
Thecof,paniesact.20l3
compahy Limired by shares

ARTICLES OF ASSOCIATION

PART A

tu.|ink.ry

1n6 fon@jig .€9 ur.liong compn*d n ires Anicbs oI aEs@ at'on. reG adopl6d pu Eua d ro rhe

'nlheexisljigAdclesolAss@ialioio'thecomp.ny
Appticabiityoff..'F,

subled ro annh'ns ro ihe conrEry herc'.aner prov'ded ihe rcsoLal'ons @

'lhaya6eleEslyqbybye9Adrcslnesoly

mmeement or lr.dins or th6 Equ ly shaGs of rhe company
na sbk Exdr.ige or rndia Limir€d pu*urm b an in arpubrt

ofiorn9 ofthe company ft.tsrrns 0.ro) Pad A and pad B or the* Anic es sha be efieclve and

m.d ro f.n amy aid the

company or its sh.eho dds

Dstlt tttM. a,t] ttutp6l.tl@
rn rhese Anicbs rheiodlngMd un16!.€pogrenl lo the suqed $En

,Ad.mean5lhecompan.sAd.2013orany'l.Morymodi15*toiol.6.
rhe r me b6'ng nio&.nd the lem sharrb. d€em€d ro ei* ro the.ppl
wh'ch is Eatab€ to the eev.nrad
a ny prev'oug comp.ny aw. $ lar as may b. applicb €

€ annua g.ne€ mdnq ol tE co

*hidd'ywayollhesFc]alR

,- rt-f"



3ds'nd 
'r 

calt. (e, o \Lo 3eror
a**b*a a.r ,srb -d . 6:F
""i "t o' u. ** o.a.a 

" 
mr;b or rco stmlion under sub secr on l la) or sed on 12 or

f lhe companv, indudiiq .rtemale d

D*e" -d *hne i1Eb. ao

besuchdaleon*.hth6Equ'ly
Exchang6 PuBuani ro th. rPo

.qJ'tySl.c'5lm.arte

'E&hanqe sha mean BsE Limited and tE NalimarShk Excnaise or lndia L m{td

6ang 5n etaordinary qeneE m*tnq ol lhe companv

'Getu€ M.6iins' meam any dury oNen.d m€el'ns oI th. .h.EholdeG oI th€ companv aid
any adrouhmgft thercot

oI (he Equ t sh.6 or rhe comPaiy

-"*,0$lh€s'b,.etbheM h6e names aG Eo.ded as such { lh the oep'silory

comp.ny. as nay be a lercd rm t ma lo I'me

'omce' mean 3 the EsBreed otrc. ,or the lime be ng ol the companv:

'ordnary Resrulion' shon hava rh. m

o-"i"M' or +e a. -d h6 ,69,
n 6e or $aB h.ld ii a Dep.sitory

ror the lime b. ng 
'n 

rorce as Pesc

ol lh€ ComPanY, and

.nd achartqe Eeld or rid'a (L'stns obl'qdons and

Di3c oeE Requnemenrs) Regul.tio

'sP€c.r Reso ur on'sha

I Unles the ent6n o$€M
sh.n b€a, rhe same me.nim.5 n I

me bndi.s on rhe dmp.nv

shffi co9ttd .nd ved.tlon ol dgtB

Mr oI the ComPanY sha
cra.g(.5) deiominaion(s) ,id numb.. ofshares 

'n 
rhe company a3 sLle

'+,.F,""/
2



pdv es* endtions or Grnclions and ro v..y modi!/ or abrosab the s
as may b€ dol6min6d by tr in acordance *ilh t'e Arljcrd ol rh6 company subld b rhe
prov's otu of app €bre raw ior 1h3 nm6 b€'nq ii fore

,l Ilie Company may rssue nE rorrwnq kiidr oI $aEs in a@rd.nc6 w h the* Add6 rhe

(i) wrh vdins dshb and/o,

(ii) w rh d,r,.dar. sh13 5s to div dond vot'nq or orheBise n modane slh rh6

subr€d ro rhe prcv sions of dre iril a

sme or 5ny or lham to 6un psreon
erher ar a pem um or ar par (subrecr 1o the compri.no w h rh6 pBr3in or fie Ad) d a

company 
'n 

rhe 9ene6r m.erins ro giv€ 10 any p€so. o. p.Gons rhe op!

andadshaAintlre@ptaollhg@
intu orpador.nyprcp.nysE.ndt nsiared or lor any sNi€s En

ny 3h.Es which m.y .o b. t(d.d nay be isued aE tu y
paid up shares and if so isued, shal be demed ro be tulry p€ d sh6E. P@id6d $.1 orlion
or iq lo €n d sha6 sha r nd b€ I v6n b aiy p.Mn or p6Emg witho

The Board o, DirecloE may'ssue and aLol shares orlhe Company as payment in tu q'n
parr lor .ny prcp€ny purchased by the Comp.ny o. r r6sp€.1 ol g@ds sold or l€nsien€d
or machinery or appri.nes supp€d or for *rut6 End4.d to th6 company n lhe
acqusron6ndor nrheonduct.tnsbusm*s, andanyshaEswhch m.ybe$anoned
may be ssued as tu y pa d up sh m.d as tuny p.id up

7 Subjel lo lhe p@Eions ol tE ,it llra Comp.ny i. its Gene€l M@l ngs may, by an
ord nary Res urion, lrom lire io rire

(a) @nsor'dale and divde a or any ol r. shaE *pr5r nto sh.Es oi 5a€ramount
tEn ts existno shaes

(b) @nverr or any ol E ful y p.id-up sh.cs i.to srlck, and r@nven thar slck
nrotu y paid up sha€s ol any denominaion:

G) subnvde its erisins shae
ixed by lhe meruGndum sd however rhd 

'n 
the suE dtrision lh€ proponron

between th€ amounl pad and the amount ifany, unpa d on each redu@d sh.rc
sh.rr b€ lhe eme as 

't 
was

(d) encerany shares whch al lhe dale ol lhe passins orlhe rslulioi have n.t
been raken or agE€a to b€ raken by a.y peen and dmnsh rhe amuii oI
sh6€capilarbylheamounlorlheshaEsso@n@ ed A€nelatonof shares
npuGu.nceollhsAdiclesha notb€d4mediobea€dud6nof sh.Ec.pit

w rh n rhe mean ng of the Acl

o Eve ry pe6on whose n.me s enle ren .s 3 membe n lhe r€g sler oI ru mbec shal
on$s a,te. in@Do€l'on,

wlhn one monlh afrer rhe.ppelion io. $e

i"--ri"C
3



rcgislratron of rEnsta or lmnsmsson o. wilhii such olher p'iod as $e condtons ol

(a) one @nif€ie lor allh s shaEs wftout p.vme oi anv charces or

Loo' o6/ft'r o' h*€r\
tuFes i, each dn'i€le aner $6 fiGl

a,dqFa,spelYlF€'ralerloti(l
, -ri* -a n. "mrt uo m r

dne.ior .id lhe h's app' nten a

Pmvd€d that 
'n 

ese the ompanv has . @mmon *al ( shan be atrxed in lhe

or*nceol$e peMns rcqu red b sign lh€ @rtfel.

-' "i --o d -* "." n- ore (e-'l.ar' 5no oe!e1 or a erreG 'o'a
sha€ lo one ol seveElpinr holde.s shallh sulfcenl delv€ry lo allsuch holde6

Ev€ru member shal b€ €nlitled wt
;h id it rhe sha€s or eeh class or dei.minaton esrsiercd in

",."."****","m.0+,qLnt*r"' e*r, t "ie. n"n tar @npr.re ard
nee rc.dv lo' oelv€ry sJch edler$ *rf 

'. 
lnEe ro.rt ton tl

,ie* r# -*l'";' ssre ri.tu'ort*e p,ovde
r€@'Dlolaopl'€l'olo' e!r'JlonorrarsG'.l€.sm'ssor.sLod('s
rcn;: d anv o, b sdes.s lre €re ro, oe Fverv ce1'l.are
,"0", lr." "e"i. 

tt 
" -.p""v *d shall spedry the number and d'

( a 
'ssL€d 

drd dnorl pdd Lp rr'rrcl cnd qra be l iL'\

qr..es reldprrry or *r;r, peM
one cen reie anir tiet,ve,v ot a e.r r€le oI shaEs ro one or seveEr

a suffc €.t del very io an such ho de.

_ere be ro'LrFer

;erecr b he coroan oe $reo l reL r*re' at 'al'
@dfQre is osl or d€st@yed then upon pmol theEof lo rhe satElacl
and on Bxecution of such lndemn'ry .s lhe companv d*m adequaie a nry cediicate in

E!e1 @risle Jrder rFE An( e

*'..'.'fu*lhe'Dr6.lds9
l;*n e*de re mot,ao,e a( ro, e*n cell.ah.s rov be rDed ov rhe B.c'd

wh]chaleold.dela@dolwomouiolwhe€$€Esnofudhel'p.ce
Io, endo6ere.l or Mnsl€.. and no Lie sha be charged for regislralion ol lEnsler'
rransmsson probale successon @nfele .nd l€fle6 of administnlion. Gdfete oI

oeatr o'P rr'age p.(e' oraiof'

Pov ded lhal notxilhsland ng wlrat s $aGd abov€ lhe D reclo6 3h.
rules or regu ation or rcqlnemenls ol aiy sloc( exch.nge o. the ru s made under the

Act or rhe rues made und€rsecurili4 conlEcts (Regulaton)Acl. 1956 or anv oth.r acl
or rul6applicabe n lhis behal

(iD lhep6vsonsorAnc*12)and(3)sha mubtsmutsndisapplvtodeb€nluresollhe

Par, cs \oldrc'rr
gtrare roon ai,v r.r.ano teo.
ro rsor 6e rdel sFel havns nol @ ltcof) any 3q riuD e 'ot1seI turu'e o' oato.r

nGresah any sh.E, or any inler*t n any rra.lional pan or . share or (ercept oilv 4 bv

th6* GquEions or by raw otheMise prcvE€d) any olher iqhG in rFpecl of anv srrarc



5

€r@pl an ab$ ute r qh( to lhe enrirery $ersl in $e egisrered ho der

(r) lne @mpany nay er€rciEe the porets or p.y ng mmm si@s coiGred by gub ser on
(6)oisecxon40 prcvded lhalthe deper@nto.theamounlofih€@mnssonpad
or agr*d ro be paid sharbe dL$rosed n fie manier rcquned by that seclion and
tures madetereu.der

I'D Th6 Eie or amouil or fte commiseon shal nor ex@d rhe Ere o
n rues m.de under suEsedDn (6) ot s*Im.40

tii') Th€ @mm sron may be saisl5ed by lrro p.ymnt or cash or rhe a ornonr of fu ry .r
pany pa'd sh..esor padry in rheoneway and parly in the other

{D ll al any lime th€ sha.6 ep't.r 
's 

du'den nlo dme.ent cas$s o
abched ro any cass lun€ss othe& * provded by lhe lems of ss
rharcass) may subjecr to the pmvisiois of secl on 43, .nd whether o
ben9 wound up be vaned ,ith rhe @i * nr rn waring ol the hotde.s of thr* bunh s or lhe

or wr' the sancton ol a spea r€sotulion passed al a
sepa€ie ruehnq or $e hordeE of lhe sh.r€s of thar cLass

(iv) Io 6v6ry guch epadre m*r.q lre prcysiois of $s$ 6gut.r
n6dng3 sh. mudis mftndis app
t*o P€6oB hold ng ai redt one rh 

'n

The rqhls con&rred upon lhe ho dere of the sh.r* of any class issued wth peierEd or
olher nqhls sha nol unless olheM6e exp.6sy p.ovrded by the iems or ssue ol Ue

be demed 1o be vaned by th€ n
Enking par p.ssu rh€. ith

Sublecl lo the prcvsons of *cron 55 any prcleE.ce shar* may. wi
ordiiary roso ulon b.6sued on the tBms thal lhey a

pany belore rhe ssue of $e shares hay by speoa

(1)lrree 6t any rme $e soad or rhe company, as the 6se may b€ prop.se ro

'ncreae 
rhe subscnbed oaplalby lhe ssue of tunher sha€s lhen s

olrbredsublellolheprcvsonsofseclio.62oflheActandthe.ulesmadetEreunder

(A) ic the peMns who ar the d.te oi rh. orfer .6 hordoB ol th€ Equ ry sMGs oI ur€
Company n prop.nioi as nea y as cncumslanes.dm( to the p.id-up sh.rc epil6

(i) The olter shall be made by noli* sp&ly nq lhe number or shar* oibEd .nd
rim'ting . rrre nol be n9 ress than fneen days or such les*r nuhber of days as
roy be prcscnb.d 5nd ior exc@d ng th rry days lrom lne dale of rhe oi,er w u'i

Provrded thallhe nol@ sha be d spalched lhmugh rcg st ir€d posl o. sp.€a post
or thouqh 6 €ct on c mode or @uder o. any olher node hav'hg pmor of de very
roa rhe ex$ng sha€h.deBal reast rhEe d.ys b.toG $e opening ollhe issu€

(il) The offeraroEsaid shan be deemed to ncuds. aghl€xercisabe by lh€ peMn
con@md ro Enounce rhe shar* ofie.ed 1o hrm or any ol them in lavour or any
orher persn . nd rhe notice Glerred ro n su b. a use o shal conia n a staterunl

5



the sha€s ofieren lheE ardofDi
nrey hnk mosl b.nefEia ro the companv

oDI or srol'd Io sp"iar

conditions, as mav be pre*,ibed under app €ble Law, or

I 
't '5 

adf@1zed oY . SP€c'dl R

***."r*",h" *--r.t. 3' db'v' e'he' b'
li*.ir.' 

" -*a."- "t*,,tr 
€sF rhe p'e orsL-i s'ar* A d're'r'red

t" ln",a*lio" .-a a 
" 

.stt"..d varuer (rt rcqu'€d under law) subiect io such

;idli)ns as may b€ prescnb€d underlhe acl andlh€ ru

appv to lt 1 €asedIl€ sLDelb'd ipErol c 'onpar'- 
- * t' '* -.-,se a ar-l- *. e," "n**" o m" o

uch d6b€ntu€s or loam nlo shares h the @mpanv

Prcv dei rhal lhe lems or $G o, such d€benlur* or loai containins such an option

hav€ b*n .pproved b€lbre the ssue ol such d€benturcs or the Eisins of o'n bv a

ro.r, l deEBlt.lng

(r) Nolhng'isub{rause( )of cLause(1xA)sharb.deened

' , To aJforz€ arv DeMn I ro' a qe@d (ie
h, he o.ei n *hoqe hvor te FnLtcl6nraslar nad€ ra!d.1r€d !
hke lhe sh.res comoiomised in lhe rcnumiahon

'4, N.Mhsrrnd no anvlh'Fo corEred n ArE,e 15 () n€@'w
t*" **". 

"i 
d. t,i u* 

"oo'r.d 
For cr qov.nrel ov rie corp'1 a'd I

a *i m. *.t' o"*n"". . te.
rhe company on ssh Gms .nd condilions as appear lo lhe Govornrent ic b6

@sMbl. t; fie oEumslances of lhe ese
d.b€ilu€s or lhe ra s n9 o, such lMns do nol ind ud€ . iem icr prov dlnq lor an opl on

lo. such oonve.sEn

ProvLd€d lhat wheE the &m and @nd rons o, such conve.sion are

lhe Comoanv, i rov wilh 'i sixlv davs liom lhe dale or 6mmun ical on o' such order'

app."r r".ia-" 'c"-p"., t* ar'' .1eaa'91+ roro'Ia
'h. 

c.vcrmeir d.sr ruch order.s it dems m

a tunner lsue dt shares roy b. s the Boad mav

ddemLne incudng by way ot pE eGnlialoffer or prv.G pradement. subjecr L and 
'n,md.ne w $ $e Acl and lhe tul* made lhereund€r

Utn

(L) rhe@mpany shalh.v€ a l56tand paEmu en

rhe $hi o 0ruv t'h otrec)at t6r Ic

;#.","-. s*ee,
Add. " hne i,n 

"n*, 
ed s@h

aq@dlhereoBr6[molal€nsfulol
aGrdebentuE iand

r..n€nd rhe lim wth'i wh ch te ofier shou d be a@pled or



(b) on an sharcs (not b€ ns turry pa d sharc3) slandins Esisbd 
'n 

ihe nam€ or. gnsr6
pe$n lor alr mmies pGsen{y p.yab e by h m or h's estat€ ro $. 6mp.ny

Prov'ded that lhe Bo.rd of d rectoB may ar any I me dectarc aiy shac lo be whot y or
n pan exempl lrcm rhe prcvG@isolth sc.us6

(iD Th€ empanys rien t, any, on a .ha€ sha enend ro. dvdends payabre aid
bonuses de aed lrom I me lo rm€ ii Espect or suoh s,rares.

(0 The turry pa'd up shaes shan be lco rrcm .( en and n the €* o, p.ny pa'd up
shaes the compa.y's ren sha b€ rcshcted lo monoys elted or payabe al a ix6d rme n

The compaiy roy *(, n such mnnd.s rhe B@d lh nks ft any shaEs on yhEh rE

Pdided lh5l no *le sha I be nade
(a) uiress a sum . rcsp*torwhich the ren a'$s spr*o y p.y.bte:or
(b) unri rhe expElon of roud@n d.y3 afrer a.ore in ydng staling.nd deronding

p.ymenl of such pan or Uie anounl in Gspel of wh ch the lien eris
p.y.bre, h.s been g ven i, lhe e9 sier€d holder lor tE rim€ being ol the shae or the
pe6on eoritled tErelD by @$n ol his death or nsorven.y

O Togv€ €fi*lio.ny such sae [ie B@rd nay autoise some p€e. to tE.sf6r th€

(1) The purcha*. 3han be rcg siercd as lhe horder or rhe shares @mpis.d in .ny 6uch

( 4 rhe purchaser sha not be bound 1o see 1o th6
no.shahigtLtletolhesha€sbeatreedby
procred ngs 

'n 
reference to the sare

appi€l'on ol the purchase fro^ey
any r€qrlar! or nvaldity 

'n 
the

( ) The plreds oi tE s e sh: b6 r@iv€d by lh. @mpany .nd .pp Ed in paymnt or
Euch p..r o, $. amouni in r*pecr ofehah tE Eh er rt3 as is pesenlry payabre

(n) rhe resdue I any shal subjeol lo a lke en lor sums not presenlt pay.bl6 as
Br sted upon the sh.Es berore the s.re, be pard to ihe p€6on enrit

C.r& @ s?,.83

( ) rhe Board may, from l'ft lo !@, make el s upon lhe rembeE in csp.cl or any
nonies unpa d on lheir shares (whelher on a.count oI ihe nom nal val@ ol lhe sha6 or
by w5y o, pBmium) a.d nor by rrr€ @nd tions ol arrolmenl tEEof rod6 p.yEbr. .t fix€d

Prcv ded rhat no € shan exc*d one iourdl 0l the nominar varue of rhe shaE or b€
payabre al ess lhan .ne monrh fom ihe dar€ 6red for rhe payment ol the rast

(ii) Each member shall suble.l ro ,* v nq al l€5r iou neei days norice spec ly nq lhe
lme or hhes and pra.e or paymen! pay to the @mp.ny, at rhe time or tjrc .nd
p ace $ sp€crlea, rh€ amounr €rlod on h s shaBs.

(iiD a 6 r may be @oked or postponed at tie d eEtDn or rhe Bo.rd

A ca I sha L be deemed io have be
a urhqrin s rhe €ll was passed and hay be €q u €d ro be pa'd by nslalmenls

Thelornr hordeE of a sh.e shar bejoinry and se6 y riabr€ io pay.rrerrs m rcsp€.t

o rf a suh @ned n €spect of a sha.. 3 not p.rd h€for. or on rh6 d.y appoinrGd lbr
paym.l the€or, rhe pe6on frcm w
day appoinEn lor psymnl the.ml ro rhe l me oI actual paymen( ar bn p.. ent ps annom

+,v



d at suoh Lw€r €!e, I ..y as lhe Boad nav determ ne

( ) Th€ Boad shall b€ ar LLb€ay lo vav€ pavhent ol anv such nleresl wlro rv or n part

r-"L," "L're, "" ^o.r o +
b''iF;;;.eG;6 o, 'rP!c '.s r,a, or

,,,""-.""'^""-"""".",".LcrsF aite'"e!a.rplr's'olso'rre'eFgL'a orr
,. J*""- "i r.* -o *pe\c( 'o+'u'c or ot*+ qr' copr 

's 'r

n9 o &'a1.e lre sae ar or a1'

-i I m" *^* --tteo ano rDad Loor c1! sharet €o bY r'n a1d

rf rsre er'd bJI b Er'F

#*"* e;me oi*dr, @Fbe, pav i1r6 *r a srcn rcc ror e!@ed t Ln ers

$s mmpanv in sene€l me6l ns shan olheN * d el t*eve per cenl per annum as

-- * !.;- Jmn reuer ne eoa'd at 116 feab.'p.v'rg rFe qLtr 
'r ddrare

-"' rn" d""".a"" "p- 
p.,

conrbr a iqht to pan c pale in pofits or dividend The D recloG mav al anv tme Gpav

rhe amu.t s advanced

n.n6.rc shallnol be ent ed toanY vol no iqhls 
'n 

@specl otlhe monevssopad bv

unri $e sare murd buifor such DaYme^l b€come p€senlv pavabe

Adicr6 shan molats muiand s apoLy io the €lls on deb€nluesof

rENf* olstd6
.s'grs or -61ctE Erd tlall \.

tuva1dddr ypcn.rr.rsol*efr r.rsrsorlErsm*o.o'an'rlaE debenu'e0'
olnd *unry h6 d in a maten.l fom

O a common iom or lEnsfer shan be used

(ii) Th€ n$rume^r or tEnslbr of any 3h..€ in lhe @mp.nv sha be erc.uled bv or on

eh, r .r bdh rhe ransierc. and r"isie€e

'r' Ine ran.l€o snclloe d*T.d
raosh ee 

's 
elGEo tr lT 

'eo'sre'olftTbea 'F 
'egp€(I lrerel

ri oe r xd'ng and arr Do'sro
sbdoto moo i€lon! lfre lor rte I're F.s 6h6i oe drlv 6Tpl'.d $'lF 

'rrcsp.d;f aI ldnsrer ol sharcs and es stEtEn lh€@I

The B€ d roy su bl@l to lhe riohr or a pp6al conlered bv sectDn 53 decl ne to rcgisl€i -

(a) nre x-ansls ol a share nol being . tully p3id shac lo.p€rsnorwhom$evdonol

(b) any Eansier o, sh.Es on *hich lne mmpaiy has a lien

The Boad roy d*line lo recogni* any inslrumenl of tran3fer un ess

(a) he iislturent of lBnsier s 
'n 

lne ftlm 3s predbed in ru14 made under sub_Bcton

(b) rh€ nsbument ol t€.sf€r s a@mpan€d by $e ediiel€ ol the sha€s t which t
.eares, and such other evidene .s lhe B€rd mav E.sonablv equrc to shw llc
nghr or rhe ranstudio nale lhe lEnrlel aid



r- l\e -4.1-.r or.aliei ) 1.e.pc'.o,o^, o ", c5. o,r,are,
On gvn9 nol ess than *ven tlays
rode rhereunder lhe ,eg slrarEn of
pedodsas the BMd may rrcfrthe
Prov'ded $al such registr.lon sha
lime or irr nore rhan loflyj ve d.ys

pEvious nolie n a@dance wlth ston 91and rures
t ansit$ nay be suspended.t soch tirus and lbr such

not b€ suspendod for mo€ tian rh (y days at any one
m the agqregate in any y€.r

sublecl b the p@vsons oi the acr, seunt€s conlccrs (R.gu.rion)tut 1956oranyhw
ror lhe t me b€ ng n foru and lhese Ani.bs . $e Bo.d roy (a iG Nn abs ule .nd
uncontden disceron)decline or retu* by giving rcasons. wherh€r in puBuance ofany
power or the compaiy under t'e* a.tEes .ppticabe raE, or olheeGe 1o EgBrer or
ackndedge aiy ransrbr ol or the rEnsm*on by opeEt'on or taw of fE .ighr io any
*cu. t es or 

'nreresr 
of a Membero ner prcvd'ig sutlrcrenr

app'cabre aG for lEnsler or I from the dale on which rhe
nsltume^t or transrbr or lhe ntmat.n ol such r6nsm'sson as the €* may b. w.s

derivered to lhe comp.ny, *nd to ierGnsrereeandlranslbrornorrceoflhe€fusa,g'vng
Prov ded rhal lhe reg'slGlion ol tEnslbr ol any s*urilies sha I i.t

be refu*d on the omuid of rhe lEnsrbror b€ n9 €lher aone o. )oinlry w[h any olh€r
ndebted lolhe Company on.ny a6 un t whalsoever exce wheE lhe

Company has a rien oi sh.res

fwLrt@ ol 3h.@

li) onlhedealhoramember lhesuryvororsuryvorewheGlheremberwas. jorilhold3r
and h is nom nee or nomi.@s or leg a Gp.enlallves wh€G ho w.s a
Ire only pe.sons recognised by lhe @mp5ny 5s lrav ng any lille to hi6 i

lii) Norhiis n crau* (') sha €re65e lhe eslaE or a de@a*d p'il horder from aiy
abi ry nrcspeclolanysha.ewhrchhad beenlontlyhedbyh'mwrholherpeGons

lDAnypereon b€@mngentlhdtoashaE ncon*quenceorlhedeatho nsovencyoia
member may upon such evidence beng prcduced as may frcm lime 1o rim p.opery be
Gquned by rhe Boad and subj*t as hereinafier prcv ded erect. e ther -

(a) lo be regislered h mseff as holder or lhe sha€i or

(b) io mak. such lr.nsid ol lhe share as the dMased or nsolvenl member could

(ii) The Boad have lhe sm ight lo d*line or suspend
.egislralion as t eud have had 

'r 
$e d+ased

lransiired lhe sha€ b.icrc h's de.rh or nsorvency

(') lr rhe p!6on so becomng entitled sh.l eet lo b€ Egislerca as hoder ollhe share
himsell hesha de ver or *nd to lhe mmpany a notje in enling s€n€d by hm sLti.g lhat

lD rr tr'e pe6on ai,es.id eh.rr €r*t ro tEnsfs $e share, he sha Msity hc e eclioi by
ex@uring a t€ns&r or rhe share

li'i) Arr ihe r mit tions .eslricl'on s a.d p rcv'sons of rhese €g u atons rc Et ng lo th. r ghl
to rG.slbr and the ec'srElion of 16nsfe6 ol shsr* sh.ll be app €be to any such
not @ or t-ansier as aior*rd .s rf th. d6a$ o r nsolvency of lhe member had nor

a pe6on bMmrnq enlrred to a s,rare by reasn ol rh€ d@rh or insolvency ol lh. holder
sha be e rred b fE 3.m€ dividends and oth€r advanrases !o whidh he rou d be enl I €d if
he were rhe eors|red ho de. of lhe shaG ex@pt lhal he shall ior belore being reg stercd
as a remb€r n respecr of lhe sh.rc be enll€d n resp€ct oi I lo exetce a.y .Ehl
coniared by membeGh o nrealio

q



Prcv'd€d thal lhe Bo.d may at.ny lime qive not@ r<ui.rng a
dsg bb...one,ed 1ns.rlo'rom.stu rtsharc. ard.rlf nore
wrhn tune$ o;ve. h. B@! rur rleEane' ,'niord pd,rr'.r or al' d'u'd"ds borJse'o
o*,.o,i payaute " 6p*t o or he rcre \a'e

Foi.irutu ol .hffi

heFdhe3@ir.;dla4,lneItle.Ile'dLln9sL!1
,;brGnt cma." m'j.id. s;e a notEB o. h m,equi,inq pavment ot s much or rhe caL or

insta meni.s is uipaid, logelher wth any nEesr which av have Mrued

The nore.foresa'd shall -

'r, nam. d lnrr dar.!l be 1q eaier u cr rF',prrv or brn*r o

rruLe or $e non,er on o o.hre "tF rt p3/Tel 'eqrred ov +A 1oi'e s'ob'

resDer ol{1(r lT 'all*a5 Tade stn b6 i sbre lo h rotutreo

"",. rre rao t* *i. s 'o. .,

O Airie ed share m.y be $d oro$6Misedspo*d ol on such r'm

(iD Al any lime be6re a sale or d sposa as air€sa d lrr€ B€rd mav €nce ihe fodeturc

on such lems as il lh nks 6l

'orreieo,haEs 
b ndr rotut'rar'.qI'arode re er.r idb€ b oa, rolt'orpa'v

a mo^ * rhrch. al lhe daie of ,od€ ture *re p.esenlv pavab e bv him ro rhe companv n

(") rhe [ab xry of such pdson sha c@se t and whei the mmp.nv shal have r*Ned
p.yreor n tullora r.uch mn'es nr*p*toflhesha€s

saFbi ol 116 @npal, ds o.er dul/ brered o. a

dale sraied in $. declaraloi, shan b3 @nclusve evidenc. oI lhe rad therern slaled as
.ga nsl all peGons cl.immg l! be enlited to the shaEi

(r) The comoany maY Eceive lhe consideElEn ifany gkn i, th. shareon anv eleo.
dsposa thersf and may exeute.lEnsfer oI lhe sha.e n hvour of the peMn to Mrom
the sh.G s $ d or dispos€d ofi

(iiD rh€fansie@sha hereupon be Gg6lered as lhe holder ol th6 shaG, aid

liv) rhe lransie@ sha not be bou nd to se lo ti€ appliel'oi of the pu.chase moiev t
be afiecled by any irequ adlv or mvaliditv h lhe

pmc*d ngs h Gleren@ 10 rhe lone tuE sale or d'sposa or the sh6re

The Drovisions or lhe* Eou alions as to lodeiure shall app y in lhe €* ol noi pavmenl oI

on a@LNoirne roTnalva,Je or rh€ sf& o' o,,ay ol p er rn r:
payabre by vrnusota€ duly made and not ied

Ah.dd@ o, c.Pttel

ft3 @m oany hay, trom hme lo t m€ by od iary €$lolion i.crcase the shae * pila bv
such sum to b€ dtided in(o shaEs ol soch amunt as may be sp*fi6d n lh€ re&lur6n



ri subj-l to lhe prov'sions ol seclo.6l $e company hay, by odin.ry Esotut on

(a) consol'dare and dvde a ror any or ils share Qpral nro sharcs ol tarcer amounr rhan

lb) @nven aror any oI (s luny paid.up shaEs nro sr6k, and reco
tul y paid{p sh.res ot any denominal oni

{.) subnvde rts exisho shar6 or any ot lhem nlo sha€s or shaner amount tEn s
rxed by lhe remoE.dum

(d) Qic. any Bh.e whch at rhe dare or rhe pa$ ng ol the rc$ uton, have not b4n
bken or ag@d lo be laken by anypeGon

(a)lhe hordeG o, stek fray ransfer lhe eme o. any p.rr rh€.s, i
and subjecr to rhe same rclorarons undq whrch,lhe sharestomwhich the slo.k.rGe
mighr beroe ,le oonreEion have be€n tEnsf6r€d or.s near rEeio as oncumstan@s

Provded lhal tle aoad may. frcm time lro time lrx the m'nLmufr atuunl or slftk
ransleGb e so h@ever thal suc
shar* from whicrr rh€ sr@k arc*

lb)lhe hod.6 oI d&k sha erd by theh, h.re tio sm6
d9 3 privr sg€s .nd .dv.nl.ges .3 €g.rds d videid 5 vdrins ar m.elinss or rhe @mpany
aid orhd m.frBts, .g i lri€y h6rd rhs
or advantaqe (er@pl parldpsron
as* on kndine up) sharr k mnld by an amoud or srek srch rc
sh.er have conr€ned thd Frilege o, advanlase

(c)such ol tte eoularoG orlhe company.s ae app €blelo p.'d up shar6 shallapply
d 'sharehorder" n t1@ egurations shar ncrude "sl6r

and 'stock-ho de/ Esp€ctiv€ly

The company may, by spe.al e$ ulion, Edu@ in any mannq and, tl, and subj&l lo aiy
inc'denl au(horl*d and @isen( equned by l&

an y @ p'tal @dempt o n rcsetoe accounri or

any shae penium eounr
C.pltblLzoon of ptufit3

O rhe company in s.n.Bl mdins nay. upoi th. IeMneiddim oI rhe BGrd. €el6
lhat ( s desnabe lo capi. * any pan orfi e amunr ror the lime b€rnq slanding
ro the cEd t or .ny of rhe comp..y B Es3N. 5@unt5. or lo rhe cGdil of lhe
prol .nd ros6.@onl or olheMise available lbr dishbulon and

rhar such sum be accoding y sBt fte ior d shbL{ron n rhe manner sp€efed in
cEuse (0.mongst th. mmb66 who would have b€en e.tirled thercto I
d stribul€d by way ol div'd€nd and 

'n 
lhe e@ proponions

(iD rhe $m ai,€said shan not be p.rd in €sh bot sh.n b3 appr€d subr€.r lo ure
p.diEion @nta n€d 

'n 
cLause ( ) either in or lorards -

4-"a-r'



(A) o4ino up any amotrnls lo. lne litu be n9 unpa d on anv sharcs he d bv such

m6mbe6 €sp€.ively

lB) payiis up in tu . uds.ued sht€g or lhe 6mpa^v to be and.d and dislnbded

creniGd as tulLy p.'dtp 1o d amon$ls€h memb.re n lhe prcp.d otu afoEsard.

{C) pady m lhe way sp€olied in sub..us (A)and paalv n thar spe.fed r sub

'O' A secu I es oGnrn a@Lnt ar a upi.r rcoerolo. Fsede a@Ln na, ior
pp'ed l iFe payng Lo or L.'ssLed srares o

be issued lo membets or the mmpanv as tullv p5id bon6 shaEs:

(E) The Board shall gve efecl ro the rcsolul'on pas*d bv the companv n

Pu.suance ol lhE regu ahon

o \fieneve, su.h a Esolution asairEsad sha have been Passed lheBmdshal

la) make a Lappopriaxons and appl'€lons oflh6 und'vded pmfits G$lved ro be

epita xsed lh ereby, aid .ll allolments and issu€s of lu v paid shaGs I anv a nd

(b) g€oerarydoa scts and lh nos Equicd lo g ve eflect theGro

(i) TheBoadsha hsve pwer

urno.oheM'secsrf'rlstt ror'l-e'aeo sues Fcor ng dsn'bJ abe 1

(b) to aurhor * any p6Bn !o enter. on b€hall oI a[ $e mmbeE enlilled lherclo
inlo an r9.6menl Bih lhe @mpanv pmviding lor lhe alolrunt to lhen
.*p€crivey, cedited.s tuly paid up ofanytunhersha€sirwhchlhev mav be

enltled upon soch €pilalisaron or as lh€ €se frav rcqun€ lorthe pavmenl bv

lhe 6mp.ny on ther b€harl. by $e applicaton the.eto oI lher Espectve
pmp.nions ot profls esoved lo be €piE 

'sed 
ol lhe amoudtoranv p..l oflhe

amounls rcmain'ig unpaid on thenexslino shaEs

(i) any.semenl md€ unde, rch ausoit 3h3 i be end € and hndinq on sud meme6

BUY-brck ot.h.re.
Norw rhstand nq aiflh nq 6nla ned in lhese arlicles but subFcl lo rhe prdreons ol secl ois
63 1o 70 5od any orher app ebre pr@ s on of ihe Acl or any olher aw
irc $e @mpany may purch.s6 E own sha€s or oth.r sp*ilied suriti* and $€ B.ard
or D rectore may when and lhought ft buy b&k such o, trr€ com
Fcu.Ll€s as l may rhrnk n*ssary wbiecllo sudh'mc upoi such lerhs and ondtons
and sublet ro such appovas a5 requrcd under lhe ad, sEBl R€g
competenr . uthorlv as may b. p€.m ited by law.

G.n 6l n.*inss
A geneEr lBrings olh4 lhan an nu a gen e E m€eling shal be el ed exlEodlnary gene€l

( ) The Boad may, whenever it thi.ks fl ca I an exfaord'nary g€naEl meet nq

()fai.ny1imedccloBcapableof.ctn9whoarcsul]lc'eil
quorum ae nol wilh n lndia. any dreclor or any t*o m3mbere ol (he companv mav
e[.n enEodinary senera]meling n lh€ sare ronner as nea y.s poss'be as
lhal n which such a reelino roy bB €lled by te Boad

Ptoc*.lhss .t ssidd neans.

o No bus'n*s shan be t.anscled at any senea meet n9 uness a q.l

t-



pe*nr al tE l me wh6n the meer n9 prcc*ds to busin$

( ) Save as othesE6 prcvid€n here'n lhe quorum lor lhe gon€..t m*tlnqs sha be as
Prov'ded n section 103

51. ThochaAeMn lany,oftheBoadsha preside as Chanp€rcon at every geneG meting

55 r' there s no such chanDe6on or it h€ s nol p.*nt wnhin fff*n mnures.fi6r lhe rru
app. nrad ror hordrng the mrexng, or s unw nq io act as chanperson ot rh€ m€.ring $e
drlsu peseil shan eb.l 0.6 ol th€( rembets io be chanpecon of lhe m6t n9

56 rr.t .ny nering ho dnedlr is w ing io 5cr.s chrLaeen or ifno dneclo.is pGsonrwrhin
fneen minures aller $e I me appoinr€d 6r hord no rhe @tnq rhe membeG pE*nr sh.
ch(@ oie of the r remboE ro b€ ch. lpeEon or the @tns

57 Onaiy busn€ss al.ny geneElm*hhs, in €*ola.equ.lryorvoi* whetheronashN
olhandsororo.lrcnEarryoron a po , tE chanper$n sha h.v. @nd oresting voie

Adjoutun.nt of h..tng
53 OTheChai0ercon may wthrheconsenroranyl@1i.9 arwrrich a quorum Epresent and

rh.n I so dnded by lhe n*l'ng, adloum the oeeting lrom t m6 1o lm€ .nd lrom pl* t

(,') Nobusinesssha be tEnsacled atany adjoumEd m.elns othe. than rhe bBness len
unrnished al $e mel ng rrom whlch lhe adjounment took p .ce

( ii) When a lEl .9 s adtouned tor finy d5ys or more, notEe of $e .djoumed relinq
sh.ll be s ven as in lhe @* of an or g'.al meeling

( v) s.ve as alor* d and a6 p@ded in s€.lion 103 of lhe acl, il shan iot be n4sry
to grrc .ny norice of .. .djoumm€nr or of In business to be tran$cted al an
adjou rned m@tin s.

vohg ngh6

59 Subjecl io any nghls o. rest'clions {br the time be ng atta.h€d to any .lass or .lasss ol

(a) on a sheolhands wery rember pE*nt in peMn sha have one vote and

(b) oi a por $e voriig nohE of fr embe6 sha i be n p@podioi !0 h's shre in lhe p. d
up equ ly shsBepitaroirh6@mp.ny

60. a memb€. roy €x.rc* his vole al a mslng by €letrcnic lmns in a.cordan@ with
seclion r 03 and shrr voie on y ooce

61. ( ) ln the €se ol johl hold.E th€ vole oi fi€ senior who tendeG a vole, whelhs in pepn
or by prory shan be ac.epred t the ercr usion of rhe voies of rhe orher )onr hordeG

() For rh's purpose, *nior ly shan be derem ned by $e order 
'n 

w
ii rhe regisE ot membeG

62. A remb6r o, unsoond mnd or in Gsp€.lolvhon a. oder has ben @de by aiy coud
having )urcdictron in lu..cy. m€y vot6, whoth€r on a show o, hands or on a rcll by his
domm riee or olher regar qo.di.n, and ..y such emmin€e or gu.rdi.n roy, on a po I vore

6l Any bushess oth{ lhan lhal upon which a poll has been demnded may be pr@ded wilh,
pend ng the t ki.g ot rh3 porr

61 No mehber sharr be enritred b vote .l ahy geneEr me[ng unr.s6 .r e 15 or olh& sums
preseiiy payabE by him n respect ot sh.Es in fE 6mp.ny h.v€ b6n paid



/ dd o(co dr f€ aer1g o'ddioJhe!
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(ii) aiy such oblechoi made n due sm6 3h.n be rcr.red 1o the chairp66on or lhe m*t ns whose

..-* -. mhmed;o. or ri,. \"rroed.p6 ed r|he csBcEd oric or

*r1$€o;Edrur€dtr theR
hou6 b€faB rhe lme appointed id the irk n9 of the polli and in defaull

n oP .a'o t,'t\srar d'nq I'e
-*6,: d*rh o nsntoorlle'r o'rt.ttolrYl'oe'*1(1
i""0.+ "^-*"* " 

n" *..
gof$chd6alh6i'y

leiv€dbyihe6mpaiyalilsol'c6b.loleihecomm6n.emeiloI

ui e$ oih.pi* d€tem n.d by Gen.6l Ms.iLnq, the nunb.r ot oiE.to
(3) and nor noG rhan finen (1s) .nd .l leasr oie l, oiEclor shal

Prcvided nr.t th. company nay.ppoinl mrc rhan ffien (1$ Dn cbB 3n.. passins a spe',1

e nam€s or the lld dneftts sh.n be ddemin€d in Mliio bv rhe

subscnb€BollhememoEidumo.amaFiiyollh€m
Th€loll*ngsh.llb€IiEtoleloBollheCompaiy

1 Mr Rom*h Kunh k nnan

2 ME S.vilh. Ram€sh

n) rn s ..m un€61ion oI me di€cbre nrhlv p6vm.nt b€ deemed io

(ii) ln addlion 16lhe Bmun66ton
Fre.s PDPedY mured bY th€m _

{.) n .fisdins oid r€tum ng from m*tinq5 ol lne aotrd ot DiBc
rhs€oi.. seneEl merin$ oI lh6 @mp.ny or

(b) in connecrion w th t1. bGinoss oI lh. omp.iy
curcd in oafiinq up and rcgisr6nn0 $. @mp.nv

neBbr, and rh. soard m.y (3ubjd b b. Fdis on! or n'd ..dim) rok. a

-r4



maylh'nk.fitePdingm.kepingo
Ad*!Ues.pbmslyioEsdGllshund3blgolgdaigeanddernegdEde'nnrufrenBondall@'pb

,gnd,dratraepbd,endoBdor
€sem.yb€,by5ochp€Eonandiiguchnannelas1he3oardshallf

Every dndor pc*nr al any melinq ol tho aEld or of . ommitlee l
b@k b b. k.pr for rhd purpose

osubioctroth.pesonrorsectron149rheBerd$a h € p@r al any I m. .nd trm rim. lo
or rhe d recioc and 6ddiriona

rime erced rhe m6xnum 3rr6n9i

O such pecon shorhord ofi@ oiry up Io rh6 de or th. n.ri annu.rs.neErmerins or rhe
b6 6ri9Lbr6lor appoinlmeni by rhe @

subj@l to th6 p.ov€ions or rh6 lal

POWERS OF AOARD

Th€ m.na96m6nl ofth6 busin6s of th6 cmpany sh.rrb6 v€3t€d in r
ereci* arrsuclr powe6 and do allsuch acls aid $inqs, as the Company Ls by lhe mmo@idum oI

noth.lebyolbylh.sI3tu€ololhefus.
d rel.d d €qui€d to b€ €x€.ca.d or don€ by ihe comp.ny in g.n.Er m*ting bul gublect
nevEftsesslolh.prcvgongollh mohndum of$*iaron and
$6e an d6 .nd 1o aiy rogural ois nol beins in@ns'stmr wilh lhe mnoEndum of e@ at'oi and
$eE An d6 or the Ad rrcm lime to lime made by lhe Company in se.e

nva dare aiy prEr acl 0f the B@

nd al'rs d$Groi. ubl*r lo the p

the purrcse ol rhe company any such moiey be 6is6d or the p.ym.nl or r.p.ym.nt thoBol m.y be

by prom ssory nol6g or by op.nmg r@i d.urcnl a@uils or by rccew
ds€d w'dr d *ithout seddty or oth6 30 aid 'i p.ni.u1ar by the 

'ssue 
oI bonds pe.r.rua o.

redemabrB deb€ntu.$ ol rhe company chaqed upon all o, any p3d of (re prcp6iy or lh€ comp.ny
(borh pEent .nd futuie) inc ud nq 

'rs 
un@ led €p bl ror the r he be n9 or by morlgaginq or ch.4n9

or pr€ag'ng any raids buirdnqs, machiiery planr soods or orh.r prop€ny.nd seu,ili* ol the
companyorbyorh.rmeansa3rheBo.rdd€.m.rp.di..Th.B*d.lDr.clocahallnotexcpr
w lh lhe con*nr or lhe Comp.iy by way or a 3pei.r €$luron bqrcw m
be borwed tog.rEr wlh tE mon6yg.lro6dy borowed by th. C.mpany (apan lM MpoEry
ro.ns obtam.d rm fi6 componys bankeB in nre o.d'Mry 6ur€ or bBin$s) €x6.d. lhe
aggreq.ts ol pard up epll.lof the company its fre rcseto* rnd s&uit.s p..mium

sublecr to lhe Act and m€* adcl
uchGmsandcondilion.in.ll€gp€dgag]llhnksltl,aidin

@n'cu.r by rh6 65ue or bonds
mod!.ge. or olher lansib e scutrry d^ rhe uid..1.kn9 ol lhe whore or any pad oI lh€ compaiy
(b.lh p6enl and futre) bur sli.l nd c€.16 a cha.se on 

'ls 
epirallor the rtu b.iis or isgu.

d€b€nru6 with rhe rghi lo conve
company by a gpecE Gsorurion in the General Meer nq

P@adtnss otrh. Board

( ) rhe soad or DrB.ioE may me ad)oun and olheMi* resulab ib

'""+,wP



{iD a dndor m.y, and t'. manale or s6lary on $€ Gqui ion or
summon a mdinq ol tho aoad

(i) Sove 4 ot). is .xp€s3 y p.Nid€d in lhe A.1, qu6lions aisi^g al anv meting ol th6 B@rd

sh.rr b€ d*'d.d by . maror ry or wl6
(o ries.of on.qu.lil, ol6t6 lh6 chailper$n ot th6 6@d f anv sha h*a3@ndor

hn,mer;rcdu@d mr*tr. qLoum r?sdb,rhe ^ o, a r6ir
irrc"r"^ . a 4", ."v *t t", rt 

" 
pu,pos or in;€s nq rhs numb.r or dn&rors ro rhal nx€d 

'or 
the

meer ng of lhe comp.nv bll6r no orhsr pulp6e

sl. 0) rhe Board m.y e ecr a c 
'ne 

lhe period lor wh ch h€ is to hord

( ) lrnoguchchalpecon s ereted. or .t.nvmelinglh.cha
;inuias aner n€ rim. appohbd ior hodinq rhe m66nne the d B106 pr*nl mav ch@s. oneornen
nudbar io be cha D.tun of the meeii.g

^r, --.** 
* 

"-* 
*r, 

'n 
rhe ereose ot rhe pdeE so d€legatEd @ilom 10 anv

@uslonsthalmaybeimpcedonlbylheB.ald

35 li) A @mmi[e. m.y 6r.cl a chaiQ€tun ol (. med ng.

( ) lI no such ch.iQe6on 
's 

e €ct€d, or lf at a 

^v 
meting the ch a Qereoi s nor pr€*.i withii iive

mhul* .n.r $e lime .ppoinled ior ho diig lh6 meelins, rh€ m.mbeE pEsd m.v chooF one or $en
memb.c Io bs ch.rpeBon of th. m*tLns

36. n) A@mm'hee may mel and adpmn * (lhinksfil

() ouestons ars ns al any m*h^q ol a commfte siarrb€ detem ied bv. maiorrv orvor's or
lanequalityolvoles,lhecha'mgB

arr ads don€ 
'n 

any meehng of th6 Boad or of a commillee lhercol or bv mv pqsn ading a6 a

sVadaslevery6u.[drcclolorsuchporeonhadb€eiduly
appoinlod and was qual'r€d to b. . dnecbr

od n ihe A.1. a resrul on i Mris s'sned by.rrlhe membe6 or

t rbr th. tm6 be'ns edned ro rccev€ nolie oI a meer d0 or t,r6
nd6fie.tveasi{ilhadb*npa$.d

Chi.f Ex.curiv. ofltc*, t.n s, codP.ny s.ffibty ot Chi.iFiffictd ot tc.t

Subr€cllo|hepdsonso,lheAd.

t') A dr e, exdivo di6. manae

6hov6dbyreaBolacsdulonoilh6Bo.d
(o a dnedor may b€ appo nt6d as



I,i. sf,
9l O The B@ld shan orov'd€ for lh6 saio cusiody or th. *.

( ) Th. ssarof the ompady sha .slrument 6x.opr by rh. aulro,ny or.
resodon ol the Boad o, oI a @mmllee oI lho 3o6d .ullrorisd by

o diEtots .nd or lh€ Mrclary .r such orher pa$n as the
a@d may appo il i, rhe puDo* aid rhce lyo d Gto6 and the s*
atoresd sharr 5i9n .wry nstrum.ir lo whch ih6 s6.roflh. company 

's 
30 alfred ii ften

( ) The Board may

appebelol.nypulposelowhic

n th6 busnss o, the comp.iy o
nv€sh€ds lolherrhai sha€sorlh€ comDany) as lhe Boad may irom

The aoard hay argo €ry foMad aiy p,ofG wh'ch 
'l 

may @ns der nec

e5 ( ) sub,@l to tho r gr'c ol Pe
div'd6nd5 sha be decraEd aid pad accod'ng b lhe.mounk p.id orcE
n Gsped whercol rh. dvtend s pad. but t.nd e long a. nolh ns s p

l.red and P. d 6ccod ns to th. amo

(, No rmou^l p.rd or crodted as lB sha b. t@ted ror rhe
puDoses or th s r€qu arb. ,s paid on th6 gha6

(iii)A r d'v d.n& !h. a, lo th. .mouire paid or cdit.d a3 paid n
lEsh:l.sduinganypdi6olpomon!ollhop.dodriEp.dolsndrm

any divdend payabl.b any m.mbd.lr msormoney,ilany prcs.dly
oayabre W hm to th€ ompsiy o n €krion 16 th. 3h.E5 or lhe

ll)Aiyd'v'dendinleEgtolo1helmon€spayabe'ncash'nBEpe1ol5
ded ro rh€ 16! slecd addcss of rhe holder or 

'n 
fi.€* olronl

rlhal one oflheloint hodeB who E

uch addEss as the hoder orlo nl ho

(4 Every such cheque or warcnl sha b€ made pay.b€ 1o lhe oder o

I ho deE df a .haG may lNe efiecl ve rEe pb in .ny dr d6nds, bonuss
olothdmoniespayabl€inEsp€.lol3uch3h66

99 NdE ol any dividend md m.y hav6 b@n (,e.racd shan be oi6n 1o 11. D6ens enli .d b sh.rs

I ) wheG rhe Company has decrare i pa d or caned wrh i rh r'y

lLg'



..*a."*o*rooon,nrm
-',; ",me 

*i". h. sd E,oo or'F 1v (ro, da,: b a speoa, dL.orr ro be opcned br I'e
Company in thar b€ha I

I(laned,od@lodolee117

h. k P;dd 6, an, .a'm.nr or shrcs so I'arsle''ed slarr o
rEnsfer of sh.rcs fion ;@b, Ed,€lion and P'obd6i Fund i ac6rdan@ with such

No uncra red or uipaid dN ('€nd shal be fodoited bv rtu Boad beio

aldhsaprdsons mder the &r wilbe 6mp €d with

f@ ot t..!. Of O.b@tud

.slc* or olher sgcunties mav be Bsued ar a dscount prcmium or
oih;Ni* d m.y be that thev .h.lr be onwnibE
deiomnaron.ndith any privirso6 aid coidftong as 1o rcdempton 3ur€nd€., dEsnq .rrolmenl
or sri{6 .ne"d 

"s 
lbd ;or ,or,s) d the cenoEr Med ns

D6be"r,-. *rh th; shr b -* 6 M6ohs bv a specia R6so ul'on

ll]4 subrecl ro lh6 prdsons o, secloB 196 r97 and 203 and Sch€due V drlhe Act $€ Aoad mav

cmpany and mry trom the b rme (subrel lo the prcvsons of anv c
and th6 Company), €mNe or d€m $ hm or rh€m rrom orfce and app
pra@ o, th e r phces lhe M an.g'nq Orcdor sha €xerci$ such p@e6
by lhe Bcrd iqd to ils deEL o rhe Manasins D.elor shal Epod all

d6resaled ro h m ro rhe Bo.d of o recloG ar fien meeings

(i) A ch'el execd ve olr c6r m.isser company s{€rary or ch
by the Soadlorsu.h lem. al such

( , A d @d may be appo'nled a hanaser, compaiy secrelary or ch el

rL5 sub,el 1o th€ pEssFre or

sen'o, managene^l p66onie

ois and wlh such
@d m5y 6iGl such pde* eith.r orale€rrv wih. or lo rhe

by rhe Boad of orccloG rhrough a Manaq'nq
rit. subrecl lo tho conrrcland slperiilondence or

;^ Fry



103. O In€ Eo.rd 3h.r r6m t'ru ro rime d.bm m *h.rh.r ond ro yhll exle.t .nd .t lhar rim* $d
ples.ndundelwh.l@nditiongol.€9u.tFNth.a@ntg3.dbe
rhm, shan b. op€n ro rh. nsp..lioi or rembeE not bcin! d @ioE

No memb€r (mr beins . dneio4 sha h6vo any iqht of mp€ctmg.ny.@!nl or b@k or
d.cumeil ol lhe compoiy er@pl as miGnod by raw or.utr'oi3.d by

windksuP

r09. subr€clto r. ptu66.. of ch.pt.r xx or d.. ad.nd tur$ mrd. m€r€uid.r -

b. Muid up rhelqu&lormy {rh the *idion oI a sp€ci. rc90 uron
oI lhe @mpany and any o$.r sndion requked by rhe d divide am

pmp€,lyofthegmekndoliol

Fo. rh. pur,*e ai6€*d rh€ quE.ior roy sr guch v.ru€
prcpedy ro be divded as air@id and may d€r.min€ how such divis
6s beh,*n the mehbeB 0r dm.rc.

The liquidator may w rh lhe like siclon vd m6 wnol. or .ny p.n d
upon 3uch trGts lor rhe bei€lit of ihe cont'ibulori6 if h. @ns de6 n€G
rember shal b€ mmp6led lo .cc6pl .ny 8h.r€s or olhs 3eun16

hdmny
Ev6ry oficer of rhe cnp.iy shall be indemnfied our of tE &s* 0f rhe comp.ny .ganst any
ab ly ncured by hn n &i.id'is.ny prccsodin$ wh.lh€.cvlordnh6r, h wh ch iudsm.d is

g acquitl€d or n wh'ch r6rGl s qEnGd lo him by rhe oud or rhe

ry an or ,ny or such p@e6

and ch er exrcu tv€ otf@r m an.g.r, compaiy s{crary or ch eI r na ncia otrE. sh. nol b. d il5ed
by ls b€hg don6 hy or to rhe sane pe6on -tis both as dnecior and $, or n ptae or ch'er
ex6ulv6olf@r man.s€.. empa.y s&dbryorchbf f iaical olficEr

DwrtridEar@ ot S6uih'*

The company shar .eogn iz€ inleBsl in demareria iz.d s*u r i.s u nds rh. Deposito.Es acl I 996
suqd to th. provrsois ol the Acl eirh.r rhe conpany or $€ inreslor m.y oxerci* an oplion ro

ssue I 
'n 

€3. of th. comp.ny onry) dea n, hold th€ su 
'itE. 

(ieludins sh.Es) with a o€pos'tory
3 in GP€d lhe@r sha I be demare

shls and ob sarons of the pad€g 6n6.^.d .nd matiets @nnected
theGol sh. r be sov.m.d by ihe pd srois ot rh. Deposrior 6s A.t, r 996
rime o. any slalutod modiri€tion{s)lh.r€to o, Ien.ftnr rh€..or. th€ s@uitEs and Erchanse
Boa d or idia (D€ o611o,i6sa nd Padic'oanls) R4 tr ar on 3 2013 3.d orh.r applic.br6 Law



Lll. Oprioi 1o r€co ve s*urib €rdicaie or ho d 3@unli* with th6 Dems[oru

19 seLL eg o'rfe compar, 6'.
.";,"*.r-k"
+ n N .10 01F;epr or5.- rro
ih. . otees as rli6 beier'c'a Mnd of thal sudlv

atrsecuntesh€ldbyaDeposiorys oclronclo.m Nocerifcale
sharrb€ 

's3u.diorlhe 
s&un1'6 herd by the D6roslorv

Benerc al own€. d*med as ahsorulo Nner
F'e{I*d(lo.ebyapp'@oi6l

ownd oi any seurly ri the rcmfds or th. DepGbrv a3 u'e abso ut€ owner lh€rcor and

a@odiioly siall nol bo bound ro reosnizo Eny benami tu31 o. equllv. e
MiE nbi*l olh€, cam b or ii1.r6t in Gp€cl of such securiesor (6xc€pl onv as bv th6*
,qac* ott'Eryise .*pt*tv prry oed) any r ghl rn resp*i or a $curit o

dic * on the Pad ol any olhs Pe
e:pr€s*d ormpried nor& th.€of r€l6i rcshieranv seu tv
n rh6 ioLil n.mes of any lvo or moc peren. or the surumr or sutuvoc ol them

irm oI €r@lroi'c media Ihe €g€te. aid lndex oI b.n6foarowneB ma nt3 nad bv . Deposilorv

pupo.es oI rhis Ad Th€ Company v slale or cou rv oulgrdo

lid a. a Reg 31d ol Membec, B dent ii th.l naG or couitrl

.surcr,ltusk mem*r ot a @mmi[ee ofiicer. setoant aqeil

Drcclo.gbeioEeerngUoonhig

p edse h msefi nol ro €vs.r .ny or I i@edse nrhed'scharge

such hallets Elab aid exept $ far as may b€ necessary n oder to comply *lh anv of rhe
on ol the ComPanY and lhe

sub]*ttolh€plovEionsollh.Adi
c.mp'ny, wirhour the pemisE on ol lh6 D ,elo.s, or ro rcqulr€ iispelion o, .ny books or accounb
o, docune.b or lh€ Comp.iy d d iiomalion Bpeliis any dela'b ol rhe
company g lrcdins or business or any mater vh ch 

'g 
or m.y b6 in lhe

myste4 0r lEde, seEr or pat€nred pl@sg or .ny o$er mafier, wh ch may Glal6 io lh€ oiduct

lor Kiynes Icdnoloqv lndB Pnlale LLEIEd

^H*C'



d which i the opinion of tho orcclo
in Ih6 nrd*ls of rhe compa ny b d'sdr.se

Gd.td Posu

l3 WreBer in the Aal ( has be.n prcvE.d ih.l rh. company shar ha€ any rEht piviese or
authorlyorrhallhecompanycould611y dt.ny trensaclim onry f thecomp,ny'ssoauthodzed

9uarons ihe prcvs'onsofrhe sEB
th6 company shard6ch.rge arr 6

lhesEElLstnaReqUatioB,fromlimelolme

dsry eme nanidEoiheudi

shar besubrdb6eEm3l'ndenqar*aveEato6nse no,heamei
2022lolfuGodw3h.chode6,.g@n.s

i. Th6 R.!u atoN @ni.in€d n Tabro 'F' 
'n 

s.n€dure I to the comp.nies ad 2013 s far as they
appry 1o pubLt lmired compani6 shaLapoly b th6 company and shan

6pt n 3o l, a3lh6 em. a€ incons sGnl with or modmed by

2, The* anicls have been adopr€d ar rhe enG ord nary geneEr m*iig ot th. sh.Bhords.g [. d oi

OEFINITIONS ATO NTERPRETATION

. th. m..iingg s ascabod and () the brow'ns lems shall have
the meaiings a$ gn€d ro th.m he.€h be ow unL6s $e cslexr rcquiEs dhe&ise

"rh. acl" m@ns (i) ih. c.mpa sme is in roc and (i) rhe
Compan .s &! I 956. ro rh. en€ lho *mo E in forco

"Afini{.' i rhe case or O 3iy 3ub,.cl P.tsm other th.n a iatuEl

P€Erc Coir.ors, s contrc r.d by o
rhe subjd Pe6on .nd l', i the €se orany $qed Pe6M thd 3. n

such subi6cl Pe6on

rpt6n cum shachodec &reem.^r € €€d oi 13i day or June
2020 beeen ft6 P.omolor oiho,shaEhord€r co panyandlh6rN€3lor

Add.ndum & Ah.ndm.nt Ao6.n.nl m6is Addendum and F'Gr Aheidmenl to Ih. ShaG
Su&ctrprion As,*menr cum Sh.BhordeG &'*meni rered on 1li day ol Ndemb€r,2020
betw.6n rhe Prcmoler orhershare



e oPrd o.n sL'1rpp r.06 r

""'i*ra-.,,*
-*r"i. o*,* bFo'ns sdc'merts oor(es sLrJIg bre d 1Fa\

-,i,mmor -"^,ry aeec- t re.bitt're'eor o'o'a- dhe'
6o,e-.-u rm,i'ry*,.,e.i

"Anicb." meai lhe AdE$ ofAss@aton orin€ Companv.

"B@d" m€aN the du y @nstilubd b@d ol d r&106 of the companv I
including @nm nes the€or

ed'be cuhuat'6 pa(cparig prcfe

t nq Prele,ence gh.rcs Ser es a

"cro.rnq" means subscrpxoi orrhe livesror s.curles bv the lnvosl
a^d 6idlions of rhisAqremenl

c..";".; M 1156 6Ac )or)a.dt,!Eq3e'edocre.r
My9o41700,6t"aE\.hdd,.qai.afe'

,.r. .d b ; _c.-Fry Lress i be ''prcn.fl to h' 6nre4 or rear t
th.,.d e deemed to d6an aid mcude b succes$,s and pemift€d..sEns)

"co.rolllns", c.nt6rl.d by" or' oi means (i) rha Nne6hp or
morc than ao% trny pere,4 or the .quty sharcs or olher rctno s*rri* or such PeMn o, ( )

c,r P66on or(i)rtupa$b
nom'nale lor apponlnenl the mard4 or the drcctoc managets
exercsno s'milar aulhorily wilh €sp€d to ch Ps$n by vnuo or @ne6h'p or vol'no s*rl'es or

and ass'gns frcm lime ro tme. eadh of w[m ruriir ihe fo e'ig

1 ) Pe6ons who are res .1.€d a6 lhe EenerE al owneG in th6 Re! sle
(i') PereoG who,€ rcq sleEd as de

(and sha nclude Es sle€d 18rcr6@s ol ihe oebentuGs rrcm 1im6 to
oepcbry) and 

'n 
lhe evenl ol a as6ph l0 and {i4 above sub

"oo.d ot Adh.En.. means tho ded or adherence nmrporaing$eappr€blepricpesserout n

O any mon9.o6 chaee (whdhe, rred or fl@tins) pedse en
hyporhdon .gsonmonl. d*d o seuhty nlercsl or orher encumbGn€or aiv

any rshl s6 d by a lGiection wh ch n esal l.f mg. ig nol lhe gEnlins ol securt bur wh cli has ai
@noma or iliarcar etrecl s'm ar ro rhe g€nlng of s@i, unds appl'cabe Law ( ) .nv prcrv.

vorno ttu31 .9rsm6nl. 
'nlercst, 

opron, rcht or frd oner
re.tdctonmt vourolsny Pe6oiiand(itr)anyad€cec.'mastolle, pGsessonoruse.



"Equfiy S*!d 6"ha s, nonbeBhh k,3€.k, Egr.laEd c.pitator othero||.oBhp irto6sts ir tE
Canpany at any optons, wdftds, ccPS CCPS S6.irs ,, enftrrDb debentu@s q any othat qu.st

*chanseabte tat aluity snaB (*n6rh6r or tu, such s@ttti.. aE th.n cutun y wvedtbto,
dni*br6 d exchanqoauo) u Eeuity sha6s;

"Equq sn.e" m..ns equry maEs oI lh. compony h.vino. tac. v.rue or tNR 10 (nd,an Rup@s

"Exir Ev.nf' m.ans aiy or the o6unenc6 ol .ny of rh6 irlowiig evenrs:

. Ir'ld pady saro ol ar ol lh€ Equily S*udi6 herd by rhe PDmoie
c*sLns b b.a sharehoder or

. Cap'r.r Erp. nsion ot lh6 C om pa ny wh6€in atl6.gr a pd on or nre prcpGed €pit r inq€.s ri
s prcvnins an €il lo lne PEmoiar or

. ai n(. public or.r f Po). whelher by way orr6h ssu.olEqulyshaBor.nondrorel6.
on a rcc@ni*d sl@r( oxcnanq6 or

s0,00 00 000 ( nd'an Rupes F ry crcreo b sub*rbe Equi'y s€curries and/or purcha* or Equ'ry
secu r e. or lh e comp.i y by . thtrd paiy rin.ncia or 3tr.E9 c incgbr

spect to 3ny €lcu dff or rhe .um
.$unng a Equity se(teg lwh
exchanseabe) oursrandns on ihe
convedednloEqulyshares

'Govohmonl.l Aulho ly" neans o, slaluro.y aulhoaty sovemmenl depa'1menr
b.ad, tbuna or coud o. other edt aurhorsed

mg rurisdcton or any 31a1. or or
munic'parydisrncrorolhersubdvsionrheeorhavisiutrsddionoveranyParryhereroand'.cudes
any aulhorrywhich has ru sdcron v'tiasotlhocomp.ny

Freny Ftr@e kan' (hecinorler rcre
conbn or mean ns rhem( b€ de.

cessoG aid pem ned a3goig

rnv4tor s.cudtr€_ mesis the Equ'ry sharcs beccPs rheccPssercsaandsFhorh€.Equry
Seuntes orthecompany as held b

sav$. €m€sh, lhe@nafter rcIercd ro as rhe "on'er shrr.hodea. which
eai,ng theeor b6 d*med 1o m..n .nd

srEio6 . uc6ssG a nd pdmined 6..'gi s)

ft6r.nriry wh.rhor a dpoEtFi, fi
$c61ion oaa nizaibn, padnash p {vhether lim r.d or ! nl m l6d) or

prcpr elorghip. inc udrig .iy Gov€hmenral authorly o, any orher edlly thd m.y b€ lE.iad .g 6 P6Eon
under the applcable Law lwhdhgr or not rrav'ng s6p..ale resar pe&nally);

"P6mot a Ml Ramesh (unh'kainan (hecnatier
u ess I be rcpusia ro rhe conren or meanng



"Th. ...f m@m rhe conmon *ar ol lhe comp.nv

"sharhold.6 m6.ns any P€rsn b tnm Equitv S*u,ili6..€ lE

. cLPs hP rcPs sd6s r' a"d 6L(' dhe,
eq,,rv s*. r* o,ne co" -.y as r.io oy rt '1€gu6qePsdr 

nq lNq ? 00 00 000 'ho€" RJ,a6s

"T.r" reang.rrl.x6, cha4€s f€es, s€s or p.i.(i€s inp@.d hv anv lndian c€nta sbb 0r l@
d ro€'ol ralrq aLn^o'o;nctud' orcp€n sae. rarirer.
,'hho d;s o orhd€+3

oun or $e crb toh hclud .g wrlh Esped b ni€ ve,b iom all

@niqar ois th€.€ol wirhin rh.r core ar ve m6an ngs), assis nm.nt. tE nsrer. EicumbBnce erchang€

o 6u? ospostr.n t*trett'o, to,.r wirhoul 6nsdedrion
voruda.y or by op.r.lEn or appri€br€ Ls)

h th 5 an cl6 un $s lhe mdtext olh6Ris. rcqun$l

tlLd'.g trc?n.6.sba.v
.-*d.*ld cam(i.-l l*+dlg oeloF o' .ng lte oa.e ol'h s Ao
]b@ . id lo .n stdutory nslru renrs or dd.ts m.de pu.suanr io 3 Eh .lalubrv prov 3ion.

Irtbd denorins rhe siigul.r gha inc ude fia p]uEr and words dmotiis anv !€id6r 3hall 
'nclude 

al

-.*0"*. 
-l*"o"qt, tr", *r, '.g'.pf3atto 

{o'a,uo'orrv

-d 3h:r nol b- ;"d or tho oFr.liv. provisEns or $is amcb h€.€lo and 6h.l b€ gnored ln

monrhg and y.a6 a€ to ca endar d.vs, eleddar moiths and caleidar v6.c

ubrds 'd @lry or indtretry" m..n d @tly o nd'Bclly th@ush oe or mo.. iilemed',rv P6eis or
Engem.nls.and'dr*ror ndr&1'havelreenedv6m€an'nqs

Aiy EGrcn@ to "wd nq_ gha I include pnnliig ,pins, lithosraphv .nd other m@ns or rcprcducins

any r.I€raie lo . R* l.r. c ause, sub4tsu$ p36sGph, suEpa€gEp I sched ule 3 a €l€.€ico 1o a
h, sub'padgr.ph. eh€dure ol rh s Ad cle.

6E lo be consrrued withoui xmiLlion

PUELICCO PAXY

{ The comp€ny is . public company v[hin th. msning ol s*lion 2(71) ol $€ A.t

SHARE CAPITAL ANDVARIAIION OF RIGHTS

.rr be as Per C aus. V or th. Men
subjed ro tho prcvsore dlhe ad lhe shares in lhe capila ollhe

i- D-



lems and ond rons a.d elher ar a prcmNm or .1 par and ,r such I'me as lhey roy

6.14 E@ryp.&i wh6ei.me lerorm.mbeEsh, b€
n es. ol sub$rib.rs 10 th€

r wlhtr one monlh afrd the app'caron tor rhe
rcg sl.al on of l€nsier or lransm ss'

,) one cedirhar. Ior arr his sha G wnhour p.y m6nl or 3 ny chaEEs or

Tsn, ruper ror @h @dil*ia .n€. r€ fiBr

salandshan.pec'lyl[esha69towhichll.d€s

oElqnty by sv6Elp.6ons th. @mp.ny gh. rnor
.rf et , and d6riv.ry or. @nlneia fd . sh.B ro

ono of svorcrtoinr hord.rs sh.rr b€ sufioonl dorr.ry 1o .n guch ho d6ts

or r€mf.r. then upon prcducii
th6Eo, to tho @mp.iy a n* 6llile16 m€y b6 Bsued rn rid lho@( and 

'r 
6ny

ce(irele s losl or d6toyed rh.n upon p,@r rho@r ro lh. sar sraclio
and oi ex*d oi of .6h md€nnity .s lh€ 6mp3ny dem ad6!u.t6. . n* @nfE c Ln

r eu rheeor shan b€ giv.^. Ecry 6 b€ i3su.d on p.ym6nl
or lw.nty rup*s f.. .*h @.r fier.

Tho provisioB or Anlcl6 (4 .nd (3) sha Lula,is n,t d,s apply lo de6.ntu E orrhe

n any w.y to Bcoln'ze
(even when hav ns note rhemf) any equ bb e. ddnr nse tuturs 0r p

ol r gh.€. or (.rc.pt onr! .3 by th€.o resural ons or by aw

9. (,) rhe company may ex.rc'.6 lh6 p@6c or p.y i9 @mm ss'ons cdrered by subsecli (E or
sel'on 40 prov d6d that rhe EE p sonp.dor.gr..abbe
pa'd sharr b€ d scro*d n rhe ma nn6r .€qu rcd by rhal setioi and rules rodc rh eG u nd€r

(ii) rhe Ere or amounr or the commisgon gha nol ox.oed il€ 6le ora
made under sub *cbn (6) ot selion 40

1l' The cmmssioi m.y be sarisled by rhe payme ofcash orthe a olmentoffury or p.nry

(,) ri ar any rme rhe share cap'bl s
h.Es or rhal casn may

suqedbrh. provrsions ol *cron 43 andwherher ornol the 6mp.n
sued shacs ol rhal c ass.



(o ro e€ry such 3.paEc meris th€ prcvBois of ih.se relula
m..liiss shall ,ur.lis rrrad,s apply, bur so thst the iecsary quo

xpf8s, p@vded by rhe lems or 6
ares rankng ft, Pdssu

srqed b the p6vis6i5 oI section 5s any prcreGnce shares may

ISSUEOF OEBENIURES

subjd io rhe.ppri€bre pBsioB or lh€ comp.nes ad, rhe company 3h.rr issue anv
securcdonvedibl€mlo€quilysh

oheNrse {qd to ch Gms and onditbis as may be de.ided by

Sublacl lo lh€ applicable prd,siong of tio Companies Ad, lhe company hav nq redemed adv

deb€nu Es pr* ously ,$ued then m e compaiy 3h an h av. the rish b k*p debenlus a v6
and n exerc'sinq guch nsrrr the Cm

deeitur.s or by 
'$ung 

olhs deb€nturcs nrhe, plac6

REGISTER OF ISEMBERS / OEBENIURE.HOLDERS

subj4r ro rhe applicabl. provisiong or the companles ad the company shar keep n any sbte or
counry out id€ rndia 6 bl nch rcsister of menb.6 or d.b€iturc'hordec rcsidenr n rhal sble or

etoflhekeepins olanysrh res ner

LIEN

{r) rh6 conp.ny shan hM a ri6t 6
(a) on wery sharc (nor beins a ru y pad sha€) for .rL mone (wh€lher pGsnlry

p.y.br€ or nor) err6d orpayabre.tarredrne in resp€ct of rhar sha€: and
(b) on a shaB (ior beins rur y ,E d ghaE) standinq rco'sreEd n the name or a s nele

pecon ,or all monies p rcsenrly prya bl. by h m d h6 61ai6 1o lho @mp.ny
day ar any lihe d€clara .ny ghaB to b€ whorry or n

p.n€xsmptlromlh6prcvEorc olthBcraE.
(/, rhe Companyg lr6n 

', 
any on a sh.E sh.n exEid io 6rr dvidends payabe aid bonus6

d4..€d ftom tm€ ro tim6 n E!p@t or such sharcs

.) unr*sa sum n €soei ot wh

'.4



b)Uii1heexp€loiolfoud€endaysanelaioilc6infingsEliig
such pa( ol lho.mounl m rcsp€d nry payable has b*n
gi6n ro ihe rcsisr€red horder lor the lm. b€ing or ue shaG or L\e peGon enlill6d ltr6r€lo by

13. (i) ro s ve efiecl to aiy such sa 6. $€ a@fd m.y.Lnhonse some pe6o to r€nsror rh. sh.rs3 $td
b nre purchaser lh€rcol

(r) rhe purcnasd sh.rr b. €s riaEd .r rhe hord.r or rhe sharcs mmp.

("4 rhe purchaser shar nol be bou
fire ro rhe sharcs k afrb@d by 6iy nGsu {ty or 

'nvar'diry ^ 
rhe p@

1s.(4 rheprcceedsorlhe saresharbeGcevedby th6 comp.ny and app ed in payme orsuchpan

() rhe rsdue. ,any ghall subre
e pe6oi enl lred to rhe shacs al the dale or lhe sa e

6^ rhe r sha€s (rh.thd on .@urn of $. mm nar varu6 of rh. 3haB or bmay ol prnrm) and
not by lhe cond r oN ol otud rheeot nade payable .r fxed limec

ru€ of th6 sh.r6 o. be p.yabr€ al
r€dirth.p3ynedorrh..gtpr€c6d'ng€r

Eacn mnber sha $bjedroEevnsd eml loud€en days ndre 3p* y ng rhe im6 or limeg
and p ae of p.ym€nt p.y to th€ @mp.iy

a €rr may b€ rdoked or pos&oned

Aca sh.n b. dem€a ro h.v6 ben mad. ar rh€ rim. when rhe Bpluron of tr. B@ld authorising
he a r ,aq pas$d .r d tr.y m 6qL d b b. od'd by reE lTods

pinry and *ve6ly liable to pay all

Lf a sum €red n .esp.ct or a sha.e s iot p.'d b€rors or on lh. d.y €ppoinled ror payment

rhercol, rhe F6on fron yhom rh6 fiom Ih€ day appo' .d

are. rany. asms Boad may dotemine

r. any $m which by rh6 r.m. ot issue ol a shaG b€@m6 payable on alldment or .t .ny rr.d
mi.al€lue or rhe share or by way ol pEmium sharl lor

:'r*1"k



i tule dnono.v-ed o'!d s, Pe rsL aro\ d\ io

*'.*.4n"*r-".*.*.
6"-.. p"y"ot" tv,""" 

"t" -

h; -"^", -and and moad Do

a**" *i" o**" v 0"v""
om@ry n oere€l meet ig sharr o per.nium asmavb'
aq€.d ipon b€e€6n the B.*d.n

r The lEnsf.d sh.n be d*m6d lo rema'n a ho der of rh6 sh.G unr

27. Th6 6oad may .ublect ro rhe I ghl oI app€a enlered bv seclEi 53 dec ne lo res'srer

nol beins a ru Y P.'d shae. 1o a PeE

onwhEh theompany has a en

23 rneBoJ'drayd{ lcro'Mqtea1. 1{'L-6.rola Je' rk+

rhe rdhrorrhe rdnsr€ror lo make rhe lGisler ad
lhe;hmmroftaBle,E nGsE

29. On siving not l* lhan seven d.y3 pGvious iore in .c.ordance wth ssclion 91 and rul* m.de
$eG g the @ slrclbn ol l.i6

ot be suspended ror m€ than lh dv davs al aiv one lime 0r r0r

morc than tody-l5v. days in lhe aqoreqal. in .ny year

29A rr.nsleB bv psbgntuBrrustee

(') Nolhng conta ned n these Anrcbs ('ncudis wllroul I'miaron ancEs 19 22) sha

'claiytaNl*olsharcsbythedEb€ilurctusle.l'D.b.ntuErru.r*")actngonb€harorrhedeb€ urshorde.s(Dsbsntu6Holdo6).



Nerher rhe company nor ils Bo.rd sh.rr d&rine rhe @snirion/ ,@dnq/ or any
tansrbr or sharcs or the Comp.ny had€ by lhe Debeilurc Truglo. runher ro rhe

Debenluc Iruslee f udher 10 the De

TEn.LE tv r.v€.!or

h.v€ ths .g1it b Trrasrar pad or
prcv'ded hMver rhar such TEnsIer sh. b€ ef@l.{ afid inrmaling r
Norwrhslandiis lhe p@dng san rhe rnvesror un(bliak6 th.l, 5he

serl or Encumber .ny or hd srrarehording lo any

psny ( Prc.p.cr.t. 
^cqurBr"), 

I Equq s*uri* 10 rhe
have th. iqht bul not the oblEolioi lo a.qu.e such Sharc., i

ssid@idilEisasol'.cdbylh.n

i or ighG .va aberoai
Atr .t6 of th€ rnvGlor uider rhis Ancres srrarchoding ol any affiriac I
T6BI.GbEqui'ys€fui1i6
.r*ut.s 1116 D€6d oa rdh€En@, sh.rl b. kk6n nlo @nsid€..lion and lhe lnvesior alonq w,h

k csh.rhord.r Br@r1. wtjn rhe
y d€cid6 hfl tho rnvosror and rhe Afi ar€ rGnsl€re exerc *

rv The Prcmote, shall he lh. is hl b lely ta Bler h b Equ ry s&u nri* to any P.Eon including
rhe olher sh.r.hordd .ndor any ot his An €16

Prcvided rh.r in ih6 Mil ol a T€isler oI Equ'ly Se.udli6 by lh
Sharciode, .id/or any or his Am
Afiir'ar6(s) .3 .pplieblo, shan thecaffe, be loin[y and sry.ra1ly I

provsons of Ias arong Righr .nd nv6sbr3 R,ghl 1o Ex( as der'ned 
'prcv 5 ois ol ]. o .ronq R shl and liwsror s R'shr b Er I .ha I b. r.ad .eord ng y

&reeme.r rhe prcvigE ng ot Iag .rono Ris ht .nd nve.brs R ishr lo Ex r shan nor be appliabr€
Ensrer or Equily seualas r, ih6 PEmoier 1o rhe olher

sharsho dd and/or hB anihEG)

?!! rao.roio Riohr



dneclYo'indidY aiY or rhe

Equiry sMrili6 h€rd by himfofier s*uilG-) to ,nv Pe6on (orh€r than fie orhd shaEhold' aidror

.ni or r, i" er r aq Ol I p-+*wu 
^cqu 

€. ) th€n $. li€glor shall hde t[e ishr ("r's_Arois R'sht )

ro,r *t {1u otrigabo ro *q,. tho Prcmor€r 1o p@ue th€ TEnsrer of guch numbs ol Equry

S@dri66 h€rd by th€ rnvesro. CTag S6ril*-) io the
nrers sharchold'ng bel*€ei $' riresror and the

Prcvided hMvd lhar ii lho evenr m3l $€ Pomdi.r ig &strous or T..islerdng moG lhan 25% of

co r.ctrvo shaEho ding o{ rh€ Prcmot€r, lhe otid sr'areho d€r .id his Afiir'a16(3) on a lullv d liad bas's'

lT.g Aons Rshl. . lishr b r€qu E lhe PromoE lo pmu€ th6

IGmfer oll or lhe Equity s€cuflt.3 held bv lh. rireslor lo rh€ Prcsperw,nqu s simu[an'ousv and

upon rh. em€ lems and @ndir oB * m€ tEnsf.r bt lhe Pmmot r the other shaBholder aid i'

49 l!!!!!s!-ElrIlel!!
Subjed b rh€ pbvisions oI lh6 Asrc.m.nl. th6 Cmpanv.nd the Prcmor€. h€rcbv asr'e and coveiair

b provde an exir b lh6 nv$ror tll.r 3 (sir) v.arg lrom lhe Ex€culion Dale fExit Dato',) a nd upon wh cn

anob salion ro .x6rc a6 lh6 ex,r r ghl Prdded he*r lh'r i the

sv6nt ol n€sor6[on of6n ea 61 6x( dale bv m€ comp.nv and lh6 P.6orer lor . lh d padv 
^€stor 

n

iic Fdtr,. Fund Ra'se fN* Erir Dab) th6n the Eit D.t. for lhe lnv*tor shollaso b..€eed lorhe

@u ftn€ ol a ny E, I Erent the Prcmder .nd the compa.v unded.ke ro prd d6 an eril ro the lnv$ior

Fo, rhe avod.nc. ol doubr il is crarirEd thar up.n th. @urcnce Exit E
ng p.ovided b rhe lnvoglor

TUNSTTlsSloN OF SHARES

( ) oi (he dearh oI a member rhe s ber was a lo d horder and h's

nomiee or nominee. or lesal eprcs.nktives wheG h. *as a sole holder sha b. lhe oilv
pe.$ns rsqn z6d by the company

or any sMre whrch had been lo dry h

requ'Bd by the Board and slbi@t as
b6ns p.oduced as may lrm rme b lime plope v be

.)to b. reqsrered hmse, .s hord€r oI rhe sha€. or

b)to make sGh l6nsr€. of lho sha



nd resisrErbn $ [muB
hav6 had l lh€ dec@sed or nsorv€il member had rEnsl€iiod th€ sh.re b.fo€ h's d6rh or

anorcenwrlissigiedbyhh na

heshal6dfyhgeedonbyerefulhq

rcv s@ns of rh.E6 €glraions rerar,f

taislels'gnenby$.1menb€r

Apef$necomingeilitedlo6sh

w€r€lheGg'slercdholderollhes
be enrred i Gspecr of I to 6x6rcis. .ny nqhr codr€rEd by

Prcvdedrhal$eAoadmay.tan!lim6 gv6nol@rcqu ngaiysuchpeGonroeredem€.
to be cs srered h'm*rr or 1o rEns,€. rhe shaE andil th. nor@ B n
n.et daF rhe E ard may ther€aner wilhhod payment of arr divdends, bonuses o. o$€.
mones payabe 

'n 
resp.cl or rhe he not@ hare bei

34, lI a m.mber lails lo pay any e I d insEllm€.I ol . e[ m $. d.y appo nGn for paym.nt rhdaof,
th3 B@ld roy .t.ny tm. th€E.nd du,iog cuch tLm. $.ny p.n o, i
u.p.id *re a nola6 on hlm Equnins p.yMl or e 6uch ol th. ell or irctdlmnl s s unpad,
to!6thor wilh a.y nr6ci which may hs .@.d

al Name 6 runher d6y (iot be ns e.i er than rhe exp'ry ol iouioen d.ys lEm rhe d.l€ of soNie ol
l,E nolicE) on or b.ld. whEh ih. p.ym6nt EqoiEd by m€ noti6 is 1o b. mad6i .id

b) gbl€ lh.r ii thE e6nr ol non-paym€nl on or b€lorc ih. (,3y e mn€d, th€ 3h.€3 in €3p€cr o,

wh'ch the nor ce has b*. 0 vsn m b.146 lh€ p.ym€ni .€qu rcn by lho

,,;W



L A fodeired sh.B fray b. sold or orheM'e disp.sd or on such rems

i Al anyri e b€ld6. sle or d spoe at alo€sid,lhe E .d m6v en6lr,'6 iodeirue on such

d btu,Lre *ie,6{,,, Edd.

The riabir'ly of such p.rsi shalceas6 lsnd *hen the companv shan h

dha@mEN d hd a 5ha?r o16daesbred 'nlted* -,.; .irr m .omLs€ s
crain ng 1o be enl lled lo th6 sharc

T[. @mpany my €€ive nre c6sd6€1ion I anv giv.i lor rh6 sh.
rhereor a;d ;.y ;r*d. a tEcrs or rh. 31156 in t rcur or th6 p.Bn b whom the share is 30 d

d bv .nY rcqulaflrv o nva idrlv in lh6 prcceed'igs 
^rcI€r€ie to the bnelur€ el.ords

wh ci, by lhe r€rms or issue ol a share. beomes pavab e .1 a rixed rim

rcm m varue oI rhe sha€ or by wa ei pavable bv vinue ol a 6ll

ALTERAIION OF CAPITAL

I dacrcas the sharc capbr

; ud ns by w.y or coNe6ion or oulsbndinq dobl or ihe company under lhe oebenlurE iilo ru v
pad up€quiry 3hsr$ ol lhe ComPanY

suqel to tho prcvisioB of *d on 6

ta) coisrid.t. and divide a or any ol ts sha.. epilal 
'nlo 

sh.r€s o, ra.ger amou lhan itg

t Conved all or ,iy of L luny p.id'up shaes nlo stock, and rccon

/q4 suEdMde lls exisr ns shad6 or .ny of tiem into shar€s or !ro|

l.r0 [ai nc,Jednolo

1**



lhhl cance any shares wh,ch a
a9reed ro be raken by.iy p66on

subleci ro the s.me €guarons underwhch.lhe

otex@dlhenomiaamouollh

pfv eses and advanlag* a5 r6ga
h prv €9€ or advanbge

(excepr pad c'paron ilhedvdeid heasersonwndnsup)
r6xsrng n shar€s have conlered

rr such or rhe rcguralbig of rhe.ompany 4 arc appricabre 1o paid-up sh.Es ghai appry 1o 3r&r
and rhe wods 'sharc: and '.h.Ehord6a in rho$ r€gurdoi. shrrl i.cude 'sr@k and 

_siock-

.har* rrom wh'ch rhe srock ar66 dqhr bero.e

ii .ny m.ms.nd wi,h dsubjdb any ncded,ra. The @mpany may, by sp@ar Beluuon Bdu6

lD) A.v *oit. Edomotion €sw. *@ud or
lc) Any 51r..€ Drcmrm ..c@nl

CAPITALIZATIOX OF PROFITS

,t5. (D Th.6mp.ny in 96n6Erm..lino may up.n th€ r€.mmnd.iio. olih. Bo.rd.

3 rhd r ir d*n.bl. i0 epit .. any pad or $. 4ount ror rh€ tim. b€ing 6r.nding ro rhe
cGd I ot any ol tr6 mpaiy's .6e € a@un15, or lo lh6 credil oflh. prcfi and ross
a€ount, or othoMis .v.ir.br. lor d 3tr bution and

lii) rhs em dorc* d 3ha ri.d !4t io {ro
craso (r/rl 6lher n or tow.rd*

.) payig up .ny .mounts tor I

b) Pay ns up n,ull



epl.lGd.mpiionrcseMacounl
thEEgul'6nb€appli.dn1hepay'ngupolunssuedghales
ompany as tulry p.'d bo.us sh36

e) Th. 6@d .h.r qire .r6cl to the €sodEn p.s*d bv th6 @m

,rs. o vlhd€ver such. Gso!ron 53.forcsad sha h.ve b€en p.gsd, lhe E ad sh.lr

,) m.ke a apprcpiarons.nd appdom of 6e und'v'd6d pDIb €sr€d 1o be

capila sed thereb, and all a

64 q.n6@rry do an .cG .nd rinsg r6qu rcd lo siw .irel thercro

(") rho Boad si.llh6@ P.wer-

ia) lo mak€ such provisions. by $€ issE ot r.cloid edmetos or bv p6vmnl rn €th or

o$€ iF a6 il thinks fl lor rhe es oi shaE be@m ins dlstnbuiab . Lnl@cr ons tnd

(b) ro nak. such pus'ons. by the ssue or r.ctron.ledlf€t s or bv pavm.nt n €sh or
or.ha6 b€cminq distribuiab. nfEclons a.d

(b)to oulhods aR, p€@n to €ni on behall ot alltB memb.6.ntitr€d lheGro 
'nro 

tn
,dement w rh rh. cmp.ny p@dino ro, rh€ .rrormenr b rhem rospecri€ v c€d r.d as

rrlh 6'dro orrn rJd'snaB,qisr"c*";vq"+ io he payT{ by h6 @-Mnv o. rh6 oehar ovrt
app carion rhoBio ar $eir ep€dw propodois or prcrc rcsdved 1o bo €p a sed. oi

c rcma'n ng unpaidon rhen€xBtnq shares:

l,i Any.oEmenr made unds such aurhoity gh.n b€ ofiecrve aid b

BUY.BACXOFSHARES

Noh'irhsbiding anylh ns conb ned 
'n 

th6* adic * bur sublel lo the prcv sions of g6cl ons 6s

oTpdrytr./oLlraser\ 191.

n.niualseneELme.tnq shalr be @ led enard narysenera

mnbe6 oI the compaiy may en an enEodiiarv g.n.E
m6.1hs ii rh€ same m.in6 .s n*ry 5s possible, as rhat n which such a m€d ig m.v b6

'"'4i;h



PROCEEDIIIGS AI GENERAL EEIIIIGS

any 9sn6E neeri.g ud* a quorum or memb.c 
'5 

pE3.nl .l 116
t m6 wh€n rhe neer ns prcc*ds 1o bGin€gs

.s i, rhe quorum ror th6 g6n6Er Minss shat be a3 p.ovid€d i

. fve membeG per$iauy pr€s.nr if ab or n.el,ns Ls ior mo€

b rlen merb. e o66onarl, pr$" rl.dareorrd1g 3ro.s

c xriry m.mbeE peenarry pr*.nl ir rhe numbs oI membds .3 o

Funhemo6 A body corDoGl.. b.'.9 m€mb.r, sharr be d@m6d to b€ p€r$n. y p€*nr ir I is
on 113orrheAcl.

51 .I he ch a D66on ir .ny or rhe 8oa d sharr preside as Ch6'rp66on .1 €v6ry g6ne€t heerins or ihe

d ir he is nor pG*nr wirhh fll.€n minui€. .fi* die rihe appoided
fo.,'oLdmg the m€d ng, or B uMirri ng lh. dtr-toG p€*n1 shan

53. , at any meel ns no d @lor s w iis Io €.t $ Ch.m€.$n or 
'I 

no
m'n ures alr.r rhe time appo nted for ho ding th€ m€6t ng, th€ m.mbeB p 6€nr shar chese d€ of
the r momboE ro b€ ch.irpotson ot th. met'ng

n*dr 0r aiy mer n9 al yhlch a quoruh s pEsenl, and shar lso
d ded by the melins adjom the neel nq rrcm rime 1o 1im6 .nd r6m pra@ b p .cs

No busiicss shan b€ lEn*clod ai .ny .djou.n.d m6r ns oih6r $.. th6
ar Ih6 mdng ,rcm whrch rh6 .njou

Wnon a m6tin9 b ad]oohed tor lhr'ry d.y3 or M€, noij@ or rt. .djoum.d m66li€ $.ll b6
qiBn * in rE Es ot M o,igin.r Do€linO.

Ss as.lorc$id and.s p@khd in sodion 103 ol tE Aot, it.h.rr iot
notice or an adjoumrcnl or or n'. bu.in.s to b. tEns.clod €l .n .qouh.n tEh9

s5. sublecl lo any r shts or r€slr clions lor lhe rime b.ins allched ro any clas or dees or sharcs

la) on a sh@ or haids every mm ber pcenl in Fr$n shol have one voc; and

lq



(b) on . p.ll, rhs vol ns ishb ol n6 hare n rh. p.id-up equiv

sh.€ Gpir. ol lh€ (trpanv

c ar a me6{ins bry ..d6nic m6ns in a@dance wilh sctDn 103

andshalvoleonlyon@

Forrhispurros s.niodry sh.ll b€ deiem'n.d by tho ode n which the n

A memb.r oI unsnd mind or in rcspecr or vhom 6n od.r has b6n m6de bv tnv coun havins
.dso' on a p6 b, FE roaTts o orhe'

Eosrs. d no;.Yi -omr

b€ prc.€ded v rh. pndins

60. No mambd shallbeenlt6d lo vote ar any g.nera meeriio unl6s

r No ohr&lioi sharl be E*d lo th€ qualirdron of anv voter acepl .l lhe meedig or.diouhed
m@tinq al vh ch lhe vote obract€d io i3 siven or te nd.€d and everv voia not d sa ryed at such

m*rins sha I b6 valid ld 6ll purpM

rr any such oblecto n m.d6 n du€ ( me shall b6 .€lbred ro the c harp€rei or rh. m€6t n9 who*
dmis'onsha bs finaland @nclusiv.

and6 (icudis wfiour ml.loi Ances 4a _ 54) shar'mpos
aid/or be deem6d lo mp.se ady obrig.lDi on rhe Debenlure Trusree 10 pav.nv amou s on

and. ndhmg coit hed in rhese Arld6 (incudns wrhoul mLron

xyandlh.pMrof'anomeyololhalsulhol'ly'aiyuid6lwl'ichl
I powe, or authorily. shar b€ dep.sired ar rhe EgistoEd ofiE oI

rhe ompany not r€a3lhan 43 hou, erins or adiouhod meelins ar
n the €s. of . p.n not Less rhai 24

houc b€foE rh€ line a@o nl.d 6r th€ lakino of the oo , and n d.lau I nre instunenl of proxy sha

shall b. 
'n 

th. irm as presibed in th. tules m.d€ under section

6a. A vole slven in acodane wilh in. 16ms ol an nsrrutunr ol pEty sh.ll be valid nolvil[slandmq
thep@ousd.arhorii*n yoftho oxy or orihe 3urh0r'9 uider

6tan.6oIthe shaes in €gp€.lolwhEh lhe proxv s g'v.i



P.ovidedmdnoinlmationnwril,igolsu.hd€.lh,insani''M
rcceivod by the cmpany at irs otrE mr.g or .dtourred m€ring

r)Ih€ rorra ns p6Eong shan bebe Fur0lffits or rhecomp.ny

35. Ar every Annu.r G6n6Et M*rine of rhe comoany on€ihnd d such ot the oiEcioB ror rhe rire
b€iiq as aE r ab e io rcl'G by rcE

(1) SubJel b rh. pmv's'ons oI lh€ comp.nB a.t, 2013 .nd Ru es mad
b. paid slrino fss or such amounl as may b€ ddr('€d by rh6 bo.rd or d do6 rrcm l,m€ io iim6 ro.
evry metns of lho b@.d o, diEcrors or or . commih.e ot the bo..d ar6nd6d by theh nd.x@€d'ns
rha 3um rhar may be prescnbod /n rhs Bg.rd uid* me A.l and rulB
I me T,'6 dretoE m.y w.Ne rhe paymsl of sitl n9 i* for such p.r od as may b. de.id€d lrom rm. 1o

(2) Subl4t lo rhe provisions oI se.lion 197 ol th€ a.r. rh. Dilfuc sha b. poid such runh€r
r mo h y paymenl or by . p.rnLge of pro15l or oth€R s., a3 lhe

company n GeneEr M€6rD9 m.y lrcm tim. ro nn€. d.Emine and sucn ,unhd .mun€Glion shan be
divdsa among m€ D Brors n such he Bcd may tron r'mo ro tim6.
dele.mine and n d6f.u t of such der.min.tid. sha r b. d vid€d .moig th. di.eloE 6q!at y ot s so
derem'ned paid on 6 monlht b.3r3

(3) Th6 GmunoEtEn or rhe D lec sha r, i s Ia as [ @ns'srs o, 6 monrhty p3ymenr b€ d*n€d ro

14) subr€cr lo rhe provisions of s€orois 197 oI rhe rrr, 
'f 

6ny o Eclor b. e[6d upon ro penom aiy
6116 *Mc* or mrke sp.cts exedioN or erols (shich expression sh.[ nctud. mri don. hy 3
Dnelor as . m6mb€. of any 6mniie. fomed by rhe Didrlc) rh. B@d moy pay such DiE io. sp€.ia

percenraqe of polI olhe 60 and may .lld 3uch D E ior .t th6 @st 3.d eir.ns. or th. c.mpa ny such
racirrog or amenios (guch 3s i.nr r@ ho* mede ad and I@ @nveyane) as ih€ 8oa.d may

(5) ri add lion lo rhe GmunoEtonp. r rheDdBroybepaidin
.o6rd e with companys rules ro be made by lne Board .n tE€ring h.16r and oth€r €xp6ng*

in at ndins and .€tumino ftm m6lin$ or .dioum6d n6.trns or llE 8ed oI DidE
or any @mm,n6 $€.€oli or



dl'l31L1dlo'llsoleYchans€a1
z1d a 'M'ca ro' t1'6 parc D 06*1 fed'd' endoF d d
ome*E 6;ubd $ the i2$ may b€ bv such p66on and in &ch manner a3lhe B@d shan

ndor debenrure holder, tusE appoiired bv . l.nder / d€b'nl(s

m&emd;6*nomn*o ft sau-earor rcrns ietrs
.^l'" -a are, *e*n.at.c d d e.'o1*rh gLd cni rv'

sucn iminx d r*to(s) app.iniad under ft s anicb .han b€ .nritr€d io @rv. .lr nol'ces o( and

Dd. m;" b€ . ...b., .s Ee ro ntrur6 or iLcl md'ne Ar e{p.r*g p€h'ted Lnd"' lF.
k] Er'rid ro rhe Nom'ne. D'E.lo ons o, rt Co-orr r'€
..,*"-,*o."m.,*"1"t".
riable lo r€lne by rclation ior 3han b. rcqui€d to hord anv qualfelion sharcs

70A Nomin.. Olrclor of ih€ o.b.nluo Tru.b.

(1) Nolix'rhd.ndins anyrh nq io the contary oniained i th*e ArrcrB so o.g as .nv anounb' ' ,^derlh€ oeb";l,;! r;a" oubl,.dins o. $ rons as ri. oobenlu E rrusl6. ho ds sha6
ln rh6 compaiy du€ ro .ny rca$n w h. I h.w 

'qhl 
b (a)

..." *i. 
'"bd 

Lc r,o. 1.. r

.ir,a." *.-'.. o,*o^,*nrn o'Ecro, o' D{€do'e 'tr'. he€'r
"N".h;. ol*to61 o lhe sGrd of th6 companv and arr comm n*s fteGol .nd (b) ro

€mft lom such of@ aiy per$n or p.Eons $ appointod 6nd ro appoinr anv pe6on or
p€ens ii higherp.€(3)

(2)

(i)
(iD

any Nomi.e. Dire.ioG appoinl.n as aroEaid shtll_

iot be ,qu €d to hold 6ny shaEs ot th6 comFny
nor incur anv obl qalion or liabiliry by c.son or his b€ n9 a d r*ror or for anrhinq done

rT d s.h.As ol | ! dlr$.E. o H or o dn/r5ing

him fd anything done or omdsd io b6 done n sdod f.in 
'n 

the di$harce ot hrgduli6 as
. di..ctor o, anyrh'ng 

'n 
€r.lion lheEb:

be indemnified W th€ Compaiy a .nd 6rpeN6 in.uned bv
€dion lo lhe dscharse or h3rhe. dulies aid for delend ns

nqu ry i€gt€alonset

(3) rh. bo*d or Drcdds ol th6 cmpany shall have no powe

on€do(s) aid such Nomrn66 Dr
onedo.ssubreclasaioGsald.he

bledto rhe s.mo ob's,oi A Y

(4) rhe Nomine. D @1o(O e app.iibd 3h.ll hold lhe ofle oily $ loig as anv anounb
nd n9 or e rons as m€ DebenluBr

(s) $ app'inred 'iexerc * of lhe s6'd pNer sha Pgo faclo v5€1e such ofl.e imm€d al6rv upon rhe amounlg
uid, $e oebe rcs ed bry rh6 compaiy arc pad.fi or on th

(s) rhe Nohinee oBcb(.) sha
mesrins o, arl th6 comm nee ol rhe Boad ol orctuB.



.nd o, rhe meernss ol aiy olhEr c ch m*lings and the
company shan rurnBh a copy or all or the .for*ad ro rlre oebonruB T
Nom nee D .ecror sh.n be ar ibedy to sh.€ iiromalion peda n,6! ro or ads nq frc6 such

I al.ny rme rhe Nomme. o r4ro(s)is/arc nol abteb
anend a m*ling or rh€ boad ol dird6 or any o, ls cmmihees lhe Deb€nlure rrusree
m.y at the coslorrhecompany depule an a lem.t. pe6on ro aflend th6 meer ns

-'e ConpalJ sFdn pa, .o rr Notr re Dndo' s. s n'.9 'e drd.)pc
D ero6 o, r" Coroan,

such Nm nee orscloi, shan acc I

hvo.tot Dt@tor .nd tnv.sbt ob.o@r on .n.l ttuh ttzt ot th. i..

so rons .s Ihe .vesror hods a miimum ol 5% (Fiv€ Pe@il) or the shar.hotdns or rh€
appo nl d @1or oi th€

Boad prcpodoia suqocl ro. m nmum or 1 (oie) d @tor

r ts non-r@nsGEbre and th€ tnv6do

so oig .s rh6 r^v.dor ho d3 a min mun or 2 5% (Two PoFl F c Parcenl) or rhe sharehotdinq or

(F ve Perenr) or lhe sharchoid n9 or the compaiy on a Fuly D ured Ba
h.v6 the rqhr r0 appdnr 1 (one) .o. volis rcpr6eilalvo on th. soard l'hvesro, obserue/)

al ls sor6 dsc.€lion upon *tong a
.olice ro ihe compaiy 1o such erlb.t t E .g red rh a1 rhe dshl 1o n om nare tre nvesror obseruer

I aLo.e €n exerc'* th s ithl Th6I
the 6 6nr apponred sinuhan€ousry rcceve @pes or 6n not@s (rn.ruding m&hng nores)

nromaton c'rcur.ted 10 rh6 B@rd (or
mmm hes herco upon rcqEsl b

7l subto.i b rhe prcvBom ofihs comp.iEg rd 2013 rhe B@rd may rrcm lime lo timo 6r 
'lsny 3un oI moiey irr rhe pua@ or rhc compeny lom any

pe6on banks, tums, 6mp.n 6s, lin.nci.r mlilulions/erpoBions and

acc.ptn9ol6ndo.gng0nb6h5lloIh6cohpaiyanyprcm'sslynol€
9Mn9 or $un9 .ny olh€.3.cunt.s oI rh. cnpany d by modsase or chaq.s o, a o, any
prop€dy of the conpany inc ud ns the un€ned ep,r6r lor th6 tm6 b6 n9

L Sube.t ro the prcvBtms o, s
have p@er.t aiy lime .id rrcm 1m
prov'dod tho numbd of th6 d(eroc .nd add i on.r dr.eroE log6rhd
er@ed the mar mum slEigrh rix€d lor th. Soad b, th€ anicE3



PROCEEDINGS O' THE BOARD

orrhe iexl ainua se^.raLmeerng 0rlhe

l.Th. Bo.rd or oi€ctoG may n€61ror rhe onducl of business .dioum and olheRise rcgulaie irs

ra di€cbl may. .nd lhe man.g€r or s@ry on the €quLsllon or.
summon a mdinq ol lhe Bcrd

LSdeaso$e E exp€s3ly provid.d I n $. Acl questiss , sin! ar anv melins 
" 

lho Boad

shall b€ d* d.d by a d.io.rly or vd6

I ln €s. oI .n equa q or rctos, lhe ch.irp.6oi or th6 3@d

{. bJL , a.d s rong 5e

m", -.*,i ,*"*o ** te qJoln r,ied ov rFe A.r io, J n*ins or re B4rd tLt
JtrbdoldB|,€loi|.1

fk@ t, r-h. aL.ru., d or *lTo rs a ger6Er -ed'ns d tt€ .roan

r. Th6 Board may .€cl a cha'a€r$i of b med 
^9..id 

ddeminol

I lI no such Ch.i@eBon is.l6cled or 
't 

ar any meelrns the ch.'rp€tson
d ror hourng the ruetins. th€ drccb6 pr*6it mav

r.Th. 6oad nay. 3ubi6.t to rhe pbvsioB of rhe acr. &l6g.c anv

lr. any Mmitle so fomed sh.ll, in lhe .x.ti* ol th€ pftB $ d.l.g.iad, @.Iom ro anv

dgutsrions rhar moy b€ inpos.d on it by lhe B€rd.

r. A commine may elect. ch.irp€Eon oI i13 n6t igs

r r, no such chairp.Eon ia erdted, or ir.l.ny melinq rhs chaiD.
I hoLdins th€ meting, th. mmbe6

ol $en m6mb.6 io bo ChaiT€rsi ot th6 melins



d,6ctor, sha notulhsr.ndiig rhar d$se*$$nederecl ilheapponthentofanyon€ormoredngasaloGsadollhal
rh.yorany ofthemweEdisq€ fed rorsuchp.rsoihadbeen
du y .ppoinied and *a3 qu. fed ro be a didor

@mmfreduly@nvened.ndheld

or an equ. ly or voles lhe Ch.npeGon sha h.ve a
second or casr ig vore

deLu r lhowever d€r'ned n rhe Dob

li) no m*ling or rh. b.ad or d @106 sh.I b€ v.lidry divened

m€6h9 sharrbe adioumd by a wk at lh€ same pace and same tme 6 th€ oig nar
m€6rng rf adequab ar rhe adjoumed m*liio lh€n.
nolyilhslandnganythingcont.'i6d
constiul. rhe quorum rbr lhe m*t'ng, prcvidod th.l rhe plor wrnen conseir of lh.
oebenrue T,usle s obL'ied lo. a d*6 on6 bk€n by lhe boad or Otr6ciots .l such

deemed ro b. va d unress sro D
wnliig ro such dHrsion and such d4Boi 3 r.k.n on rerd in rhe lEl nq and @unlod

no redng of the b@d or Dr€crors shan b. h.rd unro$ (.) .r t..sr 3 (rhrc.) days
ng ihe agenda or wlr such olhor s

aqGon o, $€ m.tt ts 1o b€ lrken up ar rh. boad mel@ 6 $nr lo rh. Nomm& D 610r
(b) such Nomn* oirdtd s (.nd 

'n 
rhe ev$r a

ppoinied rhen lhe oebdntuE Tru3l*'3) @n.6nr n
,o.lion 1o.rth6 art€B prop.sed b3rbc rh. board o{ D r@loE 3 obr.in€d, .nd (c) a

av€ b€.i dut p..s.d by rhe bcrd or D rccloG by
s beon cncuhiad ndEfr bg€th€r y rh $e n€c6sa ry
ro, appoinred by lh€ o€b6iluE Irugl* (includ ng rhe
B. any) @son.by ii 6dv6n€ (i

re.st rhr6 3 (h.e) bug n$. d.yg) or rhe m*rins al wh ch such Gsru
s by a majority oI such or oiGdoB .s 6E oilil€d to

Compaiy(e$erth.ougha Eeruionorrh6b@rdor
DdoB or rhe shaEho de6) wlh rc3pect ro aiy m.ror w ihour prEr M'n6n conssnr ot

DiEror appoiiGd by D6b.nluE T.Bt€e (.nd n ths
b€en appoinbd rhen the @i*ir or 0ro 0obsru.6

*:Y



CHIEF EXECUTIVEOFFICER, MANAGER, COrlPAI{Y SECREIAiY OR CHIEf FINANCIAL

32,subr€ctlolh.pdisonso'1h6Acl

lfanag.'@mp.r'*,@ryo.l

ii,* n.* r,r mon,,ta g,e

(w) A d @tor moy b€ amo nl€d as ch Ef €x€cuive off€r ma naser c om panv s€cdary o'

drhrg ohdorewo'oa
.'Lo' -.cn,ae'er"eorte, .iatsro or c uo r -re ur e t r" sima pe s*a"s uo+ ,' a,

d a-i 6 oie, mana€ .o

Prcvde. and th' Promoler shall

.mur.lhd rhe company povide in ils capaclv $. shareholdsr. lhe rolow^g

monrhry Mrs,6 a iomat mdu. y as6.d botw€en lh.lnv*l(.nd Pmmd6r' wilh i 15( r*i)
day. or nr. d@ of lhe preGdiig el.ndar monlh,

qu.dery (un aud iod) rinanc al sbl€menls wilhi. 30 (lhiny) davs lrcm lhe 6nd oI rhe precsd n9

sniuallaudEd) fiancia sbt€meiE wfi i 4 (Ioun ca.ndar mo hs ftrrlow n9lhe closut of the

varuslion of the rnvenor addilio na s*r il6 then the compaiv s h a

p'ior b such i$u6nce, by €irher sgu n9.id albtins 1o rhs lnv.slor s

Equ ry se rii* of rh6 comp.iy on a broad basd we shbd av€Bg

comoaiv .1 lhe lo@sr pie p6m s3b 6 under Ar?licabr€ L.w as mav b€ iec*sary to eisurc
thar lh€ areGse pnce per Equ ly s@rly he d by me hvosior s equa b rhe pi6 ps secrlv al

dhins n 1r'B Cduse sha b6.pp €be lo anv ssue orEqut
Shares oI rhe company PuEusnl t
€mploy@ sb.k optons o, any eiG €suai€

w'



3t, ,ERrlS ,4XO COXDTITOTTS OF CCPS

I U9L4@!!e!
rh. ccPs shstt be cfiNtwty m@nad into Equbl sha@s on t sha hot b2 @naonabt. h dny athq

a) Ih. ccPs shalt c@fat an t . hatder, tho nsht ta @uq k phdy b th. hatdes ot
Equity sh.Bs k tha share coprat . d id€nd 6 do.! ahd by h. cnnpany) equat ta
a u% (zw point z.b Me ps ena Nr financi.t ftdr subiect to Apptic.bt. Laq u
a distnbuLon ot 6ptat on a *kdng up, tha dsssts ot ko c.hpany .v.ttebts tu

ledklhomnnd*lfudhkkg@lovonllaw
tt ko ccPs shdtt Bnk ilniat to any oh.t n.tuB at Equtty s.cunty 

'ssed 
by the

cdnpany and shat cnk pan 9#u to the ccPs

b) Ih. hohtq atthe ccPs b. pa cipdtinq n tuatustads

c) tn caso olwdhg rp otcfipary bota@ho M6BM ot L ccPS into Equt
sna@s rh€ hold€r ot ,r. ccps sra,/ b. 6,i9rt e ro part ciod. ,n fi. s!r?,,s ,s$!s
and p6fl, n dny, Gnainks anq payi.s al k. Mditds titchdins dobts) but b.toE
nakins ony payn.rl ta hold66 d thq Equity shoBs 1. gtuponbn b h.r holdhs ot

d) f e poyn t at divi&tl1 to t\. ccPs .,rat b6 bn s @ dativo bdss

3. ccPsc.nv6l@

fho ccPs sh.tt @npdetily tuv6n nb Equiy ako6s ot tho canp.ny,
vatLatiy *1 aut in cta@ 3 al kis sct8dttb, upbn L\e ucu@n@ ot onf ot tha L|ad@ e6nts

d'lAppl@bl.L.*'*hfuGiderkglhelislfigallho
Equt, ShaBotr8 cdtpdlypBG to on Pal

tt Expiry ot 1 20 n@ths lion tho Extuti D.t nn@tur Paiod); d
ttt Any ttu pnu b h. *pry af ke tnv*i@t P.'Ba.t th. optih d th. hotder

tn tho evqt up@ CCPS Convffi, lha Equ,t slhrm p,DpGld ro be isued ta ko hotdd eB
et ot Equit sho@s shat b Bad.d

lc) fhe Equiy sha6 so ased .nd dttafl4d to the hatdet shotl @ry, h@ tia dat al ccPs
c,ve6ion'sllnghlsppa$Uwilh|hoEllulysh.bsaflhrcatpanyexirnqasold'lo

t 6e canvetlrbE nto Eq'tty shd* fc.nv.6ion s.cunn.s ) at a



pbnday .euity v.tuatbn at thd cor'1paiv (".,nt.r.t@ v.tu.tton") d.t6m1ned in thd tattoahq

(d) ir the ehnt at a Fltda FuN Ra,sd (b'v B $nd p,ry nv€sto4 equ v'
so,oo.oo.Ooo (rid .n Rup*s Finy C@rcsl @unns M ot bela@ Aust& 15 2424 th'
c@loci.n vetuahn shatt LQ h6 p+nane,v oluitv vdtuatbn ot th. canpanv ot tha Future Fuhd

Rai* as ot tt8 ctosins dbtd ot such FutuE Fuhd RaM l'E tn't vttotton ); u

(bv a thrd psnv inv*roa 6quivalenr b or abov' INR

50 oo oo ooo (hdian Rur6s Fifiy c6t .) @uB afr.r Ausust 15 N20 ke conlmpn
vatlatbn shbu b. @tcutat'tt .t {paunt .f 1 5e6 (One poht Ftua per*ht) p.t nanth (Dttcount

R b") on th. E\tenat v6t@thn fha dissunt shatt b. aoptod tot.very nyth canptobn aner

th. Exerlton Dd. untit the nhth ot chshn.tEn a, kd FutuE Furtl R'ts't {

d Rai$ (by a th d panv inv6sio4 eq

rNR so,oo,oo,ooo ( ndian Rup*s Fng cb@) .t tho tine ot ttB convo,:id s6cu,l'bs th6

Crvedjdnvaluati shd b. ot a pd nh.v oqur/ vatuat@ at tNR 2so aO A0aoa ltnttQr

R@.as rm hundrcd and Fittt c@s.tq)

fhd ccPs shattdiy ech tuhg ng s as sE 6x6ssab,o bv p6Ms ,ratd s Equtv shares n ka

cmpany aN sn6x ba tudt d pon pee qrh ha Equtv sha€s an au 6nN nane6

36. A TERI{S Ar{D COr{OlnO{S OF CCPS SERIES A

1. !.cni8!!l!!!P!b!
rsr Y conv€n d inio Equty sha6.nd sha| nor be Gd6om.be'n

,. e!9@.l!l!4!!-s!!!

(a) rhe ccPs seies a sh.n dnio . in p.iorilv L th€ hod€E oI

Equiryshar* nthesha€c.plar.advidend(fdecra..dbvlhecompanv)6qua b001%lz6E
rintz€rcoi. p€rcsno p€lfnancialyear suqeltoAppl'cabloLaw on a dsnb on of €p'br
on a winding up tho o$eb ofrh6cmpsnvavalab€iordul button ro

appri.d 
'n 

rhe manne, $l lo.lh in lhe rc €vr l.w and lhe ccPs ssrEs

(b) rh. hord€. ofrhe ccPs s.ri* a b. pa cparinsinsuDusfunds

(c) l. @e ol winding up of cmptny b€foE lhe @nve6En ol th€ ccPs sercs a inlo Equ rv

shaE th. horder or rh€ ccPS Sor e. A shall be €ligrbl. to padoipare

p,ofr, if any rcmainng 6tter payins a L th. cEdilo6 (ncluding d6btg) bul belor€ dtkino anv

paym.nr to hord6c or rhe Eq uity sh..€s ii prop.dion t6 lh., hold inq of cc P s s.r 6s a

(d) rh. p.ym6nr ol divid.nd b rhe ccPs s6n$ a shall be on . cumur.t,€ basis



coivo€ron orrhs ccPs S.ri6. A

la) The ccPs ser€s A shan @mpusoriy conved inio Equry shares or lh€ company, al lhe
ConvaEoi Varuaron s.rour 

'n 
cra rh€rol@ng€vmb

At i5e rabn I me p€milled mder AppLeb € LM when cssEer ns rhe islino of rhs
Equiry sh.€s olhe company pucuaitrosn po

r Exp'ryorl20monrhsfiom i3uJune,2020 beingrr.Er*urionDaleotih.orginat
ssHA ( rnv..t6.nr P.dod ) or

llAnytmoplollolheexpnyol

(b) uponconveGionorth6ccPsseresA i rho Md rhe Equ iry sh663 prcp.gd ro b. issued lo
rhe hodor otth.ccPs s€ies A ar berorEqutyshar*shan

(c) The Equ'ry Sharog Eo issued and a bned b itr€ hold.r or rh. CCPS Sercs A 3h.l cary rrom the
dar6 0r convedon oI lh6 ccPS s€r€s 4 a nshts 9.n passu wrh the Equt shar6 ot rh€
compony ox 31mg .s ol dab

subred 10 rhe sudeines und€.$6 Forcign Exchanse aid M6n.9€meni
th6 Pad .s agree that the ccPs s.ri6g A sh.I b. onvedib . nro Eauo sh6Es ("conv.6r6n
s*udlrs ) .1 a p€{o.ey equ ry va ual,on ol th. comp.ny l c6nv.rlon v.lu.tlon") d€r.m nsd n

(a) al 13% d6cou 1o rh€ equiry va ualion ot the mmodiaiaty .ue.€diis exEma tund 6e. suh,@l
lo the su@sstur cbsing of such enerna fu nd Gise oeunng on o I belore
sgnngolanonbindinglem5hetw1hl6p€ctlo.!ch6n3rnalIUidra

(b) ar a pEmoney equ ly voluaiion of rNR 250,00 00 0o0 (hd an Rop.6 r*o hundr€d .nd Finy
CbG onry) in th. ev€.r ihe condirions sparired in subronr (.) .bo€ .€ nd saisted wilh n
rhe time n* sp€oli6d th6Ein, a ong wih . p€i.r€nliar dividend p€ym.nl o, 5% tM rB d.te or

5. yg!!t!
rcl ns .Ehts as aE €xdc'eble by p.mns hddins Equity Shac 

'nihe company .nd sh.n b. t€.bd p3n p6su wlh m. Equ'ty sh.63 oi a[ voling m.(€E

37, TERIIII AI{O IERI'INATION
The ighlsofihe rnvenor as sl'purate

. bynuua 5s€ne nwrtns o,

d n a@dance w(h abov6, lli€

ths company rhe Prom oier and rhe olher shaGhorder shar nor h.v6 .ny do hl or ob gar oi d r'a b'riry ro
the prov'sbns oI dre crau*s 1 tDetinitians aBl tntooctatianl s

lca@n)ry Le\| .nd Disprle Rfututbh). 1a AmoLndnuts and cankden 6fiy), crau.e 1 1 tNori,s)



1,1M.6lah&tsPfu|Bions)a'dslii€!'niheSh.EsUb6crpl'oncu
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