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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
= OF

GTL INFRASTRUCTURE LIMITED

. The name of {he Coninpany is GTL INFRASTRUCTURE LIMITED,

. The Reglstered Office of lhe Company will be situated in the Slate of Maharashira, i.e,
within jurisdiction of Registrar of Companies, Maharashlra at Mumbai.

(ll. The objects for which the Company Is established are:

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ONITS INCOR!?ORATION :

* 1(a). To carry on fhe business of building, eslablishing, selling-up, acquiring,
developing, managing, providing, operafing and/or maintaining, fully or partially,
infrastructure facilities of all description including, without limitation, relating lo power
{olher than atomic power), water supply, iMand waler ways, air-ports, porls,
lelecommunicalions, roads, pipelines of all kinds and usages and ofher infrastructure
facililies andfor {o provide services for setting up of such infrastructure facililies and
for lhe above purposes to camry.on the business of engineers and general or spetial
contractors for design, construclion, manufacture, ereclion, mainlenance, alleration,
restoration of worl of all lypes and descriptions in India and overseas, as conlraclors
or subcontraclors for lhe whale or part of such works including water woiks, oil wells,
tramways, dams, bridges, underground railways, cable cars, docks, wharves, jetties,
power generalion andfor distribution, faclories, mills, dralnage and sewage works,
roads, airfields, airsfrips, alrports, helipads, cable lines, power transmission towers,
towers and networking of all lypes, wagons shelters and vessels of every description
for use on or under the land, water and air and buildings and structures of all lypes
and descriptions and for the purpose to acquire any lands, buildings, lenements,
premises, equipments, sparesfparts of all kinds, description, design, configuration and
in connection therewith to provide any consultancy, project management services,
hardware or software Implementalion, customization, cerificalion, inspection,
resource pool management in relafion 1o all kinds of infrastructure services inler-alia
including but not lmited lo telecom, cellular sarvices, basic lelecorn services, IT
enabling services, industrial purpose and olher infraslruciure industiies and in
connection therewith to acquire, sell, dispose off, lease, hire goods/services of any
nalure/description.

* (b). To carry on the business of building, establishing, selting-up, acquiring,
developing, advising on, managing, providing, operating andfor maintaining, fully or
palially infrastructure faciliies and services thereof for Soflware Development
Centers, Animafion Sludios, IT Services and IT Enabled Services including alt
Business Process Outsourcing services, delivery, integration, instaliation,
commissioning ahd consultancy and related areas like, Staffing services lhat include
Telemarketing, Tele-sales and all olher call center services in different media like
voice, data, video and mullimedia, development and provisioning of soflware, all
transaction processing aclivilies across Indusiry vericals wilthin its premises or
outside, all associated activities relaling to building infraslructure, _assoclaled

* Suhstituled vida special resolullon passed by Ihe shareholders al tha Extra-ordinary Genersl Meeting held on 4™
January, 2008, .

* Mew sub-clauses 1(b) to 1(d) added vide speclal resokition passed by the shareholders at the Extra-ordinary
General Maellng held on 11® May, 2006. .
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technologies including but not limited to dialers, Automatic Call Diversion equip!nent
and ofher related equipment in the hardware, software and applications, associated
hosled applications and {o provide remole technical services, helpdesk operalions
including application support, data center services, provisioning of services and
reselling of bandwidth, licensing, selling and trading of application environment and
associated services in consuliancy, advisory services for business process
outseurcing and related IT Services and IT enabled services infer alia including
alliances and franchise operalions of services and products that may be built as
Inteliectual Property or is bought, sourced and resold for and on behalf of suppifers to
domestic and internalional clients. "~ The service spectrum will also include
infrastructure Jeasing, renling and all associated management services, facilily
managemenl services relating lo people, infrastructure, and technology for servicing
clienls on a project, consullancy or annuity basis with rights to resale, refurbish and
other associated aclivilies and lo carry on or engage in lhe business of developing,
instalfing, commissioning, provistoning, building, marketing, exporting, imporling and
maintaining Nelworks in Telecom and Enlerprise, which may be_ wireless, wired,
salellite Services, Communicalions Services, Jnlernet Services, Computer Hardware
and software Services and / or Information Technology, ISP based or enabled
Services, Digilized Services including the ones operaled (hrough Inlernet Terrestrial
or Cable Transmission, Voice, Dala, Video, Mullimedia or olherwise or any fulure
Technology In India or overseas such as Cellufar Nelworking Services, based on
GSM, COMA |, IP and broadband wireless relays ke WiMax, Wi-Fi and 3 G |
Managed nelwork Services, Network Engineering, Nelwork Design, configuration,
dimensioning, radio survey planning, optimizalion, operation and maintenance of
networks of all kinds, customization, certification, projecl management, inspeclion,
technical resources pool management including staffing and body shopping services
and also provision of infraslructure services relating lo the above and to establish and
provide for all kinds of Telecommunication and Enterprise related facilities using
present or future lechnologies through Telecommunication backbone including
lower(s) and swilch facililies provisioning, leasing, renting, hire purchase and direct
Interconneclivity lo various nations and inlernational long distance voice and dala
carriers Ihrough sale andfor lease, rent, hire purchase of dark fiber, duct space,
lowers, swilches, bandwidih, provisioning of sateliite data, communication links
including terminalion and onward conneclivity through opical fiber cables, any lype -
of radio communicalions and ather related, ancillary infrastructure and facililies * '

{¢} Yo cairy on the business of building, establishing, selling-up, acquiring,
developing, advising on, managing, providing, operating andfor maintaining,
facilitating conduet of, fully or partially infrastructure faciiiies and services thereof for
att kinds of value added services including payment galeway sesrvices and
infernational gateway services, long dis@ance lelephony seivices, e-comunerce
services and dala-com services, video lech access points, mulli-media access points,
internal access poinl, voice mail services, e-mail services, video conference sarvices,
fax slore and forward services, enhanced faxed services, inlernet services including
basic and advance services and lo carry on business as advisors, suppliers, fraders
of data processing and infermation reltieval systems (wheiher or not remolely located
and including bl not limited to video text, lelex and lelefax systerns), verilication /
authentication/ certification/ provision of digital signalure, network services including
vifual privale network services and broad band neiwork services, frame relay
services, ATM services , dala cenler services including hosling services, applicalion
services and co-localion services compuler hardware and software of all kinds which
incorporale use and uysed in conjunction wilh or ancillary to systems of such
description as aloresaid and any of the apparalus and equipment comprised therein
and rendering consultancy and project counseling in conneclion with the above
aclivilies

{d} The service spectrum will also include leasing and / or renling and / or providing
and / or licensing and / or developing and / or sharing of infrastruclure {including
communication sites, wireless and broadcast towers, anlenna syslems / antenna
space, wireless and radio / television broadcas! transmissions, Business Process
Cutsourcing & Information Technology Facilities, Telecom & Enlerprise Networks and



olher struclures, syslems and communicalion equipments of similar nature),
assoclated management services, facility management services relating to people,
infrastruciure, and technology in connection with the above aclivities.,

B. OBJECTS INCiDENTAL OR ANCILLARY TO THE ATTAINMENT OF
. MAIN OBJECTS:

2, To carry on the business of running, operaling, managing, advlsing on and supplying,
data processing and information retrieval systems, (whether or not remotely
jocated and including but nol limited to :
videotext, telefax and teletext sysiems) and systems ulilising the caplure, storage,
processing, lransmission or receipt of messages and signals (inchuding but not limiled
{o data sounds and visual mages) by, wilh the aid of, in conjunciion wilh, or in way
ulifising, compulers, or similar equipments, and  computer programs and dalabases
and lo carry on (he business of operaling, managing, advising on, supplying and
dealing in services and facilities of all kinds which incorporate use or are used in
conjunction with,'in conneclion with or ancilary to, systems so such descriplion as
aforesaid or any of the apparalus and equipment comgrised therein,

3. To camry on all kinds of business of deslgners, processors, assemblers, agenls,
consultants, system designers and contraciors for the purpeses of ereclion and
commissioning on lurnkey basis all types, varisties and kinds of telecom systems,
communication, lransport, water supply, drainage, roadways, railways, hospitals,
educational inslilulions, recreational facililies sporis, railway stalions, power
generation and public places including gardens, induslrial estate, all logether wilh
associated services processing planis, manufacturing plants whatsoever

4. To carry on the business of inventors and 1o conduct, and to promote Ihe conducl by
other persons of, research and development in conneclion with any of the aclivities of
the Company authorised in this memorandum and in any olher area which might
benefil the business of the Company or of persons having or likely lo have desfings
with the Company, to establish, maintain and operate research slations, laboralories,
plants, workshops, fleld stations, lesting siles, facilities and establishmenls and
generally to engage in research and development for the Company and for alher
persons and (o lurn to account the results thereof.

5. To provide for the benelit of other persons consultancy, advisory, lraining and
management services concerning of connected with anything thal lhe Company
does in the exercise of its powers or has power to do, or in which lhe Company has
gained or developed expertise In the course of its business, and to provide lraining.

6. To carry on all or any of the businesses of operators, providers of and advisers in
conneclion wilh, security and alarm facilities, systems, apparatus, and services of all
kinds, including {without prejudice 1o the generalily of the foregoing) intruder, fire and
smoke alarm sys‘lems and patrols and surveillance of properly.

7. To acquire, produce, transmit, publish, print and reproduce in any form whalsoever
{including without prejudice to Ihe generalily of the foregoing, visual, or audible form
and forms capable of being used by, in, or in connection with compulers) and to buy,
sell, supply or olheiwise deal in directories, brochures, manuals periodicals,
magazines, newspapers, books, pictures, photographs, stationery and olher
documents.

8. To invent, design, develop, construct, produce, erect, assemble, tesl, import,
export, aller, install, maintain, repair renovale, refurnish, recondition, utilise,
operale, manage, purchase, tell, hire, hire out, supply and otherwlse deal in all
kinds of equipments, apparatus, ptanl, machinery, appliances, articles, - fumilure,
accessories, components, fittings, lools, compulers, computer programs and

** nsered new sub-clause In place of he existing sub-clause 3 vide lha speclal resolullon passed by the
shareholders at the Exira-ordinary general meeting held on 28* January, 2005.



soflware which are required or are likely to be required by the Company or olher
persons for the purpeses of, or in conneclion with, any of lhe businesses of the
Company or which in the opinion of the Company may be convenienlly or
advantageously dealt with by the Company.in conneclion or association with any of
its objects or the abjects of any of its subsidiaries,

9. To represent persons al meelings of local, hational and international organisalions
and bodies concerned with aclivilles: connected or associated with any of the
business of the Company, to provide services of all kinds to such organisation and
bodies and to negoliale and enter into national and international agreements and
standards relaling to mallers of concem or inlerest lo the Company or persons
represenied by, of having dealings with the Company.,

10. To apply for, purchase or olherwise acquire any palenls, patent rights, brevets
dinvention, copyright, trade marks, formulas, licences, concessions, and ihe like
conferring any exclusive or non-exclusive or fimited right of use of any secrel or other
information as lo, or any invenlion which may seem capable of being used for, any of
the purpose of the Company and lo use, exercise, develop, or grant licences in respect
of or otherwise turn to account, the property rights or information so acquired.

11. To construct, build, innovate, modernize, purchase, sell, distribule, hire, get on hire,
adapt and otherwise deal in machines, machinery plant, equipment and apparatus and
parts and accessories thereof, instruments, devices, supplies and altachments
connecled {herewith or relating therelo an all materials, metals and things used in the
conslruclion, building, and to repair alter, maintain and operate any and alt such
machines, machinery plant, equipment, apparatus, parls, accessories, instruments,
devices, supplies and atachments and to install and erecl in public or privale
undertakings, works or structures of every nalure and kind and to carry in lhe business
of manufaclurers' agenls or representalives and lo act as agenls or representalives for
manulaclures of engines, machinery, implements, lools, equipment and apparatus of all
kinds for main ebjecls of the Company.,

12. To camy on the lrade or business of assemblers of and dealers in, coniractors for,
repairers and maintainers of, and imporiers and exporters of, afl kinds of radio products,
radio apparalus, including amgplifiers and amplifying and public address equipment,

electronics of all kinds and description, electronic devices, gadgels, modules,

machinery and apparalus including tape recorders, record players, desk calculators,
computers, radar apparalus, lelevision apparius, medical elecironic instruments and
appliances and domestic eleclric and electronic appliances and companent pars, tools,
fillings and accessories connected wilh each of 1he aforesaid bustness.

13. To carry on the business of imporers and exporlers of and dealers in wires,

conduclors, copper aluminium fibre oplic or other cables and wires {insulaled or

otherwise}, pipes, flexible cords, rubber, polyvinychioride paper or any olher insulalion
and/or covering materials of all kinds, lamps, valves, transistors and olher components
apparalus and equipmenis and all kinds of electric, magnelic, galvanic/ efectric and

eleclronic and olher apparatus equipsnent. and parts and electric, magnetic, eleclronic

goods and arlicles of all kind and descriplion, -

14. To expend money in experiments, tesling and improving or seeking fo improve any’
patents, rights, inventions, discoveries, processes or information of the Company or

which the Company may acquire or propose 1o acquire.

15. To carry on research and development work and experimenls in relation 1o any raw
material or subslance relaling 1o lhe business of the Company.

T

16. To acquire whether by purchase, lease, leave and ficence exchange or olherwise -
whether as members co-operalive Housing Secielies as members of assoclalions, of

aparlimenl owners or condominums or olherwise howsoever, office premises, faclory

8



premises, residential premises and other such accommodations.

17. To undertake and carry on the office or offices and duties of trustees, cuslodian trustee,

executor, administrator, attorney or nominee of, or for, any person, company,
corporalion association, scheme, trust fund, government, state, municipal or other body
political or corparate.

18. To undertake and executle any trust or discrelion the underlaking whereof may seem

. desirable and the distribution amongsl ihe beneficiaries, pensioners, or olher persons
enfilled thereto, of any income or annuity, whether periodically or olherwise, and
whether in mongy or specie, in furtherance of any lrust direction or other obligations or
permissgion. :

19. To hold, deal with, manage, direct the management of, buy, sell, exchange, mortgage,

charge, lease, dispose of, or grant any right or inlerest in over or upon any real or
personal property of any kind whatsoever, including contingent and reversionary
interests in any properly and fo undertake and carry on any business underlaking or
transaction. :

20, To apply for and ‘acquire and hold any charters, Acts of Parliament, Acts of any Slale

21.

22,

23.

24,

25,

26.

Legislature, privileges, monopolies, licences, concessions, patenis or olher rights,
powers or orders from the Indian Government and Parfiament or from any State
Governmeant or any local or other authority in any part of the world and to exercise carry
on and work any powers rights or privileges so obtained and to conslilute of incorporale
the Company as,an anonymous or ciher society in a foreign countsy or Slate and to
procure the Company lo be regislered or recognised in any couniry or place outside
india. '

To design, build, construc!, develop, equip, test, improve, adapt, service, repair, clean,
maintain, manage, operate, store, lake care of, buy, sell, charter, lease, hire, hire out,
supply and otherwise deal in saleililes and other orbiling apparatus and lo design,
develop, equip, lest, improve, adapt, setvice, repair, clean, maintain, managa, operale,
stores, take care of, buy, sell, charler, lease, hire, hire out, supply and olherwise deal in
motor vehicles, ships, submersible craft, aircraft, airships, hovercraft, hydrofoils,
helicopters, trains, and olher vessels and means of communicalions and transporl of all
kinds, whather or not owned by the Company, and parls and accessories of all kinds for

. any of the same. .

To take or olherwise acquire and 1o hold shares, debentures, or other securities of any
other Company.

To construct, improve, maintain, develop, work, manage, carry out, or control buillings,
works, refineries, faclories, mills, laboralories, dwelling houses for worlkkmen, roads,
ways, branches. or sidings, bridges, reservoirs, waler course, wharves, warehouses,
electric works, shops, siofres and other works and conveniences which may seem
caloulated direclly or indirectly to advance lhe company's interests, and lo contribuie to,
subside or olherwise assist or take part in the construction, improvement, maintenance,
development, working, managerment, carrying out, or conlrol thereof.

To issue and allél:fully or partly paid shares in the capital of lhe Company in payment or
pari payment of any real or personal property purchased or olherwise acquired by the
Company or any services rendered lo the Company.

To enter inlo arangsments with any government or authority, municipal, local or
otherwisa, that may seem conducive to the Company's objects or any of them; and 1o
obtain from any such government ar authority any rights, privileges and concessions
which the Company may Ihink fit desirable lo obtain; and to carry out, exercise, and
comply with any such arrangements, rights, privileges and concessions.

To Invest and deal with the moneys of the Company not immediately required including
investment in shéres, debentures and fixed deposits with companies, firms, or any
organisation in such manner as may from fime to time be thought fit.

9



27

28,

29,

30.

M.

32.

33.

M.

35,
36,

37.

as,

To lend and advance money or give credil {o any persen or company; lo guarantee and
give guarantees or indemnilies for the paymen! of money or the performance of contracts
or obligations by any person or company lo secure or undertake in any way the
repayment of money lent or advanced to or the liabililies incurred by any person or
company; and otherwise lo assist any person or company; provided that the Company
shall not carry on the business of banking with the meaning of the Banking Regulalion
Act, 1949, : . ;

To take or hold morlgages, liens and charges to secure paymenl of the purchase price or
any unpaid balance of the purchase price. of, any part of the Company's property of
whatsoever kind sold by lhe Company, or any money due lo the Company from
purchasers and olhers, o

To remunerate any person of Company for services rendered, or ta be rendered in placing
or assisting lo place or guaranteeing the placing of any of the shares in the Company's
capital or any debenlures or olher secuwrilies of the Company or In or about the
organisalion, formalion or promolion of the Campany or the conduct of ils business.

To draw, make, accept, endorse, discount, execule and issue promissory notes, bills of
exchange, bilts of lading and other negoliable or ransferable instruments,

To sell, lease, Iransfer, assign, morigage or dispose of the undertaking of the Company or
any pait thereof for such consideralion as the Company may think fit, and in parlicutar for
shares, debentures or securilies of any olher company having objects altogether or in part
similar {0 those ef the Company,

To sell, improve,. manage, develop, exchange, lease, dispose of, turn to account or
otherwise deal wilh alf or any part of the properly and rights of the Company.

To selt any patent rights, brevels d'invenfion, copyrights, lrade marks, or privileges
belonging to the Company or which may.-be acquired by it, or any interest in the sama
and ia granl licences for the use of lhe same, or any of them, and 1o let or alfow to be
used for olherwise deal with any invenlions, brevels dinvention, palenls, copyrights,
trade marks or privileges in which the Company may be interested and lo do all such
acts and things as may be deemed expedient for turing lo account any invenlions,
patents and privileges in which the Company may be inerestled. :

To manage, improve, farm, culivate, explore, maintain, lease, underlel, exchange sell or
olherwise deal with any dispose of, all or any part of Ihe lands and buildings or other reat
property of the Company. '

To appropriate any parl or parts of the property of the Company for the purchase of, and
1o build 2nd let or sell, shops, offices and other places of business.

To et oul such part of the property of the Company as may nol be immedialely required
for the principal business of the Company.

To carvy oul all or any of the objecis of the Company in any parl of the worid and either
as principal agents, conlracior, or trustees, or olherwise, and either alone or in
conjunction with others, '

To carry on any business or branch of business which the Company is authorised to
carry on by means, or-ltvough the agency, of, any subsidiary company or companies,
and lo organise, promote and incorporate such subsidiary company or companies, and
to enter inlo any arrangement wilh such subsidiary company for faking the profits and
bearing losses of any business or branch so carried on, of for financing any such
subsidiary company or guaranleeing its liabilities, or lo make any olher arrangements
which may seem desirable wilh reference to .any business or branch so carried on
including power al any time and either lemporarily or permanenily to close any such
branch or business.

10



39.

40.

41.

42,

i .
To appoint or nominate Direclors or Managers of any subsidiary company or of any
other company in which the Company is or may be interested, -

To purchase, take on lease or in exchange, hire or olherwise acquire any immoveable
or moveable properly and any rights or privileges which the Company may (hink
niecessary or convenient for the purpose of its business and in parficular, any land,
building, easements, machinery, plant or stock in trade; and either lo relain any
properly so acquired for Whe purposes of the Company's business or 1o tura it to
account as may:seem expedient.

To enter info arrangements with companies, firms, governments, local authorities, and
government agencies for promoting and increasing the manufacture, sale, purchase
and mainlenance of goods, arlicles or commodities of all and every kind and
description, sither by buying, selling, lelting on hire, hire-purchase or easy payment
systems or by*financing or assisting such other companies, firms or persons to do all
or any of such last mentioned acts, transaction, and things and in such manner as be
necassary or expedient and in conneclion wilh or for any of lhese purposes, to
purchase agréements, advance money, give guaraplees or securily or olherwise
finance or assist all or any of such purposes on such lerms and in such manner as

may be desirable or expedient,

To provide public or private amusemenls and enterfainments upon any property of lhe
Company.

43. To acquire and undertake the whole or any part of the business, properly and liabililies

44,

45.

48,

47.

of any person or company carrying on or proposing lo carry on any business which the
Company is aulhorised 1o carry on, or possessed of any properly suitable for the
purpose of the Company or which can be carried on in conjunction therewith.

To amalgamale, enter Into pastnership or into any arrangement for sharing profits or
losses, union of interesls, co-operation, join adveniure or reciprocal concession, or for
limiling compelition with any person ar company carrying on or engaged in, or about to
camy on of engage in, any business or transaclion which the Company is authorised lo
carry on or engage in or which can be carried on in conjunction therewith and to
accept by way. of consideralion for any of he acls or things aforesaid or property
acquired, any shares, debenlures, debenture-stock or securlties thal may be agreed
upon and fo hold and retain, or sell, morigaga and deal with any shares, debentures,
debanlure-slock of securities so received,

To acquird, subscribe, {ake up and hold shares, slocks, debenlures, debenture-stock,
bonds, fixed depasits, obligalions and securilies issued or guaranteed by any company
constiluted or carrying on business in India or in any foreign counlry and debentures,
debenture-stock, bonds, obligations and securities issued or guaranteed by any
government, sovereign, ruler, commissioners, public body or authorily, supreme,
yunicipal, local or olherwise whelher at home or abroad by original subscriplion,
contract, tender, purchase, exchange, or olherwise and whether or ot fully paid up by
underwriling, or paricipation in syndicales and to subscribe for the same, either
conditionally or otherwise and to guarantee lhe subscription thereof, and lo exercise
and enforce all rights and powers conferred by or incidenlal lo the ownership thereof.

To take part in management, supervision ar conirol of the business or operation of any
company of undertaking and for that purpose lo appoint, remunerate any directors,

. managers, accountants or alher experls or officers.

To establish or promole or concur in establishing or promoling any company or
companies for the purpose of acquiring or taking over all or any of the property rights
and ‘iabilities of the Company and 1o place or guarantee the placing of, underwrite,
subscriba for er otherwise acquire all or any part of lhe shares, debenlures or olher
sacurities of any such other company,

1



48,

49,

To remunerate any person, persons or company for services repdered or to be
fendered in placing or assisling to pface or guaranteeing the placing of any of the
shares In the Company's capital or any debentures, debenlure-stock or other securities
of the Company, or in or about the organisation, formation or promofion of the
Company or the conduct of the business,

To refer or agree to any claim, demand, dispute or any other question, by or against
the Company or in which the Company is inlerested or concemed, and wheiher
belween the Company and any member or members or his or heir representatives or
belween the Company and third parties to arbilration in India or in any place outside
India, pursuant {o Indian or any foreign sysiem of law, and to observe and perform and
te do all acts, deeds, matters and Ihings 1o carry out or enlorce any award.

50. To pay oul of the funds of the Cornpany all expenses which the Company may lawfully

51.

52.

pay with respect to the formation and registralion of lhe Company or the issue of its
capilal including brokerage and commission for oblaining applicalions for or laking,
placing or underwriling or procuring the underwriling of shares, debentures or other
securities of the Company, or olher pre-incorporalion expenses.

To pay all preliminary expenses of any company promoled by lhe Company or any
company in which lhe Company is or may conlemplate being interested including any
such preliminary expenses or any part of the costs and expenses of the owners of any
business or properly acquired by the Commpany.

To adopt such means of making known the business of the Company as may seem
expedient, and in particular by advertising in.the press, radio, television, or other media
by circulars, by purchase and exhibition of works of arl, by publication of books and
periodicals and by granting prices, rewards and donalions.

To receive money on deposil or loan and borrow or raise or secure the payment of
money in such manner as the Company may think fit, and in particular by the issue of
debenlures, or debenture-stock (perpetual or otherwise) and (o secure he repayment
of any meney borowed, raised or owing by morlgage, charge or lien upon all or any of
the properly or assets of the Company (both present and future) andfor any or all of
lhe undertakings of the Company including its uncafled capital and also by a similar
morigage charge or lien lo secwe and guarantee the performance by the Company or
any person or company or any obligation underlaken by {he Company or any other
person or company as the case may be and to purchase, redeem or pay off any such
securilies, subjecl to the provisions of Seclion 58A of the Companies Act and the
directives of the Reserve Bank of India.

54. To creale any depreciation fund, reserve fund, insurance tund, equalisation of dividend

55.

56,

fund, or any olher specia! fund whelher for depreciation, repair, improving, extending,
or mainlaining any of the properties and/or business of (he Company or for any olher
purpose conducive to the inleresi of the Company.

To subsidise or contribute to or otherwise assist lo take parl in the conslruction,
maintenance, improvement. :

To acquire by purchase, amalgamalidm, grant concession, lease, licence, barler or
olherwise enter absolutely or conditionally, and either solely or joinlly with other any
houses, lands, farms rights and privileges, rights and hereditaments and any tracl or
tracls of counlry in India or elsewhere logether with such rights, concessions, grants,
powers and privileges as may be agreed upon, and granled by Govermment or the
Rulers or owners, thereof, and (o expend such sums of money as may be desmed
requisile and advisable in the exploralion, survey, farming and development thereofl:

. and to acquire or lo obtain rights over, be inleresled in, build alter, construct, maintain,

cairy oul, improve work, conlrol, manage and regulale sleam boats, aeroplanes,
telephones, telegraphs, roads, lunnels, irrigalion works, canals, walerways, rivers,’
wharls, docks, harbour works and harbours, faclories, warehouses and other works:
and conveniences which the Company may think conducive to any of its objecls eilher

b
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57

58

59

60.

61.

62,

63.

G4,

65,

by acquiring such properties outright or by acquiring the rights of others in lo and over
them, and generally to acquire in India or elsewhere by purchase, lease ot olherwise
for the Company any real or personal, imrmoveable or moveabls rights, easemenls,
privieges,  licences, concessions, patents, palent rights, trade marks, machinery,
tolling slock, plant, ulensils, accessories and slock-in-trade whatsoever and to

contribute {0 and take parl in the construcling, carrying on, improving, working,
controfling and managing any of such works or conveniences as aforesald.

To acquire or undertake the whole or any part of the business property and liabilities of
any person o company carrying on any business which the company is authorised to

* carry on or possessed of properly suilable for the purposes of this Company.

To apply for, pur‘chase or olherwise acquire and prolect, prolong and renew whether in
india or elsewhere any patents, brevets d'invention, licenses, concessions, and the like
conferring any exclusive or non-exclusive or fimiled right 1o use of any secret or other
information as to any invention which may seem capable of being used for any of the
purposes of lhe1Company.

To enier into parinership or inta any arrangement for-sharing, profits, union of Interest,
co-operations, joint advenlures, reciprocal concession, or otherwise wilh any person,
firm, or company carrying on or engaged in of about to carry on or engage in any
business or fransaction which this company Is authorised to casry on or engage in or
any business.

To lake or othérwise acquire and hold shares In any other company having objecls,
altogelher or in part similar to those of this Company or carrying on any business or
transaction. . :

To enter into any arrangemenls with any governments or authorities supreme,
municipal, local or otherwise, {hal may seem conducive lo the Company's objects, or
any of them, and lo oblain, from any such government or authority and rights,
privileges and concesslon which the Company may think it desirable 1o oblain, and lo
carry out, ‘exercise and comply with any such arrangements, rights, privileges and
concessions,

To expend money on experimenting upon and testing and impraving or securing any
process or processes, patent or palenls, or prolecling any invention or invenlions
which the Company may acquire or propose lo acquire or deal with,

To accept expedilions and commission and to employ and remunerate experis or olher
agenis in connection lherewith with a view lo secure any of the objects of the
Campany.

To lend meney o such persons and on such terms as may seem expedient and in
parlicular 1o members of the staff, customers and olher having dealings with the
Carmpany and lo guarantee the performance of conlracts or engagements by any such
persons.

To make advances of such sums of money upon or in respecl of or for the purchase of
raw malerials, goods, machinery, slores or any olher property, articles and things
required for the purposes of the Company upon such lerms with or wilhoul security as
the Company may deem expedient.

To borrow or raise or secure the paymenl of money, or to receive money or deposit at
interest for any of the purposes of the Company, and al such time or times and in such
manner as may be thought fit and in parlicular by the issue of debentures or
debenture-stock, perpelual or otherwise, including debentures or debenture stock,
convertible into shares of this or any other company or perpetual annuilies and
securily for any such money so borrowed, raised or received or of any such
debentures or debenture stock so issued, lo mortgage, pledge or charge the whole or
any part of the property assets, or revenue and profits of the Company, presenl or
fulure, including ils uncalled capilal by special assignment or o lransfer or convey the
same absolutely or in trust and to give lhe lenders powers as may seem expedient and
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fo purchase, redeem of pay off any such securilies, provided that lhe Company shall
not carry on {he business or banking as defined by the Banking Regulations Act, 1949
or business under lhe Insurance Acl, 1938,

66. To open account or accounts wilh any individual, firm or company or with any bank or
banks or bankers or shroffs and lo pay inlo and to withdraw money from such account
of accounls, :

67. To remunerate any person, firm or company for services rendered or fo be rendered.in
placing or assisling to place or guaranteeing of any of the shares in the Company's
capital or any debentures or debenlure stocks, or other securilies of the Company or in
or about the formation or promotion of the Company or the conduct of its business.

68. To make donations to such persons or inslifutions and-in such cases and either of cash
or any olher assets as may be thought direclly or indirectly conducive to any of the
Company's objecls or otherwise expedient and in particular lo remunerale any person
or corporalion introducing business to this Company and fo subscribe or contribule or
otherwise assist or guarantee money lo charilable, benevolenl, religious, scientiﬁ_c,
national, public, polilical or other inslilutions, objects and purposes or fo establish and _
support or aid in the establishment and support of association, institulions, funds,
lrusls and conveniences for lhe benefit of the employees or ex-employees or of
-persons having dealings with the Company or lhe dependants, relalives or
connteclions of such persons and in parlicular friendly or olher benefit socielies and fo
grant pensions, alfowances, gratuilies and bonuses either by way of annual payments
or a lump sum, and {o make paymenls lowards insurance and lo form and contribule
to providem and benefi! funds, 1o or for such persons,

63. To sell or dispose of the underlaking of the Company or any part thereof for such
consideralion as the Company may think fit and in parlicular for shares, debenlures or
securilies of any olher company having objecls allogether in part similar 1o those of
this Company. .

70. To procure the company fo be registered or incorporated or recognized in any part of
the world in accordance wilh the laws for (he lime being at such place.

71. To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, urn [o°
account or olherwise deal with all of any part of the properly and righls of the
" Company.

72, To pay oul of lhe funds of (he Company all expenses of and incidental 1o the formation,
regisiration, adverisemenls and establishment of this Company and lhe issue and
subscription of the share or loan capilal including brokerage and commission for
oblaining applications for or placing or guaranteeing the placing of shares or any
debenlure-slock and other securilies of this Company and also all expenses aflending
the issue of any circular or notice and (he printing, slamping, circulaling of proxies and
forms fo be fifled up Ly the members of the Company.

73. To create any reserve fund, sinking fund, insurance fund, or any olher special fund
whelher for depreciation or for repairing. insuring, improving, extending of maintaining;
any of ihe property of the Company or for any other purpose conducive o lhe interests
of the Company. : o :

74. To distribvde as bonus shares amongst the members or to place fo resefve or
otherwise {o apply as the Company may from (ime fo time delermine any monies
received in paymenl of on forfeiled shares and moinles arising {rom the sale by the
Company of forfeiled shares or any monies received by way of premium on shares or
debeniures issued at a premium by the Company,

75, To aduopl such means of making known lhe products of the Company as may seem

expedient and in paricufar by adverlising in the press, by circulars, by purchase and

exhibition or works of arl or interesl, by publication of books and periodicals and by
granting prizes, rewards and donalions.
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76. To do all or any of the above things in any part of the world either as principals, agenits,

77.

contraclors, trusiees or otherwise and either by or through agents, Uruslees, sub-
contractors or olherwise and ellher alone or in conjunction with others and to allow any
property toremain outstanding in such agents or trustees.

To carry on and engage in the business of providing consultalive and lachnical services

in design, construction and engineering of chemical and chemical process plants and
equipment, air and water conditioning and effluent trealment, handling of inflammable
liquids and gases, and materlals, steam and high temperature ‘sérvices, project
eslimating and planning and servicing, prospecting, market survey, safely and fire
fighting services and in manufacture of and dealers in equipments, machinery
apparatus and speclal fillings thereof.

78. To provide for thé welfare of employaes or ex-employees of (he Company and lhe wives

and famifies, ‘or the dependents or connections of such persons by building or
contributing to-the building of houses, dwellings or chawls, or by grants by of money,
pensions, allowances, bonus or other payments, or by creating and from time to time
subscribing or contribuling to provident and other associations, institufions, funds, or
trusts and by providing or subscribing or contributing towards places of instruction,
recreation, hospitals and dispensaries, medical and other attenances and olher
assislance as the company shall think fit to subscribe or otherwise to assist or 1o
guaranlee money to charitable, benevolent, religious, scienlific.

79. To lease, let out:on hire, morgage, pledge, sell or olherwise, dispose, of Ihe whole-or

B0,

81.

a2.

83.

any part of the undertaking of the Company, or any lands, business, properly, rights or
assets of any Kind of the Company or any share or inlerest therein respectively, in
such manner and for such consideration as ihe Company may lhink fit, and in
particular for shares, debentures or securities of any other corporation having objects
aliogelher or in part sivnilar to those of the Company.

“To promote any company or companias for the purpose of acquiring al or any of the

property, rights and liabifities of this Company.
To amalgamate with any other company.
OTHER OBJECTS :

To manufacture, imporl, export, buy, sell and deal in (at whole sale and retail)
chemicals and aflied subslances of all kinds including, wilhout limiling the generality of
the foregoing, preparalions, compounds, shampoos, disiniectanls, alcohols, all types
of surface active agents, including dispersing agents, welling agents emulsifying
agents, delergenls, soaps and soap powders, slarches, dye-stuffs, minerals, paints,
pigments, varnishies, water-insoluble soaps, gelatin, stains, oils of all types and kinds,
acids, gtues, greases, lubricants, sizing agents, synihelic resins, polymers, monomers,
plaslic substances of all kinds, polishes, pastes, adhesives, plasticizers, rayon's, silk
substitutes, drawing compound for lubes, fods, wires and the like, defoamers,
malerials used in the production of cement and olher masonry materials, wood and
paper pulp and fibrous substance of all kinds, synthelic rubber, rubber subslances,
rubber substitutes, inseclicides, ferilizing substances, phosphates, wood subslances
of all kinds animal and poultry feeds, all types of feed supplemenls for animal and
pouliry feeds including amino acid, vitamin mineral and anlibiotic feed supplements,
products for' the fortification of milk and other fluids with vilamins and minerals and all
types of compounds and preparations used in the production of leather.

To manufaclure, buy, sell, (both whole-sale and retall) let, lease, exchange and deal Iin
germicides, disinfectants, antiseplics, insecticides, vermicides and fungicides and all
olher arlicles and producls of similar nalure or used for a similar purpose, drugs,
proprietary or otherwise, chemicals, drugglsts supplies and sundries and the by-
products thereaf and lo carry on the business of a manufacturer or a dealer in the said
articles and arlicles of a lilke nature and all articles entering into the manufacture or
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composition thereof inchuding, without limiting' the generality of the foregoing, soaps,
oils, perfumes, glycerine, wool and machinery ofls and all byproducts of talow, grease,
oils and soaps and caustic, carbonate and bicarbonale, alkalies and (he fike and alt
kinds and descriptions of articles used as sanilary spedialities or for sanitary or like
purposes or like including disinfecting and’ sanilary devices, articles and equipment
and cleaning or cleaning supplies. )

84. To manufaclure, produce, assemble, pai:kage. distribule, install, furnish, equip, repair,

purchase or olherwise acquire, sell, imporl, export, exchange and otherwise deal in
and with any and all kinds of inseclicides, deodorants, disinfectants and pressure-
packaged products and dispensing and spraying equipment thereof and any and all
kinds of apparalus, equipmenl and devices and any and all parls, inslruments,
accessories altachmenls, things and supplies necessary or convenien! or useful for or
adapled lo the manufacture or use of inseclicides, deodorants, disinfectants, and
pressure-packaged products. ’

85. To eslablish, own, mainiain and operale [ines of sleamers and other ships and vessels

and lo olherwise employ ships and vessels in he conveyance of passengers, mails,
specie, goods, wares and merchandise between any porls throughout the world; to
cary on the business of shipowners, shiphuilders, shipwrighls, ship repairers,
charterers of ships or other vessels, warehousemen, wharfingers, shipping agents,
managers of ship, ship's husband contraclors, ship and insurance brokers, carriers by
tand or water, forwarding agents, importers and exporters, merchanls and traders,
commission and general financial - agents, proprielors of land, jelfies, piers,
warehouses, slores, barge and lug owners, lighlermen, marine engineers and
manufaciures and dealers in engines, boilers, machines and other appliance and {king
used in connection with any of ihe ajoresaid business; to construdi, acquire, manage,
maintain, after, charter, operale, hire, lease, sell, exchange or otherwise dispose of all
kinds of ships, vessels, barges and boals or shares or ifteresis {herein and elevatars,
sheds, warehouses, and buiidings, wharves, docks, dry docks, terminals and generally
lo carry on all or any of the business of shipbuilding, ship repairing, engineering,
elevalor, warehousing, navigation transportation and terminal company; and lo
manufaclure and deal in engines, boilers, machinery and olher appliances and things
used in conneclion with any of the aforesaid business. :

86. To purchése. (ake on lease or in exchange or olherwise, acquire any docks, dry-docks,

87,

88,

89.

wharves, harbours, quays, jetties, shipbuilding yards, collieries, coal mines, timber
yards and other real and persona) properly or righls or any interest therein.

To manufaclure, build, fabricale, repair, refd, service, lransport, clean, buy, sell,
exchange, hire, impod, export, lel, trade and deal in all articles, items, container
equipment, machineries, weapons and weapon syslems, required for any maringe
vessels, carriers, crafls and platiorms and ofher equipment and their application to and
requirements of aircraft, shore installalions, automobiles and other fields of aclivity.

To prospect, exptore and dril for, produce, accumulale, purchase, refine, or olheswise
acquire and hold, sell or olherwise dispose of or deal in and wilh oil, pelroleum
naphdha and natural gases and ores, metals, and minerals of aft kinds 10 open, drill,
develop, work, improve, mairtain and mianage oif and natural gas and olher wells and
mines of all kinds, and oil and other minerat properties in general, and either as
principats, agents, or contraciors and either solely or joinlly wilh others to refing,
process and dislribule oil, petroleum and gas and the products and byproducls thereof
and 1o reduce, smell, amalgamate, refine and otherwise lreal, ores, metals and
minerals of all kinds and to exercise such further powers as are necessary lo canry out
the above objecls. E

To prospect, exarnine, explore, survey and develop lhe resources of any lerrifories,
estales or properties and with a view thereto o finance, organize, employ, equip and
despalch expedilions, coinmissions, engineering, mining geological and olher experts
and agents and lo prepare or cause lo be prepared or assist in or subscribe towards
Lti]edprepafalion of any plans, examinalions, Surveys, reports and specifications of any

rl . . H
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90, To search for acquire, work and dispose of and deal In any mines, metals, minerals,
mineral lac, clay and other like subslances.

91. To carry on the'business of acquiring the leases for mines and for minerals or mine
workings or mining concessions grant or otherwise and land, mines, mineral rights,
buildings, easements, machinery and plants and other equipments and to prospect for
mineral ores, petroleum, gas and 1o mine, quary and olherwise raise minerals and
ares and lo deal in the same.

92. To camy on Ilhe business of tunneling In India and outside India for any purpose
whatsoever whether it be under the land, sea, walerways, lakes or olherwise and for
the construction of subways for cars, vehicles, pedestrians, or any other kind of traffic -
or purpose like lying cables, pipelines and other fillings and fixlures and for that
purpose o install all machinery and equipmant, buy, sell, impor1, export and generally
deal in all such- machinery equipment and related equipment and facilities and 1o
maintain, repair, recondition all such machinery, equipment and related facilities and {o
acl as agents for the manufaciurers of all such machinery and equipment and to acl as
selling agenis or, purchasing agents of foreign manufacturers, assemblers, producers
of such machinery, equipment and related facilities.

93. To prospec!, explore, open and work claims or mines, deilt and sink shafts or wells and
raise, pump, dig, and quarry for metals, minerals,
ores, diamonds, and precious slones, oil pelroleum, gas coal, earlh and olher
substances. '
. 1i
94, To carry on lhe business of civi mechanical and slructural engineers, quantily
surveyors and specialists in eleclronic and electricat applications in all or any of their
respeclive branches.

95. To carry on business of builders of all types of buildings, roads, bridges, and lunnels, in
india and elsewhere and to act as constructional engineers and contraclors to carry
out, execute, improve, work maintain alt works required or necessary for carrying out
the business of constructional engineers and do alt things incidental or ancillary to the
atorasaid business. :

96. To carry on the business of engineers and general coniractors for design, conslruction,
manufacture, ereclion, mainienance, afleration, restoralion of work of all lypes and
description in India and elsewhere including as conlractors or sub-contractors for

the wholé or part of such works, including water works, oil wells, lramways,
dams, bridges, underground raitways, docks, wharves, jetlies, power houses, faclories,
mills, drainage and sewage works, roads, air {ields, air strips, airpors, helipads,
walerways, cable lines of all types, wagons and vessels of every description for use on
or under land, water and air and buildings and siructures of afl types and descriplion,
and surveyors and valuers of all properties and works.

97. To carry on the business of mechanical, civil and electrical engineers and dealers in and
manufaclurers of plants, machinery, motors and engines, lool makers, brass founders,
metal workers, boiler makers, millwrighls, machinists, iron and steel converters,
smiths, to buy, seli, manufacture, repair, convert, alter, lease, let ar hire and otherwise
deal in machinety implements, rolling stock and hardware of all kinds.

98. To carry on trade or business to manufacture, fabricale buy, sell, import, export,
generally deal in and lay and control and operate any pipelines for camying crude, oll,
gas, petrol, pelroleum products and all and every other type of liquids, and semi solids
and from any place to any olher place in India or elsewhere whether on or under lands
or waler and lo act as engineers, consultants and advisers and managers for all such
pipeline systems in India or abroad.

“1

99. To carry on t'lh-e business of dredging in all #s branches including the digging of
ditches, canals, walerways, water courses and the reclamalion of inundaled lands.
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100. To carry on the business of lowing, wrecking, and salvaging in all ils bran'ches and lo
. deal in, build, construct, repair, salve, fil oul, buy lease or otherwise acquire, operate,
navigate, maintain, own or charter all manner of ships, sleamboals, ferry boats,
barges, dredges, lugs, scows, lighters, lowing, wrecking and salvage outiits and all
kinds of machinery, tackle, ships, furnishings, steres and other ariicles required for or
used in or in connection with ships, boats or vessels of every descriplion.

101.To purchase or otherwise acquire or to carry on the manufaclure of bricks, slone, or
other building material of any kind whatsoever, and all implemenls machinery,
bulidozers, lractors, cranes, transporl vehicles, scaffolding and all Lhings used by
builders and conlraclors. :

102, To carry on business as technical consuflanls and advisers for all lypes of industrial
manufacturers and lo underlake all such work for industrial undertakings in India and
elsewhere and to act as consultanis for any person including Central and State
Governments or foreign Governments or other bodies and to design and manufacture
to the specificalions, all equipments required by any undertaking and lo prepare plans,
drawings, layouts, eslimates, schemes, reporls, technical and economic feasibililies,
studies and reports for indusiries to be set up by any person or for its mainlenance and
smooth running and to do all acts and things which are incidental or ancmary lo the
cairying on of the business ol technical consullants

103, To prowde all services including consullancy.and contract services relaling fo pollution
control, comosion prevention, lesling, fire fighling, safely security, wasle disposal, port
and harbour developments; to generale, develop, extracl, manufacture, deal in, sell,
hire or lease as the case may be energy; food and other products or by-producls from
the sea, harbours, esluasies, rivers, lakes, dams, and other sources, through
mechanical hydraulic, physical, chemical or other means or process.

104. To canry on business as manufaclurers, bryers, seilers, dealers, and agenls of
different varielies of paper, such as wriling, prinling, wrapping, lissue, poster paper,
cover paper, newsprint, paper for packing board, card board, coloured paper and
board, leather board, mill board, pasle boards, puip boards and all varielies of
specialily paper and_all kinds of pulp whether mechanical, semi-chemical or chemical
including dissolving pulp.

105. To carry on the business of manufacturing and compressing helium, nitrogen, oxygen,
acelylene, carbondioxide, sulphuric, carbonic acid, and all other lypes of gases and
acids, ice, aeraling machinery and parl:'{ thereof and the business of sellers of and
dealers in alt machinery, chemicals incideniat 1o the manulaclure of such gases and .
acids, machinery and parls thereof and lo iransact all preparing processes and
mercantile business thal may be necessary or expedient and lo purchase and vend
the materials and manufactured arlicles including gas cylinders and part lhereol.

10G. {a) Te carry on all or any of the iollowing businesses namely, manufaclurers of

artificial silk fibres, yamns and {abrics, other varielies of synthetic fibres and yarn,
fabrics, such as nyloas, collon spinners, and doublers, ftax, hemp and jute and
wool merchants, wool combers, worsled slulf manufacturers, bleachers, and
dyers, and makers of vitrol, bleaching, dyeing malerials and raw materials and
chemical required in the production of synihalic fibres and yamns.

{b)  To purchase, comb, prepare, spin, dye and deal in artificial sitk and olher synthetic
fibres and yarns collon, flax, hemp, jule, wool, silk and fibrous substances.

(e} To weave, knil and otherwise manufaclure, buy and sell ‘and deal in adtificial silk
and olher synlhetic fibres and yarns, lines, cloth and other goods and fabncs
whether lexlile, felled, nelled or looped.

107. To manufacture, buy, sell, let on hire, and deal in empty cylinders, sloves, engines and

olher apparalus and conveniences which may seeim calcutaled, directly or indirectly to
promole the consumptlion of gas.
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108,

To manufacture, brew, distil, process, dehydrate, can, package, buy, sell and deal in
confectionary, diy and praserved fruits, juices, vegetables, beer, wines, aicohol and
molasses, vanaspali, ghee, vegetable oils, processed food products, lce-cream,
candy, milk and milk products, sweets and all other edible produce.

109.To carry on the business of manufactures, dealers, Importers, exporters, buyers,

110

112,

113

sellers, merchanls, contractors, brokers, commission agents and moulders of all kind
of plastic, PVC, polypropylene, polystrens, plasticizers, polythene and polymers,
arlicles, goods and products of all kinds in the manufacture of which any of the above
are used including shoes, pipes and tubes, fillings of all types, conduits, and
stabilizers,

0

.To carry on lhe business of manufacturers of all kinds of plastic machinery,

apparaltus, equipment, utensils and any other arlicles for any purpose whatsoever
and to manufacture, sell, supply and deal in such plastic machinery apparatus,
equipment and ulensils of all kinds.

.To carry on Ihe business of agency and manufaclurers representatives and to
undertake lo sell or purchase or keep in deposilion under any other terms, goods,
arlicles, merchandise or properlies of any kind and lo dispose of the same according
to ihe usage of the trade and to secure agencies and represenl Indian and Foreign
business undertaklngs dealing in alf lrades and descriplion of goods and to buy, sell,
import, expori all kinds of commodities and materials of every description on the basis
of commission, brokerage and other modes of remuneralions-and lo do a1l matters
and things incidenlal thereto and usual with all such business.

To carry on the business of dealers in, manufacturers, processors, fabricators,
drawers, rollers and re-rollars, of fetrous and non-ferrous metals, steels, bimetal
preducts, copper and copper aloys, alloy steels, special and slainless sleels,
shaflings, bars, ingots, square fram scrap, sponge iron, prestressed pillars, billels,
including manufaciuring, processing and fatuicating of utensils, wires, nails, wire
ropes, wire products, screws, expanded metal hinges, plates, hoofs angles and to
manufaciure any olher engineering producls including hospilal appliances and
surgical instruments and to act as exporlers and importers and dealers in ali such and
altied merchandise. '

. To carry on {he business of waler proofers and manufaclurers of India rubber, leather,
imitation leather, cloth, plastic, oil cloth, linoleum, larpaulin, hospital sheelings and
surgical bandages.

114.To carry on the business of a waler works company in all its branches and to sink

wells and shafts and to make, build and construcy, lay down and maintain dams,
reservoirs, water works, clslerns, culverls, filler-heads, mains and olher pipes and
appliances and to execule and do all other acts and things necessary or convenient
for obtaining, storing, dalivering, measuwring, dislributing and dealing in water.

115.To carry on all or any of the business of seed crushers and manufacturers of and

1186.

dealers in groundnut, gingely, caslor, cotlon, mowra, finseed, rape and muslard
cakes, oil, exiraclors by crushing, chemical or any other process, cake, and oil
manufaciurers, oil refiners, soap boilers, manufacturers of floor cloths and floor
covering of every description, makers, and manufacturers of cattle food and feeding
and fallening, preparafions of every description, makers and manufacturers of
artificial manures and ferlilizers of every description, meal manufaclurers, grain and
seed merchants flex, collon, groundnul, gingelly mowra and castor merchants, cake
and corn merchants, millers, flour merchants and biscuit malkers,
i

To carry on, establish and promote in India or oul side India in any part of the world all
or any of the fdllowing business viz. business of general merchants, export and import
agents, forwarding and commission agents, merchants, executors and adminisirators,
managing agenls, insurance agents, mercaniile agenis, stock brokers underwriters,
property agents and conlractors.
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117,

119,

120,

121.

122.

123.

To buy, sell, import, expori, or otherwise deal in plece goods, yains, metal, mineral,
hardware, fireworks, timbers, gems, jewellery, plateware, provisions, drains,
sanltaryware, leather goods, eleclrical goods accessories and apparatuses, cotton,
hemp and other fibres, oils, spices, -trugs, chemicals, hides and other goods,
commeodities, produce, products and mérchandise of all other kinds.

. To carry on business as owners and publishers of newspapers, journals, magazines,

books and other literary works and undertakings in all 1anguages.

To carry on business of adverlising agents, news agents, agenls for all kinds of
adverlising or publicity schemes shows and conferences.

To carry on the business of purchasing, exchanging or otherwise, acquiring any
lands, buildings, tenements, and premises lo hold or lo sell, let oul, mortgage,
Charge or olher-wise deal with all kinds of lands, buildings, tenements and
premises whether encumbered or nof.

To land, clear and forward cargos and goods and carry on business as muccadams
and Janding and forwarding agents, warehousemen and bonded warehousemen.

To carry on business of bullders, archilects, surveyors, brick and lile makers, lime
burners, house and eslate agenls.

To carry on the business of Leasing, Hire - Purchase/Finance and to provide on
lease or on hire purchase all types of industiial and cffice plants, equipment,
machinery, vehicles, buildings, telecom producls, communication systems, computer
hardware/software, data processing equipment and rendering consullancy and
projecl counsefing in connection wilth the above aclivilies.

V. The liability of members is limited,

V. a) * The Auihorised Share Capilal of the Company is Rs.18000,00,00,000/- {Rupees

Eighleen Thousand Crore only) divided inlo 1600,00,00,000 (One Thousand Six
Hundred Crore) Equity Shares of Rs.10 (Rupees Ten) each and 20,00,00,000
(Fwenly Crore} Preflerence Shares of Rs.100~ (Rupees One Hundred Only) each.

b} Minimum paid up Capilal shall be Rs. 5,00,000/-(Rupees Five Lacs only).

»

As amended pursuant fo Order passed by the National Compaity Law Tribtinal (NCLT) Muntbai Bench and
Chennal Bench dated 15" December, 2017 and 13" December 2017 respectively, sanctioning tha Scheme of
Arrangement between Chennal Neiwork Infrastructure Limited and GTL Infrasiruclure Limited and thefr

respective sharehoiders and creditors.
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We, the several persons, whose names and addresses are subscribed are desirous of being
" formed into a company in pursuance of this Memorandum of Association and respeclively agree lo
take number of shares in lhn_a Capital of the Company sel opposite to our respeclive names,

Name, address, and occupation of
each Subscriber '

Signalure
of each
Subscriber

Number of shares
taken by each
Subscriber

Name address
description and
occupalion

of wilhess

GTL Limited, ihrough its Chairman &
Managing Director, Manoj G.
Tirodkar, Slo Gajanan R. Tirodkar,
ES- i, TTC Indl. Area, MIDC,
Mahape, Navi Mumbai, 400 701,

Fritz D' Silva, S/o Trasio DiSilva, 1-A
Pallonji Mansion, Cuffe Parade,
Mumbai - 400 008,

Service. o
Nominee of GTL Limiled.

Sadanand D. Patil, Sfo Drjyandeo
Palil, 407, Kamal Appls.; Mukherjes.
Road, Dombivali {E), 421 201.
Business. .
Momninee of GTL Limited. ¢

Charudatia Naik, S/ Kashlnath Naik,
15 Jarmbo Sociely, TPS 1" Road,
Bandra, West, Mumbai ' 400
050. :

Senvice. :

Nominee of GTL Limited.

Prakash B Ranjatkar, S/o R. M.
Bhaskarrao, Flat No, 501, Panchigela
Bidg., Panchshael Society, Powai,
Mumbai 400 078,
Service. :

Nominee of G Limiled.
Chandrashelthar V. iCane, Sfo
Vishwanal [<aneBlock Na. 10,
Bhagirathi CHSL., Skldheshwar
Lane, Kalyan, Disl. Thane, 421 30H.
Service. :
Nominee of GT1. Limited,

Chelalkara Subramanian Narayan,
Sfo CLS Mani. o

B-10, Poorna CHS., Secior 14,
Vashi, Navi Mumbai, 400 705,
Servica,

Nominee of GTL Limited.

5d/-

Sdf-

Sd/-

Sdf-

Sdf-

Sdf-

Sdt-

49,400

100

100

100

100

100

100

SERVICE

SATISH M. KOTHARE
WITNESS TO SUBSCRIBERS NO. 1 TO 7.

510 MANGESH D. KTOAHRE
B-2, 202, SUKHSHEETAL CHS LTD.,
GHODBUNDER ROAD, CHITALSAR MANPADA,,
THANE (WEST), 400 502

Total

50,000
{Fifty
Thousand}
Equily Shares.

i
Daled the 2* day-of January, 2004,

Total Shares taken 50,000 (Fifty Thousand}.
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{H

(ii}

(i)

{iv)

{v}

{vi)

THE COMPANIE_S ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

GTL INFRASTRUCTURE LIMITED

Subject as hereinafter otherwise provided the regulations contained In ?f
Table 'A' in the Schedule | of the Companies Acl, 1956 shall apply lo this
Company except so far as they have been impliedly or expressly modified
by what is contained in the Articles hereinafter mentioned.

INTERPRETATION

In the interpretation of these Artictes, the following expressions shall have
the following meaning, unless repugnant to the subject or context :

- 'The Acl' or 'lhe said Acl' means 'The Companies Act, 1956°, or any

slalutory medification or re-enactment Ihereof for the fime being and from
lime to lime in force.

‘Auditors’ means and includes lhose persons appointed as such for the ime
being by the Company.

"The Board' or "The Board of Directors’ means a meeting of the Direclors
duly called and consliluted, or, as the case may be, ihe Direclors
assembled al a Board, or the requisite number of Direciors entilled 10 pass
a Resolution by circulation in accordance wilh these Addicles or the
Directors of the Company collectively,

'Beneficial Owner' means the benelicial owner as defined in clause (a) of
Sub-section (1) of Seclion 2 of the Deposilosies Act. 1996 and every
person halding equily shares of the Company and whose name is enlered
as in the recdrds of a depository shall be deemed o be a Member of lhe
Company.

‘Capitat means the share capilal for {he time being or aulhorised {o be
raised for lhe purposes of lhe Company.

‘The Company or ' lhis Company' means GTL Infrastruclure Limiled.

{vil} 'Depository Acl' means the Depositories Acl, 1996 and shall include any

statutory modification(s) or re-enaciment thereof for the time being in
force. _

{viti) 'Deposilory' shall mean a Deposilory as delined under clause {e) of sub-

{ix)

)

{xi)
(xii)

seclion (1} of Seclion 2 of the Deposilories Act, 1996,

‘Debenture’ includes debenlure-stock and ‘Debenture holder means the
registered holder from lime to lime of the Debenlures of the Company.

"Director’ means the Directors for the lime being of the Company or, as lha
case may be, the Directors assembled al a Board.

‘Dividend’ includes bonus.

Words importing the masculine gender also include the feminine gender.

Adoption of Table
”A"

Interpretation
Clause

"The Act” or "The
said Act”

"Auditors”

"The Board” or
"The Board of
Directors"

Beneflicial Owner

"Capilat"

"The Company"
or “This
Company”

Deposilory Art

Depository

"Debentures”

"Directors"

"Dividend"

"Gender"



{xii)- 'Member means the duly' registered holder from time to time of the
shares of the Company.

'Meeling' or ‘General Meelfng' means a meeting of Members duly
called and consfituted in accordance with Ihese Ardicles and any
adjourned holding thereof.

* {xiv)

‘Annual General Meeling' me&ns a General Meeling of the Members held
in accordance with the provisions of Section 166 of the Act and any
adjourned holding thereof.

(xv}

{xv) 'Extra-ordinary General Meeling’ imeans a General Meeling of the

members {other Ihan an Annual General Meeting] duly called and
constituted and any adjourned holding thereof.

{xvi) ‘Month' meansa calendar month.
- (xvii) 'Office’ means ihe Registered Office for the time being of ihe Company.

{xix)

*Paid-up' includes credited as paid-up.

() ‘Persons’ includes fims, corparalions as well as individuals.

{xxi) 'Register of Members' means the Regisler of Members to be kept
pursuant to the Act.

(i} ‘The Regisirar’ means the Registrar of Companies of the State in which

the Office of the Company is for the time being situale.

(i) ‘Secretary means any individual possessing the prescribed quali-
fications appointed to perform the duties which may be performed by a
Secretary under the Act and any other ministerial or administrative

duiies.
(xxiv) 'Seal' means the Commen Seal for lhe lime being of the Company.
(o) ‘Share’ means share in he share capital of the Company and includes

stock excepl where a distinction between siock and share fs expressed
or implied.

{(xxvi) Words importing the singular number includes, where the context admits
or requires, the plural number and vice versa.

poevif) 'Ordinary Resolulion' and "Special Resolution’ shall have the meanings
assigned thereto by Seclion 159 of the Act.

{exviiiy “Year' means {he Catendar Year and Financial Year' shall have lhe
meaning assigned thereto by Section 2 (17) of the Actl.

"Member*

"Meeling® or
"General
Meeting®

“Annual General
Meeting”

"Extra Ordinary
Gen- eral
Meeting®

"Monih®
*Office"
"Paid-up”
"persens”

*Regjister of
Members"

"The Registrar*

“Secretary"

nseain

"Share”

"Singutlar
Number"

"Ordinery
Resofution and
*Special Resolu-
lion"

Year



CAPITAL

3 (a).* The Authorised Share Capilal of the Company is Rs. 18000,00,00,000 Share Capital
: (Rupees Eighleen Thousand Crores only) divided into 1600,00,00,000 {One '
Thousand Six Hundred Crore) Equily Shares of Rs 10/- (Rupees Ten only)
each and 20,00,00,000 (Twenly Crore) Preference Shares of Rs.100/-
(Rupees One Hundred Only) each, with the righls, privileges and conditions
attached lherelo as provided by the Arficles of Associalion of the Company
for the time being in force and to divide the share capital for the time being
of the Company inlo several classes (being those specified in the
Companies Act, 1956) and (o allach lherato respectively such preferential,
qualified or special rights, priviteges or conditions as may be delermined by
or in accordance wilh the Aricles of Association of the Company and lo
vary, modify or abrogale any such righs, privileges or conditions in such
manner as may for the time being be permilied by the said Act or provided
by the Articles of Association of the Company for the time being in force.

b) Minimum paid-up capilal of the Company shall be Rs. 500,000/~ (Rupees
Five Lacs oniy).

4. Any Unclassilied shares of the Company for the fime being (whether Unclassified
{orming part of Ihe original capilal of of any increased capilal of the  Shares
Company} may be issued either with the sanclion of the Company in
General Meeling or by the Board with such righls and privileges annexed
therelo and upon such ferms and conditions as the Genaral Meeling
sanclioning the issue of such shares may direct, and if no such direction
shall be given and in all elher cases as the Directors shall delermine and,
in parlicular, such shares may be issued wilh a preferenliat or qualified
right lo dividends and in distribulion of assels of the Company, and any
prelerence shares may be issued on {he terms that they are or al the
aption of the Company are liable to be redeemed,

REDEEMABLE PREFERENCE SHARES

5. Subject to the provisions of Section 80 of lre Act, and these Articles, the Redeenable
Company shall have power lo issue preference shares, which are or al the Preference
oplion of ihe Company are, lo be kable to be redeemed on such terms and  Shares.
in such manner as the Company may delermine.

CUMULATIVE CONVERTIBLE PREFERENCE SHARES

8.  The Company may, subject to the provisions of lhe said Acl, issue Cumutative
cumulative converlible preference shares and may convert such Cumulative  Converlible
Convertible Preference Shares into Equity Shares of lhe Company oit such  Preference
lerms and condilions as the Board may deem fil, Shares

7. Except in so far as otherwise provided by lhe condilions of issue or by New Capital
these presen!, any capital raised by the crealion of new shares, shall be
considered as part of the existing capital, and shall be subject lo the
provisions herein conlained wilh reference to the payment of calls and
instaltments, forfeilure, lien, surrender, transfer and transmission, voling and
otherwise.

* As amended pursuant to Order passed by the National Company Law Tribunal (NCLT) Mumbal Bench and
Chennai Bench dated 15" December, 2017 and 13* December 2017 respecfively, sanctioning the Scheme of
Arrangement between Chennai Network Infrastructure Listited and GTL Infrasiruciure Limited and their
respective shareholders and creditars., :



(a)

{b)

INCREASE REDUCTION AND ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution in General Increase of
Meeting increase its share capital by the crealion and Issue of new shares Capital

of such amount as it thinks expedient. Subject to the provisions of the Act,
he new shares shall be issued upon such terms and conditions and with
such rights and privileges ann_execl thereto as the General Meeling

resoiving upon the creation thereof shall direct and if no such direclion be
given, as the Board shall determine. Such shares may be issued with a
preferential or qualified right as to dividends, and In the distribution of assels
of the Company and wilh a right of voting at General Meeting of the
Company In conformity with Seclions 87 and 88 of the Act. Whenever the
capltal of the Company has been Increased under the provisions of this
Adicle, the Divectors shall comply with the provisions of Section 97 of the
Acl. .

(1) Where, at any time after the expiry of two years from the dale of
formalion of the Company or at any time after the expiry of one year
from the date of allotmenl of shares in the Company made for the first
time, (whichever earlier) it is proposed to increase the subscribed
capilat of ihe Company by:allotment of further shares, then such furlher
shares shall be offered to the persons who, at he date of the offer, are
holders of the equity shares of the Company, In porporation (as nearly
as circumslance admit) to the capital paid up on those shares at the
date, and such ofier shall be made in accordance with {he provisions of
Seclion 81 of the Ach. Provided that nolwithstanding anylhing
hereinbefore contained the further shares aforesaid may be offered lo
any persons, whether or not those persons include lhe persons, who al
lhe dale of ihe offer, .are lhe holders of lhe equity shares of the
Company in any manner whalsoever .

If a special resolulion to that effect is passed by the Company in
General Meeling; or

Where no such special resolution is passed if the votes casl (whether
on a show of hands or on a poll as the case may be) in favour of the

proposal conlained in the resolulion moved in.that General Meeling .

{including the casting vote, if any, of the Chairman) by members who,
being entilled so lo do voie in person or where proxies are aliowed, by
proxy, exceed the votes, if any, casl against the propesal by members
so enlilled and voling and the Central Government is salisfied on an
application made by the Board of Direclors in that behatf, thal the
proposal is most beneficial to the Cornpany.

(2} WNolhing in this Article shall apply to {he increase of the subscribed
capital caused by the exercise of an oplion allached to debentures
issued or loans raised by the Company 1o converl such debenlures or
loans into shares in the Company or to subscribe for shares in the
Company (whether such oplion is conferred hy Arlicle 8 or otherwise)
provided thal lhe {erms of the issue of such debentures or of such
loans include a lerm providing for such optlon and such lerms have
been approved by a Special Resolulion passed by the Company in
General Meeling before the issue of the debentures or the raising of
the loans as lhe case may be and also the same has either been
approved by the Ceniral Government before the issue of the
debentures or Ihe ralsing of Ihe loans or is in conformity with the ruies,
if any, made by the Government in this behalf.

Right of Equity



10.

1.(H

12.

13,

Except so far as olherwise provided by the condilions of issue or by these
Aricles, any capital raised by the creation of new shares shall be
considered as part of the original capital and .shall be subject lo the
provisions herein conlained with reference o lhe payment of calls and
installments, transfer and transmission, forfeiture, lien, surrender, voling and

Furiher issue of
capital to be
governed by
same rules

otherwise,

Subiject to the provisions of Seclion 80 of the Act and Arlicle 91 hereof Redeemable

the Company shall have the power lo issue prelerence shares which Preference Share
are, or al the option of the Company, are liable lo be redeemed and )
the redemption may be effecled in the manner and subject lo lhe lenms

and provisions of its issue,

(2) On the issue of redeemable Preference Shares under lhe provisions
of clause (1) hereof, the following provisions shalt take effect:

(@) no such shares shall be redeemed excepl out of profits of the
Company which would be olherwise available for dividend or
oul of the proceeds of a fresh issue of shares, made for the
purpose of redemplion; :

(b) no such shares shall be redeemed unless they are fully paid,

(c) the premiun, if any, payable on redemplion must have been
- provided for out of the profils of the Company or the Company's
Share Premium Account before the shares are redeemed.

{d)- Where any such shares are redeemed olhierwise than oul of the
proceeds of a fresh issue, there shall, oul of profils which would
olherwise have been available for dividend, be transferred to a
reserve fund, (o be calied the 'Capital Redemplion Reserve
Accoun’ a2 sum lo be redeemed and the provisions of the Acl
refaling to the reduclion of the share. capilal of the Company
shall, except as provided in Seclion 80 of he Act, apply as if the
Capilat Redemplion Reserve Account were paid up share
capilat of the Company. '

{a) The Cempany shall not have the power lo buy its own shares unfess
the consequent reduction of capilal is effected and sanclioned in
pursuance of Article 13 and in pursuance ‘of Seclicns 100 lo 104
Seclion 402 or olher applicable provisions (if any) of the Acl.

{0) Except lo ihe exlent permilled by Seclion 77 or other applicabie
provisions {if any} of the Act, the Company shall not give, whelher
directly or indireclly, and whether by means of a loan, guarantee,
provisions of securily or olherwise, any financial assistance lor the
purpose of or in connection with the purchase or subscriplion made
or [o be made by any person of or for any shares in the Company.

{c} The Company shall have power, subjec! (o and in accordance wilh
all applicable provisions of Act, to purchase any of its own fully paid
shares whelher or not fhey are redeemable and may make a
payment out of the Company's resources, inter-afia incleding its
capilal in  respecl of such purchase. :

The Company may, subject {o the provisions of -Seclions 78, 80, 100 {o
104 {both inclusive) of the Act, from time 1o time by special Resolution
reduce ils share capital and any Capital Redemplion Reserve Account or
other Premium Account in any manner for the time being aulhorised
by law and in particular may pay off any paid-up share capital upon the
fooling that it may be calted up again or otherwise and may, if and so far
as is necessary after its Memorandum by reducing the amount of ils share
capital and of its shares accordingly. This Article is not to derogate from
any power lhe Company would have if il were omitled

Rastriclion on
ptichase by the
Company of its own
shares

Reduction of Capital
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14.

15,

16.

7.

18.

Subject to the provisions of Seclion 94 of lhe Act, the Company may in
the General Meeling alier the condifions of its Memorandum as follows:

{a) Consolidale and divide afi or any of the share capilal into shares of
larger amounts than iis existing shares;

(b) Sub-divide ils shares or any of them inlo shares of smaller amounts
than originally fixed by lhe Memorandum, so however, that in the
sub-division the proportion between the amounts paid and the
amounls, if any, unpaid on each reduced share shall be the same as
it was in the case of the share from which the reduced share is
derived;

(c) Cancel shares which atlhe date of such General Meeting have not
been laken or agreed to be taken by any person and diminish the
amoun! of its share capital by the amount of the shares so cancelled.

The rights conferred upon lhé holder of shares of any class issued wilh

_ preferred or olher rights shall not, unless olherwise expressly provided by

the terms of issue of shares of thal class, be deemed lo be varied by the
creation or issue of further sha_res ranking pari passu therswith.

MODIFICATION OF RIGHTS

If al any time the share capital is divided inlo different classes, the rights
and privileges altached to any class of shares {(unless otherwise provided
by the terms of issue of the shares of that class) may, subject lo the
provisions of Seclicns 106 and 107 of the Act, be maodified, commulted,
affected, abrogaled or vared {whether or nol the Company is being
wound up) with the consent in wiiting of the helders of not less than three-
fourths of the issued shares of that elass, or wiih the sanction of a special
resolution passed at a separale meeting of the holders of shares of thal
class and all the provisions hereinafter contained as lo General Meeting
shall muiatls mutandis apply to every such meeting.

The Board shall observe the restiictions as lo allotment contained in
Seclions 69 and 70 of Ihe Act, as lhe case may be, and shall cause lo be
filed the returns as lo allotmenti according fo Section 75 of Lhe Acl.

SHARES

Subject lo the provisions of the Act and of these Anlicles, the shares in the
capital of the Company for the time being (including any shares forming
part of any increased capital of the Company) shalt be under the conirol
of the Directors who may allot or otherwise dispose of the same or any of
them fo such persons in such proporicn and on such lenms and
conditions and either at a premium or at par or {subject lo compliance will
ihe provisions of Section 79 of the Act) at a discounl and al such time as
they may from lime to lime think fit or proper, and with full power lo give
any person the option to be alloted shares of the Company eilher at par or
al a premium or subject as aforesaid, at a discount, such option being
exercisable at such limes and for such consideralion as the Direclors
think fit. Provided that eption or right to call of shares shall not be given lo
any person wilhout the sancion of the Company in "General Meeting”.

Consolidation, division
and. Sub-division

Issue of furthér pari
passu shares not lo
affect the right of

. shares already Issued

Righis allached to any
class of shares may .
be varied

Restriction on allot-
ment

Shares under the
conirol of ihe
Direclors



19,

20,

21,

22.

23.

24.

In addition lo and without derogaling jrom (he power for thal purpose
conferred on the Direclors under Arlicla 18, the Company in general
meeling may, by special resoluion, determine {0 issue further shares
oul of the authorised capital of the Company and may determine that any
shares (whether forming parl of the original capital or of any increased
capital of the Company) shafl ba offered (o such persons (whelher
members of holders of debentures of the Company or not} in such
proportions and on such terms and condilions and etlhel’ at a premium or
at par, or (subject lo compliance wilh the provisions of Seclion 79 of lhe
Acl), al a discount, as such general meeling shail determine and with full
power to give any person {(whelher a member or holder of debentures

of the Company or not) oplion or right o call of shara of any dlass of the
Company either al a premium or at par or {subjecl to compliance with the
provisions of Seclion 79 of the Acl) al a discounl, such oplion being
exercisable al such lenms and for such consideralion as may be direclly
by such general meeting of the Company in general meeting inay make
any olher provision whalsoever for ihe issue, allotment or disposal of any
shares, subject to any direclion given by the general meeling as aforesaid
the provision of Article 68 hereof shall apply to any isstie of new shares.

Subject lo the provisions of the Act and these Articles, the Direclors may
allot and issue in the capital of the Company in payment or part payment
for any property or assels of any kind whatsoever (including the goodwill
of any business) sold or Iranslerred or goods or machinery or know-how
supplied, or for services rendered 1o he Company either in or aboul the
formation or promotion of the Company or the conduct of the business
and any shares which may be so allotted may be issued as lully paid-up
or paitly paid-up otherwise Ihan for cash, and if so issued shall be
deemed fo be Rully paid-up of partly paid-up shares as aforesaid. The
Direclors shall cause returns (o be filed of any such allolment as provided
by Seclion 75 of the Acl.

The shares in the capital of the Company shall be numbered
progressively according lo their several denominalions and excepl in lhe
manner hereinafler mentioned, no share shall be sub-divided. Every
lorieiled or surrendered share shal[ conlinue to bear the number by which
the same was originally dislinguished.

An application signed by or on behalf of an applicant for shares in the
Company, followed by an allolment of any shares therein, shall be an
acceplance of shares within the meaning of lhese Arlicles and every
persen who ihus or alherwise accepls any shares and whose name is
enlered on lhe Register of Members shatl {or the’ purpose of these Arlicles
be a member.

The money (if any) which (he Direclors shall, on the allotment of any
shares belng made by them, require or direct to be paid by way of deposit
call or olherwise, in respect of any shares allolted by (hem shall
immediately ont the insertion of the name of the alloltee in the Regisler of
Members as the holder of such shares, become a debl due lo and
recoverable by the Cum]}any from the allollee lhereof and shall be paid by
him accordingly.

If by the condilions of affolment of any share, the whole or part of lhe
amount or issue price lhereof shall be payable by instatmenl every such
instalment shall when due, paid to the Company by the person who, for
the lime being and from time 1o lime, shall be the reglslered holder of the
share or his legal representative,
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Except when required by law anci in particular by Section 187C of the Act,
or ordered by a Courl of Competent-jurisdiction, the Company shall not be
bound to recognise any person as holding any share upon any trust and
ihe Company shall not be bound by, or be compelled in any way lo
recognise (even when having notice thereof) any equitable, contingent,
fulure- or partial interest in any share or interest in any fractional part of a
share, or {except only as by these Adicles or as ordered by Courl of
compelent jurisdiction or by law otherwise provided) any ofher rights in
respect of any share except an absolute nghl to the enlirety thereof in the
registered holder, :

UNDE RWRITING'AND BROKERAGE

The Company may subject lo {he provision of Section 76 and olher
applicable provision (if any) of lhe Act, at any lime, pay a commission fo
any person in consideration of his subscribing or agreeing to subscribe or
his procuring or agreeing to procire subscriplion whether absolutely or
condilionally, for any shares in or debentures of the Company but so that
the commission does nol exceed, in lhe case of shares, 5% of the price at
which the shares are issued and in the case of debenlures, 2 1/2% of the
price at which the debentures are issued. Such Commission may be
satisfied by the paymeant of ¢cash or ihe allotment of fully or partly paid
shares or debentures or parlly in the one way and parlly in he olher. The
Company may also on issue of shares or debentures pay such brokerage
as may be lawful, :

SHARE : CERTIFICATES

The certificates of {itle lo the shares shall be issued under the seal of the
Company which shalt be affixed in the presence of and signed by (i} two
Directors (Provided that if the composilion of the Board permits, one of the
aloresaid two Direclors shall be a person ofher lhan the Managing or
Whole-ime Direclor) and (i) the Secrelary or some olher person
appoinled by the Board for the purpose. Particulars of every share
cerlilicale issued shall be enlered in the Register of Members against he
name of the person lo whom it has been issued, indicaling the dale of
issue. A Director may sign the share cerlificales by affixing his signafure
lharecn by means of any machine, equipmend or olher mechanical means
siich as engraving in melal or lithography, but nol by means of a rubber
slamp, provided lhat the Directors shali be responsible for the sale
cuslody of such machine, equipment or olher material used for the
puspose.

Provided always thal nolwithstanding anything contained in this Adicle,
ihe cerlificales of lille lo shares may be execuled and issued in
accordance wilth such other provisions of lhe Act, or the rules made
lhereunder, as may be in force far the lime being and from time io lime.

Every member or allollee of share(s) shall be entilled withoul payment
for each lot of hundred shares of each class or denomination
registered in his pame in such form as the Directors shall prescribe or
approve, specifying the number of share or shares allotted to him and the
amount paid-thereon. Such cerlificate shall be issued only in pursuance
ol a resolulion passed by ihe Board and on_surrender fo the Company of
its letter of allolment or of its factional coupons of requisite value;
provided that if the- letter of alloiment or cerificate issued is lost or
destroyed the Board may, if the Direclors so approve, impose such
reasonable terms, if any, as it thinks fit, as to evidence and indemnily and
the payment of out-of-pocket expenses Incurred by the Company in
investigating such evidence. In case of issues against letter of
acceplance or remuneration or'in case of Bonus Shares, the Board may
issue certificates for less tlhan. 100 Shares.

Company nol bound
to recognise any
inlerest in shares
olher than that of the
registered holder

Commission for
placing shares,
debenture ete.

Cerificale of Shares

Member's right io
Certilicale



29

30.

3.

32.

33.

35.

The Company shal! wilhin three months after the allotmenl of any of is
shares or debenlures and within one menth after the application for the
regisiralion of the Iransfer of any such shares or debentures complete and
have ready for delivery the certilicate of all shares and debentures allolted
or transferred, unless the conditions of issue of the shares or debeniures
otherwise provide and the Company shall otherwise comply with the
requirements of Section 113 and olher applicable provisions (if any) of
lhe Acl.

MNo cerlificale(s) of any share or shares or debenlure or debenlures
shall be issued either in exchange for lhose which are sub-divided
consolidated in replacemenl of those which are defaced, torn or those
defeced lost or old, decrepif, worn out or rendered useless from any
cause whatsoever, or where the cages on the reverse for recording
transfers have been fully ulilised, .unless the cerlificate in fieu of which
they are issued are surrendered lo the Company. The Company may
charge a fee nol exceeading Iwo rupees for this purpose. However, no
duplicale cerlificates shall be issued in lieu of lhose that are lost or
destroyed, wilhout the prior consenl of the Board and on  such
reasonable terms, if any, as lo evidence of such loss or destruclion and
indemnity and the payment of out-of-pocket expenses incurred by lhe
Company in invesligaling evidence as the Board thinks fit.

CALLS

The Board may, from lime to lime, (by a Resolulion passed at lhe meeling
of the Board and not by Resolulion by circulalion} bul subject lo the
conditions of allotment, make such calls as il thinks fit upon the members
in respect of all money unpaid on the shares held by them respeclively
{whether on account of he nominal value of the shares or by lhe way of
premium) and each member shall pay the amount of every call so made
on him o the person and at the times and places appoinled by lhe Board.
A call may be made payable by instalments.

Where calls are made on shares, such calls shalt be made on a uniform
basis on all shares falling under the same class, For the purpose of this
Article, shares of the same nominal value on which different amounts
have been paid up shall not be daemed lo fall under the same class,

Al least Tourleen days’ nolice of every call, olherwise than on allolment,
shall be given specifying the lime of paymenl, and if payable lo any
person olher than the Company, name of the person to whom the call
shall be paid. A cait may be revoked or poslpuned at lhe discrelien of the
Board. :

A cait shall be deemed to have been made at lhe fime when Ihe
Resolulion of the Board of Direclors authorising such call was passed and
may be made payable by those members whose names appear on the
Regisler of Members on such date, or, at the discrelion of the Board on
such subsequent dale as shall be fixed by the Board.

The Beard may, from time to time, at its discretion exlend the time
fixed for the payment of any call; and may extend such time lo all or any
of the Members whom the Board may deem fairly entiled to such
extension; but no Member shall be enlilled lo such exlension as of right
except as a malier of grace and favour.
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If by the terms of issue of any.share, any amount is made payable on
allotment or at any fixed time or by installments as fixed time (whether on

account of the nominal amounl of the share or by way of premium) every’

such amount or instaliment shall be payable as if it were a call duly made
by the Board and of which due nolice has been given and all the
provisions herein conlained In respect of calls shall relate and apply to
such amount or instaliment accordingty.

If the sum payable In respect of any call or instaliment be not paid on or
before the day appoinled for payment thereof, or any such extension
thereof as aforesaid, iha holder for the time being or allottee of the
share(s) in respect of which a call shall have been made or the installment
shall be due shalt pay interest op lhe same al stich rate as shall be fixed
from lime to lime as the Board shall fix from the day appointed for the
payment thereof to the time of actual payment but the Board may waive
paymenl or recovery of such interest wholly or in part from any members,

Meilther a judgement nor a decree in favour of the Company for calls
or olher money due in respect of any shares nor any part paymenl or
satisfaction thereunder nor tha receipt by the Company or a porlion of any
money which shall from time to lime be due fram any member in respect
of any shares eilher by way of piincipal or interest nor any indulgence
granted by the Company in respecl of the payment of any maney shall
preclude the Company from thereafter proceading lo enforce a forfeiture
of such shares as hereinafler provided. ’

Subject to the provisions of the Act and these Arlicles at the Irial or
bearing of any action or suit brought by Ihe Company against any
member or his legal representative for Ihe recovery of any money claimed
to he due to the Company In respect of any shares, it shall be sufficient to
prove that the name of lhe member in respecl of whose shares, money is
sought to be recovered is enlered on the Register of Members as the
holder of the shares in respect of which such money is sought 10 -be
recovered, that the resolulion making the calt is duly recorded in lhe
minule book, and Lhat nofice of such call was duly posted to the member
or his representalive in pursuance of these Ardicles; and it shalt not be
necessary to prove ihe appointment of the Direclors who made such call
nor that a quorum of Direclors was present at the Board at which any calt
was made nor (hal lhe meeling al which any call made was duly
convened or conslituled nor any other malter whalsoever but the proof of
{he matters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks B, agree to and receive from any member
willing lo advance the call, all.or any parl of the money due upon the
shares held by him beyond the sums actually called for, and upon the
money so paid in advance or so much {hereof as from firme 1o time and at
any time lhereafler as exceeds the amouni of calis  than made upon and
due in respect of the shares on-account of which such advance has been
made, the Board may.pay or allow interesi at such rale as the member
paying such sum in advance dnd {he Board agree upon and lhe Board
may agree to repay at any limé any amount so advanced or may al any
lime repay the amounl so advanced eilher by agreement wilh the member
or alherwise upon giving lo such member three months' notice in writing.
No member paying any sum in-advance shall be entitied to participate in
profits or dividend or lo voling rights in respecl of the money so paid by
him until the same would, but for such payment, become presenily
payable at such rate as lhe member paying such sum in advance and
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the Board agree upon and the Board may agree fo repay at any lime any
amount so advanced or may al any time repay the amount so advanced
either by agreement with the member or otherwise upon giving to such
member three months' notice in wriling. No member paying any sum in
advance shall be enltled to participate in profils: or dividend or o voting
rights in respect of the money so paid by him unfit the same would, but for
such paymen!, become presently payable,

FORFEITURE, SURRENDER, LIEN

I any member fails lo pay the whole or any part of any call or instalment
or any money due in respect of any shares either by way of principal or
inleres! on or before the day appointed for the paymenl of the same, or
any such exiension lhereof as aforesaid lhe Board may, al any lime
thereafter, during such time as the call or instalment or any part lhereof or
olher moneys as aloresaid remain unpaid or a judgement or decree in
respect thereof remains unsalisfied in whole or in part, serve a nolice on
such member or on the person (if any) enlitled to Ibe shares by
transmission requiring him o pay such call or instalinent or such part
thereol or other moneys as remain unpatd logether with any interest that
may have accrued and all expenses {Legal or otherwise) that may have
been incumred by the Company by reason of such noR-payment,

The nolice shall name a day (not being less than 14 days from the dale of
the notice) on or before which and the place or places at which such call,
instalment or such parl thereof and such olher moneys as aforesaid and
such interesl therein at such rate as the Board shall determine from the
day on which such call, inslalment or other monéy ought o have been
paid and expenses as aforesaid are 1o be paid, and i payable to any
person other than the Company, lhe person lo whom such payment is fo
be made. The notice shall also state thal in the evenl of non-payment at
or before the lime and (if payable (o any person other than the Cempany)
al the place appointed the shares in respect of which the call was made or
inslalment is payable wilt be liable lo be forfeited.

If the requirements of any such nolice as aloresaid shall not be complied
wilh any of the shares in respect of which such .nolice has been given
may at any lime thereafler but befare paymenl of ali calls ar inslalmenls,
inleresi and expenses and olher money due in respect thereol, be
forleited by a resalution of he Board lo that effect. Such forfeilure shall
include all dividend declared in respect of (he forfeiled shares and nof
aclually paid before lhe forfeiture.,

When any share shall have been so forleiled, an enlry of lhe loreiture,
with the dale thereof, shall be made in the Regisler of Members and
notice of lhe {orleiture shall be given io the memper in whose name ey
slood immediately prior to the forfeilure but no forleiture shall be in any
manner invalidaled by any omnission or neglect to-make any such entry or
lo give such nolice as aforesaid.

Any shares so forfeiled shall be deemed to be (he property of the
Company and may be sold, re-alloted or olherwise disposed of eilher 1o
the original halder thereol, or to any other person upon such lerms and in
such manner as Lthe Board shall think §t.

The Board may, al any time before any shares so forfeited shall have
been sold, re-allotted or otherwise disposed off annut the forfeilure thereof
upon such conditions as il thinks fit.
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Any person whose shares have been forfelted shall nolwithstanding the
forfeilure, be liable to pay and shail forlhwith pay 1o the Company on
demand all calls, inslalments, inferest, expenses and other money owing
upon of in respect of such shares at the lime of the forfeiture togelher with
interest Ihereon  from the time of the forfeiture until payment al such rale
as the Board may determine and the Board may enforce the payment of
the whole or a portion thereof as if it were a new call made at the date of
the forfeiture but shall not be under any obligation to do so.

The forfeiture of a share shall involve the exlinction, at the time of the
forfeiture, of all interesl in and ali claims and demands againsl the
Company in respecl of the shares forfeited and all other righls incidenlal

" lo the share, except only such of those rights as by these Ardicles are

expressly saved. :

The board may, subject to the provisions of the Act, accept a surrender of
any share from or by any member desirous of surrendering them on stch
lerms as |t thinks fit.

The Company shall have no lien on its fully paid shares. In lhe case of
parily paid up shares, the Company shall have a firsl and paramount lien
on such shares registered in the name of each member, whether solely or
jointly wilh olhers and upon the proceeds of sale thereof for all money
called or payable at a fixed lime in respect of such shares and whether
held solely or joinily with any olher persons, and whether the period for
the payment, fulfilment or discharge thereof shall have aclually arrived or
not and no equitable interest in any share shall be created excepl upon
the fooling and conditions that Arlicle 25 is lo have full eflect. Any such
lien shall extend to all dividends and bonuses from lime to time declared
in respecl of such shares. Unless otherwise agreed, the regisiration of a
iransfer of shares shall operate as a waiver of lhe Company's lien, if any,
on such shares. Provided that the Board may at any lime declare any
share lo be wholly or in patt exempt from the provisions of {his Arlicle.

For Ihe purpose of enforcing such lien, the Board may sell the shares
subject thereto in such manner as they shall think fil, bul no sale shall be
made unless a sum in respect of which lhe lien existing is presently
payable and until the expiration of seven days afler a nolice in writing of
the intention to sell shall have been served on such member, his
execulors or administrators or olher legal representalives as the case may
be, and defauli shall have been made by hirm or them in he paymenl of
fle sum payable as aforesaid for seven days after service of such notice.
To give effect 1o any such sale, the Board may authorise some person 1o
trartsfer the shares sold to the purchaser lhereof and (he purchaser shall
be regislered as the holder of the shares comprised in any such transfer.
Upon any such sale as aforesaid, the cerlificates in respect of the shares
sold shall stand cancelled and become null and void and of no effecl and
ihe Board shall be enlilled (o issue a new cerificate or cerdificates in lien
thereof lo the purchaser or purchasers concerned.
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For the pusrpose of enforcing such lien, the Board may seli the shares
subject therelo in such manner as they shall think fit, but no sale shall be
made unless a sum In respect of which the lien existing is presently
payable and unlif the expiration of seven days afier a nolice in writing of
the inlention to sell shali have been served on such member, his
execulors or administrators or cther legal representalives as the case may
be, and default shall have been made by him or them in the payment of
the sum payable as aforesaid for seven days after service of such nolice.
To give effect lo any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof and the purchiaser shall
be registered as the holder of the shares comprised in any such lransfer.
Upon any such sale as aforesaid, lhe cerlificates in respect of the shares
sold shall stand cancefled and become nuil and void and of no effect and
the Board shall be enitled to issue a new certificate or certificates in lien
{hereof to the purchaser or purchasers concerned,’

The net proceeds of any such sale, after payment of lhe costs of such
sale, shall be received by the Company and applied in or lowards the

salisfaclion of such part of lhe amount in respect of which the lien existsl

as is presently payable and

the residue, {if any} shall, subject to a like lien for sums not presently
payable as exisled upon the shares before the sale be paid lo such
member or the person (il any) enlilled by transmnission to the shares al the
dale of the sale.

A cerlificale in writing under the hands of iwo Directors that the call in
respect of a share was made, and notice thereof given and that default in
payment of the call was made, and thal the forfeiture of the share was
made by a resolulion of the Board lo {hat effect shall be conclusive
evidence of the facts stated lherein as against all persons claimed to be
enfilled (o such share.

Upon any sale alter forfeiture or for enforcing a lien in the exercise of Ihe
powers hereinbefore given, lhe Board may appoinl some person lo
execule an strument of transfer of the shares sold and cause the
purchaser's name lo be entered in the Register of Members in respect of
the shares sold and the Company may receive he ‘consideration, if any,
given for the share on any sale, re-allotment or olher disposilion hereof
and the person ta whom such share is sold, re-allolted or disposed off
may be registered as the holder of lhe share and he shall not be bound (o
see lo the application of the consideration il any, nor shall his ktle o the
share be affecled by an irregularity or invalidity in the proceedings in
reference to the forfeilure, sale, re-allolment of olher disposal of lhe
shares and after his name has been entered in the Regisler of Members
in respect of such shares, the validity of he sale shall nol be impeactied
by any person.

Upon any sate, re-allolment or other disposal under the provisions of lhe
preceeding Arlicles, the cerlificale or cerlificales originally issued in
respect of the refalive shares shall (unless the same shall, on demand by
the Company, have been previously surrendered to it by the defaulting
membex) stand cancelled and become null and void and of no effect, and
the Directors shall be entilled to issue a new cerlilicate or cerlificales in
respect of the said shares (o the person or persons enlilied therelo,

TRANSFER AND TRANSMISSION OF SHARES

The Company shalt keep a hook 1o be called the "Register of Translers”
and therein shall be farily and distinclly entered the parliculars of every
transfer or {ransmission of any share.
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The Company shall keep a book to be called the ‘Register of Renewed
and Duplicale Certificates' and therein shall be fairly and distinclly enlered

the pariculars of the issue of renewed and duplicale

cerlificates in

exchange for those which are sub-divided or consolidated or in
replacement of those which are.defaced, lotn or old decrepit, worn out or
rendered useless.

"1

‘)

(%)

"(4)

"(5)

“(6)

“N

“(8}

(1)

The inslrument of transfer of any share shall be in wiiting and in such
form as may be prescribed by the slock exchange and subject lo the
provisions of Section 108 of lhe AcL”

Nothing contained in Sub-clause (1) of Artlcle 56 shall apply fo
transfer of Security effecled by the transferor and the transferee
both of whom are entered as- Beneficial Owners in the records of a
Depository,” K

In the case of transfer of shares or other marketable securities where
the Company has not issued any certificates and where such shares
or securities are being held in an elecironic and fungible form, the
provisions of the Depositories Act, 1996 togelher with s
amendmenls, if any, shall apply*.

The provisions contained in this Arficles of Associalion wilh
regard to ransfer ar transmission of shares, deberlures or any other
securities shall nol apply lo transfer or iransmission of shares,
debenlures or any other securilies effected by the transferor and the
transferee both of whom are entered as beneficial owners in lhe
records of a depasitory.” -

With regard o the rectification of Register of Transfer, all the
provisions of Section 111A of the Act, as may be in force from
lime to time shall also apply.”

Notwilhstanding anything conlained in sub-section (1} of Section
113 of the Act or any modificalion(s) or reenacimeni{s) thereof,
where the shares, debenlures or any olher securities are deall
willt in a depository, the Company shall inlimate the details thereof to
the depository immediately on allolment of such shares, debentures
or any other Securities as far as practicabla.” :

Provisions contaiped in [his Articles of Association about
recording distinclive numbers of shares or debentures held by each
member or debenture holder respectively in the Regisier of Members
or Register of Debeniure holders of the Company shall nol apply lo
he shares or debentures or any olher securities which are held with
a depository.”

The Register and Index of Beneficial Owners mainfained by a
deposilory under Saction 11 of the Depaosilories Acl, 1996, shall also
be deemed to be a Regisler and Index of Members and Register and
index of Debenlture holders, as the case may be, for the purpose of
this Arlicles of Association and the AcL"

An application for the registratiun of a transfer of the shares in lhe
Company may be made eilher by the transferor or by the transferee.
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Where the applicalion is made by the [ransferor and relates to parlly
paid shares, Ihe Iransfer shall nol be reglslered unless the Company
gives notice or the application lo Iha iransferee and lhe lransferee
makes no objection lo the Wansler within two weeks from the receipt
of the nolice,

For {he purpose of sub-clause (2} above; nalice Io the transferee
shall be deemed to have been given if il is despalched by pre-paid
registered post to the lransferee at the address given in the
insirument of lransfer and shall be deemed o have been duly
delivered at the time al which it would have been delivered in the
ordinary  course of post. i

60. Every such inslrumen! of transfer shall be signed Yy or on behalf of the

61.

G2,

63.

G4.

The

Iransferor and by or on behalf of he transleree and ihe transferor
shall be deemed to remain the holder of such share untit the name of
lhe transferse is entered in lhe Register of Members in respect
thereof. : '

Company shall not register a lransfer of shares in the Company
unless a proper instrument of transfer duly stamped and executed by
of on behall of the transferor and by or,on behali of the transferee
and specifying the name, address and occupalion if any of the
transferee has been delivered (o (he Company wilh in the prescribed
period along with the certificate relating to the shares, or if no such
share cerlilicale is in existence, along wilh the letler of aflotment of
lhe shares, PROVIDED {hal where on an application in wriling made
lo the Company by ihe transferea and bearing lhe slamp required for
an instrument of Iransfer, it is proved to the satisfaction of the Board
thal the lransferor and by or on behalf of the transferee has been
lost, the Company may if the Board thinks fil, register the lransfer on
such terms as lo indemnily as the Board may think fit provided
further that nething in this Article shall prejudice any power of the
Coimpany lo register as shareholder any person to whom the right lo
any shares in the Company has been Iransmilled by operalion of
law,

No share shall in any cireumstances be stbscribed for or lransferred to

any person of unsound mind or insclvenl. -

Minors may be allolled {ully paid shares in the. Company provided [he
names of their guardians not minors are enlered in ihe Register of
Members,

(8 Subject lo the provisions of the Act and Secusities Contracls

{b)

(Regufation} Act, 1956, the Board nay, al ils absolute and
uncontrolled diserelion, decline 1o register or acknowledge any
transler of shares and shall nol be bound lo give any reason for such
refusal and in parlicular may so decline in respect of shares upon
which the Company has a lien of whilst any money in respect of the
shares desired to be transferred or any of Ihem remain unpaid and
such refusai shall not be affected by the facl ihe proposed lransieree
Is already a member,  Provided thal registration of a trapsfer shal)
nol be refused on the ground of the transferor being either alone or
joinlly with any other person or persons indebled o (he Company on
any account whatsoever except as slaled, hereinabove. The
registralion of the fransfer shall be conclusive evidence of the
approval by the Board of the transferee,

Withoul prejudice 1o the generalily of lhe foregoing sub Aricle (A),
lhe Boavd may refuse an applicalion for transfer of [ess than 100
equily shares of (e Company subject however, lo the falfowing
excepliuns: -

Instrument of iransfer
io be executed by the
Iransferor and {rans-
feree

Transfer not lo be
regisiered except on
produclion of instru-
ment of ransfer

Minors as Members

Directors may refuse
lo register transfer
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Transfer of Equity Shares made in pursuance of any slalutory
provisions of an order of a compelent Court of Law,

The transfer of the entire Equily Shares by an exisling Equity
Shareholder holding less :than 100 Equity Shares by a single
transfer lo a single or joint names.

Transfer of the entire holding of Equity shares of & member which is
jess than 100 to one or more transferees provided that the total
holding of the lransferee or each of the transferees as the case may
be will not be fess than 100 shares after the said lransfer;

The ftransfer If not less than 100 Equity Shares in the aggregale in
favour of the same fransferee in two or more transfer deeds,
submilled together wilhin which one or more relates to the {ransfer of
less than 100 Equily Shares.

If the Campany refuses to' register the transfer of any share or
ransmission of any right tharq'l_n, the Company shall, within one month
from lhe date on which the'instrument of transfer or intimation of
ransmission was lodged with the Company, send nofice of refusal to
transferee and transferor or to the person giving inlimation of the
wansmission, as the case may be, and thereupon the provisions of
Section lt of the Act or any statulory modificalion or reenactment thereof
shalt apply. v

A transfer of a share in the Company of a deceased member thereof
made by his legal representative shall, allhough the legal representative is
not himself a member, be as valid as if he had been a member at the time
of the execulion of the instrument of transfer.

The instrument of wransfer after regisiration shall be retained by the
Company and shall remain in its cusiody. All instrumenis of iransfer which
the Direclors may decline to register shall, on demand be returned o the
person deposiling Ihe same. The Board may cause lo be destroyed all
\ransfer deeds, instruments of transfer lying with the Company for a period
of five years or more, .

The Board shall have power on giving not less than seven day's previous
nolice by adverlisement as required by Seclion 154 of the Act, to close
the transfer books of the Company, the Regisler of Members or the
Register of Debenture-holder at such lime or times and for such period o
periods of time not exceeding in the whole 45 days in each year not
exceeding 30 days at a tire, as to it may deern fit ’

The executors or adminisirators or a holder of a Succession Certificate
in respect of the estale of a deceased member, not being one of lwo or
more jointholders shall be the only person recognised by (he Company as
having any litle lo the shares registered in the name of such deceased
member and [he Company shall not he baund to recognise such
execulors or adminisiralors unless such execulors of administralors shall
have first oblained Probale or Letters of Adminisiration as the case may
be, from a duly conslituted Court in india, provided that in any case
where lhe Board in its absoluie discretion thinks fil, it may dispense with
the production of Probate or Lellers of Administralion or Succession
Cerfificate upon such terms as lo indemnify of olherwise as the Board in
its absolute discretion may think necassary and under Arlicle 70, register
ihe name of any person who claims (o be absolutely enlitled to the shares
standing in the name of deceased member as a member,

Nolice of renewal lo
be given lo the
wransferor and
Iransferee

Transfer by legal rep-
resenlative

Custody of instrument
of ransfer

Closure of Transfer
Books

Tille of shares of de-
ceased hoider
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Subject lo the provisions conlained in Aslicle 69 hereof, any person Transmission Article

becoming entitlled 1o a share in consequence. of the death, lunacy or
insolvency of any member, or by any lawful means olher than by a
fransfer in accordance with these Asticles, upon producing proper
evidence of the grant of Probate or Lelters of Adminisiration or
Succession Cetlificale or such other evidence thal he sustains the
character in respect of which he purporis to act under lhis Article or of his
lile lo lhe shares as the Board thinks sufficient may, with the consent of
lhe Board {which it shall not be under any obligation fo give), either be
regislered as a member in respect of such shares, or elect, to have some
person nominated by him and approved by lhe Board registered as a

_member in respect of such shares provided that if such person shall elect

fo have nominee registered, he shall rectify his, election by execuling in
favour of his nominee an instrument of ransfer in accordance with these
Adicles and until he does so he shall nol be free from any liabilily in
respecl of such shares. This Adicle is herein referred to as "lhe
Transmission Article™, :

Subject to the provisions of the Acl and lhese Arlicies, lhe Direclors
shall have the same right lo. refuse lo register a person enlitled by
transmission to any shares or his nominee as il -he were the transieree
named in an ordinary ransfer presented for regss!ra!mn

A person enliled to a share by transmission shall subject lo the right
of the Direclors lo retain such dividends or money as hereinaller
provided, be entilled to the same dividends and olher advantages be
which he would be enlilled if he were lhe registered holder of the shares,

-except that he shall nol before being regisiered as a member in respect of

lhe shares, be entilled fo exercise any right conferred by membership in
relation o meetings of the Company.

Every lransmission of a share shall be verilied in such manner as lha
Direclors may require and lhe Company may refuse to regisler any such
lransmission unlil the same be so verilied or unless an indemmity be given
lo the Company wilh regard to such registralion which the Direclors as
their discrelion shall consider suflicient provided nevertheless thal lhere
shalt nof be any obligation on the Company or the Drreclors to accepl any
indemnily.

The Board shall not charge any lee for registralion of lransfer or
(ransmission or power of attorney in respect of shares or debentures of
the Company.

The Company shall incur no Tability or responsibility whatsover in
consequence of lheir registering or giving effect 1o any transler of shares
made or purporling lo be mmade by any apparent fegal owner lhereof {as
shown or appearing in lhe Regisler of Members) o lhe prejudice of
persons having or claiming any equitable right, title or interest (lo or in
such shares nol with standing that the Company may have notice of
equilable right, title or inleresl) or may have received a nolice prohibiling
registralion of such transfer and may have enlered such nolice or referred
therelo in any book of the Company, and save as provided in Ihe Act, the
Company shall not be bound or required lo regard or altend or give effect
fo any nolice which may be given to it of any equilable right, tille or
interest or be under any liability whatsoever for refusing or neglecling so
lo do though it may have been enlered or referred to-in some book of the
Company but the Company shall neverlheless be at liberty to regard and
allend lo any such notice and give effect thereto if the. Board so think fit.

Refusal lo register in
case of transmission

Person enlilied may
receive dividend wilh-
out being regislered
as member

Board may require
evidence of transmis-
sion

No fee on ransfer or
ransmission or Power
of altorney

Company nol liable
for disregard of a
nalice prohibiting
regislralion of (ransler
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{d)

(e}

JOINTI HOLDERS

Where two or more persons aré registered as the holders of any shares
they shafl be deemed to hold lhe samé as joint-holders with benefits of
sunvivarship subject to the following and other provisions contained in the
Articles:- T

ihe Company shall be _enlit[ed_' to decline to register more than four
persons as the holders of any shares; the joint-holders of any share shall
be liable severally as well as joinlly for and in respect of all calls and other
payments which cught 1o be made in respect of such share.

On tha death of any such joint-haldets the suivivor or survivors shall be
only person or persons recognised by the Company as having any litle lo
the shares but the Board may reguire such evidence of dealnh as il may
deem fit and nothing herein contained shall be taken io release the estate
of a deceased joint-holder from any liability in respect of the shares held
by him jointly with any other person.

only the person whose name: stands first in (he Register of Members may
give efleclual receipts for any dividends or other money payable in
respect of sqch shares. o

only the person whose name stands first in lhe Register of Members as
one of the joint-holders of any shares shall be entilled to delivery of the
cerlificate relaling to such share or to receive documenis (which
expression shall be deemed to include all documents referred to in Article
203) from the Company and any documents served on or sent lo such
person shall be deemed service on alt the joint-helders.

any one of two or mare joint-holders may vote at any meeting either
personally ar by proxy in respect of such shares as if he were solely
entilled thereto and if more than one of such joint-holders be present at
any meeling personally or by proxy then lhat one of such persons so
presenl whose name stands first or higher (as he case may be) on the
Register of Members in respect of such shares shall alone be enifled to
vole in respect thereof but the other or olhers of {he joinl-holders shall be
entilled (o be present at the meeling. Provided always that a joint-holder
presenl at any meeting personally shall be entitled to vole in preference lo
a joint-holder present by proxy although the name of such joint holder
peesent by proxy slands first or higher in the Register of Members in
respect of such shares, Several execotors or administrators of a
deceased members in whose (deceased member's) sole hame any share
slands shall for the purpose of this sub-clause be deemed joint-holders.

BORROWING POWERS

Subject to the provisions of Ihe Act and lhese Articles and wilhou
prejudice 1o the other powers conferred by these Articles, the Board shall
have the power from lime lo time at its discrelion by a resolulion passed
at a meeling of the Board and not by Resolulion by circulation, to accept
deposits from Members either in advance of calls or ofherwise, and
generally raise or borrow or secure the payment of any sum or sums of
money for the purposes of the Company provided that the tolal amount lo
be borrowed at any time together with the money already borrowed from
lhe Company (apart from temporary loans oblained from the Company's
Bankers in lhe ordinary course of business), shall not without the consent
of the Company in General Megling, exceed the aggregale of the pald-up

Joint-holders

Board may require
evidence of ransmis-
sion

Power 1o Borrow
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capital of the Company and ils free reserves that is to' say reserves nol set
aparl for any specific purpose. Such consent shall be oblained by an
ordinary resolution which shall provide for the tolal amounl uplo which
money. may be horrowed by (he Beard. The expression "temporary loans”
in lhis Article means loans repayable on demand or wilhin six monihs
from the date of the loan such as shorl tenm loans, cash credit
arrangements, discounling of bills and the issue of other shorl-lerm loans
of seasonal characler. :

Subject lo the provisions of the Act and these Articles the Board may, by
a resolution passed al a meeling of the Board and nol by resolution
by circulation, secure the payment of such sum or sums in such manner
as it thinks fit and parlicularly by issue of bonds prepetual or redeemable
debentures or debenlure-stock, or any morlgage or charge or other
securily on the undertaking or lhe whole or any part or the property of the
Company (both present and fulure} including its uncalled capital for the
time being. '

Any bonds, debentures, debenlure-stock or other securities issued or to
be issued by the Company shall be under the control of the Board who
may issue them upon such terms and conditions and in such manner and
for such consideralion as it shall consider to be for the benefit of the
Company. .

Debentures, debenture-stock, bonds or oihef securities may be as-
signable free from any equities belween the Company and the person lo
whom the same may be issued. :

Subject to the provisions of the Act and these Adicles any bonds,
debenlures, debenture-slock or cother securities may be issued at a
discount premium or otherwise and with any special rights, priviteges and
conditions as lo redemplion, surrender, drawings, atiotment of shares as
to atlending (bul not voling) al general meeling, as o appoinlment of
Direclors or otherwise, Provided that debentures with the right Lo allotment
of or conversion inlo shares shafl nol be issued except wilh the sanclion
of the Company in General Meeling, accorded by a Special / Ordinary
Resolution. .

If any uncalled capilal of the Company is included in or charged by
way of mortgage or olher securily by 1he Board, the Board shall, subject
to the provisions of the Act and these Arlicles, make calls on the members
in respect of such uncalled capital in trust for ihe person in whose favour
such mortgage or security is executed or, if permitled by the Acl, may be
insttumenl under seal, authorise lhe persen in whose favour such
morflgage or secwily is execuled or any olher person in trust for him to
feceive money on call from the members in respact of such uncalled
capital and the provisiens hereinbefore comtained in  regard o calls shall
mulatis  mutandis apply to calls made under such aulhority and such
aulherity may be made exercisable eilher conditionally or uncondilionally
and either presenlly or contigently and eilher 1o the exclusion of lhe
Directors' powers or otherwise and sha¥f be assignabtle if expressed so lo
be.

Subject io the provisions of the Act and these Arlicles, if the Diceclors or
any af them or any olher persen shall incur or be aboul lo incur any
Liability whether as principal or Surely for the payment of any sum
primarily due frem the Company, the Board may execute or cause lo be
execuled any morlgage, charge or security over or affecting the whole or
any part of the assels of the Company by way of indemnity lo secure the
Direclors or person so becoming kable as aforesaid sald from any loss in
respeci of such liability. :

Conditions on which
money may be
borrowed
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control of Direclors
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GENERAL MEETINGS

84. {1} Subject to the provisions of Sections 166 and 210 of the Act, the Annual General
Company shall, in addition to any other meetings, hold a general Meeting

@

3)

()

3

(4)

{5

meeting (hereinafler called an “Annual  General Meeling") at the
intervals and in accordance wilh lhe provisions herein specified.
The Company shall hold its first Annual General Meeling wilhin
eighlean months from the dale of its incorporation of the Company
and if such General Meeting is held within thal pariod, it shall not be
necessary for the Company to hotd any Annual General Meeting in
the year of its incorporation or in lhe following year, but subjec! lo
the aforesaid provisions, (he Annual General Meeling shall be held
at least once in every calendar year and not more than fifieen

. months shall elapse bélween lhe date of one Annual General

Meeting and the nexl; Provided however that if the Registrar of
Companies shall have for any special reason extend the time wilhin
which any Annual General Meeting shall be held by a further period
not exceeding three months, the Annual General Meeting may be
held within the additional time fixed by the Regislrar,

Every Annual General Meeling shall be caled al a time during
business hours and on such day (not being public holiday) as the
Board may from lime to lime determine and it shall be held either al
ihe Registered Office of the Company or at some other place within
the city, town or village in which ihe Registered Office of the
Company is siluated as ihe Board may determine. The Company
may by a resolulion passed at one Annual General Meeling, fix
the lime for ils subsequent Annual General Meeling. The nolice
calfing Ihe meeting shall specify it as the Annual General Meeling.

The Company shall hold within the prescrlbed period specified in
section 165 of (he Acl, a general meeling of the members of (he
Company which shall be called Stalutory Meeling.

All General Meeting other than the Annual General Meelings
shall be called "Exira Ordinary General Meeftings". The Board of
Direciors may c¢all an Extraordinary General Meeling whenever hey
thinle fit. ' '

The Board of Direclors shall, on the requisition of such number of
members of the Company holding, in regard lo any matter al the
date of deposit of the requisition, not less than one-tenth of such of
the paid-up capital of the Company upon which all cafls or other
money then due shall have been paid as at that dale carries the right
of voling in regard lo thal maller, forlhwith proceed duly lo call on
Exiraordinary General Meeling of the Company and the provisions of
Section 169 of the Act dnd the provisions. hereinbelow contained
shall be applicable 1o such meeting.

The requisition shall set ut in the maiters for the consideration of
which the meeting is lo be called shalt be signed by the
requisitionists, and shall be deposiled at the Registered Office of the
Company. . '

The requisition may consist of several documents of the lilke from,
each signed by one or more requisitionists.

Where twa or more distinct malters are specified in the requisition,
the provisions of clause (1) above shall dpply separately in regard to
each such maiter and the requisilion shalt accardingly be valid only
in respect of those mallers in regard o which the condition specified
in that clause Is fulfilled.

Exiraordinary General
Meeling
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1 the Board does not, within twenty-one days from (he date of the.
deposit of a valid requisition in regard to any matler, proceed duly lo
call a meeting for the consideration of those matlers on a day not
later than forly-five day's from the date of the deposit of the
requisilion, Ihe meeling may be called by lhe requisilionists
themselves or by such of the requisitionists as represenl either a
majority in value of the paid up share capilal held by all of them or
not less than one-tenth of such of the paid up share capital of lha
Company as is referred to in Clause {2) above whichever is less.

A meeling called under Clause (6) above by the requisilionists or any
of {hem shall be called in the same manner, as nearly as possible, as
{hat in which meetings are fo be called by the Board, but shall not be
held after the expiration of three months from the date of the deposit
of the requisition.

Any reasonable expenses incurred by the requisitionisis by reason of
Ihe failure of the Board duly lo call a meeling shall be repaid to the
requisilionisis by the Company, and any sum so repaid shall be
retained by the Company oul of any sums due or lo become due
from the Company by way of fees or olher remuneration for their
services 1o such of Ihe Directors as were in default,

If at any time there are nol within India sufficient Direclors capable of
acting to form a quorum, or if the number of Directors be reduced in
number to less than the minimum number of Direclors prescribed
by these Adicles and the conlinuing Directors fall or neglect to
Increase the number of Directors to that number or to convene a
general meeling, any Director or any two or more members of the
Company halding nol less than one-tenth of the lolal paid up share
capilal of the Company may call an Ex(ra-ordinary General Meeling
in the same manner as nearly as possible as that in which meelings
may be called by the Direclors, '

A General Meeting of the Company may be called by giving nol Jess
than twenty-one day's nolice in wriling.

However a General Meeting may be cafled alter giving shorter notice
lhan 21 days, if the consent is accorded therelo.

( inthe case of an Annual General Meeling by all the members
entiited to voie thereat: and

(i) in the case of olher meeting, by members of (he Company
holding nol less than 95 per cent of such part of the paid-up
share capilal of the Company as gives a right 1o vole at fhat
meeling;

PROVIDED thal where any members of the Company are enlilled lo
vole only on some resolulicn or resolulions lo be moved al a meeling
and not on the olhers, those members shall be taken into accoun for
the purposes of this clause in respect of the former resolulion or
resolutions and not In respect of the lalier.

Every nolice of a meeting of the Company shall specify the place,
the date and hour of the ineeling and shall contain a statement of the
business to be fransacted thereat, The Nolice/ Agenda of such
General Meeling shall be in English and shall nol contain a
miscellaneous designaticn such as “other Malter”. '

In every nolice shall appear wilh reasonabie prominence a slalemen!
thal a member entilled to atlend and vole is enlilled o appoint a
proxy o alend and vole inslead of himself, and that a proxy need
not be a member of lhe Company.
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(1) In the casze of an Annufal General Meeling all business to be
ransacted st the meeling shall be deemed specia! with the
exception of business relafing to -

(i) (he consideration of the Accotinls, Balance Sheet and Prafit
' and Loss Account and the Report of Board of Directors and the
Audilors. ' .

(i) the declaration of dividend;
(i) the appointment of Directors in lhe place of thase retiring;

{iv) the appointment of and the fixing of the remuneration of the
Audilors, '

{2} inthe case of any olher meeiing all business shall be deemed special.

(3) Where any item of business lo be lransacted at the meeling is deemed
to be special as aforesaid, Ihere shall be annexed lo lhe nalice of the
meeting a statement selting out all malerial facts concerning each
such Hem of business Including in paricular, the nature of the
concern or interest If any, tharein of every Director and of the Manager,
if any, of the Company provided lhat where any ilem of special
business as aforesaid lo be transacted at a meeling of the Company
relates to, or affecls, any olher Company, the exient of lha
shareholding interest in the oller company of every Director and the
Manager, if any , of the Company shall -also be set out in the
explanatory statement, if the extent of such shareholding inlerest is not
tess than 20 per cent of the paid-up share capital of lhat other
company. :

(4)  Where any ilem of business lo be lransacled at ihe meeling consists

of according the approval of lhe meeting to any document, the time
and place where the document can be inspected shall be specified in
the explanatory slatement.

Notice of every meeling shall b'e given lo every member of ihe Company
in any manner authorised by sub-sections (1) lo {4) of Section 53 of the
Act and by these Articles, if shall be given to the persons entitled 1o a
share in consequence of the dealh or insolvency of a member by sending
it through lhe post in a prepaid leller addressed to them by name; or by
the Glle of the Representative of the Deceased or assigness of the
insolvent or by any fike description at the address, if any, in India supplied
for the purpose by the persons claiming to be so entilled or until such an
address has been supplied by giving the nolice or in any manner in which
il might have been given if the death or insolvency had not ocourad.
Provided thal where nolice of a mealing is given by advertising the same
in a newspaper circulating in the neighbourhoed of the registered office of
the Company under sub-section (3) of Seclion 53 of the Aci, the
explanalory slalement need not be annexed to the notice as required by
Section 173 of the sald Act, but il shall be menticned in the advertisement
that the slatemenl has been forwarded to the members of the Company.

Notice of every meeting of lhe Company and every other communication
relaling to any general meeling of the Company which any member of the
Company is entilied to have sent 1o him, shall be given to the Auditor or
Auditors for the time being of the Company, in the Comipany, in the
manner aulhorlsed by Section 53 of the Act, as in (he case of any
member or members of the Company.

Service of Notice

Notice lo be given lo
the Audilors
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The accidental omission {o give natice of any meeling to or the non-
receipt of any notice by member or other person {o whom it should be
given shall not invalidale the proceedings al the meeling or the
resalulions passed thereat, '

(1) Where, by any provision conlained in the Acl or in these Arlicles
Special Nolice is requifed of any resolution nolice of the intention to
move lhe resolution shall be given lo the Company not less than
fourteen days before the meeling al- which i is to be moved exclusive
of the days on which the notice is served or deemed to be  served
and the day of the meeling. '

(2) The Company shall, immedialely afler lhe nolice of (he intenlion to
move any such resolution has been received by it give ils members
nolice of the resolution in the same marnner as it gives nolice of the
meeling or if that is not praclicable, shalf give them nolice thereof

-eilher by adverlisement in a newspaper having an appropriale
circulation or in any olher mode alfowed by the Articles, not less than
seven days before the meeling.

PROCEEDINGS AT GENERAL MEETINGS

Five members enlilled to vole and present in pefson shall be a
quorum for a General Meeting and no business shall be transacied at
any General Meeling unless the quorum requisile be present at the
commencement of Ihe meeting.

if within half an hour alter the time appoinled for the holding of a
General Meeling a quorums be not present, lhe meeling, if convened on
e requisition of members shall be dissolved and in every olher case,
shall stand adjourned lo the same day in the next week or if thal day is a
public holiday unlil the next succeeding day which is not a public holiday
al the same time and place or o such olher day, time and place as the
Board may by notice to the member appaint. If at such adjourned meeling
a quorum be not presenl wilhin half an howr, those members present shalt
be a quorum and inay transact the business Tor which the meeling was
called. :

No business shali be Iransacled any adjourned meeling olher than (he
business which cughl lo have been lransacled st the meeling from which
the adjournment lock place. C

The Chairman of the Board of Directors shall be enlilled to take the chair
al every General Meeling. If fhere be no Chairman of if at any meeiing,
he shal not be present within 15 minules after the lime appoinled for
helding such meeling or is unwilling 1o acl, (he Directors present may
choose one of (heir members as Chairman, and if no suchk Direclor be
presenl or if alt the Direclors present decline lo tlake the Chair, the
members presend shall choose ene of their members 1o be the Chairman
of the meeting. '

As lo omission to give
Nolice
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(1) Mo business shall be discussed at any General Meeting except
the election of a Chairman whilst the Chair is vacant,

(2) If a poll is demanded on the eleclion of the Chairman it shall be
laken forthwith in accordance with the provisions of the Act and
these Arficles, lhe Chalrman so elected on a show of hands
axercising afl the powers. of the Chairman under the Act and these
Articles. .

(3) If some olher person is élecled Chairman as a result of the poll he
shall be Chairman for the rest of the meeting.

The Chairman, with the consent of any meeling at which a quorum is
present may adjourn any meeting from time fo time and from place lo
place in ihe cily or town or village in which the Regisiered Office of lhe
Campany is situate. : '

When a meeting Is adjourned for thity days or more nofice of the
adjoumned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary lo give any nolice of an
adjournment or of the business to be transacted al an adjourned meeting.

Al any General Meeling, a resolution put to the vote of the meeling
shall unless a poll is (before or on the declaration of the result on a show
of hands) demanded, be decided on a show of hands and unless a poll is
so demanded a declaration by the Chairman hal a Resolution has or a
show of hands been carried, either unanimously or by a parlicutar majority
or losl and an entry lo {hat effect in lhe books containing the minules of
the proceedings of (he Company, shall be conclusive evidence of the fact
without proof of the number or proportion or the voles recorded in favour
of or against such Resalulion.

Before or on the declaration of the result of the voling on any resolution
on a show of hands, a poll may be ordered to be taken by the Chairman
of the meeling of his own motion and shall be ordered lo be taken by him
on a demand made in Ihat behalf by at least five members having the
right to vote on lhe resolution and present in person or by proxy, of by a
representative duly authorised under Section 187 of the Act in case the
member is company or a cerporation either registered in India or abroad
or by any member or members presenl in person of by proxy and having
not less than one-denth of the total voting power in respect of lhe
resolulion or hy any member or members present in person or by proxy
and holding shares in the Company, conferring a right lo vole on lhe
resolulion, being shares on which an aggregate sum has been paid up
which is not Jess than one-tenth of the total sum paid-up on all the shares
conferring that right, The demand for a poll may be withdrawn at any lime
by lhe person or persons who made the demand.

A pofl demanded on any question (other than (he election of the
Chairman or on a question of adjournment, which shall be laken farlhwilhy)
shall be taken at such place in {he city, lown or vilage in which the
Registered Office of the Company is siluale and at such tiile not being
later Ihan forty-&ight hours from the time when the demand was made as
the Chairman may direct. Subjecl lo the provisions of the Act the
Chairman of the meeling shall have power lo regulate the manner in
which a poll shall be taken including the power lo take the poll by open
voling or by secret baliol and either at once or afler the interval or
adjournment of otherwise and the result of the poll shall be deemed to be
the decision of the meeting on the resolution on which the poll was taken.
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When a polf is to be taken the Chairman of the meé[ing shall appoint iwo
scrutineers to scrulinise the votes given on the poll and lo report thereon
to him, The Chairman shall have [he power at any time before the result
of the poll is declared lo remove a scrulineers arising from such removal
or from any ofher cause, Of the scrulineers appointed under this Article,
one shall always be a member (not being an officer or employee of the
Company)} present at lhe meeling provided such a member is availabla
and willing to be appointed.

The demand for a poll shall not prevent the condinuance of a meeting
for transaclion of any business other han the question on which the poll
has been demanded.

in the case of an equalily of votes, whether on a show of hands or on a
pall, lhe Chairman of the meeling at which the show of hands has taken
place, or at which the peoll is demanded, shall be enfilled 1o a second or
casling vole in addition 1o fhe vote or votes to which he may be entilled as
a member.

The Company shali cause minutes of all proceedings of every General

Meeling 10 be kept in accordance with the provisions of the Act, by
making, wilhin thirly days of ihe conclusion of each such meeling, enlries
ihereof in  books kepl for lhat purpose wilh their pages conseculively
numbered. Each page of every such book shali be iniliafled or signed and
the lasl page of the record of proceedings of each meeling in such book
shall be dated and signed by ihe Chairman of the meeling within the
aforesaid period of Whirly days or in the event of the death or inabilily of
the Chairman within .that period, by a Direclor duly authorised by ihe
Board {or thal purpose. In no case ihe minutes of the proceedings of a
meeting shall be altached to any such book as aforesaid by pasling or
otherwise. Any such minutes kepl as aforesaid shall be evidence of the
proceedings recorded therein.

The books conlaining the aforesaid minules shall be kept at ihe
Registered Qlfice and be open during business hours for the inspeclion
of any member without charge subject lo such reasonable restriclions as
the Company may by these Adicles or in General Meelting impose in
accordance with Seclion 196 of the Act. Any member shalt be enlilled 1o
be furnished within seven days afler he had made a request in Ihal behalf
to the Company, wilth a copy of the minutes on payment of (hirly-seven
paise for every one hundred words or fractional part thereof required to be
copied.
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VOTES OF MEMBERS

Subject to the provisions of the Act and the Arlicles, voles may be
given either personaily or by proxy or in the case of a body corporate also
by a representative duly aulhdri?ed under Section 187 of the Actl.

Subject 1o the provisions of the Act -

{2) On a show of hands, every holder of equily shares entitled to vole
and present in person ‘shall have one vote and upon a poll every
holder of equily shares entitled 10.vote and present in person or by
proxy shall have one vote for every equily share held by him.

{b} Every holder of a preference share in the capital of the Company
shall be entilled lo vole al a Genertal Meeling of the Company only in
accordance with the limitations and provisions lait down in Seclion
87(2) of the Act.

Any person enfitled under the Transmission Aricle (Article 70 hereof) lo
transfer any shares may vole at any General Meeling in respect
thereof as if he was the registered holder of such shares provided that at
least forly-eight hours before lhe lime of holding of the meeting or
adjourned meeting as the case,may be at which he proposes 1o vote, he
shall salisfy the Directors of his right to transfer such shares and give
such indemnity, if any, as the Directors may require untess the Directors
shall have previously admilted his right to vole at such meetling in respect
thereof. ~ oo

A member of unsound mind or in respect of whom an order has been
made by any court having jurisdiclion in lunacy, may vole whether on a
show of hands or on a poll, by his commillee or other legal guardian and
any such commiltea or guardian may, on a poll, vote by proxy.

Subject to the provisions of the Act, no member shall be enlitled lo
vate at any General Meeting either personally or by proxy or he
reckoned in a quorum whilst any call or other sum shall be due and
payable to the Company in respect of any of the shares of such member
or in regard lo which the Company has, and has exercised, any right of
lien. :
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On a poll laken at a meeting of the Company, a member entilled to more
than one vole, or his proxy or olher person entitled to vole for him, as the
case may be need not, if he voles, use all his voles or cast in the same
way afl the voles he uses.

Any member entitied to allend and vole at a meeling of the Company
shall be enlilted (o 2ppoint another person {whether'a member or not) as
his proxy lo altend and vote instead of himsell’ but a proxy s0 appointed
shall nol have any righ! to speak at the meeling. A member present by
proxy shali be enlilled lo vole only on a poll.

Every proxy shall be appointed by an instrument in wriling signed by the
appointer or his attorney duly autherised in writing, or if the appointer is a
body corporate, be under its seal or be signed by an officer or an atlorney
duly authorised by i, !

The instrument of proxy shall be deposiled at the office of the
Company nol less than forly-gight hours before the time for holding
the meeling at which the person named in the instrument proposes
10 vole and in default, the instrumeni of proxy shall not be realed
as valid. Ne instrument appointing a proxy shall be valid after the
expiration of (welve months from the date of its execulion except in
the case of the adjournment of any meeting first held previously (o
the expiration of such lime.

Cvery member enlilled to vole al a meeting of the Company
according lo the provisions of these Arlicles on a resolution fo be
moved hereal, shall be enlilled, during the periad beginning twenly-
four hours before the lime fixed for the commencement of the
meeling and ending with the conclesion of the meeling, lo inspect
the proxies lodged at any time during the business hours of the
Company provided not less than (hree day's notice in writing of the
intention so o inspect is given to the Company.

(2)

An instrumen! appoinling a proxy shall be in such form as may be
prescribed by the Act from time lo lime, '

If any such instrument be continued to the object of appointing a proxy for
voling al a meeling of the Company, il shall remain permanenily or for
such lime as the Direclors may defermine, in lhe cuslody of the Company,
and if embracing other cbjecls a copy lhereof, examined wilh the original,
shall be delivered to-the Company 1o remain . in lhe cuslody of the
Company.

A vote given in accordance wilh the terms of an inslrument of Proxy
shall be valid notwithstanding lhe previous dealh or subsequent
insanity of the principal or .

revocalion of the proxy under which such proxy was signed or the transler

of the shares in respect of which the vole is given provided that no
inlimalion in wriling of the death, insanity, revocation or lransfer shall have
been received at the office of the Company before the meeling.

120. Subject to the provisions of the Act and these Arlicles, no objection shall be
made 1o lhe validity of any vole excep! at lhe meeling or poll al which such vole
is lendered and every vole whether given personally or by proxy or by any means
hereby authorised, and not disallowed at such meeling or poll be deemed valid
for all purposes of such meeling or poll whatsoever.

121. Subject lo the pravisions of the Act and these Arlicles, the Chairman of any
meeting shall be lhe sole judge of the validily of every vole lendered or given at meeling lo be the
such meeting and subject as aloresaid, the Chairman present at lhe lime of judge of validity of an
taking of a poll shall be the sole judge of the validity of every vole tendered as y Y
such poll.
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DIRECTORS

122, Suhject to the provisions of Seclion 259 of the Act, the number of
Directors {exchding alternale directors) shall nol ba less than three, and
unless otherwise determinad by the Company in General Mesting, more
than eighteen (including debenlure, special and nominee Direclors
nominated by any of the financial institutions).

123.(a) The Company shall subject fo the provisions of the Act, be entitled to
agree with any person, firm or corporalion, that he or it shall have the
right to appoint his or #is nominee or nominees on the Board of
Directors of the Company upon such terms and conditions as the
Company may deem fit. Such nominees and their successors in
office appolinted under this article shall be called Speclal Directors of
{he Company.

{ {b} Speciat Directors appointed hereof shall be entitled lo hold office until
requested to relire by the person, Firm or Corporation which may
P have appointed him/them and will nol be liable 1o refire by ratalion, as
! I and when such Special Director vacate office whether upan requesl
: as aforesaid or by dealh, resignalion or otherwise, the person, Firm
ar Corporation who or which appointed such Direclors may appoint
any other Director in his pface. A Speciaf Director may, al any lime by
nolice in wriling to the Company resign his office, subjeci as may
appoint any other Direclor in his place. A Special Director may at any
time by nolice in writing to the Company resign his at any lime by
notice in wrlling lo the Company resign his office, subject as aforesaid
a Spectal Director shall be enlifled to the same obligations as any
olher Directors of the Company,

124. The first Direclors of the Company shall be =
{1) MR. CHARUDATTA NAIK

{2} MR. PRAKASH RANJALKAR
(3} MR, CHANDRASHEKHER KANE

125. The Special Direclors appointed hereof shali be entitled 1o hold office

: uniil requested o relire by the person, Firm or Corporation which may
have appointed him/lhem and will nol be liable to retire by rotation. As
and when Special Director vacates office whelher upon request as
aforesaid or by death, resignation or otherwise, the person, firm or
corporation who or which appointed such Director may appoint any
other Director in his place. A Special Direclor may, al any time, by
nolice in wriling to 1he Company resign his office. Subject-as aforesaid
a Special Director shall be enlitled lo Ihe same righls and privileges
and be subject to the same obligations as any oliver Direclor of the
Company. :

Number of Directors

Special Directors



NOMINEE DIRECTOR

126, Nolwithstanding anything lo the contrary contained in these Aricles,
so long as any moneys remain owing by the Company to the Industrial

Development Bank of India (IDBI}, Industrial Finance Corporalion of India”

(IFCI}, The Industrial Credit and tnvestiment Corporalion of India Limited
{ICICl), Life Insurance Corporation of India (LIC), Guijaral Indusirial
Investment Corporation  Limiled (GHC), or to:any olher Finance
Corporation or Credit Corporation or lo any olher Financing Company or
body or any Bank out of any loans granted by them lo the Company or so
long as IDBI, IFCI, ICICI, LIC, GIIC, GSFC and Unit Trust of India (UTY) or
any other Financing Corporation or Credit Corporalion or any olher
Financing Company or Body or any Bank (each of which IDBI, IFCI, ICICI,
LIC, GIIC, GSFC and UT{ or any other Finance Gorporalion or Credit
Corporation or any other Financing Company or Body or any Bank is
hereinafter in this Arlicle referred lo as "the Corporation™ continue to hold
debeniures in the Company by direct subscription or private placement, or
so long as the Corporation holds shares in the Company as a result of
underwriling or direct subscriplion or so long as any lability of the Company
arising out of guaranlee furnished by the Corporation on behalf of the
Company remains outslanding, the Corporation shall have a right lo appoinl
{rom time to lime any person or persons as a Director of Direclors, whole-
time or non-Whole-lime,  which Direclor or Direclors isfare hereinafter
referred lo as “Nominee Direclor/s”) on the Board of the Company and (o
remove fom such office any person so appointed and lo appoint any
persaon of persons in his or their place/s.) _ -

The Board of Directors of the Company shall have no power lo remove
from office ihe Nominee Director/s. At the oplion of the Corporalion such
Nominee Direclot/s shalf not be required to hold any share qualiication in
the Company, Also at the option of ihe Corporalion, such Nominee
Direclor/s shall not be Jiable to retirement by rotation of directors. Subject
as aforesaid, Nominee Direclor/s shall be enilled o the same rightls and
privileges and be subject to the same ebligafion as any olher Director of
the Company.

The Nominee Direclor/s so appoinled shall hotd the said office only so long
as any moaeys remain owing by the Company to (e Corporation or so
long as the Corporation holds Debenlures in the Company as a resull of
direcl subscriplion or privale placement or so long as lhe Corporalion holds
shares in the Company as a resull of underwiiling or direct subscription or
the fiability of Ihe Company arising out of any Guarantee is outstanding and
lhe Nominee Director/s so appoinied in exercise of the said power sha#
ipso faclo vacale such office immediately the moneys owing by the
Company to lhe Corporalien is paid off or on the Corporation ceasing lo
hold Debenlures/shares in the Company or on the salisfaclion of the
liability of the Company arising out of any Guaraniee furnished by the
Corporalion,

The Nominee Direclor/s appoinled under this Arlicle shall be entilied (o
receive all nolices of and atlend all General Meelings. Board Meetings and
of the Meetings of the Commiltee of which the Nominee Direclor/s is/are

member/s as also the minutes of such meetings. The Corporation shall

also be entilled to receive all such nolices and minules.

Nominee Director
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The Company shall pay lo the Nominee Director/s siling fees and
expenses which the other Directors of the Company are entilled, but if any
other fees, commission, maneys or remuneralion in any form is payable (o
the Directors of the Company lhe fees, commission, moneys and
remuneration in relation lo such Nomines Director/s shall accrue to the
Corporalion and the same shall accordingly be pald by the Company
direclly lo the Corporatlon. Any expenses that may be incumred by the
Corporation of such Nomines Director/s in connection with their
appointment or Directorship shall also be pald or reimbursed by the
Company to the Corporation or as the case may be to such Nomines
Director/s. '

Provided that if any such Nominee Direclor is an Officer of the
Corporation the silling fees, in-refafion io such Nominee Director/s shall
also accrue to the Corporation and lhe same shalt accordingly be pald by
the Company directly to the Corporation.

Any Trust Deed for securing debentures or debenture-stock may, if so
arranged, provide for the appéintment from time to time by the Trustees
thereof or by the holders of the debenlures or debenture-slock of some
person to be a Director of the Company and may empower such truslees
of holders of debentures or debenture-stock from time to ime {o remove
any Direcior so appointed. The Direclor appointed under this Article is
herein referred lo as the "Debenlure Direclor” and the lerm “Debenture
Director” means the Director for he time being in office under this Article.
The Debenture Director shall not be bound to hotd any qualification
shares and shall not be liable to retire by rolation or, subject to the
provisions of {he Act, be removed by the Company. The Trust Deed may
contain such ancillary provisions as may be aranged belween lhe
Company and the Truslees and all such provisions shall have effect
natwithstanding any of the other provisions herein contained.

The Board may appoint any person who is recommended for such
appointiment by a Director (hereinafter called “the Original Direclor”) to acl
as an Alternale Director for him.during his absence for a pericd of nol less
lhan three monlhs from the Stale in which the Meelings of the Board are
ordinarily held and such appointee, whilst he holds office as an Alternale

Director shall be enlitled lo nolice of Meelings of the Direclors and to vole
thereat accordingly and to the same rights and privileges as the Original
Directors. An Alternata Director appainted under {his Aricle sha¥ not hold
office as such for a period longer than thal permissible lo (he Original
Direclor in whose place he has been appointed and shall vacate office if
and when the Original Director refums to the said Staie. if the lerm of
office of the Original Director is determined before he so retwms lo lhe
Slate as aforesaid any provisions in the Acl or in the Article for the
automalic reappoiniment of a Reliring Direclor in default of any other
appoiniment shall apply to the Original Direclor and not lo the Allernale
Director. .

Subject to the provisions of the Act and the Adicles if the office of any
Director is vacated before his term of office will expire in the normal
course, lhe resulting casual vacancy may be filed by the Board of
Directors at a meeting of lhe Board. Any person so appoinled shall hold
office only upto {he date upto which lhe Director in whose place he is
appointed would have held office, if the vacancy has not occurred.
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Subject to the provisions of the Act, the Board shalf have power at any
fime and from time to lime lo appoint a person or persons as an Additional
Director or Directors. Such Additional Direclor shall hold office only upio
the dale of the next Annual General Meeting of the Cempany, but shall be
eligible for re-eleclion at that meeling as a Director, provided thal, the
number of Directors and the Addilional Direclors logether, shail nol
exceed the maximum slrenglh fixed by the Board by Arlicie 122 thereof,

A Direclor of the Company shall nol be bound lo hold any qualification
shares. .

Subject to the provisions of Sections 198, 309, 310, 311 and 314 of the
Acl, the remuneralion payable to the Directors of the Company shall be as
hereinaller provided.

{n

(2

(3

Subjecl lo lhe provisions of lhe aforesaid Seclions, each of the
Direclors of the Company (inclusive of lhe Chairman) shall be
endilled to payment of a sum as may be prescribed in the Act from
time to time for each meeling of the Board or of one or more
Commiltees of the Board allended by him or such lesser amount as
the Direclors may agree to accept from time to time. The Directors
shall be paid such further remuneration, If any, eilher on the basis of
percentage on the net profits of the Company or olherwise, as the
Company In General Meeting shall [rom lime 1o time determine, and
such addilional remuneration and further remuneration shall be
divided amongst the Direclors in such proportion and manner as [he
Board may from lime to time delermine, and in defaull of such
determinalion, shall be divided amangst the Direclors equally.

The Board of Direclors may in addition aflow and pay lo any Direclor
who is not a bonalide resident of the place where a meeling of the
Board or Canunitlee or a General Meeting of lhe Campany is held
and who shall come to thal place for the purpose of allending ihe
meeling, such sum as the Beard may consider fair compensation for
his travelling, hotel, boarding, ledging and olher expenses incurred in
addilion to his fee for allending or relurning lrom meelings of fhe
Board of Direclors or any Commitiee thereof or General Meelings of
the Company,

Subject to the limilations provided hy the Act and the Arlicle, if any
Direclor shall be called upon o go or reside out of his usual place of
residence on the Company's business or olherwise perform extra
services oulside the scope of his ardinary dulies, lhe Board may
arrange willt such Director for such special remuneralion for such
seyvice eilher by way of salary, commission or the payment of a
slated sum of money as they shall think fil, in addilion lo or in
substilulion of his remuneration above provided, and ail the Direclors
shall be enlilled to be paid or reimbursed or repaid any travelling,
hotel and olher expenses incurred or to be incured in conneclion wilh
ihe business of the Company and aiso 1o be reimbursed all fees for
filing all documenls which they may be required lo file under ihe
provision of the Acl.
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133. The continuing Directors may act notwilhstanding any vacancy in their
body but subject to the provisions of the Act, if the numbey falls below the
minimurn number above fixed and nolwithstanding the absence of a
quorum, the continuing Direclors may act for the purpose of increasing
ihe number of Directors to the minimum fixed or for summoning a General
Meeting of the Company.

134. (1) Subject lo the provisions of Seclion 283(2) of the Act, the office of a
Director shall become vacant if

@

(@)

(b)
(&
{d

(&)

(D

(9)

(h}
{i

()

{

he is found fo be of unsound mind by a Cour! of competent
jurisdiclion; or

he applies to be ad}udicaled an Insolvent; or
he is adjudged an insolvent; of '

he fails to pay any call made on him in respect of shares of the
Company held by him whether alone or joinfly with others,
wilhin six months from the last dale fixed for lhe payment of the
call unless lhe Centrat Government has by nolificalion in the
Official Gazellee removed the disqualification incurred by such
failure; or ’

he holds any office or place of profit under the Company or any
subsidiary thereof in confravenlion of Section 314 of the Act; or

he abserds himself from three consecutive meetings of the
Board or from all meetings of the Board for a conlinuous period
of thres months, whichever is longer, wilhout oblaining leave
of absence from the Boaid or

he becomes disqualified by an Order of the Court under Seclion
203 of the Acl, or : -

he is removed in pursuance of Seclion 284 of the Acl; or

he (whether he himself or by any person for his benefil or on his
account) of any firm in which he is a pariner or any private
company of which he is a Direclor accepis a lean or any
guarantee or seclrity of a lpan from the Company in
conlravention of Section 295 of the Act; or

he acis in contravention of Section 299 of the Acl, and by virlue
of such conlravention shall have been deemed under the Act 1o
have vacaled office; or

he is convicled by a Courl of zny offence involving moral
lurpifuce and sentenced in respect Lhereof lo imprisorment for
not less than six monihs; or

he having been apﬁcinlad a Director by virlue of his holding any
office or other employment in the Company, ceases lo hold
such office or other employment in the Company.

Subject lo the provisions of the Act, a Direclor may resign his office
at any time by Nolice in wriling addressed lo the Company o to the
Board. :
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133. (1) Subject to lhe provisions of sub-clauses (2), (3), (4) and (5} of Directors may
this Arlicle and the restiictions imposed by Arlicle 141 and the other conlract wilh
Articles hereof and the Act and the observalion and fulfiiment Company
ihereof, na Director shall be disqualified from his office by contracting
wilh the Company for any purpose and in any capacily whatsoever
including eilher as vendor, purchaser, agent, broker, underwriter of
shares and debenlures of 1he Company or otherwise nor shall any
such contracl, or any conlract or arrangement entered into by or on
behalf of the Company in which any Direclor shall be in any way
interesled be avoided, nor shall any Direclor so contracling or being
so interested be lable fo account to the Company for any profit
realised by any such conlract or arrangement by reason only of such
Director holding that office, or of the fiduciary relalionship thereby
established, bul it is hereby declared that nature of his inlerest musl
be disclesed by him as provided by subclauses (2), (3) and (4}
hereolf,

2) Every Direcler who is in any way whelher direclly, or indirecily
concerned orinlerested in any contrac! or arrangement or proposed
coniract or arrangement enlered into or te be enlered into by or on
behalf of the Company shall disclase the nalure of his concern or
interest at meeting of the Board of Direclors or as provided in sul-
clause (3} hereof ;

(@) In the case of a proposed conlract or arrangement, lhe
disclosure reguired lo be made by a Direclor under sub-clause
{2) above shall be made at the meeling of Board at which the
_queslion of erlering into the conltract or arrangement is first
taken into consideration, or if the Direclor was nol al the date of
the meeling, concerned or interested in the proposed contract
or arrangement, al the first meeling of the Board, held after he
becomes so concerned or inleresled. :

(b} In the case of any other contract or arrangement, the required
disclosure shall be made at lhe first meeting of the Board, held
after lhe Direclor becomes concerned or irderesied in (he
contract or arrangement.

{3} For the purpose of his Arlicle, a General Notice giver to (he Board of
Direclors by a Director 1o the effect thal he is a Director or member
of a specified body corporale or is a member of a specified firm and
is to be regarded as concerned or inlerested in any contract or
arrangement which may aller the dala of the Nolice be entered into
with lhal body corporale or firm shall be deemed o be sufficient
disclosure of such concern or inlerest in relalion to any contract or
arrangzinent so made. Such General Notice shall expire al ihe end
of lhe financial year in which it is given but may be renewed for a
further period of one financial year al a lime by a fresh nolice given
in the last monih of the financial year. in which it would have
atherwise expired. The General Nolice as aforesaid and any renewal
therecf shalt be of no effect unless either il is given at a meeling of
lhe Board of Direclors or the Direclor concerned lakes reasonable
steps {o secure that it is brought up and read at the first meeling of
the Board afler it is given, '

(4) Nothing contained in sub-clauses (2) and (3) hereof shall apply o
any contract or arrangement enlered inlo or to be enlered into
belween the Company and any other company where any one of the
Directors of the Company or two or more of them fogether holds or
hold nol more than two percent of the paid up share capital in the
olher company,



(5) A Director shall not take any part in the discussions of or vole on any
contract or arrangement entered into, or to be entered inlo, by or on
behalf of the Company, if he is in any way directly or indireclly,
concemed or interested in the confract or arrangement nor shalf his
presence count for the purpose of forming a quorum at the time of
any such discussions or vole; and if he does vole, his vole shall be
void; Provided that this prohibition shall not apply,

() to any contraci or Indemnily against any loss which ihe
Directors or any one or more of them ray suffer by reason of
becoming or being sureties or a surety for ihe Company.

(i) to any contract or arrangement enlered into or lo be entered
into with a public company or a private company which is a
subsidiary of a public company in which the interest of the
Director consists solely In his being a Direclor of such company
and the holder of nol more than shares of such number or value
therein as is requisite to qualify him for appointment as a
Director thereof, he having been nominaled as such Director by
the Company of in his being a member holding not more than
two percent of the paid-up share capilal of such company.

(i} to any contract or arrangement entered into or to be entered
inlo with a public company or a private company which is a
subsidiary of a public company in which the interest of the
Director conasists 'solely in his being a Director of such company
and the holder of not more fhan shares of such number or valee
{herein as is requisite to qualify him for appointment as a
Director thereof, he having been nominaled as such Direclor by
the Company or in his being a member holding nol more than
two percent of the paid-up share capital of such company.

(iv) In case a nolification is issued under sub-seclion (3) of Section
300 of lhe Act lo 1he extent specified in the notificalion.

136. (1) The Company shail keep one or more Registers in accordance Regisler of conlracls
wilh Section 301 of the Act in which shall be entered separately in which Directors are
parliculars of all contracts or arrangements to which Seclion 297 or interested
Section 299 of the Act applies including the following particulars 1o
the extent they are applicable in each case, namely -

(2) the date of the conlract or arrangement ;
(b} 1he names of ihe parties therslo :
{c) the principal terms and conditions thereof,

(@) in the case of a conlract to which Saclion 297 of the Act applies
or in lhe case of a conract or arrangemeni to which
subseclion (2) of Section 299 of the Act applies, the dale on
which it was placed before the Board.

(e) Ihe names of lhe Directors voting for and against the contract of
arrangement and the names of lhose remaining neulral.

{2) Parliculars of every such contract or arrangement to which Section 297 of
the Act, or as ihe case may be, sub-seclion (2) of Seclion 299 of the Act
applies, shall be entered in lhe relevant Register as aforesaid ;

{a) in the case of a contract or arrangement requiring the Board's .
approval wilhin seven days {exclusive of public helidays) of the |
meeling of the Board at which Ihe conlract for arrangement is
approved; : )
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(b} in the case of any other contrac! or arrangement within seven days of
the receipt at the Regislered Office of the Company of the paiticulars
of such other contract or arrangement or within thirly days of the date
of such olther conlract or arrangement whichever is later;

And the Register shall be placed before the next meeting of the
Board and shall then be signed by all the Directors present at the
meeting.

(3) The Register aforesald shail also specify in relation o each Direclors
of the Company, lhe names of the firms and bodies corporale of
witich nolice has been given by him under Sub-section (3) of Section
299 of the Acl,

{4) Nolhing in the foregoing sub-clauses (1), (2) and (3) shall apply (o
any confract or arrangemenl for the sale, purchase or supply of any
goods, malerials or services if the value of such goods and materials
or the cost of such goods and materials or lhe cost of such services
daes not exceed one thousand rupees in the aggregate in any year,

{3} The Regislers aforesaid shall be kept at the Regislered Cffice of the
Company and they shall be open lo inspection at such office and
extracls may be taken from any of (hem and copies thereol may be
required by any member of the Company lo lhe same exieni in the
same manner and on payment of the same fees in the case of the
Register of Members.

A Director of the Company may be or become a [Direclor of any
company promoled by the Company, or in which i may be interesled
as a vendor, member or otherwise and subject 1o the provisions of the Act
and these Adicles, no such direclor shall, subject 1o the applicable
provisions of he act, be accountable for any benefits received as a
Rireclor or member of such company. '

138. A Direclor, Managing Direclor, Manager of Secrelary of {he
Company ' shall wilhin lwenly days of his appoinimenl 1o or
relinguishment of his office as Direclor, Managing Direclor, Manager or
Secrelary in any ofher body corpocate disclose to the Company the
parliculars relating fo his office in lhe other body corporale which are
required to be spedified under Seclion 303(1) of Ihe Acl. The Company
shall enter the aloresaid parlicutars in a Regisler kepl lor lhal purpose in
conformily with Seciion 303 of the Acl.

Every Direclor shalt give notice in writing 1o {he Company of his holding of
shares and debenlures of the Company or ils subsidiary, togelher wilh
such parliculars as may be necessary lo enable the Company lo comply
with the provisions of Section 307 of the Acl. if such nolice be nol given at
a meeling of the Board, the Direclor or Manager shall lake reasonabie
sleps 1o secure that it is brought up and read al lhe meeling of the Board
nexl afler it is given. The Company shall enier the padiculars of lhe
Director's heleing of shares and debenlures as aforesaid in @ Register
kept for thal purpose in conformily with Seclion 307 of the Act.

No Direclor of the Company and no pariner or relalive of such Direclor no
firm in which such Direclor or a relalive of such Director is a Direclor, or
member, and no Direclor or manager of such a privale company, shall
hold any office or ptace of profit under the Company, or any subsidiary of
the Company except as provided in and subject to Ihe limitations and
reslrictions conlained in Seclion 314 of the Act.

A Direclor of the Company or his relative, a firm in which such Ditector or
refalive is & partner, or any olber parlner in such a firm or a privale
company of which the Director is a member or Director shall not enter into
any conlract with the Company,

Directors may be
Directors of
companies promoled
by the Company

Disclosure by Direc-
lors, elc, of appoin!-
ment

Disclasure of holdings

Holding of office of
prafit by Direclors

Contracts in which
Directors are inler-
ested



(a)
()

142,

143,

144,

145.

148,

@)

{a)

for the sale, purchase or supply of any goods, materials or services; or

for underwriting the subscription of any shares in or debentures of the
Company. e

Except as provided in and subject to the limitations and restrictions
contained in Section 297 of the Acl.

RETIREMENT OF AND ROTATION OF DIRECTORS

(1) Subject to the provisions of Section 2565 of the Acl, all Directors
of the Company, {other than lhe Direclors, if any, appointed pursuant
to Aricle 123 and 125) shall be elecled by the members In general
meeting and shall be liable fo relire by rotalion as hereinafter
provided, The Directors shall be so appointed by the Company in
general meeling and/or by the Board in accordance wilh the relevant
applicable provisions of lhe Acl and these Arlicles.

{2} Every Annual General Meeling one-third of such of the Direclors for
the time being as are Hable to relire by rotation, or if their humber is
not three or a multiple of three, then the number nearest {o one-third
shall relire from office. -

Suhject to the provisions of the Act and these Aricles, the Directors 1o
retire by rotalion under the foregoing Arlicle at every Annual General
Meeting shall be those who have been longesl in office since their last
appointment, but as between persons who became Direclors on the same
day, those who are lo retire shall in default of and subject lo any
agreement among themselves, be determined by let. Subject to the
provisions of lhe Act, a retiring Director shall remain in office unlil the
conclusion of the mesting at which his reappointment is decided or his
successor is appointed.

Subject 1o the provisions of the Acl and these Articles, a reliring
Direclor shall be efigible for eleclion.

Sublect to the provisions of the Act, the Company at the Annual
General Meeling at which a Director relires in the manner aforesaid may
fill up the vacaled office by electing the refiring Direclor or some olher
persan thereto, )

(1} If the place of lhe reliring Direclors is not so filled up and lhe
meeting has not expressly resolved not to filt the vacancy, the maeting
shall stand adiourned tik the same day in lhe next weel;, at the same lime
and place, or if that day is a public holiday il 1he next succeeding day
which is not a public holiday, at the same time and place.

If at the adjourned meeding also the place of the retiring Direclor or
Directors is nol filed up and that meeling also has not expressly
resolved not to fill the vacancy the retiring Direclor or Directors shalt be
deemed 1o have been reappointed at the adjourned meeling unless,

at that meeling or al the previous meeting a resolution for the
reappointment of such Director or Directors has been put o the meeling
and lost.
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(b) the reliring Direclor or Direclors has or have by a notice in
wriling addressed lo the Company or ils Board of Direclors
expressed his or lheir unwillingness lo be so reappoinied.

(c} heis or lhey are not qualified or he is or they are disqualified for
appointmenl,

(d) a resolution whether special or ordinary, Is required for their
appoiniment or re-appoinfment by vidue of any provisions of the
Act.

(e} Article 133 or sub-section (2) of Seclion 263 is applicable lo the
case. :

Subject to the provisions of the Act and these Adficles any
person who is not a reliring Director shall be eligible for
appointment to the office of Direclor al any General Meeling he or
some member intending to propose him has, at least fourteen clear
days belore the meeling, left at the Registered Office of the
Company a nofice in writing under his hand signifying his
candidature for the office of Direclor or the intention of such member
to propose him as a candidate for that office as the case may be.

Every person {cther than a Direclor retiring by rotalion or otherwise
or a person who has left al the office of the Company a nolice under
sub-clause (1) of this Article or Section 257 signilying his candidalure
the office of a Director) proposed as a candidate for the office of a
Girector shall sign and file with lhe Company, his consent in wriling
to act as a Director if appointed.

On receipl of the notice referred 1o in this Arlicle, the Company shall
inform its members of the candidalure of that person for the office of
a Direclor or of the intention of a member 1o propose such person as
@ candidale for that office by serving individual nolices on members
nol less than seven days before {he meeling provided that it shall nol
be necessary for the Company lo serve individual nofices upon the
members if lhe Company adverlises such candidature or intention
not less ihan seven days before the meeling in at least (wo
newspapers circulaling in the cily, town or village in which he
Registered Office of the Company is siluale of which one is
published in lhe English langtiage and the olher in the regionat
language.

(4) A person olher than

{a) A Direclor re-appoinled safter relirement by rolation or im-
inedialely on the expiry of his ferm of office; or

{b) An additional or allernale Director, or a person liling a casual
vacancy in the office of a Director under. Section 262 of the Act,
appeinted as a Direclor or re-appoinled as an additional or

alternale Direclor, immedialely on the expiry of his tenp of

office; or

(c) a person named as a Direclor of the Company under these
Atlicles as first registered,

shall nol act a Direclor of the Company unless he has within Whirty days of
appointment signed and filed with the Registrar his cansent in wtiting to act
as such Direclor, '

MNolice of candidature
for office of Direclors



.148. At a General Meeting of the Company, a motion shall not be made for the
appoinlment of two or more persons as Directors of the Company by a
singte resolution untess a resolution that it shall be so made has first been
agreed 1o by the meeting without any vote being given against &. A
resolution moved in conlravention of this Articla shall be void whelher or
nat cbjection was faken at the lime to its being so moved. Provided that
where a resolulion so moved is passed no provision for the automalic re-
appointment of retiring Directors by virtue of these Articles or the Act in
default of another appointment shall apply.

149,
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The Company may, subject to the provisions of Section 284 and
other applicable provisions of the Act and these Arlicles remave any
Director before the expiry of his period of office.

Special notice as provided by Aricle 92 and Seclion 190 of the Act
shall be given of any resolution lo remove a Direclor under thls
Article or to appoinl some other person in place of a Direclor so
removed al ihe meeting al which he is removed,

On receipt of notice of any such resclution o remove a Direclor
under this Arlicle, the Company shall forthwith send a copy thereof lo
the Direclor concerned and lhe Direclors {whether or not he is a
member of the Company) shall be enlilled lo be heard cn the
resalution at the meeling. .

Where nolice is given of a resclution to remove a Director under this
Article and lhe Direclor concerned makes, with respect thereof
representation in writing to the Company (not oxceeding a
reasonable lenglh} and.-requests its nolification o members of the
Company, the Company shall unless the represenltation Is received
by it too lale for it 1o do so (8) in the natice of the resolulion given to

the members of lhe Company state the fact of the representalion
having being made and {b) send a copy of the representation 1o
every member of the Company and if a copy of the representalion is
nol sent as aforesaid because it was received too late or because of
the Company's default ihe Directors may {(without prejudica to his
right to be heard orally) require that 1he representation shall be read
out at ihe meeling. Provided that copies of ihe representation shall
not be read out at the meeting if, on the application eilher of the
Company or of any other person who claims io be aggrieved, the
Courl is satisfied that the rights conferred by this sub-clause are
being abused 1o secure needless publicity for defamalory matter.

A vacancy created by the removal of a Director under this Arficle
may, if he has been appeinled by the Company in General Meeting
or by Ihe Board in pursuance of Article 133 or Seclion 262 of the Act
be filled by ihe appoiniment of anolher Director in his stead by the
meeting at which he is removed provided speciaf nolice of the
intended appoinlment has been given under sub-clause (2) hereof, A
Director so appoinled shall hold office unifii the date uplo which his
predecessor would have held office if he had nol been removed as
aforesaid. :

If the vacancy is not filled under the Sub-section (5) it may be filled
as a Casual Vacancy In accordance with the provisions {in so far
they are applicable) of Arficles 133 or Section 262 of the Acl and all
the provisions of that Seclion shall apply accordingly.

A Director who was removed from office under this Aricle shall not
be reappointed as a Direclor by lhe Board of Direclors.

Nothing contained in this Arllc!e shall be taken. :

Individual resolution
for Direclors
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(@) As depriving a person removed thereunder of any com.
pensation or damages payable Io him in respect of the lenminal
of his appoiniment as Director or of any appointment

! terminating with that as Direclor or

) (b)y as derogating from any power to remove a Director which may
exis{ apart from this Article, '

150. The Direclor may resign by giving letier to the Board of Directors and shall Resignation
be effective from the dale of feceipt of the said leller by the Company.

151. Subject 1o the provisions of the Act and these Articles, the Company The Company may
may by ordinary Resolution from time to time increase or reduce within  increase or reduce

: . the maximum limit permissible the number of Directors. Provided thal number of Directors

5 '; _ any increase in Ihe number of Directors exceeding 12 shall nol

: have any eflect unless approved by the Central Government and shall

: become void if and in so far as it is disapproved by the Government.

152. The Direclors may meel together as a Board from time to time and shall Meeling of Direclors
30 meet al least once in every three months and at least four such

i meelings shall be held in every year, and they may adjourn and olherwise

i regulale their meelings as they deem fit. The provisions of this Article

[ shall not be deemed to be contravened merely by reason of (he fact {hal a

! : meeling of {he Board which has been caited in compliance with (he ferms

P hierein mentioned could not be hetd for want of quorum.

_ 133. A nolice of every meeting of the Board shall be given lo each direclors
l ot including allernale directors by mail, lelex or tefegram. Such notices shall
|- e be accompanied by the Agenda selling oul the business proposed 1o be
: lransacted al the meeling. :

154, Subject to the provisions of Section 287 and other applicable provisions (if Quorum
any) of the Act, ihe quorum for a meeling of the Board of Directors shall
be one-third of the foltal strenglh of the Board of Directors (excluding
direclors, if any, whose places may Le vacant at the time, and any fraction
cortained in .that one-hird being rounded off as one) or two Direclors,
whichever is higher; provided that where at_any time the number of
interesled Directors exceeds of is equal lo lwo-lhirds of the total strenglh,
the number of remaining Direclors, thal is 1o say the number of Direclors
who are not interesled and are present at the meeting not being less than
two shall e the quorum during such meeling. A meeling of the Direclors
for the time being al which a quorum is presenl shall be competent to
exercise all or any of the authorilies, powers and discrelions by or under
the Act or the Aslicles of the Compary, for the lime being vested in or
exercisable by the Board of Direclors generally. -

155, if a meeling of the Board of Directors cannot be hefd for wanl of a quoinn - Adjowrnment of
then the meeling shalf stand adjourned le such other day, time and place meeling for want of
as may be fixed by the Chairman and in default of such appointment to  guorum
the same day in (he nex| week at the same {ime:and place or if that day is

. @ public holiday till the next succeeding day which is not a public holiday
‘ at the sarne lime and place.- . :



156. So long as GTL Limited &
Mr. Manoj G. Tirodkar and / of thelr associales Joln

nd / or Global Holding Gorporation Private Limited and / or  Who to preside at
y of severally conlinue to provide Board Meeting

financial and [ or performance guarantees and / or underlakings 1o confribule any
shortfall due to cost overrun and / or provide securily lo the Banks, Financiat
tastitutions and Lenders of any kind and are not complately refeased of any obligation
under such guatantees / underlakings / security from bime to time, notwithstanding

anylhing contained i

n any other clause In the Aslicles of Association, the Chairean of

the Company shall be nominee of GTL Limiled and / or Global Hoiding Corporalion

Private Limited and / or Mr. Manoj G. Tirodkar and such nominea shall be entitied to
lake the Chair al avery meeting of the Board. #f no Chairman is appointed, or if at any

meeling of lhe
he sama or i he is unable or unwi

Board, the Chaliman is not present at lhe lime appointed for holding
illing to take he Chair, then the Directors may elecl

one of thelr members to be the Chairman of the Meeling. The Chairman so appointed
under this Articie shali have a second or casting vote as provided in Arficle No. 157 of
Ihe Arlicles of Association of the Company.”

“ Substituled new Article 156 by A;GM Resolttion daled 25.08.10

157. Queslions arising at a Meeling of the Board of Directors of thereof shalt
be decided by a majority of the; votes, and in the case of an equalily of
votes, the Chairman shali have a second or a casling vote.

158. Subject lo the provisions of Section 292 of the Act and these Arlicles, Ihe
Board may delegale any .of their powers to Commitlees of the Board

consisiing of such number of its body, any as it thinks fit and it may from -

time to time revoke and discharge any such commiiiee of the Board either
wholly or in part and eilher ag to persons or purposes; bul every
Committee of the Board, so formed shall, in the exercise of the powers so0
delegated fo it conform to any regulations that may from time to lime be
imposed on It by the Board. All acts done by any such Commiltee of the
Board in conformily wilh such regulations and in fulfitment of the purposes
of their appointment but not otherwise, shalt have the like force and effect
as if done by the Board. Subject lo the provisions of the Act and these
Articles, the Board may from lime 1o time fix the remuneralion 1o be paid
{o any member or members -of their body conslituting a Commit{ee
appointed by the Board in lerms of those Articles and may pay the same.
Board in conformity wilh such regulations and in fulfilment of the purposes
of their appointment but not otherwise, shall have he like force and effect
as if done by the Board. Subject 1o the provisions of the Act and these
Adticles, the Board may from time lo time fix the reruneralion (o be paid
{0 any member or members of their body consliluling a Conwnillee
appointed by the Board in terms of those Articles and may pay the same,

159. The meetings and proceedings of any such Commitiee of the Board
shall be governed by the provisions herein contained in respect of the
meetings and proceedings of fhe Directors, so far as the same are
applicable thereto and are not superseded by any reguiations made by
the Board under the tast preceding Arlicle.

160. {1} A resolulion passed by Clrcular without a meeting of ihe Board or a

2

Committee of the Board appointed under Arlicls 158 shall, subject
fo the provisions of sub-clause (2) heseof and the Act be as valid and
effectual as a resolution duly passed at a meeting of the Board or of
its cammitlee duly called and held.

No resolution shall be deemed to have been duly passed by the
Board by circulation, unless the resolulion has been circulated in
draft togelher with the necessary papers, if any, lo ali the Direclors
then in India {nol being less in number than the quorum requisite
for a meeling of the Board) and lo ali olher Direclors al their usual
address in India and has been approved by such of the Direclors or
as are thert in India or by a majorily of such of them as are enlitied to
vole at the resolution.
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Subject to the provisions of the Act and these Arlicles, ali acts done by
any meeling of the Direclors or by a Commiltee of Direclors or by any
person acting as a Direclor, shall, nofwilhstanding that it shali aflerwards
be discovered that there was some defect in lhe appointment of such
director or person acling as aforesaid ar (hat they or any of them were or
was disqualified, or had vacated office to that the appointment of any of
them had been terminaled by virtue of any provisions conlained in the Act
of in these Arlicles may be as vafid as if every such person had been
duly appointed and was quaiified to be a Director, and had not vacaled his
office or his appoiniment had not baen lerminated; Provided that nolhing
in his Article shall be deemed to give validily 1o acis done by the Direclors
after their appointment had been shown to the Company lo be invalid or
to have been lerminated.

The Company shall cause minules of the Board of Directors and of
commitlees of the Board to be duly entered in a book or books provided
for the purpose in accordance with the relevant provisions Section 193 of
the Act. The minutes shall contain a fair and correct summary of lhe
proceedings of the meeling including the following :-

{ii The names of the Directors present al lne meeling of the Board of
Direclors or any Commiliee thereof;

(i) All orders made by the Board of Direclors. .

{ii) Al resolulions and proceedings of meetings of the Board of Directors
and Committees thereof;

(iv) In the case of each resolution passed at a meeting of the Board of
Direclors or Commitlee thereof the names of Direclors if any,
dissenting from "or not concwring in 1he resofulion,

Al such minules shall be signed by e Chairman of the concerned
meeling or by the person who shall pteside as Chairman at the next
succeeding meeting and all minuies purported: lo be signed shall for all
purposes whalsoever be prima facie evidence of the aclual passing of the
resolulion recorded, and fhe aclual and regular-transaclion of ocourrence
of the proceedings so recorded and of the regutarily of the meeling at
which {he same shall appear lo have laken place.’

POWERS OF DIRECTORS

The business of lhe Cumpany shall be managed by the Direclors who
may exercise alf such powers of the Company and do all such acts and
things as are nol by the Act, or any slaluiory modification theieof for the
lime being in force, or by lhese Articles required 1o be exercised by the
Company in General Meeling, subject neveriheless lo any regulation of
these Arlicles, lo lhe Provisions of the Act, and Lo such regulalions being
nolt inconsistent with he aferesaid regulalions or provisions as may be
prescribed Dby the Company in General Meeling bul no regulation made
by the Company in General Meeting shall invalidate any prior act of e
Gireclors which wouid have been valid if that regulalion had not been
made.

The Board of Directors shali not, except with the consent of the Company
in General Meeting. '

Sell, lease or otherwise dispose of the whole or substantially the whele of
the undertaking of the Company or where the Company owns more than
one undertaking of lhe whole or subslanfially the whole of any such
underlaking. '

remil or give lime for the repayment of any debt due by a Direclor,
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invest, otherwise than in trust securities, the amounl of compensalion
received by the Company in respect of the compulsory acquisition of any
such undertaking as is referred to in sub-clause (a) above or of any
premises of properties wsed for any such undertaking and without which it
cannat be carried on or can be carried on only with difficulty or onty aflera
considerahle ime. :

Barrow maney in excess of the limits provided in Aricle 77.

Contribtde to chairtable and other funds nat directly refaling to the
business of the Company or the welfare of ils employees, any amounts
ihe aggregale of which will in any financia!l year, excead'fifty thousand
Rupees or five per cent of ils average net profits as delermined in
accordance with the provisions of Sections 349 and 350 of the Act during
ihe ihree financial years immediately proceeding, which ever is grealer,

(e) Contribute fo chairtable and olher funds not directly relating to the
business of the Company or lhe welfare of its employees, any
amounts the aggregate of which will in any financial year, exceed
fity thousand Rupees or five per cent of its average nel profils as
determined in accordance with the provisions of Seclions 349 and
350 of the Act during the fhree financial years immediataly
preceeding, which ever is grealer.

{1} Wilhout deragaling from the powers vested in the Board of Direclors
under these Arlicles, the Board shall exercise (he following powers
on behalf of the Company and it shall do so only by means of
resohilions passed al meelings of the Board;

(a) The power to make calls on shareholders in respect of money
unpald on lheir shares;

{b) The power to issué debenlures;
{c) The power {0 borfow money olherwise than debenlures;
{(d} The power to invest the funds of the company,

(e}  The power lo make loans.

Pravided that he Board may, by a resolution passed at a meelfing
delegate 1o any Commillee of Directors or (he Managing .direclor or any
other principal officer of the Company or to a principal officer of any of its
branch offices, lhe powers specified in sub-clauses (¢), {d) and (e) of lhis
clause to lhe extent specified below an such conditions as the Board may
press.

Every resolulion delegating the power referred 1o in sub-clause (1) (c)
shall specify the tolal amount upto which money may be borrowed by the
delegale, Provided however, {hal where the Company has an
arrangement with ils bankers for lhe borrowing of money by way of
overdrafl, cash credit, or other accounis, the aclual day to tlay operalion
on overdrait, cash credit ar olher account, by means by which the
arrangemenl as made is aclually availed of shali not require the sanction
of the Board. :

Every resoluiion delegaling the power referred to in sub-clause (1) (d)
shall specify the tolal amount upto which the funds may be invested and
the nature of Lhe investment which may be made by the delegate.

Every resolulion delegaling the power referred o in sub-clause (1) (8)
above shall specify the total  amount uplo which loans may be made by
the delegate, the purposes for which the loans may be made and the
maximum amount of loans which may be made.

Ceriain powers lo be
exercised by Board
only al meelings
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Nothing contaired in these Articles shall be deemed 10 affect the right of
the Company in General Meeting to impose restriclions and conditions on
the exercise by the Board of any of the powers feferred to in sub-clauses
(b, (), {d), and (=) of Clause (1) above.

Wilhout prejudice to the powers conferred by Arlicles 77 and 164 and
so as not in any way to imit or reslrict these powers and without prejudice
to the other persons conferred by these ‘Ardicles but subject to lhe
restrictions contained in Arlicles 165 and 166, il is hereby declared that
{he Direclors shall have the following powers, thal is to say power:

(©6)

M

(2)

3

(4)

To pay all cosls, charges and expenses prefiminary and
incidental to the promotion, establishment and regisiration of
the Company and to the issue of further capilal.

To pay and charge lo the capilal accounl of the Company any
commission or interest lawfully payable under the provisions
of Seclions 76 and 208 of the Act and Articles 26 and 180.

Subjecl to the provisions of the Act and these Arlicles lo
purchase or olherwise acquire for the Company any properly,
rights or privileges which the Company is aulhorised o acquire,
at or for such price or consideration and generally on such
terms and conditions as they may think fil; and in any such
purchase or olher acquisition such lille as the Directors may
believe or may be advised to be reasonably salisfaclory.

Al (heir discretion and subject 10 the provisions of Act to pay for
any property, rights or privileges acquired, by, or services
rendered to the Company, either wholly or parlly in cash, of in
shares, bonds, debenlures, debenture-siock, mortgage or olher
securilies of the Company, and any such shares may be issued
either as fully paid up or with such amount crediled as paid up
thereon as may be agreed upon; and any such bonds,
debenlures, debenture-stock, morlgage or olher secuiilies may
be efther specifically charged upon all or any pad of the
property of the Company and its uncalled capilal or noi so0
charge.

To insure and keep insured against loss or damage by fire or
olherwise for such period and to such extent as fhey may think
proper all or any part of the buildings, plast, machinery, goods,
vessels, vehicles, slores, produce and alt clher moveable and
immoveable properly of the Company eilher separalely or
conjoinlly; also lo insure all or any poilion of the qoods,
produce, machinery, and olher arlicles imporled or expoded by
ihe Company and to sell, assign, suitender or discontinue and
policies of assurance effected in pursuance of this power.

To open accounts with any bank or bankers or wilh any
company or firm or individual and to pay money info and draw
meney from or otherwise operale any such account from lime to
lime as the Board may think fit.

Cerain powers of the
Board
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(7) To secure the fulfilment of any contact or engagements entered
into by the Company by mortgage or charge of all or any of the
property of the Company and its unpald capital for the ime
being ar In such other manner as they think fit,

(8) To altach to any shares o be issued as the consideration or
part of the consideralion for any coniract with or property
acquired by the Company or in payment for services renderad,

@ To accept from any member, as far as may be permissible
by law, a surrender of his shares or stock or any part (hereof, on
such terms and conditions as shall be agreed.

(10} To appaint any person or persons (whether incorporated or not}
to accept and hold in trust for the Company any property
belonging to the Campany or in which it is interested, or for
any olher purposes, and 1o execule and do all such deeds and
things as may be required in selation lo any such trust and to
provide for the remuneration of such trustee or lrustees,

{11} To inslilute, conduct, defend, compound or abandon any legal

proceedings by or against the Company or its olficers, or

" otherwise conceming the affairs of the Company and also to

compound and allow time for payment or safisfaction of any

debt due, or of any claims or demands by or against the
Company.

{12) To refer any claims or demands by or against the Company or
any disputes or differences 1o arbitration and observe, perform
and execute any awards made thereon.

{13) To acl on behalf of the Company in all malflers relating to
bankrupls and insolvents,

(14) To make and give receipts, releases and other discharges for
money payable to the Company and for {he claims and
demands of the Company. :

(15) To delermine from lime lo lime who shalt be entifled 1o sign
on the Company's behalf bills, noles, recsipts, acceptances,
endorsements, cheques, dividends, warrants, releases,
contracls and documenis and lo give the necessary aulhority
for such purposes,

(16) Subjec! to the provisions of the Act and these Arlicles to invest
and deal with any money of the Company nol immediatety
required for the purposes thereof upon such securities and
other investments (not being shares of the Comparny) or without
securlly and in such manner as (hey may ihink fil, and from time
lo lime to vary or realise such investments, provided thal save
as permilted by Section 49 of the Acl, all investments shall be
made and held by the Company in its own name.

{17) To execute in the name and on behalf of lhe Company in favour
of any Director or ‘slher person wha may incur or be about to
incur any personal: Rability whether as principal or as surety for
the benefit of the Company such mortgage of the Cornpany's
properly (present or future) as they think fit, and any such
morigage may conlain a power of sale and such olher powers,
covenants, provisions and agreements as shall be agreed.

To secure contracts
by mortgage eic

To altach condilions
as lo transfer &
sh_ares

To accept surrender

“of shares

To appoint Trustees

To bring and defend
suits and Legal
proceedings

To refer to Arbitration

To act in insolvency
matlers

To give receipt

To authorise
acceplances

To invest money

To execute mort-
gages



P

{18} To dislribute by way of bonus among the staff of the Cohpany

as parl of the profils of the Company, and lo give any officer or
other person employed by the Company a commission on {he
prolits of any parlicular business or lransaclion and lg charge
such bonus or commission as part of the working expenses of
the Company. '

(19) Subject 1o the provisions of the Act, lo give lo any officer or

other person employed by the Company an inleresl in any
paricular business or ransaclion by way of a share in the
general profils of the Company and such share of profits shall
be treated as part of the working expenses of {he Company.

(20) To provide for the wellare of employees or ex-employees of lhe

21)

Company and ils Direclors or ex-Direclors and the wives,
widows and families or lhe dependanis of such persons, by
buitding or contributing to the building of houses, dwellings or
quarters or by grant of money, pensions, graluilies, allowances,
bonuses, profit sharing bonuses or benefits or any olher
payment or by crealing and from time to lime subscribing or
cordribuling 1o provident and alher funds, profil sharing or olher
schemes or frusts and by providing or subscribing or
contribuling fowards places and instruction and recreation,
hospitals and dispensaries, medical and olher allendances
and olher lorms of assislance, welfare or relief as the Directors
shall think fit and fo subscribe or conlribule or otherwise to
assist or lo guaranlee money to charitable benevolent,
religious, sciendific, nalional, public or any other inslitulions or
abjects which shall have any moral or other claim lo support or
aid by the Cormnpany either by reason of locality of operalion or
of public aid and general ulility or otherwise.

Before recommending any dividend, lo set aside oul of the
profils of (he Company such sums as they may think proper lor
deprecialion or 1o creale a Depreciation Fund, insurance Fund,
General Reserve Fund, Reserve Fund, Sinking or any special
or other fund or funds or accounl or accounis lo meet
contingencies, or lo repay Redeemable Prelerence Shares,
debentures or debenture-slock or for special dividends or for
equalising dividends, or for repairing, improving, extending, and
mainiaining any part of lhe propeily of the Company, and/or lor
such other purposes (inchrding the purposes referved lo in the
last two preceding sub-clauses) as the Board may in ils
absolule discrelion (hink conducive fo the inlerests of lhe
Company and Lo invest the several sums so sel aside or so
much lhereof as are requirad to be invesled upon such
invesimenls (subject o the resiriclions imposed by the Act and
lhese Arlicles} as the Direclors may think fit and {rom time
lo ime lo deal wilh and vary any such iavestments and dispose
of and expend all or any parl thereof for the benefit of the
Company, in such manner and for such purposes as the Board
(subject lo such resbriclions as aferesaid) in their absolute
discretion think conducive to the interests of lhe Company
nolwilhslanding that the matters {o which the
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(22)

(23)

{24)

Directors apply or upon which they expend lhe same or any pari
thereof may be maiters or upon which the capital money of the
Company might rightly be applied or expended and to divide {he
Reserve, General Reserve or the Reserve Funds into such
special funds as the Direclors may think fit, with full power fo
transfer the whole or any portion of Reserve Fund or Division
of a Reserve Fund lo another Reserve Fund or division of a
Reserve Fund and to employ the assels conslitling all or any
of the above funds or accounts including the Depreciation fund
appropriated out of the net profils in the business of the
Company or in lhe purchase or repayment of Redeemabla
Freference Shares, debenlures or debeniure-sloclk and that
wilhout being bourid to keep the same separately from lhe other
assels, and without being bound lo pay or allow interest on the
same with power however lo he Board at its discrelion fo pay
or allow 1o lhe credit of such fund ineres! at such rate as the
Direclors may think proper.

Subject to the provisions of the Acl, to appoint and at their
discretion to remove of suspend such managers, secrelaries,
officers, clerks, agenls and servants for permanent, lemporary
or special services as lhey may from time to lime think fit and
to determine their powers and dulies, and fix lheir salaries or
emocloments, of remuneralion, and require secwity in each
instances and lo such amoun!s as they may think fit, and also
wilhaut prejudice as aforesaid from time lo lime provide for the
management and lransaction of lhe affairs of the Company in
any specified locality in India or elsewhere in such manner
as they think fit and the provisions contained in sub-clatises
{24}, (25), (26) following shall be without prejudice to lhe
general powers conferred by this sub-clause,

To comply with the requirements of any local law which the
Company is not bound to comply with bul which in their opinion
it shall be in the interest of the Company necessary or
expedient to comply with.

From lime Lo limie and at any time 1o eslablish any Local Board
for managing any of lhe affairs of the Company in any specilied
localily in India or elsewhera and to appoint any person 1o be
members of such Locatl Board, or managers or agenis and 1o
{ix iheir remuneralion,

Subjeci to lhe provisions of Seclion 292 of the Act and Article

166 from lime 1o lime, and at any time 1o delegals to any such
{oca! Board, or any member ot members, thereof or any
managers or agen(s so appointed any of the powers, authorities
and discrefions for the lime being vesled in the Board of
Directors, and lo .aulhorise lhe members for the time being of
any such Local Board, or any of them to {ill up any vacancies
therein, and lo act nolwilhslanding such vacancies; and any
such appointment or delegation under the preceding and lhis
sub-clause may be made on such lerms and subject to such
conditions as the Board of Direclors may thinic fit and the Board
of Directors may at any lime remove any person so appoinied,
and may annul or vary any such delegation,

To appoint employeas
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(26) At any Gime and from lime lo lime by |Power of Allomey lo
appoint any person or persons la be the: Allorney or Altorneys
of the Company, for such purposes and with such powers,
aulhorilies and discretions,.{not exceeding those vested in or
exercisable by the Board of Directors under lhese presents
and excluding the powers which may be exercised only by
lhe Board of Direclors al a meeling of the' Board under the Acl
or these Aiticles or by the Company in General Meeling} and for
such period and subject lo such conditions as the Board of
Directors. may from lime lo time think fit, and any such
appointment may (if the Board of Directors think fity be made in
favour of the members or any of the members of any Local
Board, established as aforesaid or in favour of any company,
or lhe members, direclors, nominees or managers of any
company, firm or olherwise in favour of any body of persons
whelher nominated direclly or indireclly by the Board of
Direclors and any such Power of Altorneys may contain such
power for the proteclion or convenience of persans dealing wilh
such Atlorneys as the Board of Direclors may think fit and may
conlain powers enabling any such delegale or Altorneys as
aforesaid lo sub-delegate all or any of the powers and
aulhorities for the time being vested in thesm.

{27) Subject to the provisions of the Act and lhese Arlicles, lo
delegalte all or any of the powers, authorilies and discretions for
the time being vested in the Directors lo any person, firm,
company, ofherwise {o fiuctualing bady of persons as aforesaid,

(28) Subject lo the provisions of lhe Acl and lhese Articles for of in
relalion o any of (he mallers aforesaid or olherwise for lhe
purposes of the Company, to enter into all such negoliations
and contracls and rescind and vary all such confracts and
execule and do all such acls, deeds and things in the name and
on behalf of Company as lhey may consider expedient for or in
relalion to any of the mallers aforesaid or olherwise for Lhe
purpases of lhe Company.

MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

Subject to he provisions of lhe Act and of these Adicles the Board may
from lime to lime appoinl one or more of ils -members as Managing
Director or Managing Direclors or Whole-lime -Direclor or Whole-time
Directors of the Company for a fixed term not exceeding five years al 2
time and upon such terms and condilions as it. may hink fil provided such
Managing Director or Managing Direclors or Whole-time Direclors shall be
subject o lhe provisions of lhe act the Board may by resolution vest in
such Managing Direclor or Whole-lime Director or Whole-time Direclors
such of the powers hereby vested in the Board generally as ii {hinks fit,
and such powers may be made exercisable for such period * or periods
and upon such condilion and subject lo such restictions as il may
delesmine,

The Managing Direclor or Managing Direclors or the Whale-lime
Director or Whole-lime Birectors shall not exercise the power o -

(a) make calls on shareholders in respect of money vnpaid on their
shares in the Company, and

(b} issue debentures
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and except ta the extent mentioned in the resolution passed at |he
Board meeling under Section 292 of the Act, the Managing Directar
or Managing Directors or Whale-lime Direclor or Whole-fime
Directors shall also not exercise the powers fo:-

{c) borrow money
{d) invest the funds of the Company, and
{e} make loans :

Subject to the provisions of the Act and these Aricles, lhe Managing
Direclor or Managing Directors shall nol, while he or they continue to hold
that office be subjecl to relirement by rotaticn but he or they shall subject
io the provision of any cantract between him or them and the Gompany,
be subject 1o the same provisions as to resignation and removal as the
other Direclors of the Company and he or they shall ipso facto and
immedialely cease lo be Managing Director or Managing Directors if he or
they cease lo hold the office of Directors for any cause.

Subject to {he provisions of lhe Act and these Arlicies, the remuneration
of ihe Managing Direclor or Managing Directors or Whole-time Direclar or
Whole-fime Direclors shall be in accordance with the lerms of his or their
contract with the Company. ' )

Subject lo the provisions of the Act and lo the lerms of any Resolulion of
the Company in General Meeling or of any Resolution of the Board and
to the terms aof any conlract with him or them, the Managing Direclor or
Managing Directors shall have substanlial power of management subject
{o the superintendence, conirol and direction of the Board.

SECRETARY _

The Directors shall appoint a Whole-lime Secretary of the Company for

“such lerms, at such remuneralion and upon such conditions as they may

lhink fit and any Secretary so appoinled may be removed by them. The
main funclion of the Secrelary shak be the responsibility for maintaining
Registers required io he kept under the Act and these Arlicles, for making
the necessary relurns o the Regisirar of Companies under the Acl and
these Arlicles and for gelling the necessary documents regislered wilh
{he Registrar and for carrying oul all other adminisiralive and ministerial
acls, duties and functions which a Secretary of a Company is normally
supposed 1o carfy out such  as giving the necessary nolices 1o the
members, preparing the agenda of meelings, isswing nolices to
Directors, preparing minutes of meelings of members and Directors and
of any Commiltees of Directors and maintaining minute hooks and other
stalutory documents and he shall carry out and discharge such other
functions and dulies as the Direclors or {he Managing Director may fram
lime {o time require him to do. The Directors may also at any time appoint
some person (who need not be lhe Secrelary} to keep the registers
required to be kepl by the Company.

REGISTERS, BOOKS AND DOCUMENTS

(1) The Company shall maintain all Registers, Books and documents as
required by the Act or thesé Articles including the following namely -
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{b)

(c)

(d}

()

U

()

{h

{

0}

(k)

0

Register of Invesiments nol held in lhe Company's name
according to Seclion 49 of the Act.

Regisler of Mortgages, Debenfures and 'éharges according lo
Seclion 1432 of 1he Acl;

Register of Members and an Index of Members according lo
Seclions 150 and 151 of the Act.

Register and Index of debenture-holders according fo Seclion
152 of the Act.

Register of Conlracls, Companies and Firms in which Direclors
are inlerested according to Section 301 of the Act;

Regisler of Direclors and Managing Directors according (o
Seclion 303 of lhe Acl;

Register of Shareholdings and Debenlu_:é holdings of Direclors
according to Seclion 307 of the Act; '

Register of Loans made, Guarantees ' given of Securilies
provided according to Section 370 of the Act;

Regisler of Inveslments in shares or debenlures of bodies
corporale according to Seclion 373 of the Adl;

Books of Account in accordance wilh the provisions of Seclion
209 of lhe Act;

Copies of instruments crealing any charge requiring registration
according 1o Seclion 136 of the Act;

Copies of Annuat Returns prepared under Section 159 of [he Acl
togelher wilh the copies of the Ceriificale required under seclion
161;

(m}  Regisler of Renewed and Duplicale Certificales according 1o Rute

7(2) of fhe Companies (fssue of Share Cerlificale) Rules,
1960. :

(2) The said Registers, Books and Documents shall be mainlained in
conformily wilh (he applicable provisions of the Act and these
Arlicles and shall be Kept open lor inspeclion for such persons as
may be entitted (herelo respectively, under lhe Acl and these Articles
on such days and during such business hours as may in lhal beball
be determined in accordance wilh the provisions of the Act and
these Aricles and exiracls (herefrom shall be supplied 1o those
persons entilled therele in accordance wilh the provisions of ihe Acl
and (hese Arlicles. '
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(3) The Company may keep a Foreign Register of Members in
accordance wilh Sections 157 and 158 of the Act subject to the
provisions of Seclion 157 and 158 of the Act. The Direclars may from
time to time make such provisions as they may think fit in respect
of the keeping of Branch Registers of Members andlor
Debenture-holders. A

THE SEAL

The Board shalt provide a Common Seal for the purpose of the
Company, and shalt have power from time lo time to deslroy the same
and subsiilule a new Seal in lieu thereof, and the Board shall provide for
the safe custody of the Seal for the lime baing and the Seal shali never be
used except by or under the  aulhorily of the Board or a Commiltee of the
Board previously given and in the presence of one of lhe Directors or
Authorised person of the Cormpany.

Every deed or olher insirument to which the Seal of the Company is
required lo be affixed only under the authority of the Directors previously
given and in the presence of one Director or Aulhorised person pravided
neverlheless thal cerlificales of shares shall be sealed as provided as per
ihe Article in that regard hereinbefore conlained in accordance with the
Companies {Issue of Share Certificales) Rules, 1960 or any statutory
modification or re-enactment thereof for lhe lime being in force,

The Company may exercise the powers conferred. by Seclion 50 of the
Act and such power shall accordingly be vested in the Direclors.

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money 1o defray
Ihe expenses of tha consiruction of any works or buliding or the provision
of any plant which cannot be made profitable for a lenglhy period, the
Company may pay inlerest on such of that share capital as is for the time
being paid up for the period, at the rate, and subject to the conditions and
resirictions provided by Seclion 208 of the Acl, and may charge ihe same
lo capital as parl of {he cost of construclion of the works or buitding or lhe
provision of the plant.

DIVIDENDS

The profits of the Company subject o the provisions of lhese Artictes,
shall be divisible among the members in proporlion to the amount of
capilat paid up or credited as paid up on lhe shares held by them
respeciively. Provided always thal any capita! paid up or credited as paid
up en a share during the period in respect of which a dividend is declared
shall, untess {he terms of issue otherwise provided, only entille lhe holder
of such share to an apporlioned amount of such dividend proporlicnale {o
the capilal from time io lime paid during such period on such share,

Where capilal is paid up in advance of calls upon the fooling that the
same shall carry inlerest, such capital shall not whitst canrying interest
confer a right to dividend or to participals in profils.
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The Directors may, if they think f, receive from any member willing 1o
advance the same ali or any part of the money uncalled and unpaid upon
any shares held by himn; and upon all or any of the money so advanced
may {uniil the same would, but for such advance, become presenily
payable) pay interest at such rale not exceeding, wilhout the sanclion of
the Company in Generat Meeting, 15% as may be agreed upon between
the member paying the sum in advance and lthe Directors.

The Company in General Meeling may subject lo the provisions of
Section 205 of the Act, declare a dividend 1o be paid 1o the members
according to their respective rights and interests in the profits and subject
to the provisions of the Act, may fix the lime for payment. When a
dividend has been so declared, subject lo he provisions of Section 207 of
the Act eilher the dividend shali be paid or the warranl in respect thereof
shall be posted wilhin 42 days of the dale of declaration lo the share
holders entitied to the payment of the same.

No larger dividend shall be declared than is recommended by the
Directors but the Company in General Meeling may declare 2 smaller
dividend. No dividend shall be payable excepl out of the profits of Lhe year
or any other undistribuled profils of the Company of olherwise than in
accordance with lhe provisions of Section 205, 205A, 206 and 217 of the
Act, and no dividend shall carry inlerest as againsi the Company. The
declaration of the Directors as lo the amount of the net profits of ihe
Company shall be conclusive.

Subject 1o the provisions of the Act lhe Direclors may, from time lo time,
pay to the members such inlerim dividends as in {heir judgement the
posilion of the Company justifies.

. Subject lo lhe provisions of the Act the Directors may retain the dividends

payable upon any shares in respect of which any person is under Article
58 hereof entitled lo become a member or which any person under thal
Adicle is enlitled lo ransfer urdl such person shall become a member in
respect of such shares or shall duly transfer ihe same. Fhe provisions of
this Arlicle shall apply 1o any inleresi crealed in a share either by reason
of ransmission by operation of law or otherwise.

Subject lo the provisions of the Act no member shall be enlilled Lo receive
payment of any inleresl or dividend in respecl of s share or shares,
whilst any money may be due or owing from lime lo the Company in
respect of such share or shares or otherwise howsoever eilher alone or
joinlly willy any olher persen or persons and lhe Directers may deducl
from Ihe interest or dividend payable to any member all susns of money so
due from him 1o the Company.

A transier of shares shall nol pass the right lolany dividend declared
lhereon before tha registration of the rans{er.

Unless olherwise directed any dividend may be paid by cheque or warrant
sent through post to lhe Regislered address of the member of person
enlitled or in case of jeint holders to that one of the first named in \he
Register in respect of the joint holding, Every such cheque of warrani

shall be made payable to the order of the person 1o whom il Is sent. The

Company shall nol be %iable or responsible for any cheque of warrant losl
in Iransmission or for any dividend Jost 1o the member or other person
entilled therelo by lhe forged endorsement of any cheque of warranl or
the fraudulent or improper recovery thereof by any olher means.

Interest on call paid in
advance

The Company in
General Meeling may
declare a dividend

Powers of General
Meeting to fimit divi-
dend

Inlerim dividend

Retension of
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right of
reimbursement
thereout
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{ransfer

Dividends how
remitted
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190.

191.

The Company shall duly comply with the provislons of Section 2054 of {he
Act in respect of a dividend declared by it but which has not been paid or
the warrant in respect thereof has not been posted within forty-fwo days
from the day of {he declaration to any shareholder eniitled to the payment
of the Dividend. No unclaimed dividend shall be forfeited by the Board
untess the clakn therelo bacomes barred by law and the Company shall
comply with the provisions of Sec. 205-A and 205-B of the Acl in respact
of unclaimed or unpaid dividend.

Any General Meeling declaring a dividend may on the recommendation of
the Directors make a call on the members for such amount as the meeling
fixes, but so that the call.on each member shall nat exceed lhe dividend
payable to him and so that the ¢all be made payable al the same iime as
the dividend and the dividend may, if so arranged between the Company
and the members, be set off against the call.

RESERVE AND CAPITALISATION

The Board may, before recommending any dividend set aside out of the
profits of the Company such sums as it thinks proper as a reserve or
reserves which shall, at the discretion of the Board be applicable for any
purpose to which the profits of the Company may be properly applied and
pending such application may, at the like discretion, eiller by employed in
the business of the Company or as may be permilted by the Act, applied
for payment of dividend or be invested in such investments and In such
manner or as may be pemmilted by the Act and as the Board may from
lime to lime think fit, .

192. (1)  Any General Meeting of the Company on lhe recommendation of the

(a)

(b}

Board may resolve {hat any amounts standing fo the credit of the
Share Premium Account, the Capital Redempiion Reserve Accoun,
or any money, investments or olher assels forming parl of the
undivided profits (including profits or surplus money arising from the
realisalion and where permilled by iaw), from the apprecialion in
value of any capilal assels of the Cormpany slanding 1o the Credit of
{he General Reserve or any other Reserve or Reserve F und or any
olher Fund of the Company or in the hands of the Company and
available for dividend be capitalised.

By the issue and distribution of shares of the Company as fully paid
up and lo the extent permitted by the Act, debentures, debenlure-
stock, bonds or olher obligations of the Company, or

By crediling shares of the Company which may have been issued lo
and are not fully paid up, with the whole of part any part of the sum
remaining unpaid thereon,

Provided that any amounts slanding to the credit of the Share
Premium Account or the Capilal Redemplion Reserve Accounts shalt
be applied only in crediing the payment of capital or shares of the
Company fo be issued 1o members {as herein provided) as fully paid
bonus shares.

Unpaid dividend

ﬁividend and call to-
gether

Resefves

Capilalisation
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{4)

{6}

193, (1)

Such issue and distribution under sub-clause (1){(a) above and such

payment to credit or unpaid share capital under sub-clause (1}b)

ahbove shalt be made to among and in favour of the members or any
class of them or any of them eniitied therlo in accordance with their
respeclive rights and inlerest and. in proporiion o lhe amount of
capital paid up on the shares held by them respectively in respect of
which such distribution under sub-clause (1)(a) or payment under
sub-clause {1){b} above shall be made on lhe footing that such
members become entilled lhereto as capital.

The Directors shall give effect to any such resolution and shall apply
such portion of lhe profits, General Reserve or other Reserve or any
other Fund or Account as aforesaid as may be required for the
purpose of making payment in full of the shares, debentures,
debenture-stock, bonds or other obligations of the Company SO
distributed under sub-clause (1){a) above 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-section {1)(b) above.

For the purpose of giving effect 1o any such resolution, lhe Direclors
may setlle any difficulty which may arise in regard lo the dislribution
or payment as aforesaid as they think expedient and in particular
they may issue fractional certificales and may fix lhe value for
distribution of any specific assels and may delermine that cash
paymenis be made to any members on lhe jooling of lhe value so
fixed and may vest any such cash, shares, debentures, debenture-
slock, bonds or olher obligations in frustees upon such trusts for the
persons enlilled therelo as may seem expedien! to the Directors and
generally may make such arrangement for the acceplance, alloiment
and sale of such shares, debentures, debenlure-stock, bonds or
olher obligalions and fraclional certificales or olherwise as they may
think fit. '

Subject lo he provisions of the Acl and these Articles, in cases
where some of the shares of the Company are fully paid and olhers
are parlly paid only, such capilalisalion may be efiected by the
distribution of lurther shares in respect of the fully paid shares, and
by crediling lhe parlly paid shares with the whole or part of the
unpaid habiiily thereon but so that as belween {he holders of the fully
paid shares and the parlly paid shares, lhe sum 50 applied on the

paymenl of such further shares and in_the exlinguishmeni or

diminulion of (he liability on the partty paid shares shall be so
applied pro-rala in propoilion ta the amount lhen already paid or
ciediled as paid on lhe exisling fully paid or partly paid shares
respeclively.

When deemed requisiie, a proper conlract shall be filad in
accordance with (he Act and Ihe Board may. appoint any person (o
sign such contract on behalf of the members enlitled as aforesaid
and such appointment shall be efleclive. -

ACCOUNTS

As required by Seclion 208 of the Act, the Company shall keep at its
Registered Office proper Books of Account wilh respect to -

(@) all sums of money received and expended by the Company and
{he mallers in respect of which the receipl and expenditure
talees place :

(b} all sales and purchases of goods by the Company, and

{c) the assels and kabililies of the Company.

Books of Accounls lo
be kept



194,

195.

196.

197.

198.

Provided that all or any of the books of account aforesaid may he
kept at such other.place in India as the Board of Dlrectors may
decide and when the Board of Directors so decides, the Company
- shall, wilkin seven days of the decision, file with the. Regisirar a
natice in writing giving the fulf address of that other place.

(2) M the Company shall have a branch office, whether in or oulside
fndia, proper Books of Account relating to {he transactions effected
at that office shall be kept at the office, and proper summarised
refurns, made upto date at intervals of not miore than three months,
shall be sent by the branch office of the Company to #s Registered
Office or other place in India, as the Board thinks fit, where the main
books of the Company are kept. :

(3} Al the aforesaid books shall give a lrue and fair view of the affairs of
lhe Company or its branch ofiice, as lhe case may be wilh respect
of the mallers aforesaid, and explain its transactions,

(4} The Books of Account and other books and paper shall be open to
inspeclion by any Director during business hours.

The Books of Account of the Company refating to a period of not less
than eight years immediately preceding the cument year logelher with the
vouchers relevanl lo any enlry in such Books of Account shall be
preserved by the Company in goed order.

The Board shall from timé to time determine whether and to whal
extent and al what times and places and under what conditions and
regulations the accounts and books of the Company or any of them shall
be apen fo the inspeclion of merabers nol being Direclors and no member
(nol being a Director) shall have any right of inspecling any account or
books or document of the Company except as conferred by law or
atithorised by the Board. :

Al every Annual General Meeting, lhe Board shall lay before the
Company a Balance Sheet and Proft and Loss Account made tp in
accordance with the provisions of Seclion 210 of the Act and such
Balance Sheet and Profit and Loss Account shall comply with {he

requirements of Sections 210, 211, 213, 215, 216 and of Schedule VE of

lhe Acl so far as they are applicable.

There shalt be altached 1o every Balance Sheet laid before lhe Company
a Report by the Board of Directors complying with lhe provisions of
Seclion 217 of the Act. ,

The Company shall comply with the requiremenls of Secfion 219 of
lhe Act.

Bools of Aceounts to
be preserved

Inspection {o
members of Accounls
and baoks of the
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200,

201.

202,

203.

ANNUAL RETURNS

The Company shall make and file the requisile: Annual Retumns in
accordance with the provisions of Seclions 159 and 161 of the Act.

AUDIT

Once at least in every year the Books of Account of the Company shall be
examined by one of more Auditors in accordance with the relevant
provisions contained in thal behalf in the Act.

The appoiniment, qualifications, powers, righls, dulies and remuneration
of the Audilors shall be regulated by and In accordance wilh Sections
224 to 231 (both inclusive) of the Act,

Every Account when audiled and approved by a Genera! Meeling shall be
conclusive except as regards any error discovered (herein within three
months nexi afler the approval thereol whelher any such error is
discovered within that period the Account shall forth-with be corrected and
thenceforth shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

(A} A document (which expression for this purpose shall be deemed (o

(2
(a}

incltde and shal include any summons, nolice, requisition, process,
order, judgement or any other document in relation to of in the
winding up of the Company)} may be served or senl by the Company
on or 1o any member eilher personally or by sending it by post lo
him at his registered address or (if he has no regislered address in
lndia) at the address, if any, wilhin India supplied by him 1o the
Company.

Where a document is sent by posl :

Service thereof shaft be deemed lo be effecled by properly

addressing, prepaying and posling a letler conlaining thie nolice

provided (hal where a member has inlimated to the Company in
advance that documents should be sent to him under cerlificale of
posting of by regislered post with or wilhout aclnowledgeinesnt

due and has depasiled wilh the Company a sum sulficient to defray
the expenses of doing so, setvice of the document shall not be
deemed o be eflecled untess it is sent in the manner avimaled by
the member; and

{b} Such service shall be deemed lo have been efiecled.

Annual Returns

Accounts fo be au-
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205,

2086,

207,

208,

209,

210.

211,

{) in the case of a nolice of a meeting, al the expiralion of fory-
eight hours after the leller containing the notice is posted; and

(i) in any other case, al lhe time at which the letter would be
delivered in the ordinary course of post.

If '@ member has no registered address in India and has not supplied
lo the Company an address within India for giving of notice 1o him, a
document advertised in a newspaper circulating in the neighbourhood of
the Registered Offics of lhe Company shall be deemed o  be duly
served on Kim onthe day on which the advertisement appears.

A document may be served by the Company on the person enfilled 1o a
share in consequence of the death or insolvency of a member by sending
it through the post in a prepaid leMer addressed 1o them by name or by
the title of representalive of the deceased or Assignee of tha insolvent or
by any fike description at the address (if any) in India supplied for the
purpose by the persons claiming to be so enlilled or {uniil such an
address has been so supplied} by serving Ihe document in any manner in
which the same mighl have been served if the deafh or insolvency had
not occured. o

Subject to the provisions of lhe Act and these Adicles nolices of
General Meetings shall be given :

(il 1o members of lhe Cumﬁany as provided by Arlicle 89 in any manner
authorised by Article 92 or as aulharised by (he Acl.

{i) to the person entilled te'a share in consequence of the death or
insolvency of a member as provided by Article 209 or as authorised
by the Act,

(i£) to the Audilor or Auditors for he time being of the Company, in any
manner authorised by Arlicle 92 or as authorised by the Act as in ihe
case of any member or members of the Company.

Subject to the provisions of the Act any document required to be served or

sent by the Company on or to the members, or any of them, and no
expressly provided for by these presents shalfi be deemed to be duly
served or sent if advertised once in one daily English and one daily
vernacular newspaper circulating in the district in which the Registered
Office of the Company is siluate.

Every person who by operation of law, fransfer, or other means
whatsoever, shall become entitled lo any share shall be bound by every
locument in respect of such share which, previously {o his name and
address being enlered on the Regisier, has been duly served on or sent
lo the person from whom he derives his lille to such share,

Any nolice to be given by the Company shall be signed by [he
Managing Director or Secrelary or by such Direclor or Officer as the
Directors may appoint and such signalure may be writlen or printed or
lithographed.

Alt notices.fo be given on the part of the members to the Company
shall be kept at, or sent by post under ceriificale of posting or by
registered post to the Registered Office of the Company.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, a
document or proceeding requiring authentication by the Company may bhe
signed by a Director, the Managing Director, or an authorised officer of
the Company and need not be-under ils seal,
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)

RECONSTRUCTION

On any sale of (he the undedaking of the Company the Hoard or
Liquidalor on a winding up may, if authorised by a Speciat Resolulion,
accept fully paid or pasily paid-up shares, debenlives or securilies of any
other cormpany, whether Incorporated in India or not, eilher then existing
or lo be formed for the purpose in whole or in parl of the propexty of the
Company, and the Board (if the profits of the Company permit) or the
Liquidator (in a winding up} may dislribule such shares, securities or any
other property of ihe Company amongst the members without realisation
or vest the same in lrustees for them, and any Special Resolution may
provide for the dislribution or appropriation of cash, shares or olher
securities, benefit or property otherwise than in accordance with the strict
legal rights of the members of conlribulories of the Comgany and for the
valualion of such securilies or properly at such price and in such manner
as the meeling may approve and all holders of shares shall be bound lo
accept and shall be bound by any valation or distibulion so
authorised, and waive ail rights in refalion therelo, save only in case the
Company is proposed {o be or is in the course of being wound up such
statulory rights, if any under Seclion 494 of he Acl as are incapable of
being varied or excluded by these Arlicels, '

WINDING UP

If lhe Company shalt be wound up and the assels available for
distribulion among the members as such shall be insufficient lo repay lhe
whole of the paid-up capilal, such asseis shall be distribuled so lhal as
nearly as may be the losses shall be borne by the members in proportion
to the capital paid up 6r which ought to have been paid up, al lhe
commencemenl of the winding up on the shares held by themn
respeclively. And if in a winding up the assels avaitable for distribution
among the members shall be more than sufficienl to repay the whole of
the capital paid up at ihe commencement of the winding up the excess
shall be dislribuled among the members in proportion lo the capital paid
up at the commencement of the winding up er which ought to have been
paid upon the shares held by them respectively. But ihis Arlicle is lo be
wilhout prejudice lo {he righls of the holders of shares isstted upon speciat
lerms and condilions,

(1} Ifthe Company shall be wound up, whelher voluntarily, or other wise,
(he Liquidators may with the sanclion of a Special Resolufion but
subject to lhe righls attached to  any prelerence share capital, divide
amungst the  conbribulories, in specie or kind, any past of the assels
of the Company and may, wilh (he Hke sanclion, vesi any part of the
assels of [he Company in Trustees upon such trusls for the benefit of
Lhe conlribulories or any of ham,

(2} 1f thought expedient any such division may, subject lo the provisions
of the Act be otherwise than in accordance will lhe legal rights of the
conlribulories {except where unalterably fixed by the Memorandum
of Asscciation) and in particular any class may be given preferential
or special righls or may be excluded allogether or in part but in case
any such division shall be delermined, any contributory who would
be .prejudiced thereby shall have right o dissent and ancillary fights
as if such determination were a Special Resolution passed pursuani
{o Section 494 of the Acl. '

In case any shares 1o be divided as aforesaid involve a liability 1o
calls or olherwise any person enlilled under such division {o any of
the said shares may within len days alter the passing of the Special
Resolution, by nolice in writing, inlimate to the liquidalor lo sell his
proportion and pay him the net proceeds and the liquidalor shall if
praclicable, act accordingly,

Dislribution of assels
in specie or kind



2158. A Special Resolution sanclioning a sale to any olher company duly
passed pursuant to Seclion 494 of the Act may, subject {o the provisions
of the Act in like manner as aforesaid determins thal any shares or olher
consideration receivable by the liquidator be distributed amongst the
members otherwise than In accordance wilh their existing rights and any
such determination shail be binding upon all the members subject to the
rights of dissent and consequental rights conferred by the said seclion.

216. (1)

2

247. (1)

2

SECRECY CLAUSE

Every direclor, manager, auditors, trustee, member of a commiltee,
officer, servant, agent, accounlant or other person employed in the
business of the Company, shall if so required by the Direclors,
befare entering upon his duties sign a dedlaration pledging himself
lo observe slrict secrecy respeciing all lransaction and affairs of
the Company with the ctislomers and lhe state of the accounts wilh
individuals and in relatiori therelo and shall by such declaration
pledge himself nol {o reveal any of the matlers which may come to
his knawledge in the discharge of his dulies except when required (o
do by the Direclors or by law or by the person o whom such matters
relale and except so far ds may be necessary in order ta comply with
any of the provisions in these presents conlained.

No member shall be enlilled o visit or inspect the Company's works
without the permisston of the Direclors or 1he Managing Director or 1o
require discavery of or any information respecting any detail of the
Company's {rading or any malter which is or may be In the nalure of
a trade secrel, mysiery of lrade, or secret process, which may
refate to the conduct of Ihe business of ihe Company and which in
the opinion of the Director or the Managing Direclor it will be
inexpedient in the interest of lhe members of the Company 1o
communicate to the public,

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of Saction 201 of the Acl every Director
of the Company or the Managing Director, Manager, Secretary and
other officer or employee of the Company and the Truslees, if any
tor lhe time heing acling in relation to any of the affairs of the
Company any every one of them shall be indemnified by the
Company against, and il shall be the cdy of the Directors out of the
funds of the Company lo pay all costs, losses and expenses
{including traveling expenses} which any such Direclor, Managing
Direclor, Manager, Secretary or other Officer or employee and lhe
trustee (if any} for the_time being acting in relalion 1o any of the
affairs of the Company may incur or become liable 1o be reason of
any conlract enlered into of any act, deed or thing done by him as
such Direclor, Officer, employee or lruslees or in any way in the
discharge of his duties,© + *

Subject as aforesald every Director, Managing Director, Manager,
Secretary or other Officer or employee of the Company or the
Trustees {if any) for the lime being acting in relation to any of lhe
affairs of the Company and every one of them shall be indemnified
against any liability incurred by him in defending any proceedings
whether civil or criminal in which judgement is given in his favour or
in which he is acquilted or in connection with any application under
seclion 633 of the Act in which refief is given by the Court.

Right of shareholders
in case of sale

Secrecy Clause

Directors' and olhers’
right to indemnity



218. Subject to the provisions of Seclion 201 of the Act no Direclor, the Direclors and others
Managing Director or other Officer of the Company shail be liable for the ot responsible for
acls, omission, neglects or defaulls of any Director or Officer or for joining  acls of others
in any omissions, neglects, act for conformily, or for any loss or expenses
suffered by the Company through insufficiency or deficiency of the lille to
any properly acquired by order of the Directors for or an behalf of the
Company, o for the insufficiency or deficiency of any securily in or upon
which'any of the money of lhe Company shall be invested or for any loss
or damage arising from the bankrupley, insolvency or lortuous act of any
person, company or corporalion, with whom any money, securities or
effects shall enlrusted or deposited, or for any loss occasioned by any
error of judgement or oversight on his part or for any other loss or damage
or misforiune whatever which shall happen in the execulion of the duties
of his office of in relation thereto, unless the same happens lhrough his
own dishonesly, williid neglect or default.



We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a company in pursuance of this Arficles of Association and respeclively agree to
take aumber of shares in {he Capital of the Company sel opposite 1o our respective names,

Name, address, and occupation of
each Subscriber

Signalure
of each
Subscriber

Number of
shares laken
by each
Subscriber

Name, address
description @nd
occupalion
of witnaess

GTL Limited, through its Chairman
& Managing Director, Manoj G,
Tirodkar, Sfo Gajanan R. Tirodkar,
ES- I, TFC Indl. Area, MIDC,
Mahape, Navl Mumbai, 400 701.

Fritz D' Silva, Sfo Trasio D'Silva, 1-
A Pallonfi Mansion, Cuffe Parade, -
Mumbai — 400 005,

Service,

Nominee of GTL Limited.

Sadanand D. Palil, S/o Dnvandeo
Palil, 407, Kamal Appts.,
Mukhetjee Road, Dombivali (E),
421 201. Business.

Nominee of GTL Limited,

Charudaita Naik, S/o Kashinath
Naik, 15 Jambo Society, TPS 1°
Road, Bandra, West, Mumbai
400 050,

Service.

MNominee of GTL Limited.

Prakash B Ranjalkar, S/o B. M.
Bhaskarrag, Flal Mo, 501,
Panchieela Bldg., Panchsheel
Soclety, Powai, Mumbai

400 078.

Service.

Nominee of GT Limited.

Chandrashelhar V. IKane, Sio
Vishwanat KaneBlock Mo, 10,
Bhagirathi CHSL., Siddheshwar
Lane, KKalyan, Dist. Thane, 421
a0,

Service.

Nominee of GTL Limited.

Chelakkara Subramanian Narayan,
Slo €LS Mani.

B-10, Poorna CHS., Seclor 14,
Vashi, Navi Mumbai, 460 705,
Service.

Nominee of GTL Limiled.

Sdf-

Sd/-

Sd/-

Sd/-

Sd/-

Sdf-

Sdf

Total

49,400

100

100

100

100

100

100

50,000 (Fifty
Thousand}

Equity Shares

SERVICE

SATISH M. KOTHARE
$/0 MANGESH D, KTOAHRE
B-2, 202, SUKHSHEETAL CHS LTD.,
GHODBUNDER ROAD, CHITALSAR MANPADA.,
THANE (WEST), 400 602
WITNESS TO SUBSCRIBERS NO. 1 TO 7.

Dated Ihe 2" day of January, 2004.

Total Shares talen 50,000 {Fifty Thousand).
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REFORE TIE HATIONAL CGMPARY LAW TRIBUMAL, MUMDAL BENCII

) TSP No, 101112302020 CLTIRIMANANT 1

BEFORE TIE NATIONAL COMPANY LAW TRIBUNAL '

MUMBAT BENCH - '
CSP 1031/230-232/NCLT/MBIMAI/2017
Under section 230-232 of the Compuny - Act, 2013 i
- Irt the maller of
M/s. GTL Tafrastructure Limiled i
~.Petitioner in CSP1031/20L7 .
(Transferee Company)

Hemil on: 15,12.2017 - :

Order delivered on : 22.12.2017 :

Corami ¢ 5
flon'isle M. K. Slrawat, Momber (f) ;h

Hon“ble Mmskora Fantwla Mohan, Member (J} ' .

. _ !

For the Petitioner i

Mr. Mustafa Toctor, Counsel afw, Mr. Jelhangir Jejesbhoy, and Mr. Chandukant
Mirdeshwar, Advocate ¥b, Cliandemknnt Mhadeshwar ~ Advocate {or the Petlonec

For the Regional Dirdetor ¢
uir. Ramesh Gholop — Dy, Registrar (WL,

Per + 8. K. Shrawat, Member(J)

QIDER
1. The sanciion of Ihis Tribunnl is sought undor Seclions 230 t6 232 of the Cunm:mylf\ci,
3013, 1o & Seheno of Armngcmﬁm of Chennai waérk frestructars Limited {The
Transferor Compary) sad GTL Infrastructuse Limited (The Transferee Compaey} ind

theiv rsgpeetive sharcholders and Creditors.,

B =)

Tha Petitioner Compaisy have-appoved the suid Schema of Arrangemacnt by passing
{he Board Resolutions aud thereafter they havo approacied the Teibunat for panctiont

_ of the Seheme,

3. Buoth the Transferor Company sud Transferee Company ave engaiy H“‘J‘Ilﬂnl:}’?f )
0 + . - LI H . » l("“I e " ':‘
budlding, maintaining sod providing telecommupication itifras e(l"fl h
' . A k2
telecommunlention service providers. ‘%
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BEFORE THE MATIONAL COMP ANY LAW TRIBUN AL, MUMBA DENCH )
CSP Mo, 103/B0-BHRCLTHMBMAIRMT

The Seheme will assist in schieving. highcrlong Jerty foancind returng than would hove
been achisved by the Transleror. Compuny ond the Teanaferbe f‘nmpany a8 sEparate
enfitics, will make available sssels, financlal, mnnngcr!al ind technical ressurees,
personnel, copabilities, skills, cxperise and technologics of both the Trausferoe
Comnpuny and he T_;Ilnsfc:te Compauy leading to synerglatic benefits, enhancement
of fiture business petoplal, Increased plobal competitiventss, cost reduction and

efficiencies, prodnctivity gaing and lopistica] advaninges, thereby éonfributing 1o

- significont fisture prowih and enhancement of shoreholder value.

The Aothorised Share Capital of e Trausferor Company is % 11000,00,00,0004~
camprising of 1000,00,00,000 equity shoves of € 104 each and 10,00,00,000
Preference Shnres of T 100/ gach,

The Tssued, Subacribad and Pnid-up Share Capital of (e Tranaferor Company iy 2
9404,54,15,1 70/~ compeising of 040,43,:41,517 equity sharus of T 10/ each.

The Authorised Share Coplinl of tlie Transferee Compeny 13 ¥ ’I{IOO,OD,_{IU,OIBOI-

comprising of 600,60,00,000) equity shagss of T10/- eacly and 10,00,00,000 Preference
Sharés of ¥ 100/- each.

The Jssusd, Subseribad ol Prid-vp of the Teansleres Company 1s € 4152,20,91,570/-
comprising of 415.22.9*);157 oquity shuces af 2 107- each, fully paid wp,

The avermonts made in the Petition ard the snbmissions psade liy the Lenined

Representmive for the Palilionors aro;

) The Petitioner Company hve complied with #l cequivestents a3 per directions of
the Tribunal and Uiey have fled necessiry Alfiduvits of compliance in this

Tribuunt, Moreaver, the Petitioner Company undortake to comply wilh afl the’

stotutory requireimchta if any, as required undor the Company Act, 2013 and the

Rules made tere under whichiever is applicable.

hy The Regicmal Director s filed his Report dnted 6" Gictalicr, 2017, stating heix,

is not prejudicial ko thie ntorest of shirehalders and publie, In par ngﬂ“lv 31 :25
1.7,
i

said Aﬂidawl. ile Regions] Dirsttor hay stated that;
c g fia]

pam{ B of the scheme thar Compenyt were adversely impreted ™ ===

Il ama

£

w “The Petitioner (‘rmu has inter alia menﬁmlm‘ Intheis ¥ ‘*ﬁﬂmﬁ
@ s & ﬁ\:-.{{m 0O

(irn sove and except as Stuted in paraginph 1V (1) to (j), it appears th ..ﬁéﬂh&;ﬂ!@"\

=1
I3

M



(SIFONE TIE NATIONAL COMPANY LAW TRBUNAL, MUKDAL BENCH
. CSP Hpe MM LITNCLTALAAAR0(T

due 1o external rfzilsn;dpnlenf.s', which were beyond the conrrol
af the manugement, To mfdm.r.;' the current debt issues, the
CDR lenders of thé Transferee Company and e Transferor
Company, .« ineeting of the Join, Lender Forsim {“JLF")
HELD GF September 20, 2016, had unanintoiisly agreed to
invoke H:e sirategic Debt Restrucluring Soheme for ihe
Transferew Compmy and the Trangferor Compeny. In jerms of
the CDR packnge of the Transferee Company and ihe
Transforor Contpany and as per eriginal sanction terms tofd
down.by lenders and fitrther under SDR Scheme, meérger of the
Transferor Company with: the Transferee Company was
envungcd ‘_ -

fir this regurd the Doponent prays that the Petitioner Company
shall comply the provisiony nnder section 23002 (i) as
applicoble, L.e, make provision for safeguurding the interess of

secdred amd unsecured tredifors.

b) The penh‘anw Caoumpany has liier aliu nmn.‘.'ouerl‘ In thte
clonse 157 of the Scheme that the Bourd of the Transferce
Compony shall instend  consalidate alf sweh fractlonal
entillements io wiick the sharcholders of the Transferor
Company map bc‘enn‘lferf on Issua and :d{afﬁmﬂ of the GIL
Shares of the Transferee Camprny ar aforesaid and shall,
wifhou.; any firther application, act, nsirinent or dead, issue
and allot snch fractional entitlemonte directly ta an individia
frustee or 0 bﬂ;u:d of frustee or @ cr:fpn:-are wistee (the
“Trusiée for Fraerional Enrftliments™)
I this rexgard, the degronent prays it the Trangferée Compary
shatt not Ild any .rhﬁ_m.\' in jis awat mame or dn e nawes of any
tresi whether on its behelfof any af its subsidiary or wsociute

compunles,

(¢} The Transferee Comparny ls.a l1sted company with Bombay
Stock Fxchange and Netlonal Stock Exchange. Dol vie Stock

Exchange have given thelr observation I their letter da m“\
01092017 which # annexed a5 Avngzure "EY any

T‘F"'fJ-'"‘m”' 1
- “":f &I "'P;%
- respectively with this report, In this regord, the pefidoifer sid? 2
' dp F

. wei e
\ Py .mﬂr'{’

“'-.t,nlm/J

[
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Campany has to comply with the observailons made by bot the

. Src_ml: Exchange.

. {d) The Petltioner Conpany has submitted the letters dated

}5.05‘5:\204!7 and 07.07.2017 raceived Jrom the Conpeiitlan
Conintlssion 8f Indlaehich it aimexed as Annexwre “G-1" and
“G-2",

The Dap.ouem prays that the Pefllioner C'omymry‘.rhalf comply
with the abservations miade hy the Competifion Commisslon of
India.

i

- ——

(&) In additlon to compliance of AS-1 " {IND AS-103) the
Petitioner Compantes shall pass such acconmtlug entyies which
are necessary I connection with the Schewe to comply with
other npj;ﬁmbfe Acoounting Standdvds snch as AS-3 (IND A5-
&) ete: i h

{ff  Ax per éxisting pr':acﬁcr. -the Patlifoner Companler are
requtived 1o zerve Notice for Schame of Analgmiation fo the
Inéome Tux Depariment for thelr comitents. 1t is observed that

the company vide acknowledgenent abiatned from your oflice

[

daigd 29.00.30i7 has served a copy company schem

application No. 864 of 2017 along with relevanf orders elc. '

‘(@) “The tax.tinplication if any arising om.:-lj?siehemc is snhfect
to fined deciston of Income Tax AIII;'IOJ'HI'EE‘. The approval af the

: seheme by ilis Hon'ble Cotrt may not dater the Income Tax
Authority to scrutinize ihe tag vefirn filed by the Petitioner
Companies afler glving effect to the scheme. The decision of the

tcome Tax Awthority It binding on the Petitloner Companies.,

() ds rogards Parn No. § of e ;’i‘cheme. he transferee
Company way be allowed In vespect of fees poyable by the

Transferee Company on s Authorlved Share Capita 7“
fitefy
‘M’Hﬂ ‘-ﬂ

the Trangferor Company on lts Awihaized-Share G qﬁeﬂ fn%’%&s
accordrnoe with provisions of Setrlon 232 {3) c{f the &
. "'-m.ﬂd

%’{1 } ;

- Sibsequent 1o ths Amalganintlon for sefiing-off of fees p

o I Companlos det, 23,
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() Thereglsiered office of fhe.'n‘an,gfer:ur Company Is sfm;'!fen'
fn the State of Tamil Nadu, Le. ontside of the Jurtsdiciion of
NCLI' QF THIS Teibumal and fatls within the jurisdiction of
NC'ITT o_[&Chgmmh Accordingly, sillar approval be obiained
by the Traigferor Company from Hon'ble NCLT of Chennat,

(1) ROC Mumbiai kas ghen the following pbservations :
«.  Para 1.5 of the Schems effeciive date shall
not be subseqnent to agpoinied date os-per secrion
12 (6) of the Compandes Act. 2013
«  Para wn o - e Scheme
n||Jrf{ﬂcari’o.fr/cn':emifom’ffe!qﬂmd amendment shall
be subject 1o prior approvalaf the Hon'ble NCLY
. The Iyansferee Company is fisted caompany
oit BSE/NSE bath the Stock Fixchange has given
their observation In thair lefter dated 81-09-2047,
In this regardy the Trangfevee C&rnpmry s 1o

comply with observations made by the NSE/DSE.

c) Apropos Uw vbservatlon of the JRogionn! Dlrector stated i parngroph TV (2} is
concerned, the Tetitloner Conpany hig filed fts nffiduvit dated 14 Decomber
2017 wherein it staled thal endive scheme of nmn]hu_r:mﬁ(m has beer peoposed
pursunnt so e decition of the kendors and tha entire propesed scheme of
amalgamation itsolf is Lo safeguand die tntorest of he peeured creditors and the
unsecitred creditors, Counsot for the [etltionor flwiher Ststes that nicetings of the
Sacured Credilors and Unsecured Creditors wis convened and held ond inthe said

micetings e proposed Scheme of Arrangginent was approved vnaninoualys

et

concerned, Ui Petitionet Compuny wntcatakes that the Teamferoe Company will
ot hold any sharcs in ls own wame or in the name of any trust whelher on ils

Lehin!f of ony of ils sulrﬁidlary or hisotinty companiod, . . )

Apropas the ebservation of the Repionnl Dircclor slaled in p @iﬂﬂ%ﬁ? N
: ,

s

—

concemed, Counsel for the Putitianer Company stntea {lnt the Bl}j{}hllerﬁg ‘}ymﬂ %
s L .

undertake to comply wlth obscrvations wade ﬁ){ the DSE an N3E.

silPage |

Apropos (he obsorvalion of the Rogional Diroctor-stated [n paragraph 1V (b) Is




1)
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Apropes the ebservation af the Regional Direclor glated in parngmph vV {d} :s
concerned, dhe Learned Coungel for the Pellioner Company states (hat, he
Pegntiouer Compurty undertake to comply with ebservations 'mafe by the
Competition Comuisgion of India. .

Apropas the abervation of the chint\nl Divector stated in paragi-aph W {e)is
conceracd, the Petifionsr Company wnderiale that, n addltion to complinnce of

- AS-14 ([ND AS5-107) the irsnsforee sampany shatl pasa zich nccaunting entries

)

—

which are ncccssary in cotmeclion with the cheme to comply with ofher

applicable ﬁccmtntmg standards such ny AS-5 (FND AS-8) etc.

-

Aptopos the uhsewaﬁun of the Rea{oﬁ_al Director stated In paragraph 1V () is
cancerned, the Learned Counsol slates the information provided by fhe Regionsl
Ditecior Is Tactoally cometl, )

Aprapos the observation of the Regions] Tirector stated In pavagraph [V {g) is

. concerned, the Learsiel Coynsol states thut the Pelitianer Company undertales fo

"

L

comply witls all spplicable proviglons ofthe Incenic Tnllt Act, All tex issues arialng

ont of this Schexit will ba met and hnawered in aecordance with law,

Apropos the cbsecvalion of the Rogional Direstor gtased In paragraply TV (1) is
ennconied, Learned Counsel for {he Pelilioner Company states that fhe-Petitioner
Comfiony undortaks to romply With provisions of Seotion” 232 3(3) of the
Companies Aét, 2013,

Apropos 1he observallon of the Regictial Diroctor stated in poeagraph 1V () is
.colicemed, he Leatned Counse! for the Petitionier Company sintes thnt The

Patitioner Compony the stmilar pc{!ljon wae filed by the Trangieror Company for
approval of the present schome before Cliennal NCLT and thé Chensai NCLT hag

leeard tlee Petition finelly and e same is reservod for onder.

Apropos the observatlon of the Tegional Direrlor stated in paragraph 1V () is

_concemed, Learned Counel Tor the Petitioner Compnny #tafes What the Schemne

m) Mo objecior hus oppronched, nullher 10 the I‘uulianerf nr‘hcl'o;% ﬁ? un@ﬁ

will be dwmcd to be effoctlva from tha appainted dnte, Counsef for the Petitioner

further stnm that any modiftention/ alieration! deletion/ amendinent to the

Scheme wnl} be subject to.prior approval of o NCLT. ﬁ

nmrwf’@? o)

oppose this Scheme of Armngemwr. \

R
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10, From lite- materind of. record, the Schems of Arrangement Mppears lo be fair and
roasodeblc and is not vlokative of any provisiois of lw and in 1ol contrery to public

policy, And hereby this boncl, 16 the Potitioner Company, de Order tiak;

a) Allihe Imbnimcl, including taxcs and chargas, if zny, and dules of the Tranaferor
Campany, shall, pursunnt 1o S 232 of Ihe Company Act, 2013, be transloredt fo
und become 1ha lishititics aid duhc& of e Transferes Colojuny.

by The cluilications and vndertakibgs given by the Leamed Counsel for the
Petitloner lo, the obzervations made [n tlic Report of the Regional Dircctor are
considered by this Bench and toseare’ biereby acoepted. Subsequently, this besch
liereby direcls petitioncrs to comply willi the provislons/stalements whicl the
Petitioners undortikes hereits. IF

c

Transferor Company o be dissolved without winding up from the date of said

. Belieme becomes effeclive, -

&) 1n lien of e Congideration of the Schewe, the Trabgloree Campniy shalt issug
and allot T equity share of T 104 fof every } fistiy pald-wy equity shave of T 10/

10 the sharsholsters of ihe ‘Cransferor Company.

&) The Peliliones Cnmpnﬁy e lodge a copy of this erder aud ilie Schome duly
auihenticated by the Deputy Director, National Company Law Ts ilunal, Mundni
Bengh, with the vonceraed Sﬂ;mrimmidnm- of Stampy for the purpose of
adjuication of ztamp.duly paysble, if any, on the sany wilhin 60 deys (rom (he

date uf recaipt of the order,

f} Pelitionar Company is directed 1o file s c;-ti{]cd copy of thiz arder atong with a
capy af the Schetne with the concemed Nogistrar of Company, clecionleally,
slong with Tform INC 28 in addition 1o the ;'.-hysiun.] sopy, within 30 daya from .
{he date of issunsoe of the ordor by lho Regivkry, duly certified by the Deputy
Direclor of Asslatant Registror, -2 the cnsc may he, of the Nutional Corspuny Law
Trihuoot, Mumbai Deneh, : '

B) The Petitioner Company to-pay costs of T 25,000/~ to the Re ;ﬂmﬂ‘ '?'l['. \%\
Westerm Region, Mumbai,

0

5‘ . gh;ql @-
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h} A autharities concerned lo act oh B caﬂir od copy of this order slong with

B

Seherns duiy ccrﬂ et by the Deputy Dlreotor, Natlonal Compasy Law Trlbunal,
Mivpbai Beneh, -

Any person intetested shall be al libexty to-apply to the lnbunnl in the obove
k)
malter fae duy cluecnun thial may bo ncccaﬁury

Any concemed Aduliotity “is at liberty to approach this Bench for any
clarificatiow/directions under this Scheme.

k) Thet, In the caze of tha Trumsferor Compuny viz. Mh. Chennai Networle

Ifrastracture  Litudied, the  respected  NCLT, " Chenti Bench  in
CPIOHCAALDLT [CANISHCAARGLT] delivered m order on 13.11.2017 and
the proposé.d Scheie is snoctioned. .

§ince, lht:"Sclmm'c.Im's already been sanctloned by respecied co-nidinate bench

 therefora on. the same linga the snid Scheme is hereby aancrioned, The appointed

date i.c. 1* April, 2016 né pronounced in the Seheme i also hereby approved.

{1. Ordered Accordingly. To be consigned to Records.

L, sd/- ' ‘ sdf-
BUASKARA PANTULA MOIAN M. 1L SHRAWAT
MEMBER (JUDLCIAL) MEMBER (JUBICTAL)
Dated 1 22122017 ¢ ‘
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Certified Trua Copy | %o P \_)

Dite of fippeation. S5

Prinber of Mipee ) dr

i Poitl G Yo

Appttcant cobind for colfection copy an_'é_“_d— 2o | —
Copy prepared o, 2 d-(Arta}
Cupy bissiod ..z =" | 1+ Vo [

bj&/-»
Paputy Fectoy

National Corzpany Law Tribunal, Mumbaj Benel

-l




| INTRODUCTION ARD FESCIIPTION OF TE COMPARN:S

SCHEME OF ARIANGENENT -
. ' BETWEEN :
CHENNAI NETWORK INFRASTRUCTU UE LUMITED . o
(TRANSKEROR COMPANYICNIE)
ANR
GTLINMASTIRUCTURE LIniLren
. : (TRANSPERER COMPANY/ GIL)
ANRD
THEIR NESPICTIVE SIAREZHOLUERS AND CHEDITORS

CHENMAL NETWORK INFRASTRAUCTURE LIMETED (herelnnfter poferred to as the “CMIL* or Iha
Townsfsrer Campuny™), i n company § ¥ d on Deceasber B, 2009 vader (he proyldons of the Ast [ns
berelnatier delined) and has Iis reglsioved office mold Mo, A1, DL New No 463 L, 7t Ploor Samson Towers,
Fantheon ond, Bgmora, Cheneal $00 008, CHEL b ax wnbisted compr. ! o

The Teantforor Company Iy, infer alia, engeged In (ks business ol Wuilding, mafuieining and providing
1o feaitun Inféustrustuse haiilies 1o klecommmpantcallon servies prosi

On July 18, 1010, ihe Trnntferor Company has quired The prisive infeastruciurg nm-luiuldnj."ot’ d fenm Aire<l
Lhmlied, abcel Celluler Timiled and Dishinet Wirckess Lémlicd puorsuant b uny onder parsed by the Hon'kle Madina
High Cowit on Iano 16, 2010, sunetioniap the scheme of orrangement hebwetn Adicek Limtled, Alreol Celfuter Limiied,
Dishwed Wirslese Limbted-on tha ons head anid live “Transferor Comrnnr on Uw olline hand, '

GTL INFRASTHUCTUNE LiMITED fhercliafer refene to a1 she “GIL™ or tha Transfees Company”), is &
company Sncoeroraicd on Pebruary 4, 2004, uinler the piovislons of the Act (ax hierelnnfler Jilined) end Tina f5a
#glstesed office ol Ird Foor, Qlobsl Vlsten, Etectronlo Sadan 11, MIDC, TTC Indusiriat Asen, Melispo, Hevl Mumbel
404 T10. Sinco Hovember 9, 2006, the cqulty shares, of th Tramferes Compuny kave been Hsted am DSR Limited
("IJS'E“} wnd the Haliennl Stock Exchaogs of Iidia Lissited ("MHSE"). ) e

The Teonafcree Campany Is, fnjer nifa, cugnged In o Losiners of buiidng, . snolataining ol praviding
i lention Inty fucilitiee o L] tentlon service proyiders.

Tha Tesnaleror Comp ond (ke Translorea Company bytang fa same geoup. Out of The pald-up caplisl of the
Tamsferor Compeny, 19.71% (Hitncteen Dectmn] Flarty Oue per pent) in held By Tover Foul, (“Lousl™s thwongh Ity
halees, M, ¥iliay Vij aod M, B S, Quursingh (collectively, tha “Frusteas™). The Transferco Company B e
henedlctary of tho Taual, ’

BACI(GROIIJ'ND

Tn HHIE,"the Tragsicree Coinpeny smd thg Tronsferor © prary bl undecgons o Cony DetA 1 ing
{“CIME") progrusm Gased on wisieh (i londees of the ¢ rony hind clured the ding debt uldipations Is line
whl the Miwn npysibeolla fivecnsis ond eovenue projeoti Post it ution of the CI2R, tiw Ginanclal peréormnnce
and progpects of Mo Tronsfesee €6 puny ond dhe Erensferor Company wero sdverscly impaciel dve to exicsf

developments, which wers licyond the sonirsl'of e manngethond. To iiddreas fin current dobat ssucs, e CLHL Jenders

L i T G
I ¢ v OblE -ﬂ'j-r(“ﬂ
’
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of the Transferee Company bad tha “Teunsforor Company, 4t o mullng of the Jutat Lender Focum. (*JLEF) kel on
Scgleraber 26, 20§6, bod vnanknausly sgreed fo invoko the Birstegle Debd Nestrucluetg Scheme for the Translerce

"Campony and Ihe Transferor Canpany, In teems of the COR. packape of e Toansl Compuay end tha Trans

Comp-ny und as per otfglanl swncifon berms Jaid dow by Yeaders end furher uader SDIU Sch:mo, merger of e
G wllhlhu'f feren C y wag covliaped, . T

L i L4 -

RATIONALE OF THIE SCIFEME

Tho Doard o the hlisfurn:’ Compary wnd the Boaril of ye Tranaferce Company hedleve In tra fnllnw.lng milooals for
the Schema of Merger {*Schisme") to be mnade b the Ti Ci aid the Tranaferes Comp

The Schema will m]:l In achfoving higher long erm flnnnctid returns than would hove been echfeved by the
Tunll'mrcnmpmywl the Tranafesee Compony 29 separole enthifes, will makeavaliable astcls, fiswuchl, ansgerfal
aned leclinfeal sesources, porsonc), cepabbitles, %115, exprectlae nd lechnalogles af holly the Transteror Cormpany tnd
Wb Tranafeses Cempany Tewling 10 symerglatio Lzachils, eab ¢ of utwrs buslness potentiol, b I ghabal
tompellilvenes, cost reduetion and eificiencics, producilvlly gains and loglstice] sdvanleges, thoreby ibutlng to
slgulficant Neture previl aad eoheacement of sharcholder value.

Tha Schcm wilt reauM In wid standedization of e bual siomles of seals and
coasolidatlon of eppartanitlea offeced by e Schewre whivh wik conlelbnts la |I|e profils of the Transfes Company
wheroky Misther cnhnacing the oversl) shusehosder vatus,  * M

In viow of B sforerali, o Bowd of e Transferor Camplay end Go Bosed of i Trasfrce Company lave

apgroved-The Schume belween o Trousferor Compeniy snd Gio Transferea Comptny In aeder 1o booofit tha

atekehalders of Lol the companies. Aceordingly, $is Boards of kolk e companles Juve formulated $his Schema
pursiial 1o the [un\-l:lenl of Secllonz 230 1n 232 wnd oilice releyanl provislens of ta Act. .

PURPOSE OF TITE SCHEME
The clane wilk pravide for e amolgamntlon of 06 Trenshoner C g wlity Q1L | tha Tansforco Company anit’
Jj 0 the ul lhe Teansfercs Comp In B poanimier more parilcoluly act oul thereln, pursusat o

relevam-proyizives of the Aet,

e Scheme wifl plao provida for varlous other matiers consequeinlel, suppleneeniel, and/ or otherwise inwegraliy.

conactled licsewlih. -

) PART -1
BEPINTITONS AN STTARE CARITAL

DERIITIONS

1a thla Scheme, #ialces repognan to the conlosd or Ing Meeeaf, the folluwlag capeessions shalt hiove la following.,

meanings Ay asesibed 1o them: -

“Acl ghall meew the Componles Ack, 2013 and shall Inclulc sny walgtary modifeailung, fe-sneclmcniz or
amendments dherenf for the iuia beiag In Mrce; )

'ds.

= ;

o

Sl

“x
TR

AT



“Anpokaled Date* stindl wean Apitl 1, 2086 of uch oiher dufe as iy be appaved by the Hetlone! Company Tav
Yelbunad, - 1

“Denrd™ shall meon ihe board of directoss o 8oy vommliles thereof of the Tewnsferor G pany of fhe Translcren
Compeny v beith af hem, wy e contexy may npply: T ‘

"CMIL® or “the Transfersr Cotnpany” shsll matn Cheunal Hebwork It o Limied, n cempany | porlcd
vder the provislons of the Ac, having ila reghitered oifics i Ol Ho 34/, DL New Mo 403 L, 7th Fisor Sarson
Towers, Panlheon llnld.‘r,’gmnu, Chennal 600 GOF amd shalk tnclude withoul limitatlon 1 Ihe alosu of lio buslntsa on
tha day Immediately rding dhie Appetiied Dute: .

LAL _ alf ussots anet propestles {whelher morvably o fmavelilo, tangMblo es Intanglbls, real or persannl, corpores| of
Icorporeal, prosent, Aotica or eonting ) of s Transferor Company, plant and sachinery, equipnionts,
fecelold Jend, Yeaselinld Iand, bulldisgs and s €5, olfleey, residendiuf snd oihier premises, ooghal woik In

propiess, furniluce, fixtures, offico wlpment, appll 3 Jes, powee haes, doposils, all slocks,

slocks of fuct, wxreis, ) of all Kinds {Incinding shures, #6tipa, 3lorks, bonds, debeniurs stock, unils
or past theough cepificates), ensh belances wilis banks, foant, advences, tantiugent slghls or Yenefits,
amlvnhlu,;umsl monles, advances ar depoalls, finaneiut ssccty, leras, bl Iichase contrcts and wssels,
leoding , 7lghts end benedits under any 1 t, bentlit of any seeurlty srangemenly or under eny
g eas, lont, pawers, sutharil s, all 5, spprovals, pormile mnd consenly, quotns, vights,
cuilifemenls, vontmels, Heenses (Indusirial and vikerylze), felpal perniizsions, lea Ia totalion to lhe
olllos andior rerldenile] g periles for fhe conployest ar oltier Porsom {v1 defined heralnsfier), pucst houses,
zodowms, warchouses, leagos, Yeensey, fixed mul oihver nasets, bonellts of assels o propertica or other
Tt liwid I trat, seglserntivng, con , Bng X
~tighs tachiding pac del: Is, 1lele, Inerests, eredfly pllons, olber benefite (lwofuding tax bencfits),
easeincaly, privileges, Nhcatles and advantager of wiol nulure ond wh siunte befonging io or
f the hlp, power or g don wnd in the conlrol of of vesied In or granted in favoue of or cijoyed by
Hin Traustores Compeny, hll[l-ld’ll‘ but without helng Nmlted 12 trede snd seyvice nesives and marks, paleals,
copyrighils, nid oiher Intellechmt propery righis of iy pelvee what s avlhorfaalions, perenlts, nppravats,
HEbt o use b wvail of e i e lelexes, Tocslmils, emd), Jolemet, kascd Jina connecitony and
installullons, aiilisles, eleci Hy wnd ether sacvices, veservis, previslona, feady, benerite of sl aprecinenly, all
recards, difes, popecs, records, | el

malcilels, llsis amd ollier detadlz of present and former and suppliers, cusd cenlrmis,

credil Infonsolion, costomer aud nippkier pricing Inforeislion nod vilicr recgrde In connceilan willy or celdling
10 the Teensferor Conipaay and 4IF other lnteresi of whntsosyer nature belonging 1a or bn tha ownciship,
nosver, pastession or fhe conirod of or vosied In o gramied In fsvour of or lield for he benefit of ar enjoycd
by o Teonsferor Company alang witl any chesgr, cnctinbranco, Non of scturily Biereon et e close ol il
bansiniess en the day Inunedi Iy peeceding tive Appointed Dare;

r % L

LAZ ol Habikithes ond obllgalions campriscd In end setnling to the Transfcrae Company, tnclucling ol securcd and
Unseturcd detds [whether Jn Indjan gz o6 amy forelgn ouencley), Iabitifics (Ineludhig eontingent
Habilitlos), dudies md vlillgations wndg undesinklugs end Fdernmitles of the Trantferns Company el everp
kind, utvre £ desoripllon whelsoaver and hawsocres arislog, talsed vr incurred or tllised for ity busluess
siilvitles wnd mperiony vlong wiily mity charge, cacnmbrance, Jlen or seeaxily thereon al dlie eloss of the

trusiness on e oy Smmicdi ly noceadng the Appolted Daic{"LInbillcres™);

143 ell sgreomionts, wlglis, wni"tcl},l enillements, peonits, Neonces, pprovals, auiherdsaions, h tons,
consonly, quote rlghis, engegemens, erring ements, anthorffes, sy » SECUTy B , Leneiils of
Sf guaranices, rovarsions, powers aad uil uiher apovels of every hind, pylwe mnd dusciplion whartsocver
Teloibng o the Transheror € fany's busi (lvlifes and operatlons; pad

S A
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27 ‘\J},B‘)Mmy‘,‘{w

of al) kind, wriviicges pnd ol other

lr, dutn, colul 2 onlen wnid mdvectisling
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+ 144 all employees {whélln'srpumlnm Hemporary) eageged 1a or solnting 1o \he Trenaferar Compuny®s buzhiess

aclivifies and npecaifons;

“EfTective Pale" reans the $sx1 of the dules on which condlifons and waltors roferred to In Clause Th o ibls Scheme
accur of Twve been Rulfilted o huve beon waived by the Bowrd ond e ceslificd auples, of the orders of ihe Hatlonal
Company Law Board, Minibsl Henck oo 1l Yatloned Company Law Board, Mumbel Bench, Chennsl Rench,

saactioulng s Scheme noder Scuflon 230 10 212 of tha Ach nre fitsd wlth (ke Teeglaree af Caxpnles, hiaharashion |

d Uv Reglsimr uf Companles, Tamil Hedu;

b

“Entumbraace” eoana l'ay{“ Including, witheut , sny chilm, dchent rigips, pledes,
chnrge, hypolhceation, Tlen, doposit by way of securlty, kil of sale; apiton o iight of pre-aing tlon, bene el hip
{Inckudlng similay entlilsments), any | lalonsl of {nnal stinch snik uny uiber Lotorwst hield by w ddrd pury
or any gl pranied by & imnsaction which, ks Jega baerat not enfesccable o7, 1ot he granting of 3ecerily, tal which
Jinz ant eeonomle or financial offact almller 10 grantlng of aecirlly in each cass under sny spplicable faws , lucloding by

continct;

Hatlanal Cempany Law T Jbsnal*snll menn B Hatlonal Company Lew Doard, Mombal Dinel heving Jurlssielon

- In rebation 13 Jhe Translcree Compray wad Uug Motional Compeny Law Boord, Cliennal Bench Raving Slwdicllon bn
tclaiion w lhe Transfeeor Copany, s s £stexh may mimit and shelkt nclude the Hatiansl Company Low Telbuned, il
sppllcable, to which Wls Sehéme s cubnilied for ssnollos seder Seciions 130 10 237 and plhies velowent provisions of
tha Act; snd “Hatlans] Company Law Board® vhall mean Lot of them; T

“peyaon” sholl Intluda wny Inﬂilyldual, firm, company ar other body corporsls, b, gaveament, slue or apcacy oln
stwla, Tocal of mnkclpal sutheelly ar g L budy or eoy ol venturo, sasacletlon oF p ip (whethes of nol
haylng seprale lep] personslBy; . - .

“Tecqrd Date” shall meany the Jula tn by Tined ly the Board of ihe Tranafereo Compeny ue @ commltics thercol foc
Teckandng W names of The eqplty sharchold af Ihe Tranaferor Compuny who shatl be enfitled ts equity shirea of lsa
Tounsferce Compuny on he carding lnlo eifcl ofdhls Schome; .

*Dupee Lendeea” shall cotleeslvely mean thie exlsllng rupeo benilern of she Teans fucoi Company s fated In Part A of
Scliedude T al e Schermw, and, the calstlog npes bonders of iha ‘Liansferss Compray ns lsied in Part 0 of Schedulz |
of tha Schame; - :

“Seha .|f Arrang (* ot "Sehente” or “(kla Scheme” of Yite Schermo” shalt ovown (e Scliema of Armngemenk
wallet Sections 730 1a 232 of the At [a lts present faem oc wiit say modificetion(s) or amendnicnifs) mads uider
*refewand Claute of this Schemo; : -

WS Schame” sall mean o Eclieme for Swalegio Dbt T ing (1) na presesfbed wedor Ui g Idatiass lavcd

by ihe Berexva Dok of Endin dated Juna ¥, 2015 {Cleculay Hambeor RBE2014-1 5627} and sineqdmans therelo; end (H)
1» sccosdancs with terma and condiioas us cuckored n A 1 separsiel
INTERPRETATION

tn ilds Schere, unlers the conteid oflierwlse sequires:

e hiatngs srs Inaccied for ease of sefotence oefy. snd sholi not affect Fie conaleusling. of Intarprecaticn. al $his
Sthema;

relcn:ncos to unc gt‘ndcllnr.hbdn ull genders; "’

’f,l'( "

ey
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- The alare caplial of the Tranxlerce Cumpm)' s on .Rp:ll I?. ?Il!? 1) fuflom

any rafe du way ensclmenl or sistelory provlalon la x ref: la (£ ns % may liave begn, ar nay from Iime o ting
be, fed, modified, tidoted ur re-cnucted; .
ey ref fo sy py L or athier & ent stul be A uy u seference 10 puch wpis aF olhy

dul:urncnl s smended by, lhe plrllu thereto l'mm llme te lims; md
wordy in the slngular shalf inclmls Uho phorat snd vice vaise,
DATE WHEN TIE SCHEME COMES INTO OFERATION

Tha Schemo shail come kula aperatlon em snd from ike Appolated Date,

- SHARE CATITAL

The thare capite] of e Trenskernr Company #3 on Apeid 17, 2017 Iy &y Tollows:

Allllmris_e?i Shwre Capltat-. K

1000,00 00, 605 tqulty sharcs of fis 10/ cach . 10005,00,00, 9004+
10,080,490, D08 proference sharca uf s, 00/~ ench 1000,00,00,000/.
Tolsl §1000,00, 00,007
Tsvazd Sebsabed rl Fuidup )

A4S AL S Tequity shercs of I, [0F. euch D404, 54,13, 170f-
“Foiol 9404, 54,15, 170/

WL T

Authut liee) Sharn Cljlllll

G00,010,00,000 equity sheces of +,307- ench 000,084,060, 004/

HLIR,G0,000 proference stires of Ra.i Q07 coch 1600,00,00,0004-

Tolul T 10, 00,00,00052

testionl Subsoritved wnd Fald-up

413,22,99,157 cquily shurca of Iy 10 cach fully peid up A13739 90 3708
ol _ - 52991, 5707-

PART- 11

AMALCAREATION OF TIIE TIANSYENOT COMPANY WITIE TIIE TRANSEENEE f_‘UMI'AI.NY AND
BISSOLUTION OF THE TIANSTENGR COMPANY

L

3

AMALGAMATION OF THE TIRANSFEACHT COMPANY WITIL THE TRANSRERER COMI'ANY

Srneroffy
Upun lhe eotnlng Into eljeel of he Seheme nad with cifect fioim the Appotalcd Diute, tirc Lansféror Ci ey sholl be
anil stand naialgrinated whly umil shail be decinpdt 1o have beea mmatg # weills the Translerec Conpany, pursuant o

the reovislony of sretions 200 1o 233 nd oifier televitl pravisions of e Acl, w1 % guing cancern, withoul my (beiher -

act, instiusenl, decd, matior or thing 3o a1 ta. hecomin, ax sl ﬁwn ﬂwl\p‘,‘lolnrud D, porl of Mo Ursnaferos Comprny
Ly vlitue o and in dvo aunaper provided in the Sehewss,

oL T
CREIN
0

[
&




12 Trnmger of desety of the Transfirer Coopmm: .
521 Withowd praludica to fhie genml]nr nfCIaue 1.1, opows he cnmlug [ el‘l‘ect of ihu Suhema wnd with effect
 fromdle appohltnd Ttate: N ;
- () All (ke nexsis md-, perlics of the Transh Co noy of whal aalute and wheresoover

{c}

{}

A E Ik B ﬂ
\ T.UHI‘.AI;.}_ g,'v'

situsto, sinfl, under the pravislony of Secilons 230 to 232 of Ihe Act and ¥ ather spplioabie
pravialons, IFany, of tho Acl, withaut any furthes acl ar deed, ba and-sland Lynsferred to oad vorted
or d:cnwd‘ln bo irensferved o vasted ba the Tranaferee Company, as 1 gadug aoncern, 3038 Lo
become, £1 ool from the Appolaied Dals, fho paseds snd properdics of (he Tranalerza C

Wilheint prejudice Lo the peovlsions of Clanse 5.2.1() nbuw, L respect o such of the sasely ;nd
praperiles of tha Transfiror Compiny, u 2ro mavetds In ulw\: or ni¢ Incorparee| property or sra
oferwlza engabla of lonnsfer by wanuat delivery and  or by endacsament, the same shall bo

- transfesred 1o (e Tennsferes Compuay and slisil upon aushy delivery or endorsement become fle

‘a51¢ts and propedbzs of he Transfcsce Company < an Integeol pent of e Fransleezs Compny,
Irmnsfermed undey this Schewnw, wilhoul vequiriog soy deed or lng or ceavey for flin
Eame, - - -

¥n tospect of movehle I;Ihﬂ' than. thore deatt whk [n Glavas 3.2.1.00) sbiove, Incleding sundry
deblavs, receivables, Lilly, credils, loans and abvances, IF ersy, whether recoverabis lo sash or In
Yird oc for valus bn b veeelved,- bask bk i isnly, gquast g ent, focel or other
wnllioslty o bady 6r Wil ny company of ellicr Prson, (he sama sistl, o0 sad Fom the Appolited
Datu, be nnid stand Yeaxfurred 1o ead vesled fn tha Transforee Compony wlihoul any nasice or sthier:
Intimazlon 13 (he debiors {alibaugh the Transferee Compony sy I 50 decms appeoprists plve
nollce &y such faros 45 1L miny dsem. 1 and peopet In lis sole dlscrelton, lo 20ch Person, deblor,
depnslize, ng the case mny o, i (e anld debl; Joon, mivonce, balance ar deposit atand Nransferred
10 spd vested fatlie Trawafosee Compiny},

wm. &ffeot from e Appolated 'mm. In acaordance with the CEHYAT f!mdll Rules, 2004 Fwroedd

“undey (b Ceatesl Excise Acs, E944 ay aro provaleal al Ui tiee of sancllen of o Schente, the
CENVAT CredIl Incliding the sépvlee wx ereillia Iybag ta-0illsed by the Fedsiafiray Company shlt
stand fervd ta the Vmwsferse Colpany, a3 i the 3amss wers the CENYAT Credlt avadled in
the Truaslerce Cmpany's mecouois, B0 I declared Il thie Tranafer of the CENVAT Cecdlt
Ineclung e zervica (o credds siends ellowed a3 stock of inpeets 1 such or f process, lneluding
copital goods and servlee tex pold for tho Ippss icés Is alye fervad by (he Transfer
Company 1o ke Tranaferes Campeny. Tha aputs, lopnt serviees or copllal gondy on which the
muu bons icea avadled ofllnu been dul;r secaunted far.

The Scheone shalf inke clTecy flnm tho Appolnicd Dnic fur all L purposes {Iachaling lncosme wax,
wiles Nax, cheise duly, servlee I md custons duly} wnd recurdingly wE lauca plyallla by the
Transfuroc Cosipany velnllag o 1he Troasferor Comgnny, from Jhe Appolated Dale dy shnli
be tranted ns the lox Habll hiey of Ui TeanafecesC A Ungly, upon tha Scl k I
edfeclive from e Appeited Dilo, the Toanyferco Cnmpany la exprosaly pecrolited 1o Blo o revlse
vidue mildeil 16k ond sales 1nx, contnl oxelre nod ather 8% saluens inclusing the jumsver of
Teansfeior Company” sed 1o discherge all Lax Jabdllsles of such eotorny ohd lo chabn
rafimdsforodliict-olts, o, $ fay, wh deemned ne fslons of
Uke3eliemo velth ctfect Jinm the Appolicd Dots.

Y. [ to iha




U} All taxes {lecludlag Incomo tax, salex tax, exeire duly, dusloms duty, ssrvles nx, value wided bax,

ehe.) paid or payshls by tha Trensferor Company in respeel of the aperstions endfor the profits of

~ Ihe bl befare he Appalnted Deto, shall be an account of e Traasfcror Company and,

Insofer a3 i velates to the lnu payment (Inchuding, without limilellan, salcr tax, exelre duly, cuatom

dnly. {ncome tax, service tax, VAT, ¢lo. ), whether by way of deduclion st sovrce, adyance lox o

vlse h et, by the Transferor C i W yespect of the profilz or scliviiles or cpenallon

of lis buslncss alies the Appobnied Date, lhn suno plizll bo deznied 16 ho The corvscpending Kem
pald by the Tranaferee Cormpeny and shall, n it praceedings, be deall with accordingly.

{a} ln pld\ﬂullr. ﬂlo lﬂliulﬂi:lurt Frovkler Category—1 (W1} reglsusllen with the Department of
’ , O of Indla, sutborisolions and. say sthor loencss £ wpprovals
gﬂnledlotle feror Compuny, ull munlclpat appsovals, peemission for eatablishing eallutac

lawers of reeslving clallons or any brondband and f or brond g SppvOret ek fueming prat of
e Tranaforcr C ¥ shalk pland ferted to aid veod In, (ho Transferea Compeny and the

. contetned Jlccasan and graniess of wech spprovals, ol , peralsalons shull endosss, wheea
nccesaacy, ond record he neme of the ‘Fransfute Compusy on such wpprovels, £ and
penulissions 19 83 o emp and fuclilinte lho spproval angd Igomation: of tie Tranak
Company with the Traasfeeea Compay, wiboul hind or let on and frast the BfTecliva Dato,

i A.Il IIu: livenaes, permils, quoles, spprovals, poomlssl Favrallome, lazemilves, Yax defereals and

, subshi fons, grants, vights, clahing, Jeases; tenoncy rights, llkeriies, speciol slaiss

and oder imul‘u of prlxfleges eajeyed or vonfetred upen of held or nvalled of by the Trancfecor
Company i all fghts and Denefits Wiat haye acérued or which ey aeciue to the Transferor
Company, whether before or nfker the Appeinicd Date, shall vnder the pravisions ol Scelfons 230 e
132 of tho Act end alf oUier applicable jiravialons, if any, ol the Acl, without any finther mot,
Jastcument av deed, cont of chmpe be and*aland Frnsfeveed to and vest In or be deomed e bs

ttipferted To and vestod In and ba svsliabls ta the Tranaferec Company 30 i 1o beconie, 11 and
fiom ¥ie Appolded Dale, fivcnses, pennils, quotis, spprevals,” pammbelons, registmitony,
) s, inx o s and benclity, sabsidtes, o, grasdy, sights, cheiims, loases, lenpnoy

rlghts, Iltmllr.s_ speclsl statis and atlicr benelits of privitegos of Ve Tuansferee Cnlnpony nnd shall
romaln vatld, efzctive xd tuforceable on the same feims und candillows.

Al usswln nud propecties of ha Trensferor Company e o the Appolntcd Pats, whethier ur ol tnchuded In the
buuke of the Teamsferor Company, and all tho nazels and proporlier which sre nequired by the Trnstreor
Company oa or atier ilin Appolated Dule bul piar 1o the Bifective Fute, sholl by deemed to bo snd shell
hesoie the mazctr and grojiciilos of Lhe Teonsferes Cotpany, and shall mder the mrovislons of Sectlons 210
10 232 of tho Act und all elher appliceble provistens, If any, of tig Act, without any furilier act, Fasiument or
deed be wnd stand transfecred to el vest in o be deenwed fo bz Gussfirced 1o xnd vostzd In und be avollabla
t the ‘Trensferce Company, wpon the eoming fnto sifect of s Schene putsuart 1o the provhlom ef |
Seellons 230 40 232 of she Act nd W dbher npplicable provisions, IT sny of the Acl ilowever, such’
nulgemutian ol the nssets and progerifes of the Trawsfarer Cotnpany Into e Trmasicrea Comgny slwll ot
o dloemed to silice? (he rights of ha secured Ieniders ol vhe Transfetor Cotpeny and 1ha Fransfereo Compnny
respecilvely wid $ha rights of the fendets tn relatlon 1o wll fie cherges created on B assels nnd prapeiiies of
the Eeansteror Company ond The Teanslcres O pony shell ba decsued So survivo the omalgemalion ns ey -

eklsled pelar 1o the Appalnied Qale, ns [rovided fur Ir| Clawse 5.4 of Iz Sehome,

3} Doamfer of Llobitifh !mﬂi&.[cam&mr_ﬂmm_lu

bEND

1lpou the comlng Info eifeer of thir Schone wnd writh ailerl ﬂrom he Appointed Dnle, slf Llnkliics of the
‘Trans(esor Catmpuiry stiell, pussunnt (o the dunclios ul'fbh Seheing under the pmvislnus of Sectkone 230 10
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534

313

e

231 of tho Act end ofher epplicabla provisiuns, if eny, of the Act, withoil sny furthes wet, Insicument, deed,
melicr or hing be hnyls&rm! Io bad vestad in or be deemed (o have Been ivanaferred ia and vested fn o
Transteres Campany, whil the anne Al by 1 by Wio Eranslerce Company o lhe extand ihcy aro
ouitiusdlng on e Effeeitva Dals 5o a2 10 Lissaes &3 and ftom ihe Appointed Dae, tho liabllivies of tha
Tranafcezs Company oa thn same ferme andl candiilans 3 were applicable 1o she Traasferor Company ang {he
Tranaforce Company shall mzsh, discharga and salsfy the same oad Nartbeor 1l ahell nol benzcarsary lo obioln
llve consent o any (hid parly ot pibee Pocson who b parly b ey contrmol ar Srengemcnt by ¥irue of which -
sk Lisbitiley heve arlien’'Ln order I £lva cffect o the provislons of tils Cleuse of the Schews, Such
Liabltitlca shall consiHle abllgall of Transferes Company which shall sl laest sank on & praipassu basls
with ndf oo cxfsiil Hisblbifen amd oWligatlons of the Translssas Comprny 1owards Jis exsatlng lenders of In
suh arder of priority a1 may be spealfically agresd batvecn Mo scstohila londess of e Trancfuros Carnpany
. and the exDiling lﬂtlilkl'! of ihe Tensferee Compony.

Alt delsts, Unblkilics, dittled and obligaitons of ths Tmnsfesor Comyg as on Uia Appululed Dints whelhier or
ol pravided En iz borks of the Tmasforar’ Company, and slb delis miid Joans mised and uscd and dulies,
“Lish¥litles and chifgwlons Incused ar which arlsa ar accruo io the Trausfeser Company oa or sfter Hie
Appobsicd Bate tit the Effective Bac shall be deemed to be mud shalt becama tha debls, loons mlsed snd
wred, dulkey, Bablliles el obligatlons & d of by (he Transferea Company by vidue of il Schems. '

Wima sny pech dehis, Liahilites, dulles oml obllgations of lie Tranafctor Compeny ux on Lhc Appolnted

Date haye been dischacged or snlisfled by 1l Transfesar Camy v sliee llia Appolnicd Dale sad prlo to the -

Elcctlva Dinte, moh Sleehspa or stisfaciion sl Lo deemed lo be for-end on aceouat of o Transferce
Compatiy, . .

ANl Inrex eolse? and illized and afl Linbiftles, uifes aad obitgalloas b | or undarlekea by dm
Tretirferor Company atier ha Appolated Date and prloc do the Bifctive Dale shald be deemed 1o have been
elged, wsed, Incurred ar underiaken Fa wed oa Lebalf of Do Trsnsferce Campany énd, 10 the oxicht they &re
vulsinading o the Effsolbve Dale, tiall, upan ths comlng Ints affeet of s Scheine mnd wics the provisicna
of Sectinng 210 to 232 of the Acl, without any luther ac, inatment or deed Yo sad slend tansfened Lo wnd
vealed $n ot bia deemed 1o have Seea Ynsfened to and vealed ka tha Tronafessa Company and shall §

o Janay, Mablililes, dttor and oliligatingx of ths Transferee Compeny' ead the Trasleree Company shelt
mieed, liachazpo aid garisly the weme. ' . -

Loans, " andd wiher oblépatlons ¢ including any g Ieiess of redh, dcitera of comfort er any
aier lastrunucad or yrengsmienl which oy ghe dia Lo @ gomthigent linkiliey In whatever frm), i ony, #ue
b which muy &t any Bme In futece locome doe berween dhe Transfecor Cooipany wid the Tranafies
Compary, shail, ipro faoto, stand discharged and come 1o an zad ond thers sholl ba no Hability L thes belalf
on sy puty and sppeaprivlc effcet shall be givon in fhe books of accounls el xecondv of i Tesnferzo
Comgany, U 1s hecely clarlfied Pl there wil be no sccawd of latsrast or ollier.charges In respecr of any
indes-sompaniy loans, xd¥ and ather ahfigmians with clfkct from ihe Appoinied Data,

Eocupibrances

hE R

“Ie trauafer and vesting of the sazels of the Tenclocar Company under the Scheme sholl o subjuet o ifie
milgages aad charges, [Cany, affeeling Mic 2ame a2 hiceolnnfer provhiled, \

AlE e Encimbenaicss, I any, areeted by the Franafcsar Compony on he Anpolated Dale and gller the

Appaloled Dty st upto e Bifuclive Duts b ssans of fho Scheme, oyee i asuety sl propedics of the
Tranelcer Compeny or sy P thoreel, shall siand transimed 1a the ‘Frenslores Company by vitlue nf fhe

—a
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Schieme, pravided U in 10 fur ks any Brcumbrasces thit 3ecurs 8f relude 4o the Tlobifiles of the Transfesor
Companty, e b thall, eantlnue Jo relare end wtiacl to Rech wascls of the Transferor Compainy of
suy port ercod vo which iey wra geleted or Miached prior 1o andfoe alley the Ecotlve Dale of the Scheme i

termaa of the Carporats Debt Neatruciurheg (“CDI") and security docwnants ny sxecueal of the 1imo of CDR

Far creating such encurmbrences, {save and wecepd pch o3sels and properiles, which are not penndiled to ba
transferred by Ihe Rules and Wegulutioar of s G L (Central / Statc) and / or Sintulory Avihoxilles 7
Agencics snd £ or Local Aulhorkler wed f o Sintulory Bodles and { er ather such Aatharilles). However, in
relellon to sy sssels or propuriles woqulted or erected by Ihe Tronsfesce Company allee e Eectlye Dale of

the Schaing, the Encombrenca of the lenders of the Trantlerar C gy nod €1e Transleree Comparsy shell

ok pariparm l'v_s e purpieses of the setlstaction of the delns,

Futther, all e Bacumbtmices, i wny, axlatlng over the wisels or Ppropesiica of kay part thereof of 1he
Tredsleree Comgany or any Eic ¢ crenied over the wsvelt or propertiss or any part thereol of the
Tramslesee Campmny prior to or wfier the Appolnied Tl and wnill the Eifective Dale ef the Schome shall
contioes 16 relsis and wiéneh ¥o such ssyetx or paaperties or any parl Gvercof by which they aro relsted or
ultached prlor to tha Efteelive Onle, {yeve and aucept such wssels nod propesies, which wea not gemitted to
be lransforred by thie Rules snd Regulations of the 0 {Tentral / ¥tale) nd for Siatutory Anthorllcs
{ Ageneles ndd er Laeed Anlloritles snd f or Sttutory Liodles ond £ or other such Authoritios),

Far thie abavo purposs, flve Jenders o tho Transforer Company havlng cxisting Hncumbrancos over the usxsla
wnd properiios-of the Transfesy Compeny a3 on the Bifectlve Date and the londers of the Transforco
Compeny having exlsifing Bncumbrances sver liio nssels and propectics of the Transteres Comgany 2y on (ho
Eficclive Tale of ibis Schemne sholi  not cede and shafl be deemed to hava not coded the charges and
Fnoambrances i sespect of the wascls snd properiles da which ihey rciwic ax of (e oifective daic of (ho
Scheme wail sialf contlnue lo enctniber such yszly ertd piopertler ol tha Transferor Company and Vransie

Compaoy vespeetively,  Frovided il on and from M Effeetlve Late, dhe scourcal lendars to the Transferor

Company wnd Transieres Company (inchuding e Ropeo Lenders) #infl kave a paripossn charge op (u} oll

euerent asscis of e Transferee Compeny Inclpding Uro ensh flows of the Trunslerea Company far which U
Transtorce Company thull only be required (o mshniai & tingls comblned sl and retentlon account as
tequlrcd wnder o respective COI aod secnrlly dacuments wr executed u€ the Hina of DM, for creallng such
envimbrunces of (ho Tranafeor C peny and the Teansferce Cemprnyiand (b} any waely or propeding
koniieed or eszeicd by tho Transferes Campuny wfier the Eflzetlva Dalo of tse Schemo.

Subect lo elauss 5,22, 141, 542, 5.4.3, 344 and any ollier puitleular provislom i{‘m)','lll the Scheme,

any feference in ady securlly docements or aangeiicots (o which e Tronsforer Camprny is & paiy) 0 the

assels ol the Tianslear Company sliplh o bt | B5 2 reforance o the Yranaferar Compooy
uod iy reforence fm any scourity aouumuig o wieangrinenls {16 which ihe Tromlcres Company Iz w puity)
to e nisets of Mie Troratoree Company siw consimue fo ko t sz & rch fo the Transf:

Cowpeny. Wihoul prcJudice lo the foregolng provislons, the Trwnsfeaor Company and the Transi
Compuny 10wy cxcenlo Inshuments or dacuments of e alb the wcis wnd doeds m-may bo eossldored
apprspelafe, bnokmling the Bling of necessary peetleuines rad/ac Milngs for the modifleation(a) ol chusge or the
Eranilan of eiarge, wilh e Reglsirar of Comnpanies, Muhwsashire md / or the Reglsine of Compaies, Tamil
Hedu lu glve Forme cffcct o the ahive provislens, i requirel.

Upan the coming Intn effeet of tha Scheme, The, Fiensface Company slone shal} e teida 1o i fon, 83 per
thie Lerma of Wi Schemie, olf llio obligations tn tespeet of tho Hablilfes of e Transioor Comguny, wilch
have boea srnatereed lo it i fenns f tho Sclieme, .

W s expessty provided thol, savc pa provided In the Soherue, no allier fem e cmfition of the llebilittes
tonafened te the Timnoleece Company wilt be modtiled Iy virtue of the Sehemn excent to o smient thal
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S48  Thaprovislons of this Clauss $.4 st opcrats ta accordnnes willh the berms af s Schume, rotwilhstanding
enyihlng (e the contmey canbalaed {n sy Instouraenl, ileed ar wilting o€ e 1o of annction or isyue ar' sny
securlly docunent; ol of whilch kslruments, Aceds arwrliings sbalf and da steadd madili=d ead/er supericded
{5 Tho smsc may be) by ihe forcgalng provlslans, ’

mm:.?.‘mnmsﬂm' 5 ' .

Withoul prejudice to the provislons of Clavses 3.1 ta 3.4, wiih cffect frae tha Appolaled Dslo, all Intsr-pocty
wantscitons beiween dhe Trenshisor Coingany and the Teansheee Compeny shall ba conalderell as Intra-pany
Iansacilons for Wl puposcs. .

pESOLUTION OF TIHE YRANSITRON COMPANY

(n 1lic comlng into effecl bf_iht: Helicme, the Transferor Company hall stand lszolved wihaut wlaiding-up, porsiint
[0 e provlaloas of Realfons 23 to 232 of the Acl,

PART- NI -
1SSUE OF FRESIVEQUITY STIARES

CONSIDERATION

1a Ideeatlan of (he pmsalgarmntlen ef tho Tesnafe Cmmany'wllh tha Tramferce, Company, In 1erme of and on the
coning Inlo elleat of fho Scheme, tho Transforze Comgany sheld, without wny fucthes wpplication, wet, decd of
Snsbicmicnl, igsue and nilat 1o oach of tha sliarcholdees of the Trunsferor Company halding equily. abaren of tha
Tronaferar Company of la Tl Fher § Ue belva, cxcoukars af ydminisidord ot &% {h caxa m‘ny L, successons oF Iruslecy,
1(€hne) enity hasa of tlie fca valus of Tts, 105 Plopees Tea) acli, b e Teansfecar Campany, erediied ps Wby paid-
11y shescs {Ibe "G, Ixares”} for gveey , b (Oned fully peld-up ety wlinse of e face valos of e 104 (Itupess Ten}
ench held by such eqully sharcholles o tielr vespectlve holos, dary o ndminlialons ol 41 the cate iy be,
surecssory e msvees i ie Venmfeeor Company, The ¢alia S which equiy sheres of the Tasnsicres Company pra ko ke
Tssued snd sligiicd to e sharcholders of the Tewssferor Compuny 1y tha “Fhare Exchaugs Tnlla".-

Ugion Ihs carsig fnlo aflict of th Schiems and xg an Integrd past of Ihe Schieme, {ha alarc cuplial 5f the Fransforr
Compeay L2 the extent of 121_57,22,400(0ne Yuoadred Elghty One Crore ity Scven Lakh Twenly Twe Thawswnd
Tous Hmdred onky) equity abaved of Tace valus of T, 07+ (tupees Yen) enth crodlied va fusly poitl-up held by the Teast
i the Teanafecor Campray, Ror Mo bengfit of Ha sola honeliclsry be. tix Tooasferce Cony shail stend 124,

- €1 dho Schous brcosmlng cfecliva wnul aa wn integeal pan ut the Schioms, 1ha isswed, subsetibed and fle palé-up shore
copliad of tho Tramfuiea Company shli stoad slinbly increased conscquenl an the bisue of e Qi Shores, s
elnsificd dlist no speciod sesatwllon under Seetlan 62 of 1ho Ack shell Yo requled 1o ba pasial by e Tusnsleiee
Comgany in » gencral meeting for 6o {aswe of he GIL Shares woder the Schems snd on (he mowbiéas of tho Trensfcrca
Camnpany sgroving iic Sckema, 1L ahaki e deemed tint tie aharchotdees of the Tronsferee Campany hove given thale

T eonsenl o the fraue of the GIL wsee, as provided la ihe Schoine, -




Ly P . S

The Onmp-n;; I8 in process of sestruciucheg Ba Porelga Currenay Converlibic Donds. The Shrie Exclhiangs Ruffo hey
been ealowlated basly U estinmed difuted sqully share coplisl of Trensferze Compeny (~Rs. $1.0¢ Liition), atsuming
losk of compurlaatly lo bonds post ieg of the Forolgs Corrency Convertivte Dondy,

The provisiant of this Clause shall be appliesbla b sefeflos to the (issh brsug of equily shires of the TransRerce
Cempeny; .

5K T o far aa the ixue of the GIL Shares orsant Jo Clauses 7.0 and 7.2 ebove Ic conceraed, the shareholders
« of i Traneleror Company helding sheres in Physteat farm shalf heva i optlon, exemlssble by notics, In
willlag. by hent'to the Frensicree Company on er befare lia Rucard Dats, to recelve the GIL Shaces of lhs
Transfetcs’ Compumy eilher In, physloal Jorm or In demntorieltzod Torm, bn lecw of thele sharer fn (ha
Tewnsleror Compary, in fance wlily the lerms heeest, [ the event fhat puck nutico has not been eorobvod
by the Tronsferee Company in respect of any of io membesa of Use Tras feror € pany, the sharas of fhe
Transires Company shall Wo Jumed 1o such membess In phyzienl fopn, Those members of the ‘Trensteror
Compny who Exerclsn ihs opilos to tecelve thia shacos fu demierlafized form shal be requbred to fiave 1
necount wlih & depository paHboipsat oad ahudl provids detuils thereod and such other confirmatlans ez muy
he required In (lve polloe provided by such, skarcholders (o the Tiansferen C pany on or befors o Recond
Dals. [t b andy theserpon dlmg the Transforee pmy shall lises wd dhcclly credit the demaabeneliclary
sccaunt of sucli member witk the G, Shuses of the ‘Trumalies Comyrany and live shace certiflentes
repeseniing dho coulty sherer of la Transferor Coinpany shall stesd icsIly and ) bly Jled
on tie irsum of GIL Shares by tho Tranifeces C iy ¥ the shricholders of tha Transferor Compeny,

I}

152 " Exch of the memberr of the Transteror Company holding sharea of Wo Trensferor Company In
o denmterfatized fonn shall huve the opilon, excrchisbie by notico In wiling by Ciem 1o Uio Tranyferes
Compunry on vr keloco the Recon) Dala, lo recelve Jho GIL. Sheres of the Transfereo Company ejifier n
Physical Fetm of ln demateslstlzcd foren, in dicu sf their alwos fy (lia Teansferor Catnpany In accurdance witk
tha betms tieseol In the event that nrch notics hes mot beey fved by the Fransfores Conpany In pespect of
any ol lhe wembers of livs Teansfwor Cungrany, the shares of tha Transteree Company alinlk be Jssued lo xurk
wmeniliord n desteclallzed fonin as per il secards matislned by Uhe: Hutlarenl Secueliies Deposliory LimRed

wirdfar Centiaf Tepusiiory Servlces (Lidin) Lhnfeed o the ltocosd Dale, :

733 In tie evenvof thero bekng any peading shaca Gensfess, whether lodged or vitsinndlng, of any sharclolder of
the Transfeear Comparty, e Bowrd of the Transéercs O pany shat] be cmy [ bol ol bound In
ap(opriale cases, priof lo ar even subscsquent ol Necwrd Dale, to cfizctinte such a reefer ns IT suck
changes In e reghstered holder were opetailve 13 on lhie Mocord Eaca wnd I take such declsfony ar may ba
necessary, In order ta ramove any difflculites aedsing 19 the Irnsferar or fransferso of equity shores In lhe
Transferer Company, ofics o offecilvencss of thiy Sehems, ’

.54 7 The QIL Shuros fssued nad elfolied by the Trassteron Company in teems of his Seheme shall be solfect to
. te peovisions of the Memorandum of Assoclation and Aullcler of Atsagioi ol the Fransferes C |rany
and shall, bter-se, touk pacipariu fn ol respects with the Sien exlsting cpolty sharme of Ho Trnslorce
Cotnpany, intluding in respect of dividend, if nay, it imy be declared by the ‘trantizres Canpany on or

alar the Pifcetive Dale, ) . . '

7.3.3  The QIE Shwes of ilis Trensfoce Companty Baved by terms af tha Schesne will bs Wyled anddar admitled 1o
tmding o Be USE snd Jhe HSE whern the shares of the Teansfcree Conypany ara listed ndlor ndmifled (o
teadlug. Tha Transfeice Compbnp shull enler inta sush arrangements and glva puch conflimailona andfnr

lerenkings ns mny be ¥ and agreed by e Tmaskren C , In h wil the sppiicals

lTaw ar reguintions for complping vith the fosmaliiles of e pnid stock exel girs, Inchnd g complinnee witl
tha listing ngsecemcals of tho snlyd exchanpes, -
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786  Tor the pusasa of bisue of enuity shires i s sharehialders of fhe Transfarse Company, Bie T
Comgany ginll, i and %o (ha cxvent required, apply for asd uliain tho requied sisiutory upgrovals wah olker
‘concerncil Joguloiory apptovals Lor the i3t anil sllotment by tho Truosh Company of o GEL Shierct.

747, Mo fractlonsd teetifigates shail o Lsuod by o Taonsferee Cu:i\pahy In respest of e fractionad snlitlcrasnly,

\f uay. ta which the shivehaldeas of fhe Teonaleror Company sta entlicd 06 Tha lssue and allotment of the -

031, Bhares by the Teansferco Comy in d whtt i Sohems, The Bannd af he Tramfucs
Campasy shol) Tnaterd ponsolidnte B suck Frpetlns! enlitlamenls 1o which o shoreholders of tha Transfiror
Compzay may be cntitiid on bsue wad allotarnt of tho GIL Shces of ke Trasiaferce Campany 1 aft 1n]
snd shatk, whkaut any Tnther applleatlan, nct, laslourmmd or deed, Lisvo wnd slSot such fioclonad entfilemontx
diactly 10-63 Wdlyidonl [rusica of & boord al mslecs ar & corparale frusies (e “Trales for Kractoral
Endlllemean”), wha shil! hald such fnctional eatlioments wiic ol ilitfons or ncesedions Iheecto §a sl for
the heneflit of th vexpelive sharcholdurs 16 whom Oiey helang end hebr veapeallve holis, exenutors,
dmiinlsieatocs or suceessond for the speal o purposa of selling such fracalonol entitlements Tn the morkel st
such price or pefoes ad ok sueht Uims or flincs ay the Trustes for Puacticasl Entlitcmeénts mny Jn Ka sofs
divoretion deotde and puy lo Wiz Transferee Campany 1o net sl proceeds tbeceal and any addlifons end

fioay, whercupon Hio Transht Compony shalt, sutfect to wiikholding tax, i1 any, istsIbute such sale -
fa 1o i 4 shareladders ol il Transleror Company i propoition fo lieir rmapoctive fractivnet

entitlements.

+

INCREASE TN AUTIIOI_{!ZED SITAWE CATTrAL OF THE TRANSPEREE COMPANY

Ugon thlx Schrse coming Into affecy, tho sutharfzed share caplia of 1he Temosferes Campeny in lerma ef dis
dcmorandum of Assoclollon and Anlcles of Assoclos stall fzatly stoed enl &, willout any Sather ncd,
Instyumend ar deed on the parl of W Translores Company, bckiding paymest of tiamp duty und feca payabla ko Ve
Neghtror of Campanies, Mnlrashrn e Roghstrac of Companles, Tamil Hudu a5 pee fha provislons of applicable
Taw, by Rs.11000,00,00,6005 {lapecs Bheven Th d Crara snly} camprlsing of 140,00 00,600 (Ono Thoumnd
Ceoee) equlty dhinres of Na.10¥- {Rupeor Tes only) and 10,100,000 (Ven Crore) preforenie shares of Ita. 100/~ {Ruptcs
Hundred andy) each End die Idemorendur of Assocseilon aad Articles of Assaclollon of e Tronsfeice Cowpwny
(rehuing 1o ihe wuthorlzed abors onpital) shall, withed sy firlhier ecl, lalrament ar doed, ba wad dland hiered,
andilied #nd wnended, e Lha conzeab of lha sbarehiotders fo Lty Schoina shetl be decraed 1o T ufficient for fha
qurpuscs of effcoilng \ivs amepitiment. Fac ehls purpess, ¥ Niling fces and samp duty slecody pald by the Traﬁ:l'crug
Compeny on Ik withorlzed shure capilal il bo ulilkzzd pad eprplied o fhio Inceonsed st capbind of the Trunsires
Cocapang, and ahall e degived 19 Jiwve been 5o patd by e Transferce Compnny on soch tombincd suthaslzes shas
caphal end lingly, tho Trsnsforea Comprny shall aak ke icqf fred ta pinp wny fees § st duly on lhe aulbosfred
shao capitat so Increased. "

Aceosingly, ka terms of thls Schome, the sthocized shues eapilal of the Trancfores Company shefl staruk culanesi o
an sroound of RE1A000,00,00,000/- (Rupces Eighteen Thousand Crore only} divided leto V600, 10,00,080 {One
Thonyand Hix Handred Crorc} enuity shiares of Na.10- {Rapees Ten oaly) zoch and 20,00,00,080 {Vwenty Crore)
Pralorenca Shares of Ra KU0L (pece Ono Vundred anly) each oml Class V {0} of 1hs Memorondum of Asoclmlen
i Anifets 3 (e} of Die Artivies af Assocloilon of e Translercy Conipany shadl on tic Bffecllva Dials alasdd mbstkuted

va pond a3 Ballaws:

Clauss V {2} &f the Menorambia of Associfiton

"Tho Authoxised Snoed Cepliul uf the Coinpuny [s s 1RE00,00,00 GO0 {Lupecy Eighteen Thovsond Croro only}
dividedd Into 1600,00,00,000 {One Thevtand $tx Hundeed Clare) squlty sharcy of Ra.i0f+ (Mupees Ten) each and
20,00,00,000 (Fwenty Crore} Prefecence Shuies af T 100/ (Rupees Citva Flumired unly’ cach.™

(1
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Articla 3 {n) of the Adlcles of Aasociullon:

“The Aulhilsed Shiera Coplinl of Hie Company It NLs, 12000,00.80,060~ {Rupees Elghicen Thousend Crore oaly)
divided toio 1660,00,00,000 (Qure Thousand Stx Hyndved Crore) eqully sheces of s, 10/- (Rupeex Ten oxly) each s
20,00,00,000.(Twealy Croro) Preference Shares of Ra 100~ {Rupres One Hundred enfy) sach, wlith the-rights,
peiviicges mid cniulillons stlached llicrclo as provlded by the Anlcler of Assoclation of llee Company far Uye time belng
i force mnd 1a divide the skats eaplial for the lims belng.of tha Couipany Into sovocal cinases (helng ilore speeifled in
the Cempanizs Acl, LD36} and to nlixch thorete rerpecitysly such prefotentind, qualltied or speclet sights, prvileges or
candiione as sy be detocmlned by ot In d with tlie Articles of Axsoolistlon of ihe Company end [o vary,
moslfy oi sbrogute nivy suily 11ghty, peivilsges or conditlons in pech menne nx may for the time belng be permlited by
the said At or provided by fie Atkeles of Assoclation of tho Compsay for the Hme bodag ba oree”

It s clarlfled that no paral Jutlon ueder Scotlans 15, 3¢ and 24 oc any ellizr provision ol‘.tlno At shadl b2
recuired ko be prased by the Teansferes Campeny sopersicly In géneryl Ing fes 4 of the sullodyed share
eaphlal of flie Tranafores Company and +n the liers of the: Trwnsteres Compnny sppraving tis Seheme, 1 thall ba

deemed ¢l ihey hwve approved the luccesss In tha aulkoslacd share coplisl bn teems of Sectienz 16, 31 xnd 94 and oll
ullver pravlslons af the Act,

TART-TY
GENENAL CLAUSES T

COHIMICT OF BUSINESS
With effect from the Appointed Dato end wpto md Inctudlng e Eilective Dale:
. h

1LLE The Transferor Company slntl carry on, ta trwat, Jis business end wstlthiles fn the ordinay course vith
resvoniable dillgznee and busi i Jaclwding meXing applicsilony for spprovels, Slcenses, pemirs

rurd e pistralh tulred For the runtiéng of the Lusiness of he Tranafarer Lompany ard shall riot, underiake
any wdditlonnl financlal comnliments of any nalure whaisocrer, barrow ony emmunks poe dacur any other
Llishlillies or expenditurs, hswe any ediitions] guswntees, Jndemnbles, ke of comifoit of commitments
elther For Jtrcli e on beladl of Bs subsidlmies or proum ponies or any Ihied praty; of scll, bamfer,

slichnte, ehargs, marigaga or cacumber nr desl wihili th whola of part of the butiness b b Imastorred
v cunnl Lo dhe Schene, tave and exeapt Fn ench eace ln the follonfug clrosmnances:

(e} 17 e z3mz fx i il erdinary cemse af buslness as corried on by i1 as on the dale of Sling
e Seheme with the Hational Campany Law Tribimal; ’
(U} 17 ha same Js piovided In Uide Scheme; o .
(e) il wrillen consent of the Translerso Conypuny s been obislnud or a3 disclosed Jo tio
of tho Tranafcrar Compan '

HIZ Tw Teansferar Comprny sl nol, withoul $ho pilor consenl in willng nf flio Doand of the Transferce

O oIk

my raw b

1L1.3  The Tiensferor Company sirell not cleangs nny smployec salary alreciue ar any benel, porka ar scheaies
wiede available tn the omplayecs of e Trausferor Company emiployed Gy the cotwluct ol {ts bushiess
aciivllies. .

LEGAL FROCETDINGS . . .
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4.1

4.2

1.3
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Oa and Jram e Ecellva Dala of the Scheaa, all 3ulty, petlons, srbltrattang end oter Judiclal or quesl-fudicled
prociedings by ar ageinat tha Teanafezor Conspany 1a teluilar to the provislan ar canduct of tie businesy amd pending
or welsing suiscquent In the Appelnted Date shall be contbused, § ted snd enforccd by or upalnal the Transferce

Company &t clfecluslly a1 i tha same had been fled by, penillng endfor oriving pgalast he Trnsferes Compuny,

Al fhe Agpoliled Date, i any procscdings a takea against \hig Transfroe Company in rovpect oF the ennlloss
vofoeed 1o In aforessid Clauss, It shall defend sha swmo af the cust of fhe Tranaloree Casmpany eoed ihe Transke

_Compony shail relnburse nd Indemuity he Tronaferor Company sgainst wil Tabllitcs knd obligations Incugsed by the

Tasnalerer Compny. - J_,.,

CONTIACTS, DERDE AMD OTHER INSTRUMEHT

el dhe. Efective Date of lhe Scheass, flis Transteray Company sthall earry on the business sctivitles In 1o ordlaary
courss end shall nbl sxeaute aay walcrlsl, cximordinary contract, Uablllty o underiakiag wishout tho prioc willlcn
eonsent of fic Tondorcs Compuny,  * . -

Upon Il coming kato olfcet of Wit Schernw wnd awdifect to the provislans ef this Scheme, sl conlncls, deedy, Lionds,

P k 1t, wnd other | of whab aalurc puctslning Lo o arlsing out o she eonduct of ihe
wrdinesy buslaess bo which tha Transfror Cumpsay i3 & pasly of 1o tho bienehl of which the Transleror Company may
Lo ehiglita and which eta aubslsilag e kving eifect Iramedinicly befoia Ihe Difcctiva Date, sball, without the
reglccrent of eay Tuches actlon v dezd on the poet of the Transfemr Coppary andfor ta Translcces Cavnpony, bie is
Tutl faves and effcet ageinsy oc I fovaur of iha Tranalerce Compaay, as ilis cass may be, and meay bo enfivrced as Mlly
and cliecnaly ss If, Instcnd of e Traneletor Company, the Transferee Company had beco a parly or Leneficiary
thercia,

L]
Tho Teansferee Campony may, ol any llme afiee lie comng dale cffect of Mis Schema i sccordance with the
provlslons hoteo, JF 3o equived, wikder mny fuw oF olliervrise, excoute deeds of conlimuien or sy ather wiillnga in
fivaur of the scoured creditors er alksr crediors of the Trenxferor Compeny or in fayour of nny olher parly Io suy
contact er srvangement perisiniog to or wlsing eut of il conduct of business lo whicli the Tramstersr Compeny s &
parly o6 1f subjccd to Iy order lo glyo Faenut alfoet o Wila Scheme, The Temmferes Company shall under thie proviiions

_ of ks Scheme s decantd 1o La autharlsed to cxeculb ony sugk wiltlnge on Bekalf of B Tansfeior Compuay eid o

Implement or carcy oud all such formaBlles ar eonpliances veleornd 10 shove on {he part of Ain Tronsferoe Campany ts
ho earrled nul or pecformed, : .

EMI'LOYEES

D asd from the Eifzedlvs Dala of ihls Schemns, ot emplayces oF bhe Transferor Compeny eraployed by (hie Tranaf
Coapany In relotlon o and/or for #ia conducl of the: buslness shall becorne the ¢aployees of the Trnanfeses Comp
an such dets withawt any bacak [a fhelr service, snd Ihe lesins and condlilons F cmploymont ahwli mod be less

i blc i thoso ,_," Dle 10 snch epspioyaes an illc doy Imimedlntely prine 1o tin cifectd daje ni Oilt Schame,

Wity effot fiom fhe Tiectlva Dale of this Schem, the Transfecon Comyiany shell ered il zech of she empioycey of the
Trmafcror Company whh yeara énd months of acrvlpn In e Trafocon Campusty equal 1o years pnd asonthy of scyvlos
Uy quch empioyecs lo the Feanzforor Company upto Lho elfccilve date of ity Schome fer the purpoes of ellghilky for,
westlup, onil aceral of, ond entitlement {whether immedlate, praspeciive of tingent} 10 o1l reti 1 il
and ather benefila, ’ .

It b eapsessly provided Uhat s for an ths pu;vhlcul i\md, gealuliy Juadl, qupecannisilon fnd er sny other apcclnd Mind
created or owisiing for the benell of the emplayoes of e Transferar Comp 11 d {eolicciively the

"ryndsy, upou 1he sifectlve date of ihla Sthema, e jwsjatcd Finds, the ol Iying Ihereks ond fhe
livesuncnss mado by tha Bunida sholl sland ferved snd Le [ereed a1 wp appropuisic stega £ the carectpondleg

[an)
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provideat fiad, pracully fund, superannustion fund o wny otler aper:Ind fundcreated or desipnated for thls purpase by
the Transferea Company 4o thio el and intent that ali rights, dutles, qrswers end cbligellons of the Trsnzfe o C: pany
b selatlon o the Frods ercated or exlsting for the benalit of Ko ployees of the Transferor Compray shall becoms
thase of the Tronsfeice Company an it Ja clurified it the sarvlce af e ployecs of the Tranafcear Compuny will ke
trealod 43 having been conltnucd far the prpost o the afarctatd Fumdr ar schemes o provisions.

SAYING OF CONCLI.IDJ;iD TRANSACTIONS .
Sublect ko the Jecrns of the Schem, lliz 1ansfer apd wealing of he Fransteror Comnpany wnder tha ¢ Scheans shall nm
ffcel any rulsactions or p Jings elzeady eonchuded by e Tesnsferor € puy on oc before tha Appoinied Erte
or aflor fie Appolatcd Trate 1IN tha effecilvn data nf 1ls Sehiorae, o the end mnd folent that tha Treasferea Company
aeecpily nad wdopls all wots, deeds and tings mude, done and fcd by the Transieror Compeny ny nly, deeds snd
things usade, denw and executed by or on kehalfof iz Tennizleres Compay,

FART-V
TREATMENT
"ACCOUNTING TREATMENT .
The malgacastion sl be d for In he houks of the Yrancferes C ¥ In funce wiilk the *pocking of

frtescetn medod® preseellied under TndAS 103 "Dushicss Comblnmlons® pnskar such oiles 190AS ns My be pelevanl,
Accordingty: . .

lﬂ.l.l. Al the wssets nnd Ttablihics of the Fransforss € winy sholl he led of lﬁclr oxhting enecylng amounty
and S tho exse faran i thie books ofifa Translerce Canynny. .

1612 Tha fece witue of enqully chres tesiicd by (in Feanaleseo Company lo ia Bquly Shaceheiders of (e
Transizcsar Comspeny porswant 1o 1l Stheme shatl be recorded g1 cquily stiare capitnd of ths Trensleree
C

oy In d weliby the sppficalla JndAS.
£6.63  ihe bubsnee of the szioined earpings sppenriog i the tsnelod sta of the Transferos Compnny (rr
wppesting o ibe buoks of accounls of lhe ‘Trnnaferor Coinpuny) sholl ba oggreyaicd wiih tha corrcapanding
Bilanen sgpenting b Uia finseciat of the Travsfereo Conpany. Allernatively, ot (o optlvn of the
ttoard of the ‘Transferea Company, Il snnie hislé bo rensforred to geneal vaseree, il sny, of lhe Transierse
Company, ’

[4.14  The oncen, If ony, hetween Gis mnount recorded ws alvare: cupiind foswed by the Tronsfcree Compeny and the
amount of share eaplied of the Trasferor Company shall Lo Insferred (o capital sesesva o tho bipakcs of the

Tewnsleice Company awd such reserve sinl) be fias reseive for being used acconlingly except hp way of
distuibutica of dividond, . -

J6.1.5  The Reconamuctlon Reseive 1e e books of Trensicrca G pury a$ mz e Appeinted Date shall bo
rechnsstGied as Coplind Weserve,

116 Any irrter-company pyahlesrecetvablcs {tnctuding oo, advances ot debiers olo.) shall he concellod,
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- 16.57 In sute of any difikrences lo secovnling policles & e Transibrea Compuay and the Tranxlotor

Gorpany, Impacd of e toma will be quaniiBed a1 saraa-shull ho gpprognintely adjusicd wad repocled In

2 with appicabl g Tules e principh 40 5 10 ensure 1hat lhe fncnalal slatements of the
Tesnsferes Company roflees ilie Thind '\mllmmlhnhnhnl‘lsummlnm accmmling pofleies.

1613 Helwhhsiandlog anyildng stalcd ahove, In ase of m meed for clorflonion o sgusiment, the Troosferee
Company sy, In Taton with fta wietsdory audliors, sesolve woeaunting fssucs, L By, in $ha Liest

interesls nf fhafransfores Compuny wd fhs Transferaf Company,
t‘ : .
"}

PRCLARATION OF DIVIDIND -~

Por rvoldance of dwubs, 1t 1e'Neceby charlBed st nothing ln this Schems shall prevent the Transforso Company fiam
declarlag and paying dividends, whelliee tntorin or Ninad, 10 fis shareholdsrs a3 on o pespealh Tecand Date for s
pumpnso of dividend, and the shucehiolders of Lha Tranuf ‘or Company shall nol bo entillcd fo dlvidends, 36 nay.
Howeves, on and fiora i eailior of tho dales of Miing of this Scheme wiih 1be reapectiva Hotlonal Compeny Law
Talbunase and uatll the Bfeativa Date, the Transteror Compny shall Yeolere & dividend any afior pefor consulinilan
wiil fhie TiansEeren Comnpiary, o ’ .

Uniil the coming infe effcct of 1his Sebeme, tho shareloldeca of e Trsustucor Corapany wad Lie Tracal Company
shall, save a5 cxproxsty proviled other Lse In thin Ecl Lo 3o enloy dlleir ulxlln;ﬂsht!uudarutelnf.:p:dlun
Asticlea of Associndlon, * .

1t ks clarlfled phat Ui aforesadd provisions i respect of deeladilon of dlvidends, whother Inlerlm v flas), are eosbling
pravlsioas only and shialt not b deemed fa camler aniy 1lght on oy meraber f the Tranafcear Company and J or tha
Tynnsferes Company b demand or clalm any Jdividands which, snbject ta 1he provisions of ha Act, hotl o enllecly of

tho dizsreion of the reapoetive Bourd of e Tmasferar C y snd Wt Teamafcivs Company and subeel, wherever

neceasary, lo fie npprovel af i sharcholders oF ilie Tenus Fesor Company and fhe Tranalk Camg espociively
’ paNLY-¥I
GENERALTENMS ANR CORDITIONS

API'I,ICATiONS TOTHE NATIONAL COM_I‘J\.NY LAW Tl'llllﬂNa\I[.

The Tensaferos Company sd the Transfercs pady chat] wiil o0 bl dispuich waks applicatlons snd file
petlitony, under Seclicas 234 to 272 end athct relovant provislons ef ho A, tu J bieloge each of the Hoitsnal Compuay
Law Triibwnnl wmkr wlmn; Ledlct) t_hn‘l‘ ferar Compony end flie Transt Campany fall, seoking arders for
dlspeastng with or convenlng a3 the eat may Lo, e haliting nad conducilng of the westing; of tha espocilve ciasses
et il sharchollea andfor ctedltars of the Tyanaferor Comp and e Traiaferas Compeny 1€ 30 pequlici and 03 mny

be thrceled by the Hatlonsl Company Low Tritwnel,

On ilw Schams befng eppraved by o tequisile insjoritles of tha bors of Ihé Transferor Carpy and 1he
Transleccs Compnny, the Tesnsferoc Conty v and the Tranzicres Company shall with lie dispatch mspecilvely
apply o the respotlive Hoslonnd Compuay Law Talbunal for \ha tanctloning of kha Scheme under the provislans of
Sccliona 230 1o 132 ond any ailer ppplicable provlslons (I eay) of Iha Acl for tha court endzar for cnebliog i

Scheiug 14 saims Inly &ffect. -,

SOR SCIEME

The Transferor Company, the Transforcs Comprny and iele respeciive membors and credllors alell eoenpTy with BDIL
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Schame iy (e bovmd mannes, . *

MOBIFICATION f AMENDMENT TO TIE SCIEMD

“The Tramfecar Conipany and the Transferen Company insy, from time 30 Gme, meke or cansent to, on behall of ot
Fresans concerned any modificstions or amendmenly Iu the Scheme thol do nol elfect the rights of the Partlea ts The
Schemo and £ or such modifleations of mmendments ta the Schemk which may vilverwire bo conallered mecessary lo
rosolys il doubis or dilllcutiles tht muay aslse for Fplemeating andfor corylng oul the Schenie and i do wnd sxecule
ol mets, deds, matiers nd things neoeassry fav ucibig dhe. Schame Jedo efVcet, The aforesald powers af the Toanaftoor
Campany and 1he Tisnileity Compony may be exercised by thel seapeatlve Bomids, or suy commliles of dircclurs

canstlistcd or sny olbes Porsom suthardsed ko that behell by the concerned Bords,

For lhe purpore of gheing elfict to o Scheme ar te any orediilcalions or smendmentt thercof, (e Basrd of the
Trnafceor Company and Iha Trensferes Company or say Peraon authosised by dhe espective Honrd In that behald may
give ind b authotlsed 1o give ol such directloos as wre ¥ or desdreble an they may think fit wnd such
deterrnntion ar dicecilons 22 1he cose may be, shall bs bindlng on alf periies, n the sapm menner r IF1he swemo wern
spoatfically frcorporaizd in the Schema,

COMING INTQ BEFECT

Tho Scheme Is condHione] wpont and subject to the fullewlng m&lllun's‘hn;ing boen Fulfifled or walved, pursusst lo
wiblch, the Solveina shall eomeo lute cffeet o and from (he RiFeclive Dl of thix Scherrs:- .

ZLLE  fhe Sehemo belng mppraved by (he sespoctiva requizlte mujorities af the respecibve <lassos of mambers of the
Tmnafernr Company snd the Transfores Compuny ns may be direcied by the Matlenal Company Law
Teibunat &md the regulsi i wrd ordere of tye Ratbool Company Lavw Tribunels belng ctialned;

2102 the lenneferee ently will inke spprovei of publle sharchoklers ¥agugh pasial baliot and e-voting for e
propased Schema of Arvengement of Cliennnl Hetweik Inferstizciure Limited smd GTL Inftestoucioes
Limited In texns of pura, ¥ (0} of SEBI tlreulny ao, COSVDILICHIOEIZE, dated Mareh 16,201 7.

2L.E3  the Scheme shell be noted upon ondy IF the voles cast by e publia shareholders i fuvour of the prepasal are
mweie than, the mnnber of vedos cast by the public Mhatcholdees agatnst | In terms of pam % (k) of STR[
clravlnr no. CEIMDILIACIROY I, dwted Warch 19, 27,

28454 e diling of the acocasary ceriiflcd caples of the exders af o Matlons! Campany Law Tedunals wilhy the

Keglatrer of Companies, Melistsshion sndior flogistear of C panics, TamJl Hadv, as the casa may bo;
2115 cuch paury accedving In forn snd aubsinnce Ilﬂ!flc-f:’xj' la K, regnlntury, fx, gov { ol olher
und sppeovals witich it Is ¥ or renquived ro b obtafwed Tn tion with 1lia enleitng Into ot
1t of the ohligstlons vnder this Schemo and such il wpy I Tnlug la ful} foren

lm{ affecl; und
21146 auch ottier tanctlons snd appeovals as iy bo required by lawt ik respect el the Scheme belng obinlned,

The Seheine, alibough fo come Mt aperatian fong tie Appafuicd Daie, shell ol becans sMectiva watl e Jast of the
Totlawing dates, swucly;- .

E o dnla on which the Tast of Uiz afocesntd spprovala, pemissi lutfunx snd onders, Higlf bo
Dtnbned o passed

1 1 i e Soheme;
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I, 1m orfers of the Matlons Cantpany Law Telbuuals ata fifcd whil the Reglstrar of Camg le3, Maharashs snd he
Teghalsar of Compaales, Tarnlt Hady, ee s case may le.

2%.-.  YATADITY O EXISTING RESOLUTIONS

'U[mn comlag kalo effeot of the Scheme, tha resolulioas, i eny, of e Tramsforor Company, which arm valld and
substating on the effecilve dato of dils Scheina, shll conllaus to be valld and subslating End b consédered as
Jutkeng of (e ‘Fronsferey Company wad If ooy auock lutlont have sny fucy limlia wpproved undey the
provbalons of he Act, oF gy diher spplicabls stalulory provislons, Mies the sald it shatl be added ko the Himlis, iF
any, undes flke vesolutlons yeascd by tha Tranaferea Comprny oo shutl concliute the aggreguss of the aafd ltmlis ba the
Teuatfosce Company. ) ’ :

2. ' COSTS, CHARGES & EXPENIES

All costy, clarges and cxpexses incloding dalles, Jovics und afi ollor capensos, of f puyalide by bho‘l'r_n_nsfmr Campasy
wnd 1he Franshsce Compeny In relatlan o of in tion witl Wiy Schewe aod Sacidsniat do ihe complctinn of the

tisp of the Teassferar Compmry Wil tha Trensferse Company shath Le bagae and pald by lha Transferce
Company olonk, .
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'NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAI

COMPANY SCHEMI; PETITION NOI.1031 OF 2017.
- CONNECTED WITH
"COMPANY SCHEME APPICATION NQ.864 OF 2017,

In the matter of the Companies Act, 2013;

AND
In the maller of Seclions 230 to 232 of {lie Companles
Act, 2013; ° ' . .
: ' AND : .

In the matter of Scheme of Arrangement of
CHENNAI NETWORK  INFRASTRUCTURE
LIMITED {The Transferor Company} and GTL
INFRASTRUCTURE LIMITED {The Transierce
Company) and their respective shareholders
and Creditors , . '

GTL INFRASTRUCTURE LIMITED,

’ ... Petitioner Conipnny.

Certified vopy of tho order dated 15"

Dcccml:cr.lml? plofte with Scheme ol

o i‘knjnllgtllleuf

Mr. Chandrakant Mbudeshwar.
Advocate for the Petilioner

15 , Malt avir Chambers,1"™ Floor
Banaji Patl,via Manul‘;hai Lane

Fout,Mumbai 400 001 -



IN THE NATIONAL COMPANY LAW “rRIBUNAL
SIGNAL BENCH, CHENNAI

CP/197/CAA/2017
[CA]153/CAAJ2017)

Under Section 230 to 232 of the. Companies Att, 2013
In the matter of Scheme of Amalgamatian
Between

/ s, Chennal Network Infrastructure Iimited
(Transferr Company) '
With
M/s. GTL Infrastructure Limited.
{Transferee Compary)
And
Thelr Respective Shareholders and Creditors

Oider deliveled on: 13.12. 201’7

For the Petitioner(s) : Mr, Abtshele Roifian, Advocode

Mr. Powvan Jhabalh, Advocdte

| ORDER
Per: CH.. MOHD SHARIEF TARIQ, MEMBER (J)

1. Under  vonsideration  the  Company  Petition
' No.197/CAA/2017 filed under Sectlons 230 to 232 of the

Companies Act, 2013 ¢/w the Companies {Compromises,

Arrangements and Amalgamations) Rules, 2016. As per the

Scheme of Amalgamation (in Short, ‘Sclreieé’) -the

Applicant Company viz., M/s. Chennal Netwmlc

ﬁ L
1 : . "“ e WM
. k.‘_}‘ W Fa C
R |II':¢-’!

-

A }nfrastructurc Ltd, {for short “Transferor Comngny)’?ﬂl
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get merged ‘with M/s, GTL Infrastiucture Lid, formerly
known as ‘GTL Engineering Ancl_MaanaduNetwurlc;Servi‘ces
Limited’ [héreafter referred to as “Transferee Company’) as
& going COLICEITL. |

2. The Detail of Share Capital, Shareholders, Secured &

Unsecured Credifors. of the Applicant Company is as

under:-
Particulars Authotiged. Issued, S&P No..of No. of: No. of
Capital Capital Equity | Secured Un-
Share~ | Creditors | sscurect
: . holders Credilors
Transleror | Rs.1000,00,00,000 | Rs.040,45,4L,517 | 26 13 850
Company

3, The Transferor Company Is-a Limited Company having its

__registered office at Qld No, 43/ 1, DL _New No. 403 L, 7
Floor Samson Towers, Panthéon Road, Egmore, Chennai -
600 008, Tamil Nadu. The Transferesc Company is also &
Limitect Company having ils vegistered office at M/s. GTL
Inlrastructure Ltd, 3« [_-?1061', Global Vision, Electronic
Sadan 1, MIDC, ’fTC Induetrial Area, Mahape, Navi
Muralbai - 400 710. The Transleror Company is el_lgaged in
the. business of building, establishing, setting-up,
_aequ'i_fing, developing, managing; providing, water sup'_lpl'y,

inland water ways, air-ports, telecommunications, 'roaiiisi; o
pipelings of all kinds -of usages and other inf‘f‘astmc"tu%g




favilities, engineers and general or special contractors for
design, .construction, mamifagture;, re_s@fatit‘m of worlk: of
all types and descriptions in India and overseas, tramways,
c‘liams;- bridges, underground railways, cable cars, doeks
wharves, jetties, power -_generé‘tion and/or distribution,
antenna ‘system, etc., bujlding and street level Optical
Distributed Antenna System, carrlage and delivery services
of the ftraffic frorﬁ different legs betwéen Long Distance
Charging 'Ccnte{' and Short Distance Charging Certers,

hardware or software implementation, customization,

e =g tifiiations -inspection;—resources—pool-management - in—-—- -

relation to all kinds of infrastructure services, IT enabling
services, industrial purpose and other infrastructure
industries, étc, To carry on the. bus‘.ineés- of tele-sales and
all ofhier call menler services in different media like voice,
data; video and multimedia, development and. provisioning
of software, all agsociated activities relating to building
infrastricture, ‘émociatecl techinologies, server farms,

dialery, automatic call diversion equipment and other

o v‘{; i "ﬁ;x.
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applications, associated hosted applications, écll’ing and
trading of appli(_:“atioﬁ envirotiment and associated sérvices
in  consultancy, fra_né,hiae. opetations of services and
products that may be built as Intellectual P'ropért_y oﬁ
behalf of stippligs to domestic and international clients,
cansultancy or annuity basis with.rights to resale, refurbish
aned other associated act_iviti_és_ and to carry oti ot engage in
the. business of developing, Cellular Networking Setvices,
based on GSM, CDMA, 1P and broaclb__ancl. Wireless _nétwm*lcs
like WiMax, Wi-Fi and 3G, technical resources. pool

management. including staffing. and body shopping

5eI:v-iees-,aswiﬁeh-faei_l'i_ties~pm'vis-i‘oLl-i-ngfleasi-ln-grrenﬁi-ng,—hire N
purchase and direct inlerconnectivity o -Val‘ibLls nafions,
provisioning of satellite data, communication: links
ineluding termination and onward connectivity through
optical fiber eables. ‘To carry on business of all kinds of
value added services including payment gateway services
and international gateway services, unilied aceess services,
global moblle communications by satellite services, traders

of data. processing and information retrieval systems, gtc.,
BT T

’ - "_? "‘G". L8 .
« computer hardware and software of all kinds. 'wh'itft}-ﬂ .
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. incorporate ‘use -atid Nsed in cogjunction, leasing and/or

renting and/er providing and/or Tlicensing and/or

developing and/or sharing of infrastructure, associated

man

agement services, facility management. serviess

relating to people, infrastructure, and t‘cchncﬂogy in

connection with the-abave activities. The Boaid of directors

of Petitioner Compary: vide. its resolution dated 22.04,2017

approved the ‘Scheme of Amalgamation under

cons

" This

ideration.

Bench vide. its comimon Order dated 20% September,

2017, in CA/lSB/CM/QOI? dLSpCI’lSE:d with coﬁvenmg,

" holding emd conductmg of thc meetmg of equity

sharehblders, secured aihd unsecured cieditors in respect

of the Petitioner Company. In short the Petitioner Company

-‘compﬁcd-uﬂth all the Qrdex;s passed by this Bench.

5. The

Learned Connsel appearing for the Petitioner Compsany

,submii ted that the rationale and ¢ircumstances that.have

: ecessxtatcd the pwposcd Scheme aré that the

. amalgamatmn will' assist in achieving higher long term

G _,flhancml refurns fhan would have heen achieved: by the .

Tran

lh

sferor Company and the Transferee. Companyf 5%/' A

I

)

nal



separate -cntitie's,, will mialke ‘available assets, ﬁna'nci‘al,:',
'managerial and - teclinical] resources, personnel,
- capabilities, skills, expertise and technologies of both the
Transferor Company and Transferee :Company leading to
synergistic benefits, enhancement of fubare business
potential, increased global competitiveness, cost reduction
and elflciencies, _ productivity gai,n_é ~and  ogistical
advantages, thereby. contributing to s‘ignificant future
growth and enhancement of shareholders value, The
amalgamation. will enable poolitig’ of resources - of the

Transferoi Company with the resources of the Transferee

Company to theirradvantage, resulting-inmmore productive
utilization -of said resouices, and cost and o;aera_tionzat
efficiency which would be beneficial to all staleholders. The
terned counsel further submits that no investigation
proceedings are pending against the Companies under the
provisiohs. of the Comipanles Act, 1956 or corresponding

' provisions of the Companies Act, 2013. |
6. The chional Director, Southern Reglon (In s‘l101‘t,"‘R'__ll3’] in

the Report Affidavit {for brevity, ‘Report)) dated 07,12,2017
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Transferor Company is regilar infiling its gtatutory retuins.
afid no -complaint is.' pending and no inspection or
investigatioti 18 pending afainst Pc‘titit‘jﬁer Cdmﬁany.
Further, i:hc RD submitted tﬁaﬁ under Clause 8, the |
" §chiere proposes to merge the. auithorised capital of the
Transferor, Company with that of the Transferee Company.
Therefore; the .Transféree Company may be directed to file
the amended Mo# and AoA with the ROC, Navi Mumbe. for
fecords. It has further heet.gubmitted by the RD thait under
Clause {ij to Sub Section (3) of Section 080 of the

Comipanies Act, 2013, the Transferee Company has {o pay

. —the—fees~if-any;—for—thé- érihanced- autibrised--sapital-——--

subsequent to the amalgamation after setting off the fees
paid by the Transferor Company: He further stated that.the
Transferee’ Company may pe direoted to. comply with the
above provi‘sioﬂs of the Act by making an application with
the ROC, Navi Mumbal for payment of the balance fee as |
applicalgle undr:r the Provisions of the Act and Rules framett
therﬂunder

T, The RD further submitted (hat in Clause 16.1.4 ‘of fhe _

R_“‘-' Sphcme., the Accoutiting Sfandard has siatcd that "1he
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eXCess,, if"aliy, between the amount recorded as share
capital issued by the Transferee Conipany and the amount
of shate capital of the Trarsferoir Compaity shall be

transferred Lo Capital Reserve in the books of the Transferee.

Company and such reserve: shall be fiee reserve for being

used 'aoco'rd.i'n gly, except by way of distribution of dividend”.
The RD submitted that this could not be allowed as the
¢xcess amoutil arising out of the scheme is only a notional
gain. and there is no fund flow involved, So treating 6‘[‘7 the

Capital Reserve as Free Reserve shall not be allowed under

- Section 2(43)(1) of the Companies Act, 2013 which inter-alia

LW
Ll

i

"". I_I.- ) ) o ) ) . .. Aty T
wand such reserve shall be free reserve for béw‘g-;ﬁse
f . E t a - AT

stipuldtes that “any amount representing unrealized gaifns,

notiornal gains or revaluation of assels whether shown as a

reserve or otherwise, shall nol be treated as free reserve”.

The RD further stated that the é:_xistin_g Capital Reserve in
the Balance Sheet of the Transleree Company Lo tlie exterit
of Rs.19.93 crores as on 31,03.2017, which has arisen in

an earlier Scheme of Arrangement could ot now be.

- converted to Free Reserve in the present scheme. Based on

ﬁiése'ob'scwations-, the RD suggested to remove the woids
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accordingly exoept by way of distribution of dividend” '
‘eoutting 1n -Clause 16,14 of the present Scheme. The
i cotingel for the Applicant Company undertakes to remove
the ‘words, Accordingly, the words mentioned. in Claﬁse:
15.1.4 stand deleted.
8, The. RD Turther observed that in Clause 16.1.5 of the
Scheme it'is sta’tcd.‘that “the reconstrction Reserve in the
': . books of the Tiansfetee Campany as on the appointed date
e, 01:04.2016 shall be reclassified. as "Cap‘ital Reserve”
implying that it will. be treated as Free Reserve as. provided
[ in Clause 16 1.4 of the Scheme of the. Company. The RD
Sheet of -31.03.2017 hag afisen on an earlier Scheme of
Arrangement which could not be changéc—l} converted in the.
present Scheme and shovld be rétained. as auch. The RD
suggesied that the entire Clause 16.1.5 ie., “The
reconstruction in the books of Transferee Conﬁbany as on the
Appointed date shall be reclassified as quité;i_iﬁ_eserve."f be
deleted from -the'prcsent‘ Seheme. The counsel undertakes

to deléte the enfire Clause 16,1.5 from the prcsenh Schemm
S

Accordmgly, the entite Claise 16.1.5 stands l;lf,leted l'rom, i
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- the present Scheme, and ,th'e-'_position as.per the Company’s
Balance Sheet of 31.03.2017 shall be retained as suggested

by the RD.

9,"I'he Official Liquidator- (In. short, ‘OLY) in its report dated
08.12.2017, submitted that as per order dated 20,09.20 17,
he has nominated M/s. Venkat & Rangéa—, Chartered
Accountants - {Auditor) , Chennai wh'oh is one of the
empanelled Auditors by the How'ble High Court of Madras.
to look into the composité Schemme of Arrangement
(Amalgamation) and to-scrutinize the bools and accounts

of the “Transféror Company. The Auditor has broadly

reviewed and observed that the Transleror Company
submitted. his report that under Clause 14.1 of Part-1V of
the proposed scheme, and the interest of all stafl, worlkmen
and emplayees in the service of the Transteror Company is
safeguarded.

10. The OL{urther observed thatthe Chartered Accountants
have examined thé Bools. of Accounts and records, other

documents, annual -reports and statutory books and

&

Ncgisters of the Transferor Company, l1avq:;g»r{qtf‘;‘-}'-bcen
¢ « i . ,‘. f e

% d\conducted in a manner which Is prejudicial to /L}lc,m%re%
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of members or to public interest and that theydid not come
acr oss aiy transactions involving act of misfedsance, which
wc_)uld attract the provision of Sections 839 /340 of the
chmpanies.ﬁgct, 2013,

11, The OL further submits that.the Chartered Acf-:oum:ants' ‘
ohserved from the Register maintained at the Office of the
Registrai :of Companies, that the Transferor Company has
filed all the returns in accordance with law except for the
Asschment Yedr's 2015-2016, 2016-2017 and 2017-2018
under the provisions af Comp anies Act, 2013,

19, Further perusal of the scheme shows that the

- Accounting Ti’é’ﬁffrié‘fitfi:"s"'ii’fT"(':"ﬁi'ifﬁ'l'*'i"r'iiL‘jf'Wi‘tﬁl‘i“_'tl‘i'é'E'Ei"t,-fziblifsl"i"éaf"" T

- accounting standards. Tn short, there is no appreéhiension
that any of the creditors would lose or be-préjudiced if the
proposed - scheme is sanctioned, The said Scheme of
Amalgamation will nol cast any additiorial butden on the
stakeholders and also will not prejudicially affect. the
interests of any class of the creditors in-any manner. The:
Appo‘i‘ntcc[ date of the said Scheme is 1 April, 2016.

18. Subject to the madifications made in. the Sehcm‘e the .
. % L
LN

\Scheme of Amalgamatmn appears to be fair =anc1 reas%ab‘le N
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and is riot contrary to public policy and not-violative of any

provisions. of Taw. All the statutory-compliances have been

miade tinder section 230 ta 232 of tlie Companies Act, 2013.
: E Taking. into consideration {he above facts, .th,e: Company
Petition is allowed and the scheme of Amalgamation
annexed with the petition is hergby sanctioned which shall
be binding on the shareholders, creditors and employees of
bc;th the Companies.
14, While. :approving the Scheme as mbove, it is further .
clarified that this order will not be construed as an ﬁmrder

‘granting exemption {rom payment of stamp duty or taxes or

ahy other charges, if payable, as per the relevant provisions
of law or [rom any applicable permuissions that may have to
be obtained or, even-compliances that mnay have to be made
as per the tlahdate of law,
I5. The Transferee Company is cirected Lo fle the amended
| l MoA and AoA with the ROC, Navi Mumbal for récords,
' | | 16, The Companies .to the Scheme. or other person
inter.ested shall be at libefty to spply to this Bench for arny

~direction that may be necessary with regard to the working

L1 8 0“""'”?“1_‘{ T ] o . 'ef"a- LT
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E 3} . S / ;;'E"? -~ ,;@3' o
x o
F :‘k Y /s t[ " . ., J_j;f.f
i I b :1 .- .-.L“j"!“.
! N s
k q-;,:;-'_:_'ff:




20."”'“'TFiE'Cii‘i‘:lé‘i‘-'ﬁ"f-"é’ﬁﬁéﬁéift'd'tﬁi'."s_* gaheme shallbé prepared

17.  Acertified copy-of this Order shall bt filed with Registrar

of- Compames within 30 days of the receipt of the order:.

| 118, Phe Transferor Company shall be dissolved without

winding up from the date of ‘the. filing of the certified €opy
of this t)rcicx,' with the Registrar of Companies,

19. - Upon receiving the certified copy of this order, the ROC,
Chienriat is. directed to send all décuments relating to the
Fransferor Campany'to ROC, Navi Mumbai so that the files
relating to the Tfe;nsfe'i-or Company could be consolidated
with the files and records of the Transferee Company as per

the procedure. preseribed.

by the Registry as per the relevant format provided under
the Compenies (Compromises, Arrangements  and
51n'alga1natio_ns) Rules, 2016 notified on 14t December,
2016,

71. Aecordingly, the Scheme stands sanctioned and

CR/197/CAA] 2017 starids disposed of.

(CH. MOHD SJ:I#R' _
| MEMBER {:

ggtiw nQaw ﬂr\n’({ﬁ""\ -
BATHONAL

Aot LALTIIDUNAL

ACLEIHA BERICH
Certified to ba. Trua-Cogy @ COMPORATE BHAR, Srd FLOOR
29, HAIAJSALAL-CHENNARE00001,



BEFORE THE NATIONAL COMPANY LAW TIUbUNAL

SINGLE BENCH, CHENNAI ,
cp/197/CAAf2017
1CAJi53/EAAT2017)

Undar Sectlon 230°T0 232 of the Campanles Act, 2013
In the matter o."fSchem'a of Amalgamation befween

ffs.Chiennal Network Infrastructure Limited
{Transfercr Company)
with
M/s, GTL Wnfrastructure Wimlted
(Transferes Company)
and
Their Raspective Shareholders and Creditors

CORRIGENDUM - X

i exerclse of powers under-Rule 154 of the Natjonal Company Liw Tribunal Rules, 2016.the-order dated |-
|

on 13.12.2017 Is rectified|ss under:

Page 5 pard 4 'c;f the Order provldes as follows:

wion. Order dated 20% Sepiember, 2017, Iy CAJ153/CAAS2017 dispensed with
conducting of the meeling of ‘equity shareholdars, secred dnd u_nsecured
& Petitioner Company. In short the Petitioner Cdmpany complied with.all the

“This Bench vide jts pom
cofivenlng, hotding: and
creditors ib respect of th
ordet passed by this Den h

and the-same may be read as

_ bnmon ‘Order- dated 20'" September,2017; In CA!lESjCAAfZ’Ul? directad the
Petitioner Company to hold and corvene- the meeting of equity sharaholders, sacured anid unsecured

craditors In.respect.of tl{e Petitioner Company, accordingly the salch meetlng of the gqlﬂl\"sha[ehﬂlder&
sacured and -unsecured preditors were helfd on ¥ November, 2047 vespectively In'which the proposed

$cheme of Arrahgemont was approbied. unanimously by equity shareholders, secured and uisecured
creditorg respectively”

“This Gengh vide jts'co

rage 2 parall itne 4'of the Order |Jr;:ivi'des_as followis:

lllted alf the returns In accordance with law, except for the”
and the same may be resd as:

 §14d all jve returns In accotdance with law, aid pending for the”

DATED THIS THE 18* DAY OF DECEMDER, 2617,

? '-’J‘"’[ OW\M
DEPUTY HEqisTag >0 Wl ia—

Certified to he True Gopy B U
_ ) B + BENGH:

- COHPORATE BHAVAN, 31t FLOOR

20, AALAN SALNI, CHENNAL 600001,




