcsiurs Edueatmn and Prodection Fund®.

No unpaid or unelaimed Dividend shall be forfeited by the Board
betore the claim becomés barred by Law.

CAPITALIZATION OF I’R'DFI'TS "

The f_,nmpan}f in Genﬁral Mee‘tmg may, upon the recommendation of (he
Board, 1eau]ve

()’

that Il is desirable to capitalize any part of the amounl for the time
being slanding to the credit of any of the Company’s reserve accounts
or to the credit of the Company’s profit and Joss account or otherwise,
4= available for distvibotion, and



- o4

)

thet such sum be ﬂBCDlﬂmg!} set free from digtribution in The manmer

~ gieeiticd hordit hokidv’in gub-article (7i) as amengst the Sharcholders
“who “would have been eniitled therete, f dlsfrlbutad by way of

. lﬂd&ﬂﬂs ad mt:he&anr: pmpmmms

@

\C

- The sinn aftiresaid shalf ot be pald in Cr‘lbh but shal be apphed either
“inor fmwards

(1} ]'fld} ing up any "LTﬂ-f!lmTS for the titme bumg unpmd on any shafes
 held by such %]mrﬁhnldarq respcctwcly, :

(i) paying up o fdll, un-issued shm-es nI ihe Company to be

allotied, distribuped and credited as fully. Paid up, tooand

amohgst sueh Sharcholders in the proportions aforesaid; or

(i parly in the way specified i subeosticls (i) a.ud pitily m the
W&}f s;u..cii"icd in sub ar‘tlcle {lf} :

i shaw ﬁfﬂl’mllm ACCOUNL may be dppljéd s per Sti‘:ti{.‘rn 52 0.[ the Acl,

and g capital sédemption reserve account may, fuly be applied in
paving up of nnissucd shaves to ‘he” issued to Shamhold-:srs of the

Enmpan} as j:ml]y pmd bonys sharc,:. -

RESOLUTION TFOR EAPIT&LI‘:AIIUN ﬂ]." RESERVES A.ND

@

()

: lH‘;E'F' {ﬂ? FﬂaGHONAL CERTJ_HCATF

“The Bodrd :s]mII givis &ffect to a Resolution ]maed bre E&a L‘umpany m

pursuﬂncc of this rejzulation.

W henever '-;uch a Resolulion us al"uremtd shall kavc been pasaed; the
'EDdFL‘.l ahall - ) .

(i) ma}m az‘!] appmprmtm and apphcauma ol Lmdmd;;d profits

frésolved fo be caplialiged thersby), and all alloimenis and
cssues o fully pmd shares o Securitics, il sy, aad .

(n“) ganeralh do all avts-and hingy rpqu:red mgr’ﬁcffl:‘ct ﬂm:rcm

| © Tha ]:!;mrd shall have ﬁﬂl power:

'i © Tt make mch pt‘l;wi“ilcms, h}f the issoe of Factional
o berifficates or by pdymiears in.cdsh or ‘otherize:as it thinks

- T, in the ocase of shares. or dchcnmif:s beceming
'dﬁirlbuta,blc i [rm,ln:rl‘.t amd

i, to authorize amy pérson, on-bolislf oF all the Shaceholders

crttled thercto. o enter to an apreernent wilh the
Company providig for the sllotment to such Shareholders,.
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:EE'EEIiI'_tEIf a2 Ful3w paid up, 0 sy Turlher shames ar deboppuros
to which thel may be entibicd opon sech capltalization or
(av the cese way toquine) @ e poymoent of by the
Compairy an thefr bohalf, by the applicatinn terew ol their

- respeclive prispirlems o the profie reselved o ke
capitafiscd of the amounts or apy paces of the smuounls
TR e waps o ﬂm#h.ﬁms . .

{d}g Any ﬂgrLL'rnﬂnl s Imtiﬂr ity Hmhunh shall I;ur cﬂcctm ]
l:lmdmg an all seel: sharel:u:-lder-f, :

99, DISTRIBUTTON OF ASSETS IN SPRCIE OR KIND LPON
WINDING U . . -

(a} If the nnmpam shell be wound np tIL L:qusdamr mzy, wilh the
sahctinn ol a special RespluGion. ol ihe corpamy and amy u:n'lim
sanction required by the Act divide amennst the slnrehoklers,
specie o hind Ches whals oe s pt of Che asers of the 'Jﬂlll].lﬂﬂj",
whi tluer thes sholl eonsigc of proparly o the same feiad or nal,

l‘_bj' For the purpose aifresail, the Tiguilalse ey sel soeh wplier gs be
deems By ppom sy prepsawy kb divided as aforcsakd and may
detennine how osoch division sholl be eomied ol hodwesay the
shaeeho bdoes or diffsvene elasses of sharehoklers, -

100, DTRECTOR'S S8TF OTHERS RIGHLS 10 INDEMNITY

Subject By the prosvisions ol Seetion 197 af the del, cveny T iTeotor, Managor
! plhoy pfficor or cnipldyec of the -coiuwpany shall he indemnitied by the
CO DO 3oainsl oy Tmh!hl‘.'-. nturTed b him and il HhHH ]_'IL. the: ﬂm} e T
Ditectors W pay out the firnds of the sowpany sl cests. lesscs and OISO
which any diceclor, Manager, oTiver . H11'I]'I'||f:|;|-'lil:' Mey mean ar bgeome
liable, b+ hy redson of any comawet votorsd o Oy him oo bebalf of the -
SIPALY O ey way i Ui disehurge o fis dities and in puariienlar, and
qev el 1L hrmt he gencrality of the fofszning  provisions against Al
Liabilities ﬂl-:uu'ﬁ-ﬂ Dy hiro e ek Diczeler, Mondger, OMer or enpleyes
Int’ defendinge any pracecdings ‘i.‘i-'hm[m cr.ﬁ o crimital i whish judecmont
s given, in his favowr or he i ﬂqu.LILDi!-ﬂ. or i Gmection whEth oany
apphication unler Seelam 463 of e Aet in which relfuf iz smamted b b

court and the amoual i which sehi mdemmily ™ prowided shall
Upotediarely auloch s o Ten.os the propeny of fhe compamy awd bave
prioriy as botween tho sharslic Mers averafi the elaims:.

11, DHEEG'[ DRSS FTC NOT LTANLT OR CERTATN ACTS
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| 104, SECRECY . . T

10s.

104,

No shareholder shall be entitled @ nspect the company’s.work wilhoul

. persmssion o1 the managing Direstor/Directors or to reqmre disgovery of

atly nBrmation respectively aity detuils of company’s trading or any mater

which s or noay be in ihe u.-:turc ol & ltade secret, history of trade or gegret
prucess which may be related to the eonduct of'the business of the company,
snd which i the opinion of the managing DirectorDirectors will be
inexpedient in the interesl of the shareholders of the company to
cominunicate 10 the pulylic.

DUTIES OF TIIE OFFICER TO OBSERVE SECRECY

Every Direclor, tnanaging Directors, manager, Secretary, Auditor, Trustce, .
members of the comminies, officer, servani, ament, accountant or other
persens employed in the bosiness of the company shall, if 46 required by the
Iivectar beiore cmrering. wpon his Julics, or any time during his term of .
offke, sign a deelaration pledging himsclf 1o ebserve seorecy relating to all
tragsactions of the company and ihe stale of accomnfs and in makters relating
theseto and shall by such declaration pledge limself not o reveal any of
sich matfers which may come to his knowledgs in the discharge Df his
afficlal dutics except which are requirod so to do by the Divectors or the
Auditors, o1 by resolution of the company in the general meeting or by a -
court of faw and except so far a8 may be nevessary in order to comply With
any of (e provision of these Aricles or Law, Nothing heérein comtaieed
shall affeel the powers of the Central Government or any officer appuir[tbd
by e govemment ko reguire or 1o hu]d = investigetion into the company's,
aftaie. :

FROVISIONS OF THE CDNH‘ANIES ACT, 1955 SHA L.L CEASE TU
HAVE EFFECT

Notwithstanding anything contaived in these Articles, (he provisiony of the -
Companies Act, 1950, as are mentioned undor these artieles shall ccaso io
have any effect once the said provisions are repealed upun nolifi c.,ruun uf‘ '
tha. cmr&q:amlmg pmrw;m um:fer the Aqt, ,



T%r, Hp. | Name of Subscrler and Sarature Address anil Qecupation “Hp. of Shér'és T Witness
taken by sach
i '} sibséribar
10 i . i . N
|1 Wr. Harendra J.- Jhaweri T 1131, Radhika -460
Sfo. Jemnadas R Jiavei L ' ":.‘ . ._DI'.T. Sayarﬂ Rad e HUli—drﬂd]
Homines af K ICT Secirities and Finznte-Co, LEd. Prabhadeyi
. 1 N Loy ) ) -. .
Sdi- Borhay 400 925 3
Chairmar - Campany Executive i
i
i :
2. Wr, Dhupehdranath V. Blargasn -~ - 1304, Radhika : 10 ;
Sia. Vidyarath Dlargavs - Y. Saryari Road Prabhadevi | (Gne tundnad)
Nul:l'lir'_ré@ nr_lC!C_{_Sgturith:é an'd.f-‘lﬁe:mg:e :Cn. kL. ' 1 I.E_i;:-m!:pa_r'_.rdﬂ[rmE .
| sb- ' L Company Exacetive © 1
.. K . ' ) - oo
Oirgcter = @ -0f ' =
i L
3 we. Ladita 1. Gupte-_. 153€, Matunza 100
"W/o. Commadore {Ret-;l-.:] Iiﬁi.eeﬁ M, Glpte Hihaskar Suilding {2ne Hundred)
Hominee af FACT 3ecurities and Finance Co. Ltd. Cpp. Ruia Collspe
aot ) . et ! ' ' 3 .
Gl | Bembay 400 015 o
| 3
-
Birecior - | Comgrarmy Lxarutive 2 g
: . | g
= =t
) . -
Co R Ry iz
4, Mr. Kishor Anant Chaskar |LAfTE Dedan Gold | - T g :D;'
’ Apariments . | ] @
5/p. Anant Chagkzr ' :' {One Hundrad) E E
| Twin Tower Lane Prakhadeyi & 2 E
Homines of ICIC] Secyurities and Finance Co, Ltd, : -4 3
' Rormhay 400 025 E a
Sgr- . z ﬁ
Company Executive = g
Manazing Direciar é O
2 3
=
dal -
3 2
& Mz, Ghikha 5. Shanta 3, 1R Aparlments W

a—————



Wio. Sanjaya Sharma

3. [ Arnbodia- Marg

| tne Hundred}

Meminge o7 ICIC] Securities and Finance Go. L. Maigzurm, Dadar {E)
Sy~ Bombay 400 014
Chigf ; Sates, Trading & Rasearch Carn.parry Executive
Mr_ G. Vifayanand 43, ICIC| Apartments ([t
St Gudihal Venkata Chany G Ambedlar Marg [One Hundred)
Memiree of ICIC] Securilies anﬁ Finance Ca, Ltd. (-32C) Maizadr Dodar (E)
sdf- Dambay 400 014
Chiaf : Cperations
E;:nrrman'_.l Executive
M. Ditip Kumar Pal A4, ICICI Apartments 1)
Sia, Late N1:rmal Kumar Pal G. b ambedhkar Wars {Cng Hundrl-_'_\d]
Mominee of (ZICH Securities and Finanoe Co, L. [{-Sec) Haigaum Dadar (L)
adi- Dambay A00 514
Chief : Operations
Comparty Executive
00
Total {Seven Hundred
Equity Sharas)

Dated this the Sth day of February, 1995
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