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Coasta)]’ fajz arat Power Linitad

- | hersby certify that

is this day lncorpomted under the Gompames Att; 1956 (No. 1 of 1956) and-that the
Company is Limited.
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Certificate fof Commencement of Buslness
Pursuant of Secion 148(3) of the Companies Act, 1958 T

Corporate Identity Nuisnbes: U401020L 2006601145110

- | hersby certify that the Coastal Gularat Power Limited which was
incorporated under the Companies Act, 1956(N0. 1 of 135S] on the TENTH
day of FEBRUARY TWO THOUSAND SIX, and which has this day filad or

_. duly verified declaration i the prescribed fcm that the conditions of the
Section 149(2)(a) to (¢} of the said act, have besn compliad with and is
entitiad to commence busmss .

_ leen under my hanc at Delhi this TWENTY FIFTH ciay of MGUST |
TWO THOUSAND SIX

_,4,./.-{’.:::.-.,5
Dy Reﬁgs{:ar o Cotradd: »)

Nasansl Capitat Teutitory of Dalil and
Haryana
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BT I, 1956 Bl GRT 18(3)
o gRafdd o= & a9 8, = fafer 912 & oeer & UsiieRor |9 Hdfed gHo-a3

HIUNE IS TET : U40102MH2006PLC182213
9T Coastal Gujarat Power Limited

T I fa9y fafsa gRT, 39@ Uoiied Srlfay & el Iod § AERISE 5g H RIFEIRG B B
e orue H-smue & waeTl 7 aRadde o) forar § 3R 39 gRad+ &) gfte

NEW DELHI, CLB NEW DELHI

& f&Al® 17 /04 /2008 H TR ERT fY ST W,
#, I8 e Fear & 5 S e 3 wenfid oy e ot gl ) forar T B |

A FEER gRT {ag H, I8 YHIV-U3, TS faid e 78 QI 89T 3116 $I 9 far Sirar |

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

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Corporate Identity Number : U40102MH2006PLC182213

M/s Coastal Gujarat Power Limited having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it
from the state of Delhi to the Maharashtra and such alteration-having been confirmed by an
order of NEW DELHI, CLB NEW DELHI bearing the date 17/04/2008.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this Fifteenth day of May Two Thousand Eight.

(MEENA RAJENDER SINGH)
WE® BT IRE R/ Assistant Registrar of Companies

AERTY, Hds
Maharashtra, Mumbai

FHH IRER & TR Aforg # SUe] U=T=R HT ual

Mailing Address as per record available in Registrar of Companies office:
Coastal Gujarat Power Limited

34, SANT TUKARAM MARG, CARNAC BUNDER,,

MUMBAI - 400009,

Maharashtra, INDIA
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INDEX
MEMORANDUM OF ASSOCIATION
. OF
" COASTAL GUJARAT POWER LIMITED

Clause Subjects ' Page No.
L | NAME OF THE COMPANY ; 4
i REGISTERED OFFICE _ . 4
. OBJECTS ‘  a

A. MAIN OBJECTS

1. To Construct, Operate and maintaiﬁ “electricity system” as defined under
Section 2{25) of the Electricity Act, 2003 and integrated fuel system 4

- 2. Toact a“s Consultants/Technical Advisers of Public/ Private Sector
- Enterprises, etc. S 4

B. OBJECTS INCIDENTAL OR ANCILIARY TO THE ATTAINMENT OF THE MAIN

OBJECTS.

_1. To obtain authority etc. to carry out its objects » 4
2. To carry outinfrastructure development for integrated fuel system 4
3. To obtain charters, concession etc. ’ 5
4, .Toenterints implementation/Conétruction Agreement 5
5. Toenterinto Agreements etc. . 5
6. To borrow money ' ) ' _ 5
7. Tolend money . : 5
8. To acquire, own, lease or dispose of the property . 5
9. To dealin Scrips/Govt. Securities o _ : 6
10. To create funds and appropriate profits : _ 6
1t To purchase or otherwise acquire companies 8
;2. To enter into partnership Agreements or Merée/amalgamate 6

/' 13. To have agencieé and branch offices in India and Abroad 6
14. To promote institutions or other companies 6

2




15.
15.
18.

17.
18,
19.
20,
21,
22.
23,
24.
25.
26.
27
28.

29,
30.
31.

33

36.
37.
38.

{a) Toacquire know how and import-export of machinery and tools

(b) Tonegotiate and enter into agreements etc.

To enter into contracts/arrangements in connection with issue of

shares/securities
To enter into contracts of indemnity and/or guarantee
To arrange for Training and Development

To promote conservation; protect environment, theft ete.

To provide for welfare of employees

_To take insurance

To share the profits, pay dividénds and provide bonus etc.

To institute and defend the legal proceedings. -

To pay and subsequenﬂy write oﬁ; preliminéry expenses

To contribute and n;m ke’ donations '

To open accounts in Banks

To accept gifts, donations etc. 7 - '

To pursue the objects of the Company as prmcnpal agents trustee
or in any other capacity

To enter into Contracts
To contribute towards promotion of trade and industry -
To take all necessary steps for winding up of the company

To do and perform all coincidental and ancillary acts for the attamment of
its objects

To take up studies and research experiments

To evolve scheme for restructuring or arrangement,

To apply for purchase, or otherwise acquire. _

To sell, dispose or hive off an undertaking of the Company
To sell, improve, manage, develop

To outsource parts of its activities

C. OtherObjects

V. Limited Liability

V. Share Capital

~J
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“MEMORANDUM OF ASSOCIATION
OF
Coastal Gujarat Power Limited

I game of the . The name of the company is ‘'COASTAL GUJARAT POWER LIMITED.
ompany: E . .

I. Registered * The Registered office of the Company will be situated in:the State of
Office: ' Maharashtra.

11 Obi‘ects : Thé objects for which the company is established are :

A. oL . MAIN OBJECIS TO BE PURSUED BY THE COMPANY ON ITS

: INCORPORATION ARE :

1. 20 COHSWU‘: . “To plan, promote, develop, design, engineer, conétruct, operate and maintain
m‘;?r:f;?na" “electricity-system” as defined under Section 2(25) of the Eléctricity Act,-
“electricity 2003 and' integrated fuel system in all its aspects including design and
Z‘/:rte’e“; as engineer, prepare preliminary feasibility, detailed 'project_ and appraisal
rder Section .. reports; establish; own; construct; operate and maintain electricity system
2(25) of the and captive coal mines for generation evacuation; transmission. and
Electricity . . distribution of power for supply to the State Electricity Boards, Vidyut Boards,
Act, 2003 and cregs . . .. .
captive Power Utilities, Generating Companies, Transmission Companies,
coal mines. - : Distribution Companies, State Governments, Licensees, statutory bodies, -

. other organisations (inctuding private, public and joint sector undertakings)
and bulk consumers of power in accordance with the applicable laws, rules,
- regulations, palicies, procedures, guidelines and: ob]ectwes prascribed by
the Govt of India from time to time. ,

2. To act as ' To act as consultants, technical advisors, surveyors and .provid_ers of
19: ::::Zi::ts/ ' technical and other services to Public or Private Sector enterprises engaged
Advisers of in power generation, transmission and distribution and for financial
public/private institutions, banks, Central Government and State Governments and agencies
Sootor enterprises engaged in research, design, engineering of all form of power, both

conventional and non-conventional.

B. ' OBJECTS INCIDENTAL OR ANCILLIARY TO THE ATTAINMENT OF THE MAIN

 OBJECTS

1. To g:{ai“ : To obtain icense, approvals and authorisation from Governmental Statutory
2:1: to" Z,wout and Regu!atory Authorities as may be necessary to carry out and achieve
its objects the Objects of the Company and connected matters which may seem

expedient to develop the business interests of the Company in India and
abroad.

2. To carty out - To carry out infrastructure development like port development, fuel

infrastructure
development for
integrated fuel
systemn

transportation system to achieve the objectives of the company.

4

_* By a special resoluticn passed at AGM held on 07.08.2007 and by order of Company Law Board dated 17.04.2008 the
Registered office of the Company shifted from the National Capital Territory of Delhi to the State of Maharashtra.




3. Te obtain

charters,
concession ste.

4. To enter into

implementation/
Construction
Agreement

. To enter into
Agreements; etc.

8. To borrow money

. To lend money

. To acquire, own,
jease or dispose
of the property

.

/

- To-enter-into-any arrangement with-the Government of India or with any

State Government or with other authorities/commissions, local bodies or
public sector or private sector undertakings, Power/Transmission, Utilities,
Financial Institutions, Banks, International Funding Agencies and obtain such
charters, subsidies, loans, advances or other money, grants, contracts, rights,
sanctions, privileges, licenses or concessions whatsoever (whether statutory
or otherwise) which the Company may think it desirable to obtain for carrying
its activities in furthering the interests of the Company or its members.

To enter into any agreement, contract or any arrangement for the
implementation of the power generation, evacuation, transmission and
distribution system and network with Power/Transmission Utilities, State .
Electricity Boards, Vidyut Boards, Transmission Companies, Generation
Companies, Licensees, Statutary bodies, other organisations ‘(whether in
Private, Public or Joint Sector Undertaking) and bulk consumers of power etc.

To secure the payments of money, receivables on generation, transmission
and distribution of electricity and sale of fuel, as the case may be, to the
State Electricity Boards, Vidyut Boards, Transmission Utilities, Generating
Companies, Transmission Companies, Distribution Companies, State

-Governments, Licensees, Statutory bodies, other organisations (whether in

Private, Public or Joint Sector Undertaking) and bulk consumers of power
etc. through Letter of Credits/ESCROW and other secutity documents.

Subject to provisions of Sections 58A, 292, 293 & 372Aand other applicable
provisions of the Companies Act, 1956 and subject to other laws or directives,
if any, of SEBI/RBI, to borrow money in Indian rupees or foreign currencies
and obtain foreign lines of credits/grants/aids etc. or to receive money or

. deposits from public for the purpose of the Company'’s business in such

manner and on such terms and with such rights, privileges and obligations
as the Company may think fit. The Company may jssue bonds’ debentures’

. whether secured or unsecured; bills of exchange; promissory notes or other

securities, mortgage or charge on alfor any of the immovable and movabler
properties, present or future and all or any of the 'uncalled capital for the
time being of the Company as the Company may deem fit and to repay,
redeem or pay of_f'any-such securities or charges.

To lend money on property or on mortgage of immovable properties or
against Bank guarantee and to make advances of money against future
supply of goods and services on such terms as the Directors may consider
mecessary and to invest money of the Company in such manner as the
Directors may think fit and to sell, transfer or to deal with the same.

To own, poé_s'ess; aéquire by purchase, lease or otherwise rights, title and
interests in and to, exchange or hire real estate, equipment, Transmission
lines, lands, buildings, apartments, plants, equipment, machinery, fuel blocks

- and hereditaments of any tenure or descriptions situated in India or abroad

or any estate of interest therein and any right over of connected with land
so situated and turn the same to account in any manner as may seem .
necessary or convenient for the purpose of business of the Company and

5
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9. To deal in S::rips/
Govt, Securities

10. Tb create funds
and appropriate
profits

11. To purchase or
otherwise acquire
companies

12, To enter into

. partnership
Agreement or
Merge/
amalgamate

13.To have agencies
and branch
offices in'India
and abroad

14.Ta promote
institutions or
other
companies

15.{a} To acquire
know how and
import-export
of machinery -
and tools etc.

15.(b) To Aegotiate
and enter into
agreements
ete.

to.hold, improve, exploit, re-organise, manage, lease, sell, exchange or
otherwise dispose of the whole or any part thereof,

Subject to applicable provisions of law, to subscribe for, underwrite, or

otheMwise acquire, hold, dispose of and deal with the shares, stocks, -

debentures or other securities and titles of indebtedness or the right to
participate in profitsor other similar documents issued by any Government
authority, Corporation or body or by any company or body of persons and

“any option-or rlght in respect thereof.

To create any depreciation fund, reserve fund, sinking fund, insurance fund,
gratuity, provident fund or any other fund, for depreciation or for repairing,
improving extending or maintaining any of the properties of the Company
or for any other purposes whatsoever conducive to the interests of the

-Company.

To acquire shares, stocks, debentures or securities of any compa ny carrying
on any business which this Company is entitled to carry on or acqmsmon of
undertaking itself which may seem likely or calculated to promote or advance
the interests of the Company and to sell or dispose of or transfer any such
shares, stocks or securities and the acquired undertaking.

To enter into partnershlp or into any agreement for joint workmg, sharing
or poéling profits, joint venture, amalgamation, union of interests, co-.
operation, reciprocal concessions or otherwise or amalgamate with any
person or company carrying ‘on or engaged in or about to carry on or

'engaged in any business or transaction in India or abroad which the

Company is authorised to carry on or engage in any business undertaking
havmg objects identlcal or snmllar to, as are being carried on by this Company.

To establish and maintain agencies, branch offices and local agencies, to

procure business in any part of India and world and to take such stepsas -

may be necessary to give the Company such rights and privileges in any
part of the world as deemed proper in the interest of the Company.

To promote and undertake the formation of any institution or Company or
subsidiary company or for any aforesaid objects intended to benefit the
Company directly or indirectly and to coordinate, controi and guide their
activities.

- To negotiate and enter into agreements and contracts with domestic and

forelgn companies, persons or other organizations, banks and financial
institutions, in relation to the business of the Company including that of
technical know-how, import, export, purchase or sale of plant, machinery,
equipment, tools, accessories and consumables, financial assistance and
for carrying out all or any of the objects of the Company.

To negotiate and enter into agreements and contracts for execution of
turnkey jobs, works, supplses and export of plant, machinery, tools and
accessories etc.

6




16.To enter into
contracts/
arrangements in
connection with
issue of shares/.
securities.

17.To enter into
contracts of
indemnity and/or
guarantee

18.To arrange
for Training and

---Pevelopment

19.To promote
conservation,
protect
environment,

theft etc.

20.To provide for
welfare of
employees

21. To take Insurance

92.To share the
profits pay:
dividends and
provide bonus
etc.

23.To institute and
defend the legal
. .proceedings

¢

24. 7o pay and
subsequently
write off
preliminary
expenses

Upon and for the purpose of any issue of shares, debentures or any other
securities of the Company, 1o enter into agreement with intermediaries
including brokers, managers of issue/commission agents and underwriters
and to provide for the remuneration of such personsfor their services by
way of payment in cash or issue of shares, debentures or other securities of
the Company or by grantin'g';‘options to take the same or in any other manner
as permissible under the law. ' : '

To enter into contracts of indemnity and get guaraniee and a_ilocations for
the business of the Company. o

To make arrangements for training of ali categories of employees and to
employ or othernwise engage experts, advisors, consultants etc. in the interest
of achieving the Co mpany’s objects. '

To promote conservation and protection of electricity from theft, safety of
life and to pratect environments including air,tand and water etC.

To pay and provide for the remuneration, amelioration and welfare of persons
amployed or formerly employed by the Company and their families providing
for pension, allowances, bonuses, other payments or by creating fo_r the

‘purpose from time to time the Provident Fund, Gratuity and other Funds of

Trusts. Further to undertake building or contributing to the building or houses,
dwellings or chawls by grants of money, of by helping persons employed
by the Company to effect or maintain insurance on their lives by contributing
to the payment of premium or otherwise and by providing or subscribing
or contributing towards educational institutions, recreation, hospitals and
dispensiaries, medical and other assistance as the Company may deem fit.

To ensure any rights, properties, undertakings, contracts, guarantees OT
obligations or profits of the Company of every nature and kind inany manner
with any persen, firm, association, institution or company. .

To distribute among members of the Company dividend including bonus
shares out of profits, accumulated profits or funds and resources of the
Company in any manner permissible under law. -

To institute, conduct, defend, compound or abandon any legal proceedings
by or against the Company or its officers or otherwise concerning the affairs

ot the-Company and aiso to compound and to allow time for payment OF

satisfaction of any debts or recovery due, claims or demands by or against
the Company and to refer any claims or demands by of againstthe Company
or any differences arising in execution of contracts to conciliation. and
arbitration and to observe, comply with and/or challenge any awards
preliminary, interim or final made in any such arbitration.

To pay out of the funds of the Company alt costs, charges, expenses and

preliminary and incidental to the promotion, formation, establishment and
registration of the Company or other expenses incurred in this regard.
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25, To contribute -and
make donations

28. To open
accounts in
Banks

27. To accept gifts,

“denations etc.

28. To pursug the
objects of the
Company as
principal, agents,
trustee or in any
other capacity

. 29.To enter into

Contracts

30. To contribute
towards
promotion of
trade and
industry

. To take all
necessary-steps -
for winding up of
the company

3

vt

32.To do and
perform all
coincidental and
ancillary acts for
the attainment of
it objects

33.To take up studies
and research
- experiments;

“Subject to ‘provisions of Compames Act, 1956 to contribute money or

otherwise assist to chantable benevolent, religious, scientific national,
defence, public or other mstltutlons or ob;ects Or purposes.

To open an account or accounts with any individual, firm or company or
with any bank bankers or shroofs and to pay into and withdraw money
from such account or accounts.

To accépt gifts, bequests, devises and donations from members and others
and to make gifts to members and others of money, assets and properties
of any kind.

To carry out all or any of the objects of the company and do all or any of the
above things in any part of the world and sither as principal, agent,
contractor or trustee or otherwise and either alone or in conjunction with
others.

To- negotlate and/or enter into agréement and contract with individuals,
companies, corporatlons, foreign or Indian, for obtaining or providing
technical, financial or any other assistance for carrying on all or any of the

objects of the Company and also for the purpose of activating, research, -

development of projects on the basis of know-how and/or financial
participation and for technical collaboration, and to acquire or provide
necessary formulate and patent nghts for furthering the objects of the
company

To aid pecuniarily or otherwise, any association, body or movément having
for its object the solution, settlement or surmounting of industrial or labour -

problems or trouble or the pro r@otio‘n of industry or trade.

" Subject to the provisions of Gom panies Act, 1956 or any amendmentorre-

enactment thereof in the event of winding up to distribute among the
members in specie any property of the Company or any proceeds of sale
on disposal of any property in accordance with the provisions of the Act.

To do all such other things as may be deemed incidental or conducive to
the attainment of the above Objects or any of them and to carry on any
business which may seem to the Company capable of being conveniently
carried in connection with any of the Company’s Objects or calculated
directly or indirectly to eniance the value of or render profitable any of the
Company’s property or rights.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and experimental workshops for scientific, technical or
researches, experiments and to undertake and carry on directly or in

coilaboration with other agencies scientific and technical research experiments _

and tests of all.kinds and to process, improve and invent.new products and
their techniques of manufacture and to promote, encourage, reward in
every manner studies and research, scientific and technical investigations
and inventions of any kind that may be considered likely to assist, encourage

8
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*The Authorised Share Capital of the Company is % 100,00,00,00,000 (Rupees ten
thousand crore only) is divided inte 10,00,00,00,000 (One thousand crore) equity
shares of X 10 (Rupees ten only) each.

*The Authgrised Share Capital increased from ¥5 Lakhs to ¥3,500 Crores vide resolution passed at
AGM held on 07.08:2007 and further increased from 3,500 Crores to ¥4,250 Crores vide resolution
passed at AGM held on 02.07.2008 and further increased from ¥4,250 Crores to ¥6,000 Crores vide
resclution passed at AGM held on 08.08.2012 and further increased from 6,000 Crores to ¥7,000
Crores vide resolution passed at EOGM held on 19.02.2014 and further increased from ¥7,000
crores to 310,000 crores vide resolution passed at EOGM held on 19.06.2018.
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25. To contribute -and
make donations

26. To open
accounts in
. Banks

27. To accept gifts,
: “donations etc.

28. To pursus the
objects of the
Company as
principal, agents,
trustee or in any
other capacity

- 29.To enter into
- Contracts

30. To contribute
towards
promotion of '
trade and
industry

31. To take all
necessary-steps -
for winding up of

the company

fuiry

32.To do and
perform all
coincidental and
ancillary acts for
the attainment of
it objects

33.To take up studies
and research
- experiments:

Subject to ‘provisions of Compames Act, 1956 to contribute money or

otherwise assist to charitable, benevolent, religious, scientific national,
defence, public or other institutions or objects or purposes.

To open an account or accounts with any individual, firm or company or
with any bank bankers or shroofs and to pay into and withdraw money
from such account or accounts:

To accept gifts, bequests, devises and donations from members and others
and to make gifts to members and others of money, assets and properties
of any kind.

To carry out all or any of the objects of the company and do all or any of the
above things in any part of the world and either as principal, agent,
contractor or trustee or otherwise and either alone or in conjunction with
others.

To negetiate and/or enter into agreement and contract with individuals,
companies, corporations, foreign or Indian, for obtaining or providing
technical, financial or any other assistance for carrying on all or any of the
objects of the Company and also for the purpose of activating, research,
development of projects on the basis of know-how and/or financial
participation and for technical collaboration, and to acquire or provide
necessary formulate and patent nghts for furthering the objects of the
company

“To aid pecuniarily or otherwise, any association, body or movément having

for its object the solution, settlement or surmounting of industrial or Iabour
problems or trouble or the promotlon of industry or trade.

* Subject to the provisions of Companies Act, 1956 or any amendment orre-’

enactment thereof in the event of winding up to distribute among the
members in specie any property of the Company or any proceeds of sale
on disposal of-any property in accordance with the provisions of the Act.

To do all such other things as may be deemed incidental or conducive to
the attainment of the above Objects or any of them and to carry on any
business which may seem to the Company capable of being conveniently
carried in connection with any of the Company's Objects or calculated
directly or mdlrectly to enhance the value of or render profitable any of the
Company’s property or rights.

To establish, provide, maintain and conduct or otherwise subsidise research
lahoratories and experimental workshops for scientific, technical or
researches, experiments and to undertake and carry on directly or in
collaboration with other ageneies scientific and technical research experiments
and tests of all.kinds and to process, improve and invent new products and
their techniques of manufacture and to promote, encourage, reward in
every manner studies and research, scientific and technical investigations
and inventions of any kind that may be considered likely to assist, encourage

8
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nomies, import substitution

*The Authorised Share Capital of the Company is X 100,00,00,00,000 (Rupees ten
thousand crore only) is divided into 10,00,00,00,000 (One thousand crore} equity
shares of X 10 (Rupees ten only} each.

*The Authgrised Share Capital increased from 5 Lakhs to ¥3,500 Crores vide resolution passed at
AGM held on 07.08:2007 and further increased from ¥3,500 Crores to 4,250 Crores vide resolution
passed at AGM held on 02.07.2008 and further increased from ¥4,250 Crores to 36,000 Crores vide
resolution passed at AGM held on 08.08.2012 and further increased from 6,000 Crores to ¥7,000
Crores vide resclution passed at EOGM held on 19.02.2014 and further increased from %7,000
crores to ¥10,000 crores vide resolution passed at EOGM held on 15.06.2018.
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. Interpretation
clause

“Act”

“Auditor{s”)

“Board” or Board
of Directors

“Capital”

. “Company”
“Debenture”

“Director{s")

“Share- Cépital"'_ .

“Financial
Institutions”

“Gender”

“In Writing” . and
“Written”

“Member”

ARTICLES OF ASSOCIATION
OF -
Coastal Gujarat Power Limited

DEFINITIONS
Inthe interpretétion of these Articles, unless repugnant to the subjector context.

The Act means “The Companies Act, 1956", (1 of 1956} as amended from time to
time ahd includes any statutory modification or re-enactment thereof for the time
being in force. : _ .

“puditor({s”) mean and include persons abpointed as such forthe time being by the
Company. -

"Board” or “Board of Directors” shali mean the Board of Directors of the Company
as duly constituted from time to time or the Directors assembled ata Board meeting
or at the Directors of the Company collectively. ‘ .

“Capital” means the share capitél for the time being raised or authorised to be

raised for the purpose of the Company.
N Y

* Shall mean “Coastal Gujarat Power Limited”.

“Debenture{s)” inciudes debenture stock, Bonds and other Security of the Company.

“Director(s”) means the Directors for the time being of the Company including
Alternate Directors or, as the case may be, the Directors assembled at a Board
meeting. ' -

*Share capital” means the total equity share capital of the Compa'ny agreed to b_e
issued and called the Authorised Capital of the Company, as mentioned.in the
Memorandum of Association of the Company. :

Financial Institutions” means the institutions and Banks engaged in provision of
long term, shortterm and lease and other forms of funding and shall include banks,
miutual funds and institutions defined in and specified by the Central Govt. under
Section 4A of the Act.

Words importing the masculine gender also include the feminine gender.

“In writing” and “Written” include printing, lithography and other modes of
representing or reproducing words in a visible form.

“Member” in respect of demateralised shares means the beneficial owner thereof,
i.e., the person or persons whose namel(s) isfare recorded as the beneficial owner
in the Register maintained by a Depository under the Depositories Act, 1996 and in
respect of other shares the duly registered holder of the shares of the Company
and includes the subscribers to thee Memorandum of Association of the Company.



“Meeting” or
“General Meeting”

“Month”

“Office”

“Paid-up capitat”

“Persons”

“Register of
Members”

“Seal”

“Share”

"Singular Number”

“State Electricity

Board”

“Year” or
“Financial Year”

Other Expressions

Marginal Notes

Event of Défault

Final Settlement

Date

'

Financing

Documents

Matertal Adverse

Effect

o Pledged Shares

I'

i

“Neé&ting” means “General “Meeting™or “Extraordinary General Meeting” of
Members duly called and constituted including an adjourned meeting. In the context
of Board of Directors, it shall mean the meeting of the Directors including an
adjourned meeting. ’

“Month” means a calendar month.

“Office” means the Registered Office of the company at the place indicated in
Memorandum of Association of the Company. - :

“Paid-up capital” includes capital credited as paid-up. . :
“parsons” include Corporations and firms as well as individuals.

“Register of Members” mééns the Register of Members to be kept pursuant to the
Act. - E

“Seal” means the Common Seal of the Company for the time being.

“Share” means share in the share capital of the Cémpany, and includes stock except
where a distinction between stock and share is expressed or implied. .

Words importing the singular number include, where the context admits the plyral
number and vice-versa. ' '

State Electricity Board” means the Electricity Board or Vidyut Board or any other
body by whatever name called, set up by the State Governments under Electricity
{Supply) Act 1948, as amended, which expression shall include its successors,
administrators, authorised representatives and permitted assigns.

“Yasar” means English calendar year and “Einancial Year” shall have the meaning

- assigned thereto by Sec’;ion 2{17) of the Act.

Other words or expressions contained in these Articles shall bear the same meaning
as are assigned to them in the Act or any statutory modifications thereof,
Marginal Notes are for ease of reference-only and shall not affect the construction
and interpretation of these Articles. .

* "Event of Default” shall have the meaning.given to such term in the Financing
Documents; ' _ S

* “Final Settlement Date” shall have the meaning given to such term in the Financing
Documents; : '

* “Financing Documents” shall mean all documents=entered into between inter

alia, the Borrower, the Sponsor and the Senior Lenders in relation to the financing
of the Project; :

* »Material Adverse Effect” shall have the meaning given to such term in the
Financing Documents;

* “Pladged Shares” shall have the meaning given to such term in the Financing

Documents;

10

* {nserted by a Special Resolution passed at AGM heid an 02.07.2008.
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Pledgor

Project

Restricted
Payment Conditions

Restricted
Payment

Security Trustee

Senior Lenders

_Senior Loans

_ Share Pledge
- Agraement

Sponsor

2. Table *A” not to
Apply

2A.To Comply
Financing
Documents

. 3. Business Purpose

* “Pledgor” shall have.the meaning given to such term in the Financing Documents;

* “Project” means the development, construction, ownership, operation and
maintenance of an ultra mega imported coal based thermal power project with an
anticipated nominal capacity of Four Thousand megawatts (4000 MW), comprised
of five {5} units each with an anticipated nominal capacity of Eight Hundred
megawatt (800 MW), each incorporating superecritical technology, to be implemented
in Mundra in the state of GUJarat in India;

* “Restricted Payment Cond:tlons" shall have the meaning given to such term in

the Fmancmg Documents:

* “Restricted Payment” shall have the meanmg glven to such term in the Financing
Documents;

* ”Secunty Trustee” shall mean the State Bank of India, appointed as Secunty
Trustee under the Financing Documents;

1

_ * “Senior Lenders” shall have the meaning given to such term in the Financing

Documents;

* “Senior Loans”. shall have the meamng given to such term in the Financing
Documents;

* "Share Pledge Agreement” shall have the meaning glven to such term in the -
Financing Documeﬂts,

*“Sponsor” shall mean The Tata Power Company Limited, a public lirhited company

- organized and existing under the laws of India whose registered office is at Bombay

House, 24, Homi Mody Street, Mumbai - 400001.

The regulations contained in Table A in the First Schedule to the Companies Act,
1956, shali not apply except to the extent that the same are repeated or contained

. or.expressly made applicable by these Articles or by the Act but the regulations for

the management of the Company and for the observance of the members thereof
and their representatives shall, subject to any exercise of the statutory powers ‘of

‘the Company with reference to the repeal or alteration of, or addition to its regulations

by Special Resolution, as prescribed by the said Companies Act, 1956 be such as
contalned in these Articles. )

*The Com pany and the Sponsor shall comply with the provasrons of the Financing
Documents and shall take no action which is inconsistent with the provisions of the
Financing Doecuments.

BUSINESS PURPOSE
# The Company shall be engaged in the business of construction, development,

operation and management of the 4000 MW ultra mega imported coal based thermal
power project in Mundra in the state of Gujarat on Build, Own and Operate Basis

.{BOO) basis. Any addition to or variation of the aforesaid business of the Company

shali require the approval of the General Mesting by special resolution and approval
of the Senior Lenders.

-1

* Inserted by a Special Aesolution passed at AGM held on 02.07.2008.
: # Replaced by a Special Resolution passed at AGM held on 02.07.2008.
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- Meeting, subject to the provisions of the Act.

#5 Lakhs to 33,500 Crores vide resolution passed at
from 3,500 Crores to 24,250 Crores vide resolution
passed at AGM held on 02.07.2008 and further increased from 24,250 Crores to 36,000 Crores vide
resolution passed at AGM held on 08.08.2012 and further increased from ¥6,000 Crores 10 7,000
Crores vide resolution passed at EOGM held on 19.02.2014 and further increased from 7,000
Crores to 210,000 Crores vide resolution passed at EOGM held on 19.06.2018.
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13. Shares under
Controi
of Directors

13A. Issue of shares
for
consideration
ather than cash

14.Power also to
Company in
General
Meeting to issue
shares.

15. Acceptance of~ -

shares

18. Deposit:& call to
be a debt
payable
immediately

17. Liability of
Members

18. Share Cgftificates

Subject to the provisions of these Articles and of the Act, the shares including any
shares forming part of any increased capital of the Company shall be under the
control of the Directors, who may allot or otherwise dispose off the shares to such
persons in such propoition, on such terms and conditions and at such times as the
Directors may think fit and subject to the sanction of the Company in General
Meeting, subjectto the provisions of Sections 78 and 79 of the Act ata premium or
at par or at a discount and such option being exercisable for such time and for
such consideration as the Directors think fit. The Board shall cause to be filed the
returns as to-allotment provided for in Section 75 of the Act.

Subject to these Articles and the provision of the Act, the Board may issue and allot
shares in the capital of the Company as payment or in consideration or as part
payment or in part consideration of the purchase or acquisition of any property or
for services, rendered to,the Company in the conduct of its business and shares-.
which may be so issued or allotted shall be credited or deemed to be credited as
fully paid up or partly paid up shares.

In addition to and without derogation to the aforesaid powers of the Board, the -
Company in General Meeting may subject t6 the provisions of Section 81 of the Act
provide that any shares {whether forming part of the original capital or of any
increased capital of the Company} shall be offered to such persons {whether a
Member or'not), in such propertion and on such terms and conditions of the Act,
at a premium or at par or at a discount, as such General Meeting shall determine
and with full power to give any person (whether a Member or not) the option to
cali for or be allotted shares of any class of the Company either subjectto compliancé

- with the provisions of Sections 78 and 79 of the Act at a premium or at par or at

discount, such option being exercisable at such times and for such consideration
as may be directed by such General Meeting or the Company in General Meeting
may make any other provisions whatsoever for the issue, allotment or disposal of
any shares.

- Any person appiying for shares in the Company followed by an allotment of any
.shares and subscribers to the Memorandum, shall be a shareholder within the
.. meaning of these Articies, and every person whose name is on the Register of

Members shall, for the purposes of these Articles, be a Member of the Company.

The Money, (if any), which the Board shall, on the application for allotment of any
shares being made by them, require or direct to be paid by way of depaosit, call or
otherwise, in respact of any shares allotted by them, shall immediately on the
insertion of the name of the aliottee in the Register of Members as the name of the -
holder of such shares, become a debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him accordingly.

Every Member, or his heirs, executors or administrators, shall pay to the Company
the portion of the capital and premium, if any, represented by or payable on, his
share or shares which may, for the time being, remain unpaid thereon, in such

" amounts, at sich time or times and in such manner as the Board shall, from time to

time, in accordance with the Company’s regulations, require or fix for the payment
thereof. '

{a) Every Member or allotiee of shares who is holding such shares in the physical

form shall be entitled, without payment, to receive one certificate specifying
the name of the person in whose favour it is issued, the shares to which it

13




relates and the amount paid-up thergof. Such certificates shali be‘issued only
in pursuance of a resolution passed by the Board and on surrender to the
Company of the letter of allotment or the fractional coupons of requisite value,
save in case of issues against letters of acceptance or of renunciation or in
cases of issue of bonus shares. Every such certificate shall be issued under the
seal of the Company, which shall be affixed in the presence of two Directors -
and the Secietary or some other persons appointed by the Board for the
purpose, and the two Directors and the Secretary or other persons as authorized
“by-the-Board shall-sign the share-certificate. PROVIDED, if the composition of
the Board permits of it, at least one of the aforesaid two Directors shali be a E
person other than a Managing or a Whole Time Director. Particulars of every
share certificate issued shall be entered in the Register of Members against the
name of the person to whom it has been issued, indicating the date of issue.
For issue of any further duplicate certificate, the Board shall be entitled, but
shall not be bound, to prescribe a charge not exceeding Rupee One. l

{b) A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means such as
engraving in metal or lithography, but not by means of a rubber stamp.
PROVIDED that the Director shall be responsible for the safe custody of such
machine equipment or other material used for the purpose.

19.Renewal of share  (a) No certificate of any share or shares shall be issued either in exchange for
Certificates those which are sub-divided or consolidated or in replacement of those which
are defaced, torn or destroyed or where the pages on the reverse forrecording
transfers have been duly utilised, unless the certificate in lieu of which it is
issued is surrendered to the Company and on payment of Rupee one per
certificate. :

{b) When a new share certificate has been issued in pursuance of clause (a) of this-
Article, it shall state on the face of it and against the stub or counterfoif to the
effect that it is “issued in lieu of share certificate No.
sub-divided/replaced/on consolidation of shares.”

issued only with the prior consent of the Board and on such terms, if any, asto-
evidence and indemnity and as to the payment of out-of-pocket expenses,
incurred by the Company in investigating evidence, as the Board thinks fit.

{c} Ifashare certificate is lost or destroyed a new certificate in lieu thereof shall bé E

(d) When a new share certificate has been issued in pursuance of clause (c) of this
Article, it shall state on the face of it and against the stub or counterfoil to the
effect that it is “duplicate issued in lieu of share certificate No. S
The word “Duplicate” shall be stamped of punched in bold letters across the
face of the share certificate. . :

_{e) Where a new share certificate has been issued in pursuance of clause(a) and/
or clause(c) of this Article, particulars of every such share certificate shall be
entered in a Register of Renewed and Duplicate Certificates indicating against
the names of the persons to whom the certificate is issued, the number and

. date of issue of the share certificate in lieu of which the new certificate is issued
! and the necessary changes indicated in the Register of Members by suitable
cross reference in the “Remarks” column,

14




19A. Consent of

Security Trustee .

to issue shares
in physicaf form

20_. Joint holdears

t

All blank forms to be used for issue of share certificates shall be printed and the
printing shall be done only on the authority of a resolution of the Board. The
blank forms shall be consécutively machine-numbered and the forms and the
blocks, engravings, facsimiles relating to the printing of such forms shall be
kept in the custody of the Secretary or of such other person as the Board may

- appoint for the purpose and the Secretary or the other person aforesaid shall

be responsible for rendering an account of these forms to the Board

The Managing Director of the Company for the tlme being or every Director of
the Company shall be responsible for the maintenance, preservation and safe
custody of all books and documents relating to the issue of share certificates
except the b!ank forms of share certificates referred to in sub~AmcIe(f)

Alt books referred to in sub-Article(g) shall be preserved in good order
permanently :

* Notwithstanding anything contained in these Articles, the Company shall not
issue any shares or duplicate shares in physical form without the prior consent of
the Security Trustee. Further, notwithstanding anything contained in these Articles,
the Company shall not until the Final Settlement Date issue any partly paid up
shares.

{a)

(b}
©

{d)

{e)

Where two or more persons are registered as the holders of any share, they
shall be treated as a single shareholder and shall be deemed ta hold the same
as joint holders with benefits of survivarship subject to the following and other.
provisions centained in these Articles.

The Company shall be entitled to decline to register more than four persons as
the holdersof any share.

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

‘On the death of any such joint holder, the survivor or survivors shall be the
only person or persons recognised by the Company as having any title to the

share, but the Directors may require such evidence of death as they may deem
fit and nothing herein contained shall be taken to release the estate of the
deceased joint holder from any liability on shares held by him jointly with any
other person. o

Delivery of share certificate to any one of such joint holders shall be deemed to
be delivery to all of them and any one of such joint holders may give effectual

_discharge.and receipts for any dividends or.gther moneys payable in respect

_ of such shares and/or in respect of any other obligation of the Company towards

()

: them.

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

- given to such person shall be deemed proper notice to alt joint holders.
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lg) Anyonedftwo ormorejointholders may vote at any meeting either personally
or by proxy in respect-of such share as if he were solely entitled thereto, andif
more than one of such joint holders be present at any meeting personally or
by proxy, the holder whose name stands first or higher (as thé case may be)
in the Register of Members in respect of such share shall alone be entitled to
vote in respect thereof.

PROVIDED always thata member presentat any meeting personally shall be entitled

to votein-preference to-a.person present by proxy although the name of such

person present by proxy stands firston the Register of Members in respect of such
shares. L

Except as ordered by a Court of competent jurisdiction or as by law required, the
Company shali notbe bound to recognise holding of any share upon any trustand
to recognise any equitable, contingent, future or partial interest in any share, or

(except only as is by these Anticles-otherwise expressly provided) any right in respect

of a share other than an absolute right thereto, in accordance with these Articles,
in the person from time to time registered as the holder thereof, bui the Board shall
be at fiberty at their sole discretion to register.any share in the joint names of any
two of more persons or the survivar or survivors of them. '

The Company shall not give, either directly or indirectly, and either by means of a
loan, guarantee; the provision of security or otherwise, any financial assistance for
the purpose of or in connection with the purchase or subscription made or o be
made by any person for purchase of any shares in the Company except in conformity

with the provisions of Section 77 of the Act,

The Company may Euy back its own shares subjectto the provisions contained in
Sections 77A and 77AA and 778 of the Act. .

UNDERWRITING AND 'BRO‘KERAGE

Subject to the provisions of Section 76 of the Act, the Company may at any time
pay a commission to any person in consideration of his subscribing or agreeing
to subscribe for amy shares in of debentures of the Company, of procuring, or
agreeing to procure subscriptions for any shares in or debentures of the Company,”
but so that the commission shall not exceed in case of shares, five percent of the
price at which the shares are issued, and in case of debentures, two and a half
percent of the price at which the debentures are issued. Such commission may be

* satisfied by paymentin cashor by atiotment of fully or partly paid shares or debentures

or partly in cne way and partly in the other.

The Company may also on any issue of shares or debentures, pay such brokerage
as may be lawful.

INTEREST OUT OF CAPITAL

. Where any shares are issued for the purpose of raising mongy to defray the expenses

of the construction of any work or building or the provision of any plant, which
cannot be made profitable for a lengthy period, the Company may pay intereston
so much of that share capital as is for the time being paid up, for the period, atthe
rate and subject to the conditions and restrictions provided by Section 208 of the
Act and may charge the same to capital as part of the cost of construction of the
work or building, or the provision of plant.
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CALLS ON SHARES

The Board may, from time to time, subject to the terms on which any shares may
have been issued and subject to the conditions of allotment, by a resolution passed
at a meeting of the Board {and not by resolution by circuiation} make suchcallasit
thinks fit upon the Members in respect of all moneys unpaid on the shares held by
them respectively and each member shall pay the amount of every call so made on
him to the person or persons and at the times and places appointed by the board.
A calt may be made payable by instailments.

Not less than thirty days notice in writing of any call shall be given by the Company
specifying the time and place of payment, and the person or persons to whom
such call shall be paid. ‘ :

_.Acall shall be deemed to have been made after the reéoiution authotising such call

was passed at a meeting of the Board and demand notice is issued.

~ A cail may be revoked or postponed at the discretion of the Board.

The Board may, from time to time at its discretion, extend the time fixed for the
payment of any call, and may extend such time asto all or any of the Members for
reasons which the Board may consider satisfactory, but no Member shall be entitled
to such extension save as a matter of grace.

" if any Member fails to pay any call due from him on the day appointed for pa?meﬁt

thereof, or any such extension thereof as aforesaid, he shall be iable to pay interest
on the same from the day appointed for the payment thereof to the time of actual
payment at rate not exceeding 18 per cent per annum as may be decided by the
Board, but the Board may in its absolute discretion and in special circumstances
waive or reduce the levy of interest as deemed appropriate. -

Any surn, which by the terms of issue of a share becomes payable on allotment or
at any fixed date, shall for the purposes of these Articles be deemed o be a call
duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant provisions of these
Articles as to payment of interest and forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified. ’

Neither the receipt by the Company of a portion of any money which shall from
fime to time be due from any member to the Company in respect of his shares,
either by way of principal or interest nor any induigence granted by the Company
in respect of the payment of any such money, shall preciude the Company from
thereaiter proceeding to enforce a forfeiture of such shares as hereinafter provided.

{a} The Board may, if it thinks fit, agree o and in anticipation receive from any
Member willing to advance the same, all of calls money or any part of the
amounts of his respective shares beyond the sums ‘actuatly called up, and

" upon the moneys so paid in advance, or upon so much thereof, from time to
time, and at any time thereafter as exceeds the amount of the calls then made
upon and due in respect of the shares on account of which such advance are
made, the Board may pay or allow interest, at suchrate as the Member paying
the sum in advance and the Board agree upon. The Board may agree to repay

17
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at any time any amount s0 advanced or may at any time repay the same upon
giving to the Member three months’ notice in writing.

PROVIDED that moneys paid in advance of calls on any shares may carry interest
but shall not confer a right to dividend or to participate in profits.

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

LIEN ON SHARES / DEBENTURES

" The Company shall have a first and paramount lien upon all the shares (other than

fully paid up shares} registered in the name of each member {whettier solely or

- jointly-with-others)-and upon.the sale proceeds thereof, for all moneys (whether

presently payable or not) called or payabie at a fixed time in.respect of all such
shares (not being fully paid up) for all moneys presently payable by him or his
astate to the Company. Any such lien shall extend to all dividends from time to time
declared in respect of such shares.

For the purpose of enforcing such lien, the Board may sell the shares subject thereto
in such manner as they shall think fit, and for that purpose it may cause to be
issued a duplicate certificate in respect of such shares and may authorise one of
their Directors to execute a transfer thereof on behalf of and in the name of the
Board. No sale shall be made until notice period for making call as aforesaid have

- expired and until notice in writing of the intention to sell shall have been made

known to the shareholder for default in payment and default has been made by

* himin the payment of money czlled-in respect.of such shares for thirty days after

the date of such notice. Upon issue of a duplicate certificate or certificates in lieu of

- the original share, the certificate-or certificates originally issued shall stand cancelied

and become null and void and the same shall have no effect,

The net proceeds of any such sale shall be received by the Company and applied
in or towards payment of such part of the amount as is presently payable and the
residue, if-any, shall (subjecttoa like lien for sums not presently payable as existed
upon the shares before sale) be paid to the persons entitled to the shares on the
date of the sale. :

FORFEITURE OF SHARES/ DEBENTURES _

If any Member fails to pay any call or installment of a call on or before the day
appointed for the payment of the same or any such extension thereof as aforesaid,
the Board may at any time thereafter, during such time as the call or instaliment
remains unpaid, give notice to him requiring him to pay the same together with
any interest that may have accrued and all expenses that may have been incurred
by the Company by reason of such non-payment. : .

“The notice shall name a day {not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or installment and such

- “interest thereon‘at such rate 8s the Directors shall determine fromthe day on which

such call or instaliment ought to have been paid and expenses as aforesaid are to
be paid. The notice shall also state that in the event of the non-payment at or before
the time and at the place appointed, the shares in respect of which the call was
made or installment is payable, shall be liable to be forfeited.
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" The forfeiure of a share shall involve extinction, at the time of the forfeiturs, of all

If the requirement of any such notice as aforesaid are not comptied with every or
any share in respect of which such notice has been given may, atany time thereafter,
but before payment of ali calls or installments, interest and expenses due in respect
thereof, be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the aforesaid
share and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given
to the Member in whose name it stood immediately prior to the forfeiture, and an '
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register
of Members, hut no forfeiture shall be in any manner invalid by any omission or
neglect to make any such entry as aforesaid in the Register.

Any share so forfeited shall be deemed to be the property of the Company, and
may be sold, ré—aliotted,_or otherwise disposed of, either to the original holder
thereof or to any person, upon such terms and in such manner as the Board shall
think fit. '

Any members whose shares have been forfeited shall notwithstanding the forfeiture
be liable to pay and shall forthwith pay to the -Company, on demand, all calls,

~ instailment, interest and expenses owing upon or in respect of such shares at time

of the forfeiture together with interest accrued thereon at the time of the forfeiture
at such rate as the Board may determine, and the Board may enforce the payment
thereof if it thinks fit. : ’

A2

interest in and all claims and demands against the Company, in respect of the share
and all other rights incidental to the share, except only such of those rights as by
these Articles are expressly saved. '

A declaration in writing by Chairman & Managing Director of the Company or by
any person duly authorised in this regard that certain share in the Company have
been duly forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to the shares
and such declaration, and the receipt of the Company for the consideration, if any,

- given for the shares on the sale or disposition thereof shall constitute a good title to

such shares and the person to whorn the shares are sold shall be registered as'the
holder of such shares and shall not be bound to see as to the application of the
purchase money nor shall his title to such shares be affected by any irregularity or.
invalidity in the proceedings in reference to such forfeiture, sale or disposition:

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers herein before given, the Board may appoint some person to execute an

“instfument of transfer of the shares sold and cause the Purchaser’s name to be

entered in the Register of Members in respect of the shares sold, and the purchaser

_ shall not be bound to see the regularity of the proceedings, or to the application of

the purchase money, and after his name has been entered in the Register in respect
of such shares the validity of the sale shall not be impeached by any person andthe
remedy of any petson aggrieved by the sale shall be in damages only and against
the Company exclusively. -

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the relative shares

shali {unless the same shall on demand by the Company have been {previously)
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surrendered to it by the defaulting member) stand cancelled and become null and

" void and of no effect, and the Directors shall be entitled to issue a duplicate certificate

or certificates in respect of the said shares to the person or persons entitled thereto.

- The Board may at any time before any share so forfeited shall have been sold,

re-allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

The Company shali maintain a Register of Transfers and therein shali be féirly and
distinctly enter the particulars of every transfer or transmission of any share in the .
physical form.

The instrument of transfer shall be in writing and in such form as prescribed under
the Act.’All the provisions of Section 108 of the Act'shall be duly compiied with in
respect of all transfers and of the registration thereof. The Company shall notcharge
any fee for registration of a transfer of shares or debentures.

The Instrument of Transfer duly stamped and executed by the transferor and the
transferee shall be delivered to the Company in accordance with the provisions of
the Act. The instrument of transfer shall be accompanied by the Share Certificate
or such evidences the Board may require to prove the title of transferor and his
right to transfer the shares and every registered Instrument of Transfer shall remain

inthe custody of the Company until destroyed by order of the Board. Any instrument

of transfer which the Directors may decline to register shall be returned to the
person depositing the same. '

* Notwithstanding anything contained in these Articles, no Member shall transfer
or otherwise dispose of any shares that are pledged and undertaken to be not
disposed or encumbered, or any legal or beneficial interest, direct or indirect, in
such shares other than in accordance with the provisions of Financing Documents.

* Notwithstanding anything contained in these Articles, the Board of Directors of
the Company shall register any transfer of shares effected as a result of the
enforcement any of the rights of the Senior Lenders/Security Trustee under the
Financing Documents. ' : o

The transferor shall be deemed to be the holder of such shares until the name of

the transferee shall have entered in the Register of Members in respect thereof.
Before the registration of a transfer, the certificate or certificates of the shares must
be delivered to the Company along with Transfer Deed. o

‘No transfer shall be made to a person of unsound mind or to an insolvent,

.The Directors shall have power, on giving seven days’ notice by advertisement as

required by Section 154 of the Act, to close the transfer books, Register of Members
or Register of Debenture holders of the Company for such period of time not
exceeding in the whole 45 days in each year (but not exceeding 30 days at a time)
as they may determine.

Every share-holder or debenture holder may at any time, nominat.e inthe prescribed
manner, a person to whom his shares or debenture shall vest in the event of his
death, as provided in Section 109A of the Act.
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. Inthe event there is no homination, the executors or administrators of a deceased

Member or the holder of a Succession Certificate in respect of the shares of a
deceased Member {not being one of two or more joint holders) shall be the only
persons whom the Company will be bound to recognise as having any title to the
shares registered in the name of such Member, and the Company shall not be
bound to recognise such exscutors of administrators or holders unless such
executors, administrators or holders shall have first obtained probate or Letters of
Administration or Succession Certificate as the case may be, from a duly constituted
Court in India. 3

PROVIDED that the Directors may, at their absolute discretion dispense with
production of Probate, Letters of Administration or Succession Certificate upon

. such terms as to indemnity or otherwise as they think fit and may enter the name of
. the person who claims to be ab.solutely entitled to the shares sta nding in the name
- of a deceased-Member, as 2 Member. : :

Subject to the provisions of the Act any person becoming entitied to any share in
consequence of the death, lunacy or insolvency of any Member or by any lawful
means other than by a transfer in accordance with these Articles, may, with the
consent of the Directors’ {which they. shall be under no obligation to give) and
upon producing such evidence that he sustains the character in respect of which
he proposes to act under this Article or of his title as the Directors may require, and
upon such indemnity as the Directors may require, either be registered as a Member

- in-respect of such-shares or elect to have some person nominated by him and

approved by the Di_rectors' registeced aé'a' Member in respec: oi such shares.
PROVIDED thatif such persons shall elect to have his nominee registered, he shall

‘testify his-election by executing in favour of his nominee an instrument of transfer
in accordance with these Articles, and untif he does so he shall not be freed from
- any-liability in respect of such shares. S

The Company shall incur no liability or respoosibility _whateiler in consequence of
its registering or giving effect to any transfer of shares made or purported to be
made by any apparent legal owner thereof {as shown or appearing in register of
Members) to the prejudice of persons having or claiming any equitable right, title
or interest to or in the same shares, notwithstanding that the Company may have
had notice of such equitable right, title or interest or notice prohibiting registration
of such transfer, and may have entered such notice or referred to it in any book or

attended or given effect to any notice which may have been given to it of any

equitable right, title or interest or be under any liability whatsoever for refusing or
neglecting so to do though it may have been entered or referred to in some book
of the Company, but the Company shall nevertheless be at liberty to regard and

~-gttend to any such notice-and-give effect thereto, if the Directors shall so think fit.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitied to the same dividends and other advantages to which he
would have been entitled if he were the registered holder of the shares, except that
he shall not, before being registered as a Member in respect of the shares, be '

_ entitled 1o exercise any right conferred by membership in relation to meetings of

the Company.

PROVIDED that the Directors shall, at any time, give notice requiring any such
person 1o electto be registered himself or to transfer the shares, and if the notice is
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not complied with within ninety days from the date of issue of the notice, the
Directors may thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the shares until the requirements of the notice have been
complied with.

Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 39 of the Act shall be sent by the Company to

.every Member.at his request within.seven.days of the request on payment of the

sum of Rupee One for each copy.
BORROWING POWERS

Subject to the provisions of Section 58A, 292, 293, 370 and other.applicable
provisions of the Act, the Board of Directors may, from time to time at its discretion
“by resélifion at a meeting of the Board, accept deposits from Members, either in
advance of calls or otherwise, and génerally raise or borrow or secure the payment
of any sums of money for the purpose of the Company. Provided howeyer, where
the moneys already borrowed (apart from temporary loans obtained from the
Company’s bankers in the ordinary due course of business) exceed the aggregate
of the paid-up capital of the Company and its free reserves (not being reserves set
apart for any spegcific purpose) the Board shali not borrow such moneys without
the consent of the Company in General Meeting.

Subject to the provisions of Article 62 hereof, the payment and repayment of moneys
borrowed as aforesaid may be secured in such manner and upon such terms and

_ conditions in all respects as the Board of Directors may think fit, by resolutions

passed at a meeting of the Board and in particular, by the issue of bonds or
debentures of the Company whether unsecured or secured by mortgage or charge
over all or any part of the property of the Company (both present and future)

“including its uncalled capital for the time being, and debentures and other securities

may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

Any debentures or other securities may be issued or otherwise and may be issued |
on condition that they shall be convertible into shares of any denomination, arid
with any privileges and conditions to redemption, surrender, drawing, aliotment
of shares and attending (but not voting) at General Meetings. Debentures with the
right to conversion into or allotment of shares shall be issued only with the consent
of the Company in General Meetings accorded by special resolution.

The Board shali cause a proper Register to be kept in accordance with the provisions -
of Section 143 of the Act of all mortgages, debentures and charges specifically
affectingthe property of the Company; and shall cause the requirements of Sections
118, 125 and 127 to 144 (both inclusive) of the Act in that behaif to be duly complied
with, so far as they are required to be complied with by the Board.

The Company shall, if at any time it issues debentures, keep a Register and Index of
Debenture holders in accordance with Section 152 of the Act. The Company shalt
have the power to keep in any State or Country outside India a branch Register of
Debenture holders-resident in that State or Country.

The provisions of the Articles shall apply mutatis mutandis to debentures, bonds or
other securities issued by the company.
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(5)

Definitions

For the purpose of this Article :

“Depository” means a Company formed and registered under the Act and
which has been granted a certificate of registration by SEB! under the Securities

& Exchange Board of india Act, 1992.

“Beneficial Owner” means a person or ‘persons whose name is recorded in the
Register maintained by a Depository under the Depository Act, 1996.

“SEBI” means the Securities & Exc‘hange Board of India.

“Security” means such seciirity'as may be specified by SEBI from time to time.
Dematerialisation of Securities

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its existing securities, rematerialise its securities held in
the Depositories and / or offer its fresh securities in dematerialised form pursuant
to the prowsaons ofthe Depositories Act 1996 and the rules framed thereunder,
if any.

Ontion for investors ' v o

Every person subscnblng to or holdmg securities of the Company shall have
the option to receive securities certificates or to hold the securities with the

Depository. Such a person who is the beneficial owner of the securities canat |
. any time opt out of the Depository, if permitted by the law, in respect of any

security in the manner and within the time prescribed, issued to the beneficial

‘owner the required certificate of the securities.

if a person opts to hold his securities with a Depository, the Company shall
intimate such Depository, the details of allotment of the security-and on receipt
of the information, the depository shall enter in its records the name of the -
allottees as the beneficial owner of the securities.

Securities in Depository to be in Fungible Form :
All securities heid by a Depository shall be dematerialised and be in fungible

form. Nothing contained in Section 153, 153A, 153B, 1878, 187C and 372 of
the Act shall apply to a Depository in respect of the securities held by it on

-behalf of the-Beneficial Owners.

Rights and Liabilities of Beneficial Owner

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

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

{6) Service of Documents

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

' {7} Provisions of Articles to apply to shares held in"Dep'osi_tory

Nothing contained in Section 108 of the Act or these Articles shall apply to a
transfer of securities effected by a transferor and transferee both of whom are
entered as beneficial owners in the records of a Depository.

(8) Allotment of Securities dealt within a Depository
Notwithstanding anything in the Act or these Articles, where securities are

dealt with by the Depository, the Company shall intimate the details thereof to
the Depository immediately on allotment of such securities. ’

.19) Distinctive numbers of securities held in the depository mode

- -Nothing-contained in the Act or these Articles regarding the necessity of having
distinctive numbers on securities issued by the Company shall apply to securities
- held with a Depository. : ‘

{10} Register and Index of Beneficial Owners

The Register and Index of Beneficial Cwners maintained by a Depository under
the Depositories Act, 1996 shall be deemed to be the Register and Index of -
member and security holder for the purpose of these Articles.:

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company in General Meeting may convert any paid up shares into stock and
when any shares shall have been converted into stock, the several holders of such.

" stock may henceforth transfer their respective interest therein, or any part of such

interest, in the same manner and subject to the same regulations, as if no such
conversion had taken place, or as near thereto as circumstances will admit. The
Company may at any time reconvert any stock into paid-up shares.

The hoiders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, vot.sng at meetings of
the Company and other matters, as if they held the shares from which the stock arose.

MEETING OF MEMBERS

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meeting in that year. All General Meetings other
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- than -Annual General Meetings shall be called Extraordinary General Meetings. If

for any reason beyond the controi of the Board, the general meeting {including an
Annual General Meeting) cannot be held on the appointed day, the Board shall
have power to postpone the General Meeting of which a notice should be given to
the members through advertisement in atleast two news papers, of which one
should be in the language of the region in which the Registered office of the company
is situated, Every members of the Company shall be entitled to attend either in
person or by proxy and the Auditor of the Company shall have the right to attend

-andto be-heard-atany General Meeting which he attends on any part of the business

which concerns him as Auditor. . ;

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it’
shall do so upon a requisition in writing by a Member or Members holding in the

~ aggregate not less than one-tenth of such of the paid-up capital on that date and

carries the right of ° votmg in regard to the matter in respect of which the requisition
hasbeen made.

Any valid requisition so made by Members must state the object or objects of the
meeting proposed to be called, and must be signed by the requisitionists and
deposited at the Office. PROVIDED that such requisition may consist of several
documents in like form, each signed by one or more requisitionists.

Upcn the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting, and if they do not proceed within twenty-one days
from the date of the requisition being deposited at the Registered Office to cause &
meeting to be called on a day nc: later than forty-five days frcm ii:2 date of deposit
of the requisition, the requisitionists, or such of their number as represent either a
majority in value of the paid-up share capital held by all of them or one-tenth of
such of the paid-up share capital of the Company as is referred to in Section 163{4}{a)
of the Act, whichever is less, may themselves call the mesting, but in either case, .
any meeting so called shall be held within three months from the date of the deposit
of the requisition, as aforesaid.

Any meeting called under the foregoing Articles by the requisitionists shall be called
in the same manner, as nearly as possible, as that in which meetings are to be
called by the Board.

Twenty-one days’ notice at the least of every General Meeting, Annual or
Extraordinary, and by whomsoever called specifying the day, place and hour of
meeting, and the general nature of the business to be transacted thereat, shall be
given inthe manner provided in the Act and hereinafter provided, to all such persons
as are under these Articles entitled to receive notice from the Company.

PROVIDED that in the case of an Annual General Meeting with the consent in writing
of alt the Members entitled to votes thereat and in case of any other meeting, with
the consent of Members holding not less than 95 per cent of such part of the paid-
up share capital of the Company as gives a right to vote at the meetlng, a meeting
may be convened by a shorter notice.

In the case of an ,Annual General Meeting, if any business other than {i) the
consideration of the Accounts, Balance Sheet and Reports of the Board of Directors
and of the Auditors, (i} the declaraticn of dividend, (iii) the appointment of Directors
in place of those retiring, (iv) the appointment of, and fixing of the remuneration of,
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“the Auditors, is"to be-transacted, and in the case of any other meeting, in‘any

event; there shall be annexed to the notice of the Meeting an Explanatory statement
setting out all material facts concerning each such item of business including in
particular the nature of the concern or interest, if any, therein of every Director, and
the Manager {if any). Where any such item of Special Business relates to, or affects
any other company, the extent of shareholding interest in such other company of
every Director and the Manager, if any, of the Company shail also be set out inthe
statement if the extent of such shareholding interest is not less than 20 per cent of

_the paid-up share capital of that other company and where any item of business

consists of the according of approval to any document by the meeting, the time
and place where the document can be inspected shall be specified in tHe statement
aforesaid. ’

The accidental omission to give any such notice as aforesaid to any of the Members,

or the non-receipt thereof, shail not invalidate any resolution passed at any such '

meeting.

No General Meeting, Annual or Extraordinary shall be competent to enter upon,

"discuss or transact any business which has not been mentioned in the notice or

notices, upon which.it was convened.

A body corporate being a Member shall be deemed to be_-personally present if
it is represented in accordance with Section 187 of the Act.

Atleast five Members present in person shall be a quorum for general ni‘éeting. .

If, at the expiration’ of half an hour from the time appointed for hoiding a-general
meeting of the Company, a quorum is not present, the meeting, if convened by
or upon the requisition of Members, shall stand dissolved, but in any cther case,
the mesting shali stand adjourned to the same day in the next week or, if that day
is a public holiday, until the next sticceeding day which is not a public holiday, at
the same time and place, or to such other day and at such other time & place asthe
Board may determine, and if at such adjourned meeting a quorum is not present at

. the expiration of half an hour from the time appointed for holding the meeting, the

Members present shalt form the quorum, and may transact the business for which
the meeting was called. "

The Chairman of the Company shall be entitled to take the Chair at every General
Meeting whether Annual or Extraordinary. If at any meeting the Chairman shall not
be present within fifteen minutes of the time appointed for halding such meeting or
he has informed that he shall be unable or unwilling to take the Chair then the
Managing Director shall so preside at the meeting. If the Managing Directoris also
not present or unable or unwilling to take the chair then the Directors present shall
elect one of the Directors to be the Chairman-of the-Meeting and if no Director be
present or if all the Directors present decline to take the Chair, then the Members
present shall elect one of the members to be the Chairman of the Meeting.

No business shalil be discussed at any General Meeting except the eléction of a
Chairman, whilst the Chair is vacant.

The Chairman, with the consent of the Members, may adjourn any meeting from

time to time and from place to place within the city, town of village in which the
Registered Office of the Company is situated, but no business shall be transacted at
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anyadjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place.

Notwithstanding, the provision as above in the event of disorder at a validly
convened meeting the Chairman may adjourn the meeting provided that such an
adjournment shall not be a longer period than the Chairman considers necessary
to being order at the meeting and Chairman communicates his decision to those
present.in so faras It is possible.

Every qﬂestion submitted to a meeting shall be decided in the firstinstance unless
a poll is demanded, on a show of hands. Before or on the declaration of the resuit

" of the voting on any resolution on g show of hands, a poll may be ordered to be

taken by the Chairman of the meeting of his own motion and shall be ordered to be
taken by hlm onademand made in that behalf by any Member or. members present
in person or by proxy, and holding shares in the Company, which confer a power
to vote on the resolution not being less than one-tenth of the total voting power in
respect of the Resolution or on which an aggrégate sum of not less than Fifty
Thousand Rupees has been paid up. The demand for a poll may. be withdrawn at
any time by the person or persons making the demand. Unless a poll is so demanded,
a declaration by the Chairman that a resolution has, 6n show of hands, been carried
through unanimously or by a particular majority or lost and an.entry to that effect
in the Minutes Book of the Company shali be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against the
resoiution.

%
In the case of an equeiity of votes, the Chatrman shall Zave casting vote in addition
to the vote or votes to which he may be entitled otherwise.

fa poll is demanded as aforesaid, the same shail be taken at such time (not later

‘than Forty-Eight hours from the time when the demand was made) and place in

the city or town in which the Registered office of the Company is for the time being
situated, as the Chairman shall direct, either at once or after an interval or
adjournment and the result of the poll shall be deemed to be the resolutlon ‘of the
meeting. .

Where a pollis tobe taken, the Chairman of the meeting shall appaint two scrutineers
to scrutinize the votes given on the poll and to report thereon to him. One of the
serutineers so appointad shall always be a Member {not being an officer or employee
of the Company) present at the meeting, provided such a Member is available and
willing to be appointed. The Chairman shall have the power at any time before the ...
resuit of the poll is declared to remove a scrutineer from office and fill vacancy in
the office of scrutineer arising from such removal or from any other cause.

Any poll duly demanded on the election of the Chairman of a meeting or on any

_question of adjournment shall be taken at the meeting forthwith.

The demand for a polt except on the questions of the election ofthe Chairman and
of an adjournment shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

No member shall be entitled to vote either personally or by proxy at any General
Meeting or Meeting of a class of shareholders either upon a show of hands or
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upon a poll in respect of any shares registered 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 lien.

Subject to the provisions of these Articles and without prejudice to any special
privileges or restrictions as to voting for the time being attached to any class of -
shares for the time being forming part of the capital of the Company, every Member
shall be entitled to be present, and to speak and vote at such meeting by show of
hand for which thie Mémber present in person shalf have one vote Upon a poll the
voting right of every Member present in person or by proxy shall be in proportion
to his share in the total no. of shares paid-up in equity share capital of the Company.

On a poll taken at a meeting of the Company, a Member entitled to more than one
vote by virtue of his share-holding or his proxy or other person entitled to-vote for
him, as the case may be, need not, if he votes, use all his votes or cast in the same
way all the votes he uses and he may vote in different manner as he deems fit.

*(a) Subject to Article 94A(b) below unless and until an Event of Default shail have
occurred, the Pledgor shall be entitled to exercise any and all voting and other
consequential rights pertaining to the Pledged Shares except the right to sell,
transfer, assign, charge, pledge or otherwise encumber the Pledged Shares’
and for all or any part thereof for any purpose not in violation of orinconsistent
with any of the terms of the Share Pledge Agreement or any other Financing
Documents, provided that the Pledgor agrees that it will not vote in any manner

that is inconsistent with the terms of the-Share Pledge Agreement and the - +

Financing Documents and will not vote in favour of any resolution which would
have the effect of changing the terms of the Pledged Shares or any rights
attaching to the Pledged Shares in any way. Provided further that the Pledgor
shall not exercise or refrain from exercising any voting right if, in the Security
Trustee’s judgement such action would have a Material Adverse Effect. All
such rights of the Pledgor to vote shal cease forthwith upon the occurrence of
an Event of Default and the provisions of this Article shall apply. '

(b} The Company acknowledges that the Pledgor has ifrevocably authorised the
Security Trustee upon the occurrence of an Event of Default, to attend any
general meeting of Members or meeting of any class of Members or meeting
.of creditors or debenture holders 6f the Company and to exercise the voting -
rights in respect of the Pledged Shares in any manner as the Security Trustee
may deem fit. To enable the Security Trustee to exe rcise voting rights as aforesaid,
the Pledgor has registered the-Shar¢ Pledge Agreement with the Company
with the instructions that as and when any intimation is received from the
Security Trustee in this behalf, the Security Trustee should be permitted to
attend and exercise the voting rights in respect of the Pledged Shares on any
matter at any meeting of thé Members or creditors 6f the Company. The Pledgor
has also arranged with the Company for forwarding copies of the notices of
the said meetings to the Security Trustee as and when such notices are issued -
to the shareholders and/or creditors. The Pledgor has agreed to execute and
deliver to the Security Trustee all proxies and such other instruments as the
Security Trustee may require to exercise such voting and other rights,

If any shareholder be a minor, the vote in respect of his share or shares shall be by

his guardian, or any one of his guardians, if more than one, o be selectad in case
of dispute by the Chairman of the meeting.
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102. Form of proxy

"if there be joint registered holders of any shares, any one of such persons may

vote at any meeting or may appoint another-person {whether a Member or not} as
his proxy in respect of such shares, as if he were solely entitled thereto but the
proxy so appointed shall not have any right to speak at the meeting and, if more
than one of such joint holders be present at any meeting, that one of the said
persons so present whose name stands higher on the Register shall alone be entitied
to speak and to vote in respect of such shares, but the other or others of the joint
holders shall be entitled to be present at the meeting. Several executors or
administrators of a deceased Member-in'whose name shares stand shall for the -
purpose of these Articles be deemed joint holders thereof.

Subject to the provisions of these Articles, votes may be given either personally or’
by proxy.

A body corporate being a Member may vote either by proxy orby a representative
duly authorised in accordance with Section 187 of the Act and such representative
shall be entitled to exercise the same rights and powers {including the right to vote
by proxy) on behalf of the body corporate which he represents as that body could
exearcise if it were an individual Member.

Any person entitled under the Transmission Clause to transfer any sharés may vote
at any General Meeting in respect thereof in the same manner as if he were the
registered holder of such shares.

PROVIDED that fo.rty-.eight.houzs at least hefore the time ofrholding the meeting ar
adizurned meeting, as the case may be, at which he proposes > vote he shall

satisfy the Chairman of his right to transfer such shares and give such indemnity (if
any) as the Chairman may require or the Chairman shall have previously admitted

" his right to vote at such meeting in respect thereof.

-Every proxy {whether a Member or not) shall be appointed in writing under the

hand of the Member or if such Member is a body corporate under the common,
seal of such corporation, or be signed by an officer or any attorney duly authorised
by it, and a guardian may appoint such proxy. The proxy so appointed shall not

‘have any right to speak at the meetings. .

An instrument of proxy may appoint a proxy either for the purpose of a particular
meeting specified in the instrument and any adjournment thereof or it may appoint
for the purpose of every meeting of the Company, or of every meeting to be held
before a date specified in the instrument and every adjournment of any such meeting:

The instrument appointing a proxy and the power of attorney or other authority (if
any), under which it is signed or a notarially-certified copy of that power or authority,
shall be deposited at the Registered Office not later than forty-eight hours before
the time for holding the meeting at which the person named in the instrument
proposes to vote, and in default, the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

*Provided that nothing contained in this Article shall apply to a power of attorney
issued in accordance with the Financing Documents.

Every instrument of proxy whether fora specified meeting or otherwise shall, as nearly
as circumstances will admit, be in any of the forms set out in Schedule iX of the Act.
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Avote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding subsequent to execution there was death or insanity of the principal,
or revocation of the proxy or of any power of atiorney under which such proxy
was signed, or the transfer of the share in respect of which the vote is given.
PROVIDED that no intimation in writing of the death orindanity, revocation or transfer
shall have been received atthe Registered Office before the meeting.

No objection shalt be made to the validity of any vote, except atthe meeting or poli
at which such vote was tendered, and every vote whether given personally or by
proxy, not disallowed at such meeting or poll, shall be deemed valid for purposes

of such meeting or poll whatsoever.

The Chatrman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a'poll shall be the

- sole }u}ﬂge-of.the validity of every vote tendered at such poll.

MINUTES OF GENERAL MEETINGS

{a) The Company shall cause minutes of all proceedings of every General Meeting
to be kept by making within thirty days of the conclusion of every such meeting
concerned, record thereof kept with Minute Book for that purpose with their
pages consecutively nurnbered. .

{b) Each page of every such book shall be initialled or signed and the last page of
“the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the same meeting within the aforesaid period of
thirty days or in the event of the death or inabllity of that Chairman within that
period, by a Director duly authorised by the Board for the purpose.

{c) 1n no case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

(d) The minutes of each meeting shali contain a fair and correct summary of the
proceedings théreat. )

(e} Alidecisions taken and appointments of officers made at any meeting aforesaid
shall be included in the minutes of the meeting. - o

() Nothing herein contained shall require or be deemad to Tequire the inclusion
in any such minutes of any matter which in the opinion of the Chairman. of..
the meeting (a) is or could reasonably be regarded as defamatory of any
person, or {b) isirrelevant or imraterial to the proceedings, or {c) is detrimental
to the interests of the Company. The Chairman of the meeting shall exercise
an absolute discretion in regard to the inclusion or non-inclusion of any matter
‘in‘the minutes on the aforesaid grounds.

{g) Anysuch minutes shall be evidence of the proceedings recorded therein.

(h} The book containing the minutes of proceadings of General Meetings shail be
kept at the Office of the Company and shall be open during business hours,
for such periods not being less, in the aggregate, than two hours in each day,
as the Directors determine, to the inspection of any Member with or without
charges.

30




107.

108,

11.0.

1.

112,

Management of -

Affairs

First Directors

, Number énd

appointment of
Directors

Company may
jncrease the
number of
Directors -

Appointment of
Alternate
Directors

Directors” power

" to fill up casual

113.

vacapcies

Appointment of
Additional
Director

BOARD OF DIRECTORS

The day to day management of the business and affairs of the Company shall be
vested with the Managing Director under the supervision, direction & control of the
Board. The Board, may exercise all such powers of the Company and do all such
acts, deeds and things as are not prohibited by the Act or any other statute or by
the Memorandum of Association of the Company and without prejudice to the
foregoing, shall be responsible for all policy matters and the supervision, direction

and contra! of the conduct of the business, ‘affairs & operations of the Company:

- Sh. Ashok Gupta, Sh. Anil Kumar Agarwal, Sh. Kishore Kumar Prabhai(ar Bhonde .

and Sh. Subir Mulchandani shall be first Directors of the Company.

The first Directors shall be,part time Directors and shall hold office until the Directors .
are appointed in the first Annual General Meeting in accordance with the ~

provisions hereinafter contained. The retiring Directors shall be eligible for
re-appointment. : . o

* The Board of Directors of the co}'npany shall consist of not less than 3 but not
more than 12 directars. A director shall not be required to hoid any qualification
share in the company.

Other than Whole time Director/s appointed on non-rotationat basis, other directors
shall be appointed by the General body meeting in accordance with and subjectto
the provisions of sections 2552 nd 256-of Act, and shall be eligible for reappointment?
So long as any moneys remain owing to a Financial institution or any other pérsor:
by the Company or the Company has entered into any agreement with any Financial
Institution.or.person holds Debentures in the company by direct subscription or

private placement, the company may agree to grantto such Financial Institution or’
personasa condition of such loan or subscription to Debenture or to Debenture

Trustee, the right to appoint from time to time any person Or persons as Directoror
Directors of the Company, as nominee director, retiring or non-retiring, subject to
and on such terms and conditions as the company may agree with such Financial
Institutions, Person, and/or Debenture Trustee.

Subject to Section 259 of the Act, the Company may subjectto Resolution in General
Meeting and with the approval of Central Govt. increase the maximum number of
Directors, and may alter their qualification. :

Further the Company may, subject to the provisions of Section 284 of the Act,
remove any Director before the expiration of his period of office and appointanother
person in his stead. : :

The Board of Directors may note appointment of an Alternate Director to act for the
Director (hereinafter called “the original Director”} du ring his absencea for a period
of not less than three months from the State in which the meetings of the Board are
ordinarily held.

Casual vacancies among Directors may be filled by the Board of Directors at their
meeting and any person so0 appointed shall hold the office as per the provision of
Section 262. .

Subject to the provisions of Section 260 and other applicable provisions {if any) of
the Act, the Board shalt have power at any time and from time to time, to appoint
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a person as an Additional Director but so that the total number of Directors shall
not at any time sxceed the maximum number fixed by these Articles. The Additional
Director so appointed shall retire from Office at next following Annual General
Meeting but shall be eligible for election by the company at that meeting as a
Director.

The continuing Directors may act notwithstanding any vacancy in their body, but-
if, and so long as their number is reduced below the minimum number fixed by

Arsicle 110 hereof, the continuing Directors may act for the purpose of increasing
the number of Directors to that number, or of summoning a General Meeting for
that purpose.

- Subject to the provisions of the Act, the Chairman or Managing Director or any

other functional Directors whe is/are in the whole-time employment of the Company

- may ‘be-paid remuneration-either-by-way of a monthly payment or at a specified

percentage of the net profit of the Company or partly by one way and partly by the

. other, keeping in view the limiting provisions governing the Managerial remuneration

under the provisions of the Act.

Subject to the provisions of the Act, a Director, who is neither in the whole-time
employment nor a Chairman cum Managing Director of the Company may be paid
remuneration either :-

{a) by way df monthly, quarterly or annual payment with the approval of the
Central Government, or N

{b) by way of commission if the Compény by a special resolution authorises
such payment; and

The sitting fee payable to a Director (eXcluding Whole-time Director) for attending
a meeting of the Board or Commiittee thereof shall be such sum as may be fixed by
the Board provided that the same shall not exceed Rs. 5,000/- or such other sum as
prescribed in the Act as amended from time to time. '

The Board may allow and pay to any.Director who is not a bonafide resident.of the
ptace where the Registered Office of the Company or where the meetings of the
Board are actually held and who has to come to such place for the purpose of
attending any meeting, such sum as the Board may consider fair compensation for
travelling, boarding, lodging and other actual incidental expenses, in addition to
his fee for attending such meeting as specified ‘above. if-any Director be called
upon to go or reside out of the bonafide place of his residence on the Company’s
business he shall be entitled to be paid and reimbursed any travelling or other
actual expenses incurred by himin connection with the business of the Company.

Subject to Section 283(2) of the Act, the office of a Director shall become vécant if:-
(a) he is found to be unsound mind by a Court of competent jurisdiction; or

{b) he applies to be adjudicated as an insolvent; or

{c) rhe fails to pay any call made on him in respect of shares of the Company held

by him, whether alone or jointly with others, within six months from the date
fixed for the payment of such call unless the Central Government may, by
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such failure; or
he is adjudged an insolvent; or .

he absents himself from threeconsecdtive meetings of the Board or from ait
meetings of the Directors for a continuous period of three menths, whichever
is longer, without grant of leave of absence from the Board; or )

he becomes disqualified by an order of the Court under S'ect§or:1 203 of the
Act; or ’ :

he {whether by himself or by any person for his benefit or on his account), or
any firm in which he is a partner, or any private company of which he is a
Director, ‘accépts a loan, or any guarantee or security for a loan, from the
Company in-contravention of Section 285 of the Act; or '

he acts in contravention of Section 299 of the Act; or

he is convicted by a Court of an offehce involving moral turpitude and is
imprisoned in respect thereof for not less than six months.

having been appointed as Director by virtue of his holding any office or other
employment in the Company or Promoter, or Govt., he ceases to hold

_such office or employment in the Company or Promoter or in Govt. or .

he resigns his office by a notice in writing addressed to the Company ors he
dies. ’ '

Except with the consent of the Board of Director of the Company-or Company
or firm in which such a Director or his relative is a partner or a private company -
of which the Director is a member or Director, shall not enter into any contract
with the Company :- o : :

{a} for the sale, purchase or supply of any goods materials or services; or |

{b) For underwriting the? subscription of any shares in or debentures of the
Company .

Nothing contained in sub-clause___;’(a) of C_Iause (1} shall effect.

" {a) the purchase of goods and materials from the Company, or the sale of-

goods and materials to the Company, by any Director, relative, firm, partner
.or private company as aforesaid for cash at prevailing market prices; or-

{b) any contract or contracts between the Company on the one side and such
Director, relative, firm, partner or private company on the other for sale,
purchase or supply of any goods, materials and services in which either
the Company or the Director, relative, firm, partner or private company, as
the case may be regularly trades or does business: :

PROVIDED that such contract does not relate 1o goods and materials the value of
which, or services the cost of which exceed Five Thousand Rupees in the aggregate
in any year comprised in the period of the contract or contracts.
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119. Disclosure of (1)

(a)

»-NetWithstaﬂ-di'ng"a»nythﬂing contained .'m"sub-ciause {1} and (2) of this Article, a

Director, relative, firm, partner or private company as aforesaid may, in
circumstances of urgent necessity, enter, without obtaining the consent of the
Board, into any contract with the Company for the sale, purchase or supply of
any goods or materials or services, even if the value of such goods or cost of
such service exceeds Five Thousand Rupees in the aggregate in any year
comprised in the period of the contract; butin such-a case, the consent of the
board shall be obtained at a meeting within three months of the date on which
the contract was entered into. -

Every consent of the Board required under this Article shall be accorded by a
resolution passed at a meeting of the Board and not otherwise, and the consent
of the Board required under sub-clause (1) of this Article shall not be deemed
to have been given within the meaning of that sub-clause unless the consent is
accorded before the contract is entered into or within three months of the date
on which it was entered into.

If the consent is not accorded to any contract under this, Article, anything deone
in pursuance of the contract shall be voidable at the optionof the Board.

Every Director of the Company, who is interested in any way, whefher directly’

interest by or indirectly, concerned or by Directors interested in a contract or arrangement,
oo Directors or proposed coatract or arrangement, entered into or to be entered into, by or
on behalf of the Company, shall disclose the nature of his concern or interest
at a meeting of the Board of Directors in the manner as set out in Section 299 -
of the Act. '

(2] Nothing in sub-clause (1) of this Article shall apply to any contract or
arrangement entered into or to be entered into between the Company and
any other company, where any of the Directors of the Company or two or
more of the Directors together holds or hold not more than two per cent of the
paid-up share capital in the other company.

120, Interested No Director shall, as a Director, take any part in the discussion of, or vote on any
Directors - _contract.or arrangement entered into, or to be enterad into, by or on behalf of the .
:gf,égip ate Company, if he is in any way, whether directly or indirectly, concerned or interested
or vote in " in such contract or arrangement, nor shall his presence count for the purpose of
Board's forming a quorum at the time of any such discussion or vote, and if he does vote,
proceedings his vote shall be void in terms of Section 300 of the Act.’

- PROVIDED, however that nothing herein contained shall ‘a‘ﬁply to :-

Any contract of indemnity against any loss.which the Directors, or any one or

~ more of them, may suffer by reason of becoming or being a surety for the

Company.

any contract or arrangement entered into or to be entered into with a publii:
company or a private company which is subsidiary of a public company in
which the interest of the Directors consists solely ;-

(i} in his being a Director of such compahy; and

i} in his being a Member holding not more than 2 per cent of its paid up
share capital of such other Company.
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The Company shall keep a Register in accordance with Section 300{1} and shall
within the time specified in Section 301(2) enter therein such of the particulars
as may be relevant having agreed to the application thereto of Section 297 or
299 of the Act as the case may be. The Register aforesaid shall also specify, in .
relation to each Director of the Company the names of the bodies corporate
and firms of which notice has been given by him under Section 299. The Register
shall be kept at the Registered office of the Company and shall be open to
inspection at such office, and extracts may be taken therefrom and copies thergof
may be required by any Member of the Company to the same extent, in the
same manner, and on payment of the same fees as in the case of Register of
Members of the Company and the provisions of Section 163 of the Act shall apply
accordingly. T .

..A Director may or become a Director of any other.company promoted by the

Company, or in which it may be interested as a vendor, shareholder, or otherwise,
and no such Diractor shall be accountable for any benefits received as Director or
shareholder of such a company except in so far as Section 309(6) or Section 314 of
the Act may be applicabie. ' )

The Company shall keep at its Office a Registéer containing the particulars of its
Directors, Managers, Secretaries and other persons mentioned in Section 303 of
the Act, and shall comply with the provisions of the said Section in ail respects.

The Company shall in respect of holding of each of its Directors keep atits Office a
Register, as requiréd by section 307 of the Act, and shall duly comply with the
provisions of e said Section in respect of Directors. '

Every Director {including a person deemed to be a Director by virtue of the
Explanation to sub-section (1) of Section 303 of the Act), Manager or Secretary of
the Company shall, within twenty days of his appointment to, or as the case may
be; relinquishment of any of the above offices in any other body corporate, disclose

_to the Company the particulars relating to his office in the other body corporate

which are required to be specified under sub-section (1] of Section 303 of the Act.

Every Director and every person deemed to be a Director of the Company by virtue
of sub-section (10} of Section 307 of the Act shall give notice to the Company of
such matters relating to himself as may be necessary for the purpose of enabling
the Company to comply with the provisions of that Section. -

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch of business from time
to time and shall so meet at least once in every three months and atleast four such
meetings shall be held in every year. The Directors may adjourn and regulate their
meetings as the think fit.

Subject to the provisions of the Act, the Board of Directors shall appoint a Chairman.
All meetings of the Directors shall be presided over by such Chairman, if present,
but if at any meeting of the Directors, the Chairman is not present at the time
appointed for holding the same then in that case the Managing Director shall so
preside at the meeting. if the Managing Director is also not present then the Director
shall choose one of the Directors present to preside over the meeting.
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* Replaced by a Special

The Company shall not appoint a person as its Chairman, Managing Director or
Whole-time Director who :- :

{a) is an undischarged insolvent, or had at any time been adjudged an insolvent;

{b) is, or has at any time been, convicted by a Court of an offence involving moral
turpitude.-

(¢) The person is not fit and proper person to be appointed as such or such
appointment is not in the public interest. ¢

{a) At least7 (SEVEN) day’s notice of every meeting of the Board shall be given’
in writing to every Director whether in or outside India at his address as has
been notified to the Company. In the case of Directors residing outside India,
notice may be sent by cable, telex or fax. However in_emergent cases, so
certified by the Chairman a meeting may be held at shorter notice.

{b}) Every notice convening a meeting of the Board of Dirkctors shall set out the
agenda of the business to be transacted tffnereat in sufficient detail provided
however that the meeting may consider any other business with the
permission of the chair. : ’

The Company Secretary shall, as and when directed by the Chairman to do so
convene a meeting of the Board by giving a notice in writing to every Director. The
Meeting can be called at the instance of any Dlrector who may approach the
Chairman to call the meetlng

. .Subject to Section 287 of the Act, .the Quorum for any meeting 6f the-Board ‘of

directors of the Company shall be two Directors or One-Third of the total strength
of Board, whichever is higher

All questions arising at a Meeting of the Board or any committee thereof shail be

decided by majority of votes of directors present and voting.

* Subject to the restrictions contained in Section 292, 293 and other applicable
provisions of the Act and preceding Articles, the Beard may delegate any of its -
powers to Committees of the Board consisting of such member or members of its
body as it may think fit.

PROVIDED that.the Board may, from time to time, revoke, modify and discharge
any such Committee of the Board either wholly or in part. Every Committee of the
Board so formed shall in exercise of the powers so delegated conform to any

"~ Policy/regulations that may, from time to time, be taid down 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 their appointment shall have the like force and
effect as if done by the Board.

The meetings and proceedings of any such Committee of the Board consisting of
two or more members shall be governed by the provisions.and guidelines laid
down for regulating the meetings and proceedings of the Directors, so far as the
same are applicable thereto and are not superceded by and regulations made by
Directors under the last preceding Article.
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No resolution {on matters other than those which are not permissible to be approved
by way of circulation as per the provision of Campanies Act, 1956 or any amendment
thereof shall be deermned to have been duly passed by the Board or by a Committee
thereof by circulation, unless the resolution has been circulated in draft, together
with the necessary papers, if any, to all the Directors, or to all the members of the
Committee, then in India (not being less in number than the quorum fixed for a
meeting of the Board or Committee, as the case may be), and to all other Directors
or members of the Committee at their usual address in India and has been approved

by such of the Directors or members of the Committee as are then in India, orbya

majority of such of them, as are entitled to vote on the resolution. i

All acts done by any meeting of the Board, or by 8 Committee of the Board or by
any person acting as a Director shall notwithstanding that it shall afterwards be
discovered that'there was some defect in the appointment of. such Director or
persons acting as aforesaid or that they, or any of them, were disqualified or had

vacated office or that the appointment of any of them had been terminated by .

virtue of any provisions contained in the Act or these Articles, be as valid as ifevery
such person has been duly appeinted and was gualified to be a Director and had
not vacated his office or his appeintment had not been terminated.

PROVIDED that naothing in this Article shall be deemed to give validity to acts done
by a Director after his appointment had been shown to the Company to be invalid
or to have determined.

(a) The Company shall cause minutes of all proceedings of every meeting of the'
Board and committee thereof to be kept by making within thirty days of the
conclusion of every such meeting record thereof in Minute Book kept for

~that purpose with their pages consecutively numbered.

{b) Each page of every such book shall be initialled or signed and the last page -

of the record of proceedings of each meeting in such book shall be dated
and signed by the Chairman of the said meeting or the Chairman of the next
succeeding meeting.

{c) In no case the minutes of proceedings of a meeting shall be attached to-any
such book as aforesaid by pasting or otherwise.

(d) The minutes of such meeting shall contain a fair and correct summary of tha
proceedings thereat.

(@) All decisions taken and appointments of officers made at any of the meetings
aforesaid shall be included in the minutes of the meeting. :

{fi The minutes shall also contain :-
{i) the names of the Directors present at the meeting; and

(i) in the case of each resolution passed at the meeting, the names of the
Directors, if any, dissenting from, or not concurring with the resolution.

{g) Nothing contained in sﬁb-clause's {a) to {f) shall be deemed to require the

inclusion in any such minutes of any matter which, in the opinion of the
Chairman of the meeting - .
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{iy is, or could reasonably be regérded as, defamatory ofany person.

{ii} isirrelevantor immaterial ;t.O. the proceedings, or
v (iii.) is detrimental to the interests of the Company.

The Chairman shall éxercise an absolute discretion in regard to the inclusion

or non-inciusion of any matter in the minutes on the grounds specified in this
sub-clause. :

{h). Minutes of meetings kept in accordance with the aforesaid provisibns shall
be evidence of the proceedings recorded therein.

138. Power of {a) The Directors may, from:time to time, appoint a Managing Director for such
Directors " term and with such powers and at such remuneration, whether by way of
salary or commission or partly in one way and partly in another, as they may
think fit, and a Director or Directors so appointed shall not, while holding that
office be, subjected to retirement by rotation, or ~tak_en into account in

determining the rotation or retirement of Directors.

Subject to the control, direction and supervision of the Board of Directors, the
provisions of the Act and these Articles the Managing Director shall be entitled
o to look after and manage day to day business and affairs of the Company,
including purchase and sale of goods, enter into and sign contracts, borrow
# or lend money. with or without security, open -bank -accounts current or. *
overdraft sign, draw and endorse, cheques, hundies and other drafts. and
generally to do all such acts, deeds and things and sign all such papers and
-decuments as-may be necessary for carrying on the business and managing
the affairs of the Company. ) -

{(b) The Board may exercise all such powers of the Company and do all such

““acts and things as it is entitied to do under the Act, or by the Memorandum

or Articles of the Company but shall not decide matters required to be exercised’

or done by the Company in General Mesting. Subject to these Articles no
regulation made by the Company in General Meeting shall invalidate any prior -

act of the Board which would have been valid if that regulation had not been

so made. :

139. Certain powers  Without prejudice to the general powers conferred by the Actand preceding Article -
of the Board and so as not in any way to limit or restrict those powers, and without prejudice to
' the other powers conferred by these Articles and by General Body, it is hereby
- declared that the Directors shall have the following powers, that is to say; power :-

(1) To pay and charge to the capital account of the Company any.commission or
interest lawfully payable there out under the provisions of Sections 76 and
208 of the Act. :

{2) Subject to Sections 292 and 293 of the Act, to purchase or otherwxse acquire
for the Company any property, rights or privileges which the Company is
authorised to -acquire,at or for such price or consideration and generally on
such terms and conditions as they may think fit, and in any such purchase or
other acquisition to accept such title as the Directors may believe or may be
advised to be reasonable satisfactory.
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At their discretion and -subject to the provisions of the Act, to pay for any
property rights or privileges acquired by, or services rendered to, the Company
either wholly or partially, in eash or in shares, bonds, debentures, mortgages,
or other securities of the Company, and any such shares may be issued either
as fully paid-up or with such amount credited as paid-up thereon as may be
agreed upon, and any such bonds, debentures, mortgages or other securities
may be either specially charged upon all or any part of the property of the
Company and its uncalled capital or not so charged;

To secure the fulfillment of any contract or engagement entered into by the
Company inthe normal course of business, by mortgage or charge any of the

- property of the Company and its uncalled capital for the time being or in such

_ manner as they may think fit.

{5)

®)

(7)

To accept from any Member, as far as may be permissible by law, a surrender
of his shares or any part thereof, on such terms and conditions as shall be
agreed upon; :

To appoint any person to accept and hold in trust for the Company any property
belonging to the Company, in which it is interested, or for any other purposes
and to execute and do all such deeds and things as may be required in relation
to any such trust, and to provide for the remuneration of such trust or trustees;

To institute, conduct, defend, compound, or abandon any legal proceedings

by or against the Company or its officers, or otherwise concerning the affairs

of the Company, and also-to compound and allow time for payment or
satisfaction of any debts due and of any claim or demand by or against the

.. .Company and to refer any differences to arbitration, and observe and execute

@8)

&)

any awards made thereon;

To act on behalf of the Company in all matters relating to bankruptey and
insolvency;

To make and give receipts, releases, and other discharges for moneys payable
to the Company and-for the claims and demands of the Company; -

{10} Subject to applicable provisions of the Act, to invest and deal with any moneys

of the Company not immediately required for the purposes thereof upon such
security {not being shares of this Company), or without security and in such
manner as they may think fit, and from time to time to vary or realise such
investments. Save as provided in Section 49 of the Act, all investments shall
be made and held in the Company’s own name;

{11) To execute, in the name and on behalf of the Company, in favour of any Director

or other person who may incur or.going to incur any personal liability whether
as principal or surety, for the benefit of the Company, such mortgages of the

_ Company’s property {present and future} as they think fit, and any such

mortgage may contain a power of sale and such other powers, provisions
covenants as shall'be agreed upon;

{12) To open account with any-bank or banks and to determine from time to time

who shall be entitled to sign, on the Company’s behalf bills, notes, receipts,
acceptances, endorsements, cheques dividend warrants, releases, contracts
and documents and to issue the necessary authority for such purpose;
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{13} To distribute by Way of bonus or commission amongst the staff of the Company
or other person engaged by the Company on the profits of any particular
business or transaction, and to charge such bonus or commission as part of

the working expense of the Company;

(14) To provide for the welfare of empioyees or ex-employees of the Company and
their families of connections of such persons, by building of contributing to
the building of houses, dwellings or chawls, or by grants of money, pension,
gratuities, allowances, bonus or other payments, or by creating; and from
time to time s{ubscribing ar contributing to provident and other funds,
associations, institutions or trusts and by providing or subscribing or contri huting
towards places of instrument and recreation, hospitals and dispensaries, medical
and other attendance and other assistance as the Board shall think fit; and to
subscribe or contribute or otherwise to assist or to guarantee money to
<charitable, benevolent, Teligious, scientific, national or other institutions or
objects which shall have any moral or other claim to support or aid by the

- Company sither by reason of locality of operation or of public and general
utility or otherwise: .

{15) Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to a
Depreciation Fund, or to an insurance Funds, orasa Reserve Fund or Sinking
Fund or any Special Fund to meet contingencies or to repay debentures or
debenture stock; or for special dividends or for equalising dividends or for *
repairing’ improving, extending and maintaining any of the property of the
Combany and for such other purposes (including the purposes referred to in
the'preceding clause), as the Board may, in their absolute discretion, think

“conducive to the interest of the Company, and subject to Section 292 of the
Act, to invest the several sums so set aside or so much thereof as required to
be invested, upon such investments {other than shares of the Company) as
they may think fit, and from time to time to deal with and vary such investments
and dispose of and apply and expend all or any part thereof for the benefit of
the Company, in such manner and for such purposes as the Board, in their.
absolute discretion, think conducive to the interest of the Company -
notwithstanding that the matters to which the Board apply or upon which they
expend the same or any part thereof, may be matters to or upon which the -
capital moneys of the Company might rightly be applied or expended, and to
divide the Reserve Fund or division or a reserve Fund to an other Reserve Fund
or division of a Reserve Fund and. with full power to employ the assets
constituting all or any of the above funds, including the Depreciation Fund, in
the business of the Company or in the purchase or repayment of Debentures
or debenture stock, and without being bound to keep the same separate from
the other assets, and without being bound to pay interest on the same with
power however to the Board at their discretion to pay or allow to the credit of
such funds interest at such rate as the Board may think proper:

{16) To appoint and at their discretion remove or suspend such officers such as
- Executive Director, General Mana gers, Managers, Secretaries, Assista nts,
Supervisors, Clerks, Agents and Servants etc. for permanent, temporary or
- special services as they may from time to time think fit, and to determine their
powers and duties and fix their salaries or emoluments or remunerations and
to require security in such instances and to such amounts as they may think fit, -
And also from time to time to provide for the management and transaction of
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the affairs of the Company in any specified locality in India or abroad in such
manner as they think fit, and to provisions contained in the following
sub-clauses shall be without prejudice to the general powsrs conferred by this
sub-clause; : :

. {17) From time to time-and at'any time to establish any number of offices and
establishmentfor property managing the affairs of the Company in any specified
locality in India or elsewhere and to appoint staff for such offices and to fix
their remuneration; - ' -

{18) Subject to the provisions of the Act, from time to fime and at any time, to
- delegate to any such local Board, or any member of members thereof or any
managers or agents so appointed or to gny other person(s) any of the powers,
authorities, and discretions for the time being vested.in the Board, and to
- authorise the members for the time being of any such local Board, or any of
them to fill up any vacancies, therein and to act notwithstanding vacancies
and any such appointment or delegation under the preceding and this
sub-clause may be made on such terms and subject to such conditions as the
Board may think fit, and the Board may at any time remove any person so
appointed, and may annul or vary any such delegation;

(19) At any time and from time to time by Power of Attorney under the Seal of the

Company, to appoint any person or persons to be the Attorney or Attorneys:

of the Company for such purposes and with such powers, authorities and
discretions {not exceeding those vested in or exercisable by the Board under

these presents and excluding-the power to make calls and excluding alsd -

those which are to be exercised by the Board, in its Meetings) the power to

make loans and borrow moneys) and for such period and subject to such..

conditions as the Board may from time to time think fit, and any such
appointment may (if the Board thinks fit} be made in favour of the members or
any of the members of any local Board, established as aforesaid or infavour of
any company, or the shareholders, directors, norinees, or managers or any
company of firm or otherwise in favour of any persons whether appointed by
name or designation by the Board and any such Power of Attorney may contain
such powers for the protection or convenience of such Attorney as the Board
may think fit, and Board may specifically bestow powers enabling- any
such delegats or attorneys to sub-delegate all or any of the powers, authorities
and discretions for the time being vestedin them; : )

(20) Subject to Sections 294 and 297 of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purposes of the Company, to enter into
such negotiations and contracts and rescind and vary such contracts, and
execute and do all such acts deeds and things In the name and on behalf of
the Company as they may consider expedient; '

{21) From time to time to make vary and repeal bye-laws for the regulations of the -

pusiness of the Company regulate employment of its officers and servants by
making service Rules and Regulations;

(22) Maintain proper records at places as per provisions of the Act and where the
- Egmpany has abranch ’oﬁicefwhetheri'n---orr-outsid'e'—lndia, the Company shall
be deemed to have complied with this Article if proper Books of Account
relating to the transactions effected at the branch office are kept at the branch
office and proper summarised returns, made up-to-date at intervals of not
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more-than~fhree-~months,»are-—-se—nt*by‘-t-he ‘branch office to the Company at
its Office or other place in India, at which the Company’s Books of Accounts
are kept as aforesaid; ' '

(23) Ensure proper maintenance of the Books of Account which shall give a true
~ and fair view of the state of the affairs of the Company or branch office, as the
case may be; and explain its transactions. The Books of Account and other
baoks and papers shall be open ta inspection by any Dlrector during business
hours

COMPANY SECRETARY
The Drrectors may appoint a qualified Company Secretary to perform any functions

which by the Act are to be performed by the Company Secretary, and to execute
any other ministerial or administrative duties, which may from time to time be

assignedtothe Company Secretary by the Directors. -

THE SEAL .

{a} The Board shall provide a Common Seal for the purpose of the Company, and
shall have power, from time to time, to destroy the same and substitute a new
Seal in lieu thereof, and the Board shall provide for the safe custody of the
Seal for the time being, and the seal shall never be used except on the authority
of the Board or by Committee of the Board as authorised.

‘(b) The Company shall also have an option to ha'v_e.ar‘r":bfﬁcial seal for use outside

India in accordance with Section 50;of the Agt. "

‘Every deed or other ipstrument, to which-the Seal-of the Company is required to

be affixed, shall unless the same is executed by a duly constituted attorney issued

" under the seal; be signed by two Directors or one Director and Secretary or some

other person authorised by the Board for the purpose; -

PROVIDED that in respect of the Share Certificate, the Seal shall be affixed in
accordance with Article 18 above,

DIVIDENDS

(a) The profits of the Company, subject to any special rights relating thereof created
or authorised to be created by these Articles and subject to the provisions of
these Articles, shall be divisible among the Members in proportion to the amount
of capital paid-up or credited as paid-up on the shares held by them. -

{b}- All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares held during any portion or portions of
the period in respect of which the dividend is paid, but if any share is issued on
terms providing that it shall rank for dividend from a particular date, such
sharg rank for dividend accordingly.

Company in General Meeting may declare dividends to be paid to Members
according to their respective rights, but no dividends shall exceed the amount
recommended by the Board, but the company in General Meeting may declare a
smaller dividend. '

42

AT TR TAY




145. Dividends only

148,

to be paid out
of profits

Interim
Dividend

148A. Restricted

147.

. 148,

149.

150.

- Payments

Capital paid-up
In advance to
carry interest

Retention of
dividends until
completion of
transfer under
Articles 59 and
80

No Member to
receive dividend
whilst indebted
to the Company
& Company's
right of

_reimbursenent

therson

Transfer of
shares must be
registered

{a} No dividend shall be declared or paid by the Company for ahy financial year.
except out of its profits arrived at in the manner set out in Section 205 of the
Act. : '

{b} Where, owing to inadequacy or absence of profits in any year and the Company
proposes to declare dividend out of the accumulated profits earned by it in-
previous year and transferred to reserves, such declaration of dividend shall
not be made except in accordance with such rules as may be made in that
behalf by the Government, and where any such declaration is not in accordance
with such rules, it shall not be made except with the previous approval of the
Central Govt, o ' :

The Board may, from time toétime, pay the Members such interim dividend as in
their judgement the position of the Company justifies.

* Notwithstanding anything contained in the Articles, the Company shall not declare
any dividend or interim dividend or make any Restricted Payment unless the Restricted
Payment Conditions under-the Financing Documents' are satisfied. Further, if a
member or shareholder receives any dividend or distribution or a payment an a
loan in contravention of any Financing Documents, he shall hold the same on trust

for the Senior Lenders and immediately pay the proceeds to the Security Trustee.

" Further notwithstanding anything in Article 146, during the tenure of the Senior

Loans the Company shall not pay more than cne Restricted Payment {including
interim dividend) per.Financial Year. : '

Wher’e-capitél is paid in advance of calls such capital may carry interest but shall

-not in respect thereof confer a right to dividend or participate in profits.

The Board may retain the dividends payable on shares in terms of Section 206 Ain.
respect of which any person is, under Articles 59 and 60 entitled to become a
Membet, or on completion any person under those Articles is entitled to transfer,
or until such person shail become a Member in respect of such shares or shall duly
transfer the same. : . o

No Member shall be entitled to receive payment as interest or dividend in respect
of his shares, whiist any money may be due or owing from him to the Company in
respect of such share or shares or otherwise howsoever, either alone or jointly with
any person or persons, and the Board may deduct from the interest or dividend
payable to any Member all sums of money sa-due from him to the Company.

" Atransfer of shares shall not pass the right to any dividend declared thereon before

the registration of transfer.

- Provided that where any instrument of transfer of shares has been delivered to the

Company for registration and the transfer of such shares has not been registered

. by the Company; it shali :-

{a) transfer the dividend in relation to such shares to the special account referred
to in Section 205 A of the Act unless the Company is authorised by the registered
holder of such shares in writing to pay such dividend to the transferee specified
in such instrument of transfer and
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(b} keepiin abeyancein ‘re”latio‘n‘td“s‘uchi"'shares -any offer of rights shares under
clause {a) of sub-section (1) of Section 81 of the Act and any issug _of fully
paid-up bonus shares in pursuance of sub-section {3} of Section 205 of the
Act. . :

{1} Unless otherwise directed any dividend may be paid by cheque or warrant or
by a pay slip-or receipt or in any other manner having the force of a cheque .
or warrant sent through the postto the registered address of the Member or

~person entitled-orin-case-of joint holders 1o that one of them first named in the
Register in respect of the joint holdings. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent the Company shall
not be liabie or responsible for any cheque or warrantor payslip or receiptlost
in transmission, or for any dividend lost to the Member or person entitled -
thereto by the forged endorsement of any cheque or warrant or the forged
signature of any payslip or receipt or the fraudulent recovery of the dividend
by any other means. ' .

- {2) Notwithstanding anything contained in these Articles any dividend declared,

may be paid by Electronic Clearing System through any Sponsor Bank, after
getting registration with the Reserve Bank of India for using this facility and
coliecting from the members necéssary bank mandate inthe prescribed format.

" No unpaid or unclaimed dividend shall pear interest as against the.Company.

Any General Meeting declaring a dividend, may, on the recommendation-of the
Board, make a cail on the Members of such amount as the meeting may fix, but so
that the call on each Member shall not exceed the dividend payable to him and so
+hat the call be made payable at the same time as the dividend, and the dividend
may, if so arranged between the Company and the Member, be set off against the
calls. : :

No unclaimed dividend shall be forfeited and all unclaimed dividends shall be dealt
with in accordance with the provisions of Section 205 A and other applicable
provisions of the Act.

CAPITALISATION

(1} Any General Meeting of the Company may resolve thatany amounts standing
to credit of the Share Premium Account or the Capital Redemption Reserve
Account or-any moneys, investment or other assets forming part of the

_ undivided profits ircluding profits or surplus moneys arising from the realisation
and (when permiited by the law) from the appreciation in value of any capital
assets of the Company standing to the credit of the General Reserve or any

- other Reserve or Reserve-Fund or-any-otherFund of the Company or in the
hands of the Company and available for dividend be capitalised :-

(a) by the issue énd distribution of shares, as fully paid-up, and to the extent
permitted by the Act, debentures, debenture stock, bonds or other
obligations of the Company; or

(b} by crediting share of the Company, which may have been iss_t{ed and are
not fully paid-up, with the whole or any part of the sum remaining unpaid
thereon; .

R
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PROVIDED that any amounts standing to the credit of the Share Premium Account
or the Capital Redemption Reserve Account shall be applied only in crediting the
payment of capital on shares to be issued to Members as fully paid bonus shares.

{2) Suchissueand distribution under sub-clause (1} {a) of this Article and payment
to the credit of unpaid share capital under sub-clause (1) (b} of this Article shall
be niade among and in favour of the Members or any class of them or any of
them entitled thereto and in accordance with their respective rights and interests
and in proportion to the amount of capital paid-up on the shares held by them

. respectively in respect of which such distribution or payment shall be made,
on the footing that such Members become entitled thereto as capital.

. {3) The Directors shall give effect to any such resolution and for the said purpose
the Board:may settle any difficulty which may arise in regard to distribution as
it thinks expedient including in rega rd to fractional entitlements, and shall apply
such profits, General Reserve, other Reserve or any other Fund or account as
aforesaid as may be required-for the purpose of making payment in fult on the
shares, or other obligations of the Company so distributed under sub-clause
(1} {a} of this Article or {as the case may be ) for the purpose of paying, in
whole or in part, the amount remaining unpaid on the shares which may have
been issued and are not fully paid-up under sub-clause {1} (b} above.

PROVIDED that no such distribution.or payment shall be made unless recomméhded .

by the Directors, and, if so recommended, such distribution and payment shall be

accepted by such Members as aforesaid in full satisfaction.of their interest inthe

said capitalised fund.

.{4) -For purpose of giving effect to any such resolution, thé Directors may settle
any difficulty which may arise in regard to the distribution or payment as

_aforesaid as they think expedient, and, in particular, they may issue fractional .

certificates and may fix the value for distribution of any specific asset and may
determine that any cash payment be made to any Mernbers on the footing of
the value so fixed and may vest any such cash, shares, debentures stock,

bonds or other obligations in trustees upon such trustsfor the personsentitied

thereto as may seem -expedient to the directors, and generally may make

arrangement for the acceptance, allotment and sale of such shares, debentures, -

“debentures stock, bonds or other obligations and fractional cestificates or
otherwise as they may think fit. .

(5) When deemed requisite, a proper’cb’ntract shall be filed in accordance with
' the Act and the Board may appoint any person to sign such contract on behalf
of the Members entitled as aforesaid. . - : '

{6) Subjecttothe provisions ofthe Act and these Articles, in cases where some of
the shares of the Company are fully paid and others are partly paid, such
capitalisation may be effected by the distribution of further shares in respect of
the fully paid shares and by crediting the partly paid shares with the whole or

part of the unpaid liability thereon, but so that as between the holders of the .

fully paid shares, and the partly paid shares, the sums so applied in the payment
of such further-shares and in the extinguishment or diminution of the liability
on the partly paid shares shall be applied prorata in proportion to the amount
then already paid or credited as paid on the existing fully paid and partly paid
shares respectively, . _
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. ACCOUNTS

{a) The Company shall keep at the Office or at such other place in lndié as the
Board thinks fit proper Books of Accounts in accordance with Section 209 of
the Act with respect to -

(i) alisums of money received and expended by the Company and the matters
in respect of which the receipts and expenditure take place;

(i} all sales and purchases of good's by the Company;

(i} the assets and liabilities of the Company.

.{b} Where the Board decides to keep all or any of the Books of Account at any

place other than the Office of the Company, the Company shall within seven
_days of the decision file with the Registrar a Notice in writing giving the fuil
address of that other place in accordance with Section 209 of the Act.

{c) The Company shall preserve in good order the Books of Accouht relatingto a
period of not less than eight years preceding the current year together with
the vouchers relevant to any entry in such Books of Account.

* No Member shall have any right of inspecting any account or books or documents
of the Company except as conferred by Section 163 of the Act or as specially
authorised by the Board. The Board may determine whether and to what extent and
at what time and place and under-what conditions or regufations the accounts and
books of the Company or any of them may be open to inspection of the Members.

“The Directors shall, from time to tifne, in accordance with Sections 210, 211, 212,

215, 216 and 217 and other applicable provisions of the Act, cause to be prepared
and to be laid before the Company in General Meeting, such Balance Sheets, Profit
and Loss Accounts and Reports as are required by these Sections.

# -— Deleted ---—- -

AUDIT

Subiject to the provision of the Act, the account of the Company shall be got audited
Auditors shall be appointed and their rights and duties and responsibilities are to be

regulated in accordance with Sections 224 to 233 of the Act.

A document or notice may be served or given by the Company to any Member
either personally or by sending it by post to him to his registered address or (if he

. has noregistered address in India) to the address, if any, in India suppiied by himto

the Company for serving documents or notices on him. Duplicate copies of
documents and notices shalt at their cost be sentif so required by foreign shareholder
by registered air-mail or by cable confirmed by air-mail to members whose primary
residence is outside India and they seek the duplicate copies should be sent to such

* address outside India.

‘Where a document-or notice-is-sent by post, service.of the document or notice
shall be deemed to be effected by property addressing, prepaying and posting a
letter containing the document or notice. :
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* Replaced by a Special Resolution passed at AGM held on 02.07.2008.
# Deleted Article 159 by a Special Resolution passed at AGM held on 02.07.2008.
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-PROVIDED that where-a Member has intimated to the Company in advance that

documents of notices shouid be sentto him under a certificate of posting or by a
registered post with or without acknowledgment due and has deposited with the
Company a sum sufficient to defray the expenses of doing so, service of the
documents or notice shall not be deemed to be effected unless it is sent in the
manner intimated by the Member, and such service shall be deemed to have been
affected in the case of a notice of a meeting, at the expiration of forty-eight hours
after the letter containing the document or notice is posted.

A document or notice advertised in a newspaper circulating inthe neighbourhood
of the Registered Office shall be deemed to be duly served or sent on'the day on
which'the advertissment appears on of to every Member who has no registered
addressin India and has not supplied to the Company an address within India for
the serving of documents on sending the notices to him. Explanatory Statement of

material facts under Section 173 need not be advertised but it will be mentioned in
the advertisement that the Statement has been forwarded to the Members. -

A document or notice may be served or given by the Company on orto the persons
entitled to a share in consequence of the death or insolvency of a Member by
sending it through the postin prepaid letter addressed to them by name or by the
title of representative of the deceased, or assignee of the insolvent or by any like -
description, at the address (if any) in India supplied for the purpose by the persons
claimed to be entitled, or until such an address has been so supplied by serving the
document or notice in any manner in which the same might have been given if the

_death or insclvency had not occurred. .

Documents or notices of every General Meeting shall be.served or given in same
manner as herein before or to (a) every Member, (b} every person entitled to a
share in consequence of the death/insolvency of a Member to the Auditor or Auditors
for the time being of the Company and to the Directors of the Company.

‘Every person who, by operation of law, transfer or other means whatsoever, shall

become entitled to any share, shall be bound by every docurnent or notice in
respect of such share, which previously to his name and address being entered in
the Register of Members, shall have been duly served on or given to the person

from whom he derives his title to such shares.

Any document or notice to be served or given by the Company may be signed by
a Director or some person duly authorised by the Board of Directors for such purpose
and the signature thereto may be written, printed or lithographed.

All documents-ar notices to be served or given by Members on orto the Company
or any officer thereof shall be served or given by sending it to the Company or

Officer at the Office by post undera certificate of posting or by registered post, or

by leaving it at the office against acknowledgment.
WINDING UP

If the Company shall be wou nd up; the liquidator may, divide amongst the members,
in specie or kind, the whole or any part of the assets of the Company and for the
purpose the liquidator may set such value as he deems fair upon any property to
he divided as aforesaid and determine how shall division shall be carried out as
between the members or different classes of members.
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~INDEMNITY & RESPONSIBILITY

170. indemnity & Subject to provisions of Section 201(1) of the Act, every Officer or duly authorised
Responsibility Agent for the time being of the Company shall be indemnified out of the assets of

the Company against all liability incurred by him in defending any proceedings

arising out of his position as an Officer or as such Agent of the Company, whether

civil or criminal, in which judgement is given in his favour orin which he is acquitted

2

g or discharged or in connection with any application under Section 633 of the Actin

§ . which relief is granted to him by the Court.

: ,

% SECRECY

171. Secrety {a) Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, )

Officer, Servant, Agent, Accountant or other person employed in the busingss
of the Company, shall, if so required by the Directors, before entering uponhis
duties; sign a declaration pledging himself to observe strict secrecy respecting
all transactions and affairs of the Company with the customers and the state of .
the accounts with individuals and in matters relating thereto, and shail by such
declaration pledge himself not to reveat any of the matters which may come to
his knowledge in the discharge of his duties except when required so to do

_ by the Directors or by law or by the persor to whom such matters relate and
except so far as may be necessary in order to comply with any of the provisions
in these presents contained.

{b) Subjectto provisions of Article 163 above, no Member shall be entitled to visit
or inspect any work of the Company without the permission of the Directorsor +

to require discovery of or any information respecting any details of the

Company’s trading, or any matter which is or may be in the nature of a trade

. secret, mystery. of trade, secret process or any other matter which may relate

to the conduct of the business of the Company and which in the opinion of the

Directors, it would be in expedient in the interest of the Company to disclose.

172.Veto rights and * Notwithstanding anything contained in these Articles, the Company agrees that
"+ differential none of the Shares of the Company, except the Pledged Shares shall have any: i)
voting rights .veto rights in excess of those available to any ordinary shareholder under the Act;

or (i} differential voting rights. -

173.Creation of * Notwithstanding anything contained in these Articles, the Company shall not .

security interest create any security interest or otherwise dispose off its assets except as provided
or d‘tsf"’_sa’ of for in the Financing Documents. If the Company creates any security interest or
assets disposes of its assets in contravention of the Articles or the Financing Documents,

the same shall be void ab initio and shall not create any right, title or interest of
whatsoever nature in favour of any party.

174Amendor **TheComrpanyshalinotamend-or modify these Articles without the prior consent
modify Articles i writing of the Security Trustee. : o
; |
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