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 Coampany Mo, 01-31293

(Bectiam 18(3) of Companies Act, 19361

EERTIFICATE O REGTSTRATION GF THE DRDER DQNF&NY
. LAW BOARD CONFIRMING: TRANSFER OF THE.,
REGISTEAED DFFICE FROM ONE STATE

TO ANOTHER

‘!ﬂ'ﬁbi@\,ﬁ

The. TEY FINAKGE LIMITED '

>

T

| Certified to be copy

For TCI Finapce Limited
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E S

heiing By --si:'e'cia‘t Ferstilution a1 twa-d the *

'*““““ﬁ%ﬁ?iﬁiuhg' of its Memorandum TR Aaanciatiam i th ¥

respect ‘te  the P‘E“:E wf the resisiwad ‘affice by *

ﬂhaﬂsth ii Tfﬁh'thé state QF!iMﬂH&RASHTRAsIﬁixa%-wﬁu.b '4
i the ﬁtaiﬂ_ﬁ{ iarANDHRA PRADESH«-w;x-«niin--11-\iwq-aﬂﬂ

'auch #l teratiion having baan. canfiwmed by i ﬂrder of #

Cmmpany Pert 4 tinm Nm. gﬁ&/l?lﬂhﬂfﬂﬂfﬁﬂ..‘.a‘...,,.«‘.¢. e}

lnktl-]tm[iff‘!‘ﬂﬁﬂ!’?hgap!ﬂa dafEJthﬂnloTH ﬁay-mf.,.n. :#

PECEMBER, 1998. ' *

1 hereby certify that & certified copy of the said > . . *

erFder has ihis day b&aﬂ riRgisiered, - *

W

o *

4 S;vem wrder oy Hand at HYDERABAD *

BTN day of. . MARCH, ~0ne *

atluntdred and Ninety NINE. #

' *

Ay *

LB BELVARALY »

REBIETRAR OF DOMPaNTES #

ANDHRA PRANESHS HYQERABAD, #*

. *

******n%;““ ****%****&ﬂﬂ#**%ﬂ*!**%M%**%*&*i**%***%****%i*!*#ﬁ

chase_Sharma

Company Secretary

FE B E R L Y R &

Y —

[




17042,
FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CRANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
MAHARASHTRA, BOMBAY.

tn (ke maner of "BHORUKA FINANCE LIMITED"

1 hemby approve and sigaify in wming ahider Section 21 of the

Departiment of Company Affaits, Notification No.G.8.R.5074 dated thr: 24th
Adune, i?ﬂs the chunge-of name of the conipany from
BHORUKA FINANCE LIMY TED
o TCI FINANCE DIMITED ;
and 1 hoveby Certify that BHORUKA FINANCE LIMITED Which was ﬂ
originally incorporated on TWENTY NINTH day of NOVEMBER, 1973
under the Companies Act, 1956 and undex the name BHORUKA FINANCE
LIMITERD having duly passed the necessary regalution in lerms of Section 21 “
of the Companics Act, 1956 he name of the sald company is this-day changed
to TCIFINANCE LIMITED and this contificate Iy Issued pursuasit to Seciton
23(1} of the said Al
Given wnder my hand a8 Bowmbay this :‘I*W‘_E,NTIETH DAY DOF
NOVEMBER, 1992 (Oe thousand nine hundred ninery two)

The.
Kenl Bf tie
Reglsuar of
{Jomphnick,
Matiaraghied.

S/
{G.0.6UPTA Y
Addl, REGISTRAR OF COMEANIES
MAHARASHTRA, BOMBAY.

Cerufied 1o be copy

: i . For TCI Finance Limited

Company éecretary

Companies Act 1956 (Aet I of 1956) read with the. Government of Indla, p




Ms, 17042

Certificate for Commencement of Business
Pursiiant of Section 149 (3) of the Companies Act, 1956

ety eerfify that. o, oo cveinn vanvinn et e,
BHORUKA FINANCELIMITED -
whieh war fncorporuied under the Compunios Act, 1956, on thi
TWENTYNINTH day of NOVEMBKR 1973,
#hdl which I (hiis dity. fited duly vertiied Geclargtion ta the prescribed
- Tormthat thevandilfons of Sectivg 149(1) (w) 10 (3)/ 149 (i) to (o) of the
Aald Agt, bave been vonplicd will, Is entitlod (o commgnse hugingsg, '

Given undér my hind it HOMBAY thix TWRNTYFOURTH duy of
DECEMBER Dy thousaad alne birndred and SEVENTY THREE,

The : . » N
Seal of fhe - Sl ﬂ..] Biswas)
Repisirar of Regfstrar of Compantes,

Companies,
Mahorashira,

Maharashii Bom bay,

e T o

Cartified 0 be copy
For TCI Finange Limited

Comnany Secret- - -




CERTIFICATE OF INCORPORATION -

No, 17042 of 1973-74

I hareby cf.,rnfy 117 S cas
[H‘IORUKA FIMAN CE LJMI‘E‘PD
bgthis day mwporatw under the Compnnies Act, 1956 (No. [0 1954}
and that me Company s Limited.

CFy

© Given under my mmd S BOMBAY (s TWENTYNINTH day
ot NOVEMBER One thoneand ning hundmd and S’EVENTY THEEE,

“ The

’ if:;;é?rfa;hgf Sa4 (RN, Prpsal )
Companies, Registrar of Compantes.
Mabamshira.

1
! A, Matiprashtea,
¢ e e T R T e e

S S et
e e e e e et

Certified to be copy

Limite

ompanv Secretarv

e ee—t o v—




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
' OF .
TCIFINANCE LIMITED

I Thehemeof the ﬁampany s TC FINANCE LIMX:!‘ED

11 THe Registepsd Offico of the Cotdpany will bs situsted fi the State of Axdlrd Praﬂesh e
T e olbjects for whitch the Commpany is catablishod are the following,

A MAIN OBJRCTEOX THE COMPANYTO BE PURSUED BY THE COMPANY ONATS INC{)RPQM‘I’[QN :

1.

Tocurry on the business of financing knd thie hire purchas in all fts branches aiid Inany mpvable ahd Immovsble
poods and property of any dcsarustiom sad to Ghery ON usiness es Mortgaga Brokers, Fingrichd Agentand to do
el borts of fiancleg snd guarantesing bisiness includiig Mre purchuse bifinegs,  +

To.chrry-on business of Caphtalisis, Financlers; Conteaslonaires for merchants, Impmu gnd Exmm:s,
Commercls) Traders, Commérdial Adgonts wnd for purc:hnsing seliing business. w

“To garty on the business of Tavestment Company and fnvest and doguire, hold, s81! and otharwies deg] in sharey;
Adebentures, debienture stock, bonds, obligations aind sscusities lisied or guaranteed by sny Cumpany or i;y oy
Coverninens, Stats, Public body or authority, whitther i Yndia vr clgawhers:

To déal with pnd invest the mongys of the Cothpany in sugh manneranﬂ Isposd sich sbenritior s shiall, from tms
to tfso, b thought necessazy or fit-for the banefit of the COn;;:any, and 1o Jend; advancs or Heposit money,

seoiitiey.and propesty, with er withaut dmrge. tnigrest Or munzy, £ ot with sudh parsons or 36 receive end
acoapi dzpusﬂs, edvantes and foans gn Such fonms and conditions as mey be tharught oxpedient’ und I that (he

. Cripany shill nat ciriy on the business of banking s deffied in the Bunking Companies Azt 1949,

5--

8

“Tocareyon the busluess of development, goneration, purchase, Kboamnlation, tisemission, distribution, sale and
-kuppiy of electrlc power.a} any place(s), public andfor privies and o conistiaet, Yay dow Establish, apirate,
“maintaing dcvainp, power sintions, cable wires, Tines, secumulatars, ghting equipment's, fensfontien and all
types of e!ccmcnl works.gnd, aqnipme;m)s a1 thie plaos: br places conternplated by the Heense or otfiorwise.

“To purchase tr othorvwise acguiee dghits, privifoges, Hoenses, conesssions sd grants whatsonver confered upon

by any autheritips in favourof the Cotnpany orany dther Cv:nmpany, firm or person(s) whaosoaver, far dava!opmem,
generation, transmission, distribution and sale'of electrle power by using wind enorgy; sofar energy, Morral
gy, fiydro energy, bio eaergy orany other sourcess ofencrgy now knovn or which may be heralhafter inventad,

To éatry en nll or aity of the businasses of canslmclmn bullding, ronils, bridges.dums, culvirs; cinals, tanka,
weirs, pipos rrilwiys, ports and working es builders aod contractors, srchliects; docorators; snd Wanafashusers
and progessors of, and deaters in 21f kinds of building misteriale lgtuding bricke, tes, marble's tinrdways, coment,
ganitary goods; road making muterinls And of stting 25 estate spents, brokets, managers of sitats abd propertics

and of seq mring fitetutses on langs sng giving thcm ‘on suh-lease,
To'chrry on Bny teade or businets whether Manufactoring, or otherwise and 88 genssal merchanis, exportsrs,

. factors, tradeswmen; warehousemen, godawmkea})m, transporters and to underlake and carry out'the work. of

fonding and unloading forwhrding and clencing agenis for and on behnif of earriers or awnest of goods, liggage,
pafonts, thaterinls, artfeles; sommuditios, livesiork nnd ther movebles,
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To st as agonte, brokers, selless, buysr, merchants, traflesmen, {rrnoe, insDratios ageits, ineurance brokers
wnd generslly fo underiake and oarry ot Agency work arid contiilsshon ttsiness, :

_ OBJECTS INCIDENTAL AND ANCFLLARY TO TEE ATTAINMENT OF THE MAIN OBJECTS,

‘_rn'm o business as financiers i1 to fot 45 guaraniars, brokers and agorits to furanue exports and imports; o
apquirs and dealin fimreoveble properties; Yo gary on constraction snd buliding activities; and b6 act as promoters,

ysifpewyiters, conlractord, BEERtS snd hirepurchnse netelinns,

To geqalre aty such shares, giokes, debentures, debenture socks, bonds, obilgations r securitiee by onginal
subsoription, perticipation in syndicated, teirder, purchase, sxchange orptheriise ol t suksoribe for the s,
it conditionnlly or pitetWwise, B 10 guarantes e subscription thereof and to exereise und enforce ell rights
and powers wonferred by o ncidentel to the owresship thereof.

o gct s guarantors, biokéts, agerts, exeo tars, -adrvilnistintors, Fxpoit Hovse and nominess for any-persons,

firt, Compsny, body orporate, irust, institution, assobiation, solety or sty other organization whatsoever nad
to work nad perfonn aud undertake the formation, ppervision and controd of any puéiness ot operation of ary

‘pesson, firm, Company, body corporate, truy, institution asgpeintion, socisty of any vther organizaion whatsaever,

To vairy on business as financlors, contesslonaises and to undentake, and oary on, sd exetute ol Kinds of
fingolal, eommesciel and rading opetations bisd to discount; buy, sell and destin bll, votes waiiots, Eoupons,
suits nrd detrees for mopey granted by any courl I the Tinion of Indi and othér worable or trasifersble

seeurities or documnents,

Ty tary ot husiness of buysrs and yeeblers of and desters 1o and merufactares of gunny, Heasion, fuie, Juio
ciings, Jute sejestions, end any other fibrous materialy, sratérials, hides, sking, off sceds and produce and poods

or merchandive made thereof, R

To aciulre, purohase, gell transfot, Jos owt 6nd otherséiss del in land, bulldinge, plasts patents and 6 Kinds of

Fiovable snd bnsovable prispecties; and o 7ot a0 promotert, upderwriters, gomracions, Agents and the purchase

Jnepehdnts, S :
T borsoty of sise ar sovure the payimentof moniey by the ssue of debesitires; bonds, obligatorns, deposit notes

ke the samme tronsferable by delivery, or by ihstrimient bf transleror ofherwis and either perpetual o terminable

and securitles of alt kinds ani o frpme, congtitote nrsd gecies the Sning a5 may seem expadient, with phwer Lo

.and elthe redepmable o otherwise, and (0 chittge of secuge thy samy by it deedd ar pherwive o the gadertaking

- of the Company or upon alty specific property and ights, prosent and fubure of the Company or othgrviss
‘howsosver, end collaberafly Furthet t0 seeure sy gaonritles of the Comfinhy by 2 trusl dzed ov nther basuranee.

7 tacélitsle and encourage the crcation, Jssue or coreersion of debeslures, debantite jtooks, obligations shares,

stoak and seouritien mad 1o act b8 trustees in connection with sy such seeurliics ane iake purl it the conversion of
hiisioss coteerns and underiaklngs Into.compinies, U :

o undestake nsncial and cpmmercial ebifpasions, transactions and aperations of all nds conoesing and
bosiriess which the Comprny it compeient 1o chrfy o -

To gunrantes the pesfrrmance uf the obligaiionrofand interest o any stoek shares oy saoueities of any Company,

- corporation, it oF person In sy cast in which stich gagrarites may be considered likely dhetly or indirecly 0

furiher the objects of thg Comipany of the interests of kis shaceholders.

To et as secietarics regisirars, and shvare transfer ngents, shipping and forwerding agents or mereantile sgents, ot

todo tny kind of commertial, financtel or agency busingss, ,
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1.

A

1B,

gL

‘Ta_ progire the reglsication of recognition of the Company In or under the laws of any plece ourside India.
Subject o the privisions of thie Companles Aot 1956, to amlgamate, or to entor ity partnership or fnto any

_-arrangement for sharing profits, union of interests, vosoperstion, jolnt-ndventure, o7 raciprosal cotigession or for

Tmiting competition with any peson or persons or Company or companiss carying on or engeged i, o sbout
10 arry ON of £0gage In, or being nbtharised 10 camy on or-enghge in, any Business or ansaction which this
Company s anthorised to carry omor ehgage In or which can be cwsried. on fn confunotion therewith or which ]
capable of beaofit this Compady, .

To purchase, Lake on Jease or feniancy or in éxchange for, hive, take opfions mrcr o aiharwisa acquiry any st
orinterest whatsoever and ta held, develop, wark,cultivats, dels with and thin to aeoount concessions, granis,
deorecs, Tioeuses, privileges eluims, options, leessy property, real or persona, or rights, ot powers of ahy kind
which muy appesr 1o be Becessary or convenient Tor the business of the Corapany and to purchass, charer, hifs,
build or oftierwise nequire vohicles of any oF avery 5o oy description for wee b ot uudar Iand of Water vy in the
#ir and to amploy the same fu the cariage of articles of the Company.

To nequire and wndertake 26l or any part of the buslness, property.and liakmtiaa of any Person pr Company

catrying on or proposing to carry on Ay bustnesy whick this Company s suthorkied to sarry éir o poasessed of
properly suitable for the porposes of the Cornpany or which can be curriad an b canjunction therewith ar which
is capuble of condhicted o 4% dirsetly of mdm:cﬂy to benefit this Campany.

Ta apply for, purchase uruﬁmrwse m:qmra any patents, brevots &' Inventlon, Jweasaa. mncessinns, ot helike,
gonferring Ay sxtlogive or non-skglusive pr Himited cight %0 e, or any sedret or other nfornation ag fo any
invention which mey ssem copubls of being used for aty of the purpoites of the Company, or ihe spguisition of
which may-ssen caloulatzd directly of indirecty 1o benefit the Company and to.uss, exeteiss, develop or grunt
ficousses in respect of or Qtlwmlsg im0 aecolat the p?ﬁpmy,nghts o inforiation so fequived, *

To-constitule shy tusis:with-a view in the issue of proferred securitios based on or repressnting any shares, or
ather assets specifically approprinted fot the pirposes of any stich trisf; and 16 seitle snd rigulats and, if thiought
fit, to wndensks and execute any such tusts and Issve, dikpose of or hofd any such preferred or other saoprities.

To éstablish and sipport; oraid ih the establishment and suppost, of, assoclations institutions, fonds, trusts agd
convenjences caloulated to benefit employess or ex-employessof the Comibriy, 0r ity predesessirs in businesi or
the dependents or conriections of sieh persons, ad o grant peasions and allowances, end o Make payments
toardi insutbned, and ta subsoelbe or guarsistes money forcharitable or bensvalent ohjects, arfnr gity exhibition
or for any public, eduuatinna], religlong or athﬁr nseful object,

‘i‘o form, inenrpaorats, or promote ay compaiy oF companiss whathor it fudia g amy foteign conntry, having
amongst is orother shiecty the acquisition of 81l or any of the asiets of soatre! or developrent of ths Company

‘or esiy other ohjects or object which in the gpinion of the company tould ar might divestiy or indlisetly assist the

Campany in thedevelopment of i pmpmms or othsrwise prove sdvantagecus vo the Comprny and to pay sll o
niyaf thé costs and expenses incurred in contiectihrwlihany such prothotlofiof ficorpotation and {o remunerate

-ty perion or -Company & ary g i shell thisk fit for services readered of to be rendered Tn obtaining

subscription for or placing or usmsﬁng to place or o obiain sxbscripiion for or Jor Eunranteeing the subsoription
‘of or fhe plackng of any shates in the capital of the Company or sny bonds, debentures, ohligatians or smuntm
of the Company or any stack, shares, boiids, déboiures, abligations or securities of xny other Company held by
‘owned by the Company or in which the Compuny ity have an inlerest o7 in or sbout the formiationor prowmotion

ot the Compiny or the-conduat of ity businesy prin oraboist the prosotion pr formation of any ailier. Company in
which the Company may huve interest, subject ta the provisians of Szatlon 76 of the Campnnias Ast, 1956,

“I'n draw, ritake, acdeptandeise, discount sxecuie, and tssue promissory nutes, nindias Dills of exchange, bills of
ladin, wirrants, debentures and ather hegotisble Or transferabls instraments,
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22

23.

25

“Tio communlcate with Chambers of Comitieron aud oiher risrchants aud public bodigs throughont the world end

to promote mensnncs for the pratection of trade, ndustry mnd persons engaged thersin.

o seibscribe to become & eksberof, subsidise and cooperate with any other pssoctation, whether incorpo rated
ot D Whose objects are altogether o i pait similar to those of the Company, and ko prosure ftor and ommuninete
16 dny sueh association, such information a8 may b fikely 1o futher the sbjects of the Company.

To linprove, manags, develop, grant sights of privileges in respectof, ¢rotherwise deal ith, all ok any part of the
praperty sud tights, of the Company, ' .

"To pay for any tighis or property acquired by the Clompany and 1o femimernts auy person, conipany of publ:
bodies whether by Sash paymentor by allotmént of shates, debemtures or gther securities of the Compony oredited
‘b pAId up in full OF In part br othecwise. .

Toleass, Jot outon hite, morlgage, pledge, hypotheate sall or otherwise dispose of the wholg uirany part of pirts.
of the sndertaking of the Company of any 1and, business, proparty rights or ussets of uny kind or the Company or
any share of fntetest thiskeln respectively in sueh manner and for muh vonsideration sy the'Company may think
£it, andtin partivular for shares, debentures or seourities of any atfher body corporate having abjeots Bltogethsr or
in pact similur to those-of the Company, '

o pay legally any preralums or salaries and 10 pay fiik sy, proporty, fightor privilages acquirad by the Company

ot for service rendered or 1 be rendered I connectin with the promiotion or formation of or the bizalngss 1 the

Coinpany or for services rendered o1 10 berendeted by uriy person, fitm vr body corporate itt placing ot nestating
ta plaoe or giraniecing the placing of any of the shares of the Cotmpany or any debstifures, or sther sbourities of

the Compnty or otherwles either whally prpartly in cash of in sharts, bords, tehentures, or other securities of

" ihe Company and to issue any such shares elther as fully yaid as Bully patd up or withsuch amount sredited as

b
<+ . formation, catablishment and registration of the Coipany.

. 28,

30

aL

)

paid wp thereon 88 may be ngreed upon ard to charge auy guch bond, debentures or ather gecurities upon all or

any purt of the property of the Company. _ _
Topay oist of the funds of e Caiipany, il gosts, charge, und expenses preliminary antd incldantal to the promoiion,

To adopr-suah__meanjsﬁ{ winking krown the services, business snd Interest of the Company #s it may deem
expedian and in pactioular by advertislng in the press, radio, tedirvision, cihbsin 2dd by ciicidory, by purchnse,

consiretion and exhibition of works of art or genéril Intercst, by publicaion.of books and periodicsls, and by

graniing prizss, vewards and donations

To take into consideration and € approve snd confitm all scts, deeds for things that iy be dona or entered il
with any pierson fisin or biody corporats by the prodotars of the Company, and further to enler into Ry ATangements,
apreeriont of conitract with the promoters and to refmburse thom for 1}l costs and expenises that mey cosied by
them i or i connectlon with s foremation or promwtion of the Compeny,

To ald peau niily of gt!wrw‘mé any association; body or movement kaving for im;o!;jems awy polation or seitloment
of industrial or Iabour problotis or the pronotion of industry of trade.

Ta make donations, not amcﬁming to political, to such persona and in such cuses and either of cash 6rather asets

as the Company may think as direcely or indirectly conducive to any of {18 objacts ot othervise expedient

Ths evenit of winding up, to dsulbute alt orany of the property of the Company amongst the memberg in specie
or Xlind o any proveeds of saié or disposal of eay propery of the Company but s thet no distibution amouriting
102 tednetion of capital be muds except with the sanction (if any) for the Hine being required by lnw.

J




g

34.

To do ull or sny of the ahove things in any part of the world ds principals, sgents, 0PBEAGIN, trustess, of
sitherwhie by of throhgh trakfoes, dtorneys, hpents br otberwiss ‘i gither ntoneor iy conjunedion with vihnts wid
10 extabilish offices, agencisa or branches for vartying on suy of the moresaid olijeots in Jndis or elsowbiers iy the

wurld

) QTHER BBJEU!’S
“To plant, coltivate, praduss and faise sugas-cans, cotton, jute, hemp, flax, foodgrains, vilsends, frults, nms.

- vepstsbles nnd seads-and to prapare, pressrve, seanitfirtiore, oresh ud render midketable  any gach product

A5,

36.

37-

38.

-39,

4.

4L

42,

43,

and to deal § m sHme '

To cmtriish. furchase, iell, take i b, Hito of amamise doyuines and: \imrk any jextile mill, heidioons,

pawer loanis ar othey wills, cofton ginning and presstng fastaries, Jute mills, “Jute prasses, el or ofiier Hbay

‘presses, spinning mifls, weaving mifls, and. ehiemiloat fuctorits, wasts plants or prestss for pressing mérckandise

inio bales and to cultdvate, prontss, buy, sell, taport; expor, pledgs, speontate, enter Sl forertrd transacaons or

wthirwise deal 16 raw juls, hemm i 1, Pwitls eotton, kapas, entton seeds, fax, hamr: and silk,

Tor aeatih, prospeet, win, work, gat, relse, quarry, smelt, rafine, drets, eiinufictive, produce, plant manipulate,
chrivirk, riaks marchantabile, s, buy or deal in tme, cemant. plass, paper, sugis, oll, oll products oll peadd; e,

© Y, tee, coffee, rubber, cocon, ol coke, from, ronstons, marble, limastons, #illca, mifca, briok, earth Tireotay,

-mungeness, minersl oils, ochres, clays, and other metils m&aﬂigm pres, minerals and o manyfachere, sefl
buy 4nd deal v any M suel astieles and cominndities and K carry on the Srisiness of mpiuliciue of brivks; tiles,
pipes, pattery, sasthen ware, ching gnd teox aatton and cream iand ceraric warg of afl kinds,

To cary on the busiesa of-transport and kry wibier husiness, ‘whether tianufactating or ochr.miae, relatiﬁg L]

transportas vovered by the dbjects clause.

To hmie!e, construct, alter, enlargs, remove, pulf down, raplaee. tnaititain, iprove; develyy, work, v, cbitto]

a6 of inanuge any bulldings hotels, chubs restaurauts, buths, placss of worship, ;:}nm of apsements pleasure

grounds, parks, gardsps, seading mnms. stms. shopy mid deiries,

To garry on business of manufamurets or pmmm andor lmportars, zxmfs. buyegs, seflers; stookisth And
Grstbutory of and/r Seaters in oll kinds of nh;smicais. drags, izannmmwais, p!ﬁaﬂm, pints, vmmshw, paper,

© Lyfes, filnis and vehigles,
“Tocarry on it oustess of chemlsts, drugygists, ressarchory, fachnicisns, designm. planners, advzm pumhnsw.

fostarn, Srecions, superintendonts end contraclons, '
To olsty on the business bfmgmm’iﬁg, whethes mechanical, elesirical, stmtﬂml gvohitantiral, olvil, chemieal,

“wiaring or alsatronis, and 0 eogage in the bustness of teof sukers, fron and stesl gud brass fcundm, Wit

bufldeis, mial-workers, iron and steel convertsrs; wood wotkers, buiiders, paintars, Jand, bstate, and souse agents,

Foraiture makers and gold and sliver smith. .

Tocarry onall or any of the husims of cartage antl houlage, conlraotars, gurage propylstars, ownpes and chitierots

of rped vehicles, alrorafts, barges and bops of every deseription; charees of ships and Hghtermen and tamiers of
goods ant passengers by soad, sl s witer, forwardisg, travsport, cominission, elearing and cusioms agents,
‘puckess, warshouseinen, slorgkeapers, and jobmastans,

“Towarry on the buginess ofiron mnsters, steel converfors, salnless stoel inakers, fabricators, smeltars, m nnufacmms

of taal wnd nploments, dnd lron wnd atloy founders.

To carry on the trades of business of eolliery propriztors.coal merchants, miners, suiclter, sngineers, fime-burners
jid inanufacturers of brick, le, cement, lime, coke snd otlier bye-products of poal in all thelr reepective brasches,

i
i
i
i
i




48, Tomeuufootire, iuport, sxport, buy, sell exchinge, dlter. mprove, mznipulale, prapare fonimarket And otherwiss

4%,

A1,

48,

¥,

daal tn alt kinds of plann, mechinety, appacatis, tools; utanstls, sitbstahioss, roatorinls, sud things, fof fndnstelnd

coramexcinl ad dontestlc nse bovered by the ohjests clause.
To carry o the buginess of fson founders, vivil spd mochanleal engineers, and nisnufectergrs of agricalwsal,

* inctustrist and other machinery, wnd Jool bits, machinetow! stokers, bras founders, riets] woskers, boiles makes,

trakers of Jovomotives and engines of every desdription witlwrighte, wachinsts, fron and sieel smiths;

“woodworkers, builders, printers, wistallurglat, electrical enginsers, water supply enginetry. ges makezs, framets,

sirinbors carriers pud mrchaits snd to buy, sell, pnutscture, vepair, corvart; pitef, Jot b hire and deal in mashinery,
irnpleiments, drésners, prohisatess, binness, Bbmed filen, Turnaces, oit-fred or otherwies, weiding, rods; fines, welding,

gufoty squipticents, air compressoss rolfing stock and hardware of all kinds, nuts, balts, hooks, plus, panels, fron

dows and wirdow grills, truck ind bis body building prossing artd pumehirig; molding, carpeniry, maching fools,

+ Up wigons, tailwdy poin and ofossings, ratlways, signals, wire rope ofvil rape, unlr rape, fute rope, Ganves,

Lapantine, snwnll sachineriss, Harifiton poles, and pole fixtises, porcetitn, four mills, ofl ails, and machineries
ot Blowr tidls, (Chakkd), oll silke, detl smills, jute siitls, machireries and spates, looss feather mitfing reechines,
2riling warckines general fiting aceessorles and applisvices. :

fo engage in e busineds of inanagement of securlfy offering/issue of corporaté bodies including making
ethngotannts for selfing br buying or subiseribing, preparation of offer dovuments/prospedtits Astiers of offer,
tyfing up with other futeranediavies tn securitios sendering earpatate advisbry durvico detarraluing financlal stractore
oY issuey o mausge port-follo of seowitles, to hendle stotment and sefunt of sechrities, venture capita) furding,
mistad funds and factpring, ' :

Toscarry on We busivess of teasing and finance eperatlons of all Kinds, purchasing, seliing vt-otherwise desliog

it oft farms of imrdovabie and movable propoarties including tends and bujldings, plants and machiterles,
equipments, Sip, pirorafis, automobites, compoters, andt all ponsurier, confimercial and tedustdal e,

TV RHE LABILITY OF THE MEMBERS 15 LOMEYED,

“The Anthovised Share Capital of the Company is Bs. 30,00,08,000 (Rupres Twonly Croras) divided into
2,00,00,000 (7w crorbe) equity shares of Rs. 1/~ (Rupoes Ton) cush with the rights, priviiees and condition
attanhed thered sy provided by the segulations of the Compuny for tho time being In foree and with powsr to
Tocreasy and reduce the Capiial of the Company and ta divide e shared in the Capitid for the time being into
soveral Cinsses and fo utach thehlo respectivily such prefereatla) rights, privilepes of vorditionz as miny be

 determined by oriil acoontsnes with the cegilution of she Corapany end to vary, 100dify or abrogate aoy suth

fights, privileges or conditipss i such mapner & may for ihie time heing be provided by the regulutions of the
Company. 4




THE OOMPAMNIES ACT, 2013
{No. 18 of 2013)

COMPANY LIMITED BY SHARES
{Incorporated under the Companies Act, 1956)

. ARTICLES OF ASSOCIATION

OF
TCEFINANCE LIMITED

The following regulations comprised In these Articles of Association were adopted pursuant
to members” resolution passed at the 41%annual general meeting of the Cempany held on
28th July, 2015 in substitution for, and to the entire exrlusion of, the earlier regulations
comprised in the extant Articles of Assnciation of the Company.

Regilatian i Tablz Fto spply to the extent they are not Inconsistent with Articles

1. The regulations contalned in the Table marked ' in Schedule | to the Compenles Act, 2013
shall ant apply tothe Campany, except in S0 far as the sama are repeated, conteined of
expressly made applicable in these Articles or by the said Act,

4, In case any subsequent amendments by the Ministry of Corporate Affairs to the act or rules
or standards, whare any regulations mentioned hereinafter becomes ircelevant or conflicting,
then those amended provisicns of the act nr reles or standards, will prevail. |

Interpretation

2. {1¥Inthese Articles
a) "Act” mears the Companies Act, 2013 or any statutory modification or
re-enactment thereof for the time being in force and the term shali be
deemed to refer 1o the applicable section thereof which fs refatable to
the relevant Article in which the said term appears in these Articles and
any previous company |aw, so far as may be applica ble

b} “Articles” means these articles of assoclation of the Company or as
altered from time to time.

c} “Board of Directors” or *"Board”, means the collective body of the
directors of the Cornpany.

tified to b

LJAL

el  "Dividend* includes Bonus.

Bl "Prowy" includes Attorney duly constituted under powar of Atormey

Certfied to be copy
For TCI Finance Limited

~ r)any o ~ »-w\rary




B4 apules” means the applicable rules for the time being in force es
prescribed under relsvant sections of the Act,

h} "Register” means the Register of Members of the Company reguired to be kept
under Lhe Act.

) “Seal’ means the common seal uf the Company.

{21 Number and Gender

Words Empo'rting the singular number shall include the plura! number and words
importing the masculine gender shall, where the context admits, include the
farpining 2nd neuter gender,

{3} Unless the context otherwise requires, waords or expressions eontained in these regulations
shall bear the same mzaning as in the Act or eny statutory modification thereof in force at
the date at which these repulations become binding on the company.

Share Capital and Variation of Rights

Shares under contra! of Board

4. Subject to the provisions of the Act end these Arlicles, the shates in the capital of the
Company shall be under she contral of the Board who may issue, allet or otherwise dispose
of the same or any of them to such persons, In such proportion and on such terms and
conditions and either at a premiumn or at par and at such time as they may from time to time
think fit. '

Directors may allot shares otherwise than for cash

5, Subject te the provisions of the Act and these Articles, the Board may issue and allot shares
in tha capital of the Company on payment or past payment for mny property or assets of any
vind whatsoever sold or transferred, goeds or machinery supplied or for services rendered to
the Company v the conduct of its business and any shares which may be so atlotted may he
issued as fully paid-up or parily paid-up otherwise than for cash, and if so issued, shall be
desmed to he fully paid-up or partly paid-up shares, as the case may he.

Nt

e s ¥ingds of Share'Capital

6. The Company may issue the following kinds of shares in accordance with thesa Ariicles, the
gaets < eileii'thk Rules and other applicable laws: -

{a} Equlty share capital.




{i} with voting rights; and / or
{i1} with differential vights as to dividend, voting or otherwise in accortdance with the
Rules and
{b) Preference share capital

Amaount of Capital

7. Tha Autharized Share Capital of the Company shall he as stated in Chuse ¥ of the
Memorandurn of Assoclation of the company. The Company has @ power to increase or

reduce the capital of the company and to divide, sub-divide or consolidete its shares from

titme to time in sbch maniner as fs permitted under the act,

Further Issue of Capital

8. [1) The Board or the Company, as the case maa_,r be, may, In accordance with the Act and the
Rules, issl= further sharesto - - ‘

(8] persons who, at the date of offer, are holders of equity shares of the Cempary; such offar
shall be deemed to Include 3 right exercisable by tha person concerned to renounce the
shares offered to him or any of them In favour of any other person; or

(b} employees under any scheme of employees’ stock optiong or

[c} any persons, whether or not thosa persons include the persons referred to ih clause {a}
or clause (b ahove,

Mode of further issue of shares

(2] A further issue of shares may be made in any manner whatsaever as the Board may
determine including by way of preferential offer or private placement, SUbJECt lo and In
accordance with the Act and the Rules.

Euy back of Shares

3. Notwithstanding anything contained in these Articles but subject to all applicable provisions
of the Act or any other law for the time being in force, the Company may purchase its own
shares gr other specified securities.

Alteration of capital
10 Subject to the provisions of the Act, the Coimpany may, by ordinary resolution -

a) increase the share capital by such sum, to be divided Into shares of such amount as it
thinks expedient;

B} consolidate and divide all or any of its sha re capitalinto shares of larger amount than its
etistlng shures:




Provided tihat any consolidation and divisien whichresults in changes in the voting
percentage of rrern barsshall require applicable approvals under the Att;

£] convertall or any of s fully paid-up shares into stocl,and reconvert that stack into Tully
paid-up shares ofany denomination;

d} sub-divide its existing shares or any of themn inta-sharssof smaller ampunt than 15 fixed
by the memorandum;

] cancel any shares which, at the date of the passingof the resolutlon, have not been taken
or agreed 10 hetaken by any person.

11. Wherte shares are r:_orwertecl into stock:

la) theholders of stock may tra nsfer the same or anypar thargof in the same manner as, and
~ subject tothe same Articles under which, the shares from whichthe stock arose might
befora the canversion have beentransferred, or as near thersto a5 circumstances agdmit:

Provided that the Board may, from time to time, fix theminimum amount of stock
transfarable, so, howaver that such minimun shall not exceed the nominalzmount of the
shares from which tha s’m;k arpse;

{b) the holders of stock shall, according to the amount ofstack held by them, have the same
rights, privilegasand advantages as regards dividends, voting atmeetlngs of the Company,
and pther matters, as if theyheld the shares from which the stock arose; but nosuch

“privilage or advantage {except participation inthe dividends and prafits of the Company -
and in theassets on winding up) shall be conferred by an amauntaf stock which would not,

if existing in shares, haveconferred that privilege or advantage;

{c) such of these Articles of the Company as are applicableta paid-up shares shall apply to
stock and the words“share” and “shareholder”“raembar” shall include®stock” and "stock-
holder” respectively. :

Reduction of capital

12. The Company may, by resolution as prescribed by the Act, reduce in any manner and in
accordance with the provisions of the Act and the Rules, —

"{a] It share capital; and/or _

‘(h) eny capital redemption raserve account; andfor
{c} any securities premium account; and/or
{d} any othar reserve in the nature of share capital.

Variation of Members Rights

13, {13If at any time the stare capital is divided into different classes of sbares, the rights
attached to any class funless atherwise provided by the terms of issue of the shares of that
lass) may, subject to the provisions of the Act, and whether or not the Company 15 being

* wound up, be variad with the consent in writing, of such number of the hoiders of the issuzd




shares of that class, or with the sanction of a resolution passed at a separate meeting of the
holders of the shares of that class, as prescribed by the Act.

{2) To every such separate meeting, the provisions of these Articles relating te peneral
meetfngs shall mutgils mutandis apply.

lssue of further shares not to affect rights of existing members

14, The rights conferred upon the holders of the shares of any class issved with preforred or
other rights shall not, unless otherwise expressly provided by the terms of ssue of the shares
of that class, be deemed 1o be varied by the creation or issue of further shares ranking
poripossutherewith,

Paymznt of Commission

15. {1} The Company may exercise the powers of paying commissionsconferred by the Act, to any
person in connection with thesubscription to 4 securitles, provided that the vate percent or
the amount of the commission paid or agreed to bepald shall be disclosed in the manner
required by the Actand the Rules.

{2} The rate or amount of the commission shall nat exceed therate or amount pr‘escnhad in
the Rules,

(3] Tha eommission mey be satisfied by the payment of cash orthe allotment of ful!a_.r or partly
- paid shares or partly In theone way and partly in the other,

lssue of Preference Shares

16. Subject to the provisions of the Act, the Board shall have the powsr to fsue or re-issug
prefarence shares of one or more classes which ate llable to be redeemed, or converted to
equity shares, on sucl terms and conditions and in such manner as determined by the Board
in accerdance with the Act,

Provisions applicable to other Securities

17. The Beard shall be entitled to issue, from time to time, subject to applicable law, any other
Sacurities, including Securities convertible into Shares, exchangeable into Shares, or carrying
a warrd nt, with or without any attached 5ecuriifes, carrying such. terms as te cougpon, returms,
repayment, servicing, as may be dacided by the terms of such issue. Such Securities may be
issued at premium or discount, and redeemed at premium or discount, as may be
determined by the terms of the issuance: Provided that the Company shall not issue any
Shares or Securities convertible into Shares at a disenunt,

Issue of Certificate
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18. [1) Every person whose name iz entered s a member in the register of members shall be
entitled to receive within two months after allotrment oy within oné month from the date of
recelpt by the Company of the application for the registration of transfer or transmission or
within such ather period as the canditions of issue shall provide -

fa) one certificate for all his shares without payment of any charges; or

(b} several certificates, each for one or mere of his shares, upon payiment of such charges as
may be fixed by the Board for each cerlificate after the first, ,

{2) Every certificake shall be under the sea! anel shall specify the shares 1o which it relates and
the smount paid-up thereon.

{3} In respect of any share ot shares held jaintly by several persons, the Comgany shall not be
hound 1o issue fmore then one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders,

Option to receive share certificate or hold shares with depository

19, A persan subscribing to shares offered by the Company ghall have the option either to
receive certificatas for such shares or hold the shares Tn & dematerialized state with a
depository. Where a person opts 10 hald any share with the depository, the Company shall

intimate such depasitory the details of elliotment of the share to gnable the deposttory o -

enter in ts records the name of such person as the benefivial pwner of that share.

lssie of new certificate in place of ane defaced, lestar dastroved

20. ¥ any share certificate be worn out, defaced, mutilated or torn or if there he no further space
an the back for endorsement of tra nsfer, then upen production aht surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and i any certificate is lost or
destroved then upon proof thereof to the satisfaction of the Company and on execution of
such indemnity as the Board deems adequate, a new certificate in liew thersof shall be givan.
Every certificate under this Article shall be issued on payment of fees for each certificate a3

may be fixed by the Board.
Pravisions as to issue of certificates to apply mutatis mutandis to debentures, etc

21, The provisions of the foregaing Articles refating to issue of certlficates shall mutatis mutandis
apply to Issue of certificates for any other securities including debenturas fexcept where the
© Act otherwise requires} of the Company, '

loint-Hoelders
22, Where two or maore persons sre registered as joint halders {not more than three} of any

share, they shall be deemed {so far as the Company 15 concerned} to hoid the same as joint
tenants with benefits of survivorship, subject to the following antl pther provisions contained

in these Articles:

{aj Liability of joint holders




The [oint-holders of any share shall be liable severally as well as jolatly for and in sespect
of all calls or instalments and ather paymeris which sught to be made in raspect of such
share.

{b) Death of one or more joint holders
On the death of any one or more of such joint-holders, the survivor or survivors shall be
thie only person or persons recognized by the Company as having any title to the share but
tha Directnrs may reguire such evidence of death as they may deem fit, and nothing
herein contained shall be taken to release the estale of a deceased joint-holder from arw
ligbility on shares held by him jointly with any other parson.

{c] Hecelpt of one sufficient ,
Any one of such Joint holders may give effectual receipts of any dividends, Interssts or
ather moneys payablz inrespect of such share,

" {d) Dehlvery of certificate and giving of netice to first named holder

Only the person whose name stands first in the register of members as one of the joint-
helders of any share shall be entitled to the dellvery of certificate, iF any, relating to such
share or to receive notice {which tarm shali be deemed to include afl relevant gacuments)
gnd any nhotice served on or sent to such person shall be deemed service on all the joint-
holders,

{e} vnte of joint-holders

{i) Any ore of two or more joint-holders may vote at any meeting elthsy
personally or by attorney or by proxy in respect of such sharss as if he were
solely entitled thereto and if mere than one of such Jolrthelders be presant at
any meeting personally or by prody or by attorney then that one of such
persons so present whose name stands first or higher {as the case may be) on
the reglster in respect of such shares shall alone be entitled to vote in respect
thereof.

{ii) Several executors or administrators of a deceased member I whose
~ {deceased member) sole name ary share stands, shall for the purpose of this
clause be deemead joint-holders,

{f) The provisions of these Articies refating to Joint holders of shares shall mutatis mutandis
apply tv any other securities including debentures of the Company reg;s‘ret’ed in joint
names. :

Lizn
23, (1) The Company shall have a first and paramount lien -

{8l on every share {hm being a fully paid share}, for all monias {whether presenthy
payakle or not) called, or payable at a fived time, in respect of that shars; and

{bion all shares {not being fully pafd shares) standing registerad In the name of a
memher, for all moniss presently payable by him or hils estate lo the Company:

Frovided that the Board may at arw fime declare any share to be wholly or n part
exempt from the provisions of this clause

e e e e




{2) The Company's lien, If any, ©n a share shall extend to all dividends or interest, s the case
may be, payable and boruses derlered from time to time in respect of such shares for any
money owing to the Company.

(3) Unless otherwise mgreed by the Board, the registration of a transfar of shares sh'all
operate 85 a waiver of the Company's lign.

As to enfarcing len by sale

24, The Company may sell, In such manner as the Board thinks fit, any shares on which the
Company has a lien: '

Provided that no sale shall be made—
fa} unless a s5um in respect of whith the fien exists is presently payable; or

ik} until the expiration of fourtean days after a notiue in writing stating and demanding
payment of such part of the ameunt in respact of which the fien exists as is presently
pavahble, has been given to the registerad holder for the time being of the share or tu the
person entitled thereto by reason of his death orinsolventy or otherwise.

Yalidity of sale

25. {1 To give effect to any such sale, the Board may autharise some person to transfer the
sharessold to the purchasar therent,

{2) The purchaser shall he registered as the holder of the shares mrﬁprir:ed in any such
transfer,

{3} The receipt.of the Company for.the consideration {if ary) given far tha share on the sale
thereof shall {subject, if necessary, to execulion of an instrument of transfer cra transfer by
relevant systam, as the case may be} constitule good tith 10 the shave and the purchase!
shall be registered as the helderof the share,

{4) The purchas:ér chall not be bound to see to the application of the purchase money, ror
shall his title to the shares be effected by any irregularity or imvalidity in the proceedings with
refersnce io the sale,

Apphigation of proceeds of sale and Payment of Residual money

26, {1} The proceeds of the sale shall be recelved by the Company and applied In peyment of
such part of the amount in respect of which the lien exlsts as is presentiy payable.

(2}The residue, if any, shall, subject to 2 like lien for sums not presently payable as existad
upon the shares hefore the sele, be paid to the person entitled to the shares at the date of

the sale.

Outsidar's list hot i affect Company's lien




27. In exerclsing its lien, the Company shall be entitled to treat the registared holder of any share
a5 the ahsolute owner thereof and accordingly shalfl not {except as ordered by a court af
competent jurisdiction or unless required by any statute) be bound to recopnise any
aquitable or other claim to, or interest in, such share on the part of any other person,
whether a creditor of the reglsiered holder or otherwise. The Company's fien shall prevall
notwithstanding that it has received notice of any such claim.

Prowisions as 1o lien 10 applﬁ; mitatis mutandis to debentures, e,

" 28. The provisions of these Articles relating to lien shall mutatis mutonds apply te mny other
securities Including debentures of the Company, :

Calls

Board may make calls

2€. {1) The Baard may, from time o time, make calls upon the mambers In respect of any monles
unpaid on their shares {whether on account of the nominal value of the shares or by way of
premiurn) and not by the conditlons of allstment thereof made payahle at fixed times:

Prowided that no call shall exceed one-fourth of the nominal value of the share or be payable at
less than one monti from the date fixed for the payment of the tast preceding call.

{2) Each member shall, subject to receiving at least fourtean days’ notice specifying the thne or
times and place of payment, pay to the company, at the time or timas and place so specified, the
~aount called an his shares.

{3] Tha Board may, from thne to time, at s discration, extendthe tima fieed For the payment of
any call in respect of oneor more members as the Board may deem appropriste ihany
circumstance. :

{4} A call may be revohked or postponed at the discretion of the Soard.

Call to take effsct from date of resolution

30, A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by installmernts,

Liability of joint holders of shares

31, The joint holders of a share shall be jointly and severelly liable to pay all calls in respe'c-t
thereof.

when interest on call or instalment payahle

32, {1) If & sum called in raspect of a share is not paid before or on the day appointed for
payment thereof {the “due date”}, the person from whom the sum is due shall pay interast




thereon from the due date to the time of actual paymant at such rate as may be fixed by the
Board,

{2}The Borrd shall be at liberty to walve payment of any such interest whilly er in part.

sums deemed 1o be calls

23, {1)Any sum which by the terms of issué of a share becomes payable an allotment or at any
fivedl iate, whether on account of the nominal value of the share or by way of premium,
shall, for the purposas of these Articles, be deemed to be a call duly made and payable on the
date on which by the terms of issue such swm becomes payable.

{Z}in case of nen-payment of such sum, all the relevant provisions of these Articles ¢ to

payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
hecome pavahle by virtug of a cal) duly made and notified.

Payment in anticipation of calls may carry interest
24, The Board -

{a} mnay, If it thinks fit, receive from any mem ber willing to acdvance the same, all ar any part of the
monlesuncalled and unpaid upon any shares held by hirm; and

{b} upon all o any of the monies so advanced, may {until the same would, but for such advance,
‘hecome presently payable} pay interest at such rate as may be fived by the Board. Nothing
contained in this clause shall confer on the member (a} any right o partidpate in profits or

dividends or any veting rights in respect of the moneys so paid by him until the same would, but '

far such payrent, become presently payable by hirm.
installments or shares to be duly paid
35. If by the conditions of allotment of any shares, the whole or part of the amoun of issue price
thereof shatl be pavable by installments, than every such instaliment shall, when dug, be paid to

the Company by the person whe, for the time-being and from time to time, i§ or shalt be the
registered holder ofthe share er the legal representative of a deceased registered holder.

Calls on shares of same ¢lass to be on uniform basls
36. All calls shall be made on a uniform basis on all shares falling under the same class,

Explanation: Shares of the same nowinal value on which ditferent amounts have heen paid-up
shall not be deemed to fall Lnderthe same elass, _ ' :

Partial payment not to preclude forfeliure

37. Meither a judgment nor & decree in tavour of the Company for calls or ether moneys dug In
respect of any shares nor any part payment or satisfaciion therenf nor the receipt by the
Company of a portion of any money which shall fror time to tme be due from any member




In respect of ary shares aither by way of principal or interest nar any indulgence granted by
the Company In respect of payment of any suck money shall preclude the farfeiture of such
shares a herein provided,

Provisions as to calls to apply mutetis mutondis to debenturas, ste

38. The provisions of these Articles relating to calis shali mutatis mutondis apply to any other
securities ingluding debenturas of the Comparny,

Transfer of Shares
Instrurnant of transfer to be exgcutéd by transferor and transferee

-38. {1} The instrument of transfer of any share in the Company shall be duly executed by or on
bahalf of both the transferor and transferee,

{2)The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof

Board rnay refusa to reglster transfer

40. The Board may, subject to the right of appeal conferred by the Act decline to reglster -

{a} the transfer of a share, not heing a fully paid sharg, to a person of whom thay do not
approve; or ' .
{b) any transfer of shares on which the Company has a fien,

Board may decling {o recognize instrumarnt of transfer

41. In case of shares held in physical form, the Boardmay decline to recognise any instrument of
transfarunfess -

{a) the instrument of transfer Is duly executed and is In the form as prescribed i the Rules
matle under the Act:

[b}the instrument of transfer Is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably reguire tw shl::w the right of
the transferor to make the transfar; and

{c} the instrument nf transfer is in respect of ohly one class of shares.

Transfer of shares when suspended

42, On giving of previous notice of at least seven days or such lesser period in accordance with
the Act and Rules made thareunder, the registration of fransfers may be suspended t such
times and for such pariods as the Board may from time to time determine:

5

C e ——————




Provided that such reglstration shall not be suspended for more than thirty days at any ong
time or for more than farty five days In the aggregate In any yaar.

Provisions as to transfer of shares to apply mutatls mutandis tn debentures, £tc

43, The provisions of these Articles relating 1o transfer of shares shall mutaiis mutandis apply to
any other securities including deheniures of the Company.

_Transmissirm of sharas
Title to shareson death aof a mamber

44, (1)0n the death of a member, the survlver oF supvivors where the member was a joint holder,
and hic nomines or nommees or legal reprasentatives where he was a sele holder, shall be
the only persons recognised by the Company as having any title to his interest inthe shares.

{2) Nothing in clause {1} shall release the estate of a deceased joint holder from anf!iabilit‘; in
respect of any share which had been juintly held by him with other persons.

Trahsmissien Clause

4K, [§) Any person becoming antitled to a share in conseguence of the death or insolvency of a
mamber may, upon such evidence heing produced as may from time to time praparly be
requited by the Board and subject as hereinafter provided, elect, either -

{al to boeregisiered himself as hialder of the share; or
{b} to make such iransfer of the share as the deceasad or insolvent member could have
 made.

[2iThe Board shall, in either case, have the same.right 1o decline or suspend regisiration as it
would have had, If the deceased or insolvent member had tramsferred the share before his
death 6r Insolvency, '

{3)The Campanﬂr shall be fully indemnified by such person from all liakility, if any, by actions
taken by the Board to give effact to such registratien or {ransfer. : :

Right to lection of holder of share

46, {1} If the person so becoming entitled shall elect 1o be registerad a5 holder of the share
hims2If, he shall deliver or send to the Company a natice in writing sighed by him stating that
he so elects.

{2} If the person aforesaid shall elect to transfer tha share, he shall testify his slaction by
executing & transfer of the share.

{3) All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the repistration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as i the death or insolvency of the member had noet ocourred and the
notice or transfer were a transfer signed by that member, '




Cfﬂlmant to be entitled to same advatitage

47, A person becoming entitled to a sharg by reason of the death br insolvency of the holder
shall be entitled to the sarme dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered
as a member Inrespect of the share, be entitled in respect of it to exerclze any right conferred
by membership in relation 1o meatings of the Company:

Provided that the Board rnay, at any time, give notice requiring any such person to elsct
aither to be registered himself ar to transfer the share, and if the notice s not complied with
within ninety days, the Board may thereafier withhold payment of atl dividends, bonuses or
Cother monies payable in respect of the sharva, untll the requnremants of the notice have been

campluad with,

Provisions as to transmission to apply mutatis mutandis to debentures, ete

48, The provisions of these Articles relating to transmission bv operation of law shall mutets
mutarndis apply to any other securities including debentures of the Company.

Forfeiture of shares
If call or installment not paid notice must be given

49, If a member fails to pay any call, or nstalment of a call or any money dug in respact of any
sharg, on the day appointed for payment thersof, the Zoard may, at any time thereafter
during such time as any pant of the call or installment remaing urpaid or a judgement or
decree in respect thereof remains  unsatisfied In whole or in part, serve a notice on him
raquiring payment of g0 much of the call or installment or pther money as is unpaid, together
with any interest which may have accrued and all expenses that may have heen incurred by

~the Compary by reason of non-payment.

Form of Motite
50, The notice aforesaid éhall:

{fa} name a further day (not being eariier than the expiry of fourteen days from the date of
service of the natice) on or befare which the payment required by the notice is fo be

made; and

{h} state that, in the event of non-payment on or before the day so named, the shares In
respact of which the call was made shall be lighle to be forfeited.

In defaclt of payment of shares 1o be forfelted
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51. If the requirements of any such notice as aforezaid are not complied with, any share in
respect aof which the rotice has been glven may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by = resolution of the Board to that
effect,

Receipt of part amount or grant of indulgence not to aifect forfeiture

52, Neither the recelpt by the Company for a pertion of any maney which may trom time 1o time
ha due from any member in rezpect of his shares, nor #ny indulgence that may be granted by
the Company in respect of payment of any such money, shall preciude the Company from
thereafter proceeding to enforce a forfeiture in respect of such shares as hereln provided,
such forfeiture shall include all dividends dedared or any other meneys payable in respect of

© the forfeitad shares and not actually paidbefore the forfeiture.

Entry of forfeiture in reglster of members

5%, When aty share shall bave baen sa forfeited, notice of the forfeiture shall be given to the
defaulting member and an entey of the forfelture with the date thereof, shall forthwith be
made in the register of members byt no forfeiture shall be irmvalidated by any omission ot
neglect st any failure to give such notice or meke such entry as aforesaid.

Effect of forfeiturs

£4. The forfeiture of a share shall involve extinction at the time of forfefture, of all Interest in and
all cleims and demands against the Comparny, n respect of the share and all other rights
incidertal to the shara.

Forfeitad shares may be sold, ete

55, {1}A forfeited share shall be deemed to be the property of the Company angd may be sold or
re-allatted or otherwise disposed of either 1o the person who was before such forfeitura the
halder thereof or entitled thereto or 1o any other person on such terms and in such manner
a5 the Board thinks fit, : ‘ :

{2} At any time hefore a sale, re-allotment or disposal as aforesaid, the Board may vancal the
fatfelture on such terms as it thinks fit.

Members still liable to pay money owing at the time of forfeiture

56, [1)A person whose shares have been forfeited shall crase to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, ramain liable to pay, anit shall pay,
i the Company all monies which, at the date of farfeiture, were presertly payable by him to
the Cornpany in respect of the shares. ‘

{2} All such monies payakle shall be pald together with interest thereon gt such rate as the

Board may determing, from the time of Torfaiture until payment or realisation, The Board
may, if it thinks fit, but without heing under any obligation to do so, enfaice the payment of
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the whole or any portion of the monies due, without any allowanes for the value of the
shares at the time of forfeiture or waive payment In whole or in part.

{3) The liability of such person shall cezze if and when the Company shall have received
payment in full of ail such monles in respect of the shares.

Certificate of Forfeiture

57. (1)A duly verified declaration in writing that the declarant is a director, the manager or the
secretary of the Company, and that a share In the Company has been duly forfaited vn & date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all -

persons clalming to be entitled to the share;

{2}The Campany may receive the consideration, if any, given for the share on any sale, re-
allotment or disposal thareof and may execlie a transfer of the share in favour of the persen
to whom the share is sold or disposed of;

{3)The transferee shall thereupon be registered as the holder of the share; and

[4)The transferee shall not be bound to see to the application of the purchase money, if any,
nor shall his {itle to the share be affected by any irregularity or invalidity in the proceedings in
refarehce to the forfelture, sale, re-alistrment or disposal of the share.

Validity of sales

58. Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hareinabove
given, the Board may, if necessary, appoint some person to execute an ingtrument for
‘transfer of the shares sold and cause the purchaser’s name to be entered in the register of
members in respect of the shares sold srd after his name has been enterad in the register of
members in respect of such shares the validity ofthe sale shall not be impeached by any
Rersu,

Cancellation of share cestificate in respect of farfeltad shares .

58. Upan any sale, re-allatment or other disposal under the provisions of the preceding Articles,
the certificate(s), if any, orginally issued in respect of the relative shares shall {unless the
same shall on demand by the Company has been previously surrandered o it by the
defaulting member} stand cangelled and hecome null and void and be of no effect, and the
Board shall be entitled to issue a duplicate certificatels) In raspect of the said shares to the

persan(s} entitied thereln,
Surrender of share Certificates

64, The Board may, subject to the provisions of the Act, accept a surrender of any share from pr
by any member desirous of surrendering them on such terms as they think fit,
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sums ceamied to be calls

g1. The provisions of these Articles as to forfeiture shall apply Ih the case of non-payment of any
sttt which, by the terms of isue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium, as if the 5ame had been
payable by virtue of a call duly rade and notified.

erovisions as to forfeiture of shares to apply mutatis mutondis to debehtures, etc

62. The provislons of these Articles relating to forfaiture of shares shall mutatis mutandis apply
te any other securities including debentures of the Company. :

Capitalisation of profits

Capitalisation

63. {i}ThE Company by ordinary resalution in genaral meeting may, upon the recommaetid ation
of the Board, resolve —

{a} that it is desirable to capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts, or o the credit of the profit and
loss account, or otherwise avaliable for distribution; and '

{b] that such sum be accordingly set free for distribution in the manner specified in clause
{2) below amongst the members who would have haen entitled therata, if distributed
by way of dividend and in the same propartions.

[2) The sum aforeszid shall not be pald In cash but shall be applied, subject to the provision
contained In clausa {3) below, efther In or towards .

{a) paying up any amounts for the time belng unpaid on any shares held by such members
respectively; :

(b} paying up in full, unissued shares or other securities of the Company to be allotred and
distributed, credited as fully paid-up, to and amoangst such members in the proportions
aforesaid; :

{c} Partly in the way specifiad in sub-clause {A) and partly in that specified in sub-clause {B}.

{d] A securities premium account and a capital redemptien reserve account of any other

parmissible reserve account may, for the purposes of this Article, be applied in the

. paying up of unissued shares to be igsued to members of the Company as fully paid
banus shares;

v

fe} The Board shall give effect Lo the resolution passed by the Company la pursuance of this
Article,

rowers of the Board for capitalization




4, {1Whenever such a resclution as sforesald shall have been passed, the Board shall -

fa} make all apprapriations and ppplications of the emounts resolved to be capitalised
thereby, and all allotments and issues of fully paid shares or other securities, if &ny; and

(b) generally do all acts a nel things required to give effect thereto.

{2) The Board shzll have power-

{2} to make such provisions, by the issue of fractlonal certificates/coupons or I:w' payment in
cash or otherwise as it thinks fit, for the case of shares or other securities hecoming

distributable in fractions; and

{b} to authorlse any persan to enter, on behalf of &ll the members entitled thereto, inte an

- agreameant with the Company providing for the allotment to them respectively, credited

as fully paid-up, of any Turther shares or ether securities to which they may be entitled

upan such capitalisation, or as the case may require, for the payment by the Company on

their behalf, by the application thereto of their respective propertions of profits resolved

to be capitalised, of the amount or any part of the amountsremaining unpaid on their
existing sharaes,

{3} Any agreement made under such authority shall be effective and binding on such
members

: Gaeneral meetings
Extracrdinasy General Magting

65. Al genzral meetings other than annual general maeting shall he called extraordinary general
mieeting. :

Powears of Board to call Extraordinary General Meeting

66, The Board may, whenever it thinks fit, call an Extraordinary General Meeting.

Proceedings at General Meetings
Presence of Quorum

£7. (1) No husingss shall be transacted &t any general meeting unless a quarum of members is
present at the time when the meeting proceeds to busingss, : '

{2) Mo business shall be discussed or transacted at any general meeting except election uf
Chalrpersan whilst the chalr is vacant.

{3)The querum for a general meeting shall be as provided in the Act.
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Chairpersen of the maetings.

£8. The Chalrpersen of the Company shall preside as Chairperson at every general mesting of the
Company.

Directors 1 elect 8 Chairpersan

69, IF there Is no such Chalrpersen, or if he is not present within fiftean minutes after the time
appointed for holding the meeting, or |5 unwilling to act as chairperson of the maeting, the
directors present shalt lact one of their mambers o be Chairperson of the meeting

metribers to elect a Chairperson

70. If at any meeting no director is willing to act as Chalrperson or if no director 15 present within
fifseen minutes after the time appointed for holding the meeting, the membears present shall,
by poll or electronically, thoose one of their mambears ta be Chatrperson of the meeting,

Casting vote of Chairperson at geheral meeting

71. On any business at any geners! meating, in case of an equality of votes, whether on a show of
hands or electronically or on a poll, the Chafrperson shall have a second or casting vote.

Minutes of proceadings of meetings and resohutions passed by postal biallot

72. [1) The Company shall cause minutes of the proceedings of every general mesting of any
class of members or credions and every resolution passed by postal ballot to he prepared
and sighed In such manner as may be prescribed by the Rules and kept by making within
thirty days of the conclusion of every such meeting concerned or passing of resolution by
postal baliot entries thereof In books kept for that purpose with thelr pages consecutively
numbered.. '

[2) There shall not be ncluded in the minutss any matter which, In the opinion of the
Chairperson of the meeting - :

fa} Is, or could reasonahly be regarded, as defamatory of any persaon; or

fb] s irrelevant or immatetial to the proceedings; or

fc) is detrimental to the intarests of the Company.

12] The Chaitperson shall exercise an absolute discretion in regard to the inclusion ar non-
inclusion of any matter [n the minutes on the grounds specified in the aforesald clause,

{4} The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein,

Inspection of minute books of general mesting

73. {1)The hooks containing the minutes of the proceedings of any general mesting of the
Company or & resolution passed by postal ballot shalk:
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{a) bekeptat the registared offica of the Company; and
(b} heopento inspection of any memser without charge, during 1100 a.m. to LOD p.m. on
all working days other than Saturdays.

Adjournment of reeting
Cheirperson may adjourn the meeting

74, (1) Tha Chairpetson may, sHomaty, adjuum tha meeting from tirne to time and from place to
place.

{2)¥o business shall be transacted at any adjourned meeting cther than the businsss left
urfinished at the meeling from which the zdjournment teolk place.

(2)When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting,

{4)5ave as aforesald, and save 28 provided in the Act, it shall not be necessary to give any
notice of an adjournment ar of the business to be transacted at an adjeurned meeting.

Voting rights
Entitlement to vote on show of hends and on 'poﬂ

75. Subject 1o any rights or restrictions for the time being attached to any class or classes of

shares
{2} onashow of hands, every member present In person shall have one vote; and
{b} ona poll, the voiing rights of members shall ke in proportion to his share in the paid-up
equity share capita_l of the company.

Voting through electronic means
76. A member may exercise his vate at a meating by elem:mmc means ip accordance with the Act

and shall vote only once,

Vote of Jeint holders

77. (1)in the case of joint holders, the vote of the senlor who tendars a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the ather [oint halders.

[2)For this purpuse, seniority shall be determined by the orderin whlch the names stand in
the register of members. :
How msmbers non compos meantis and minor may vote

78, A meamber of unsound mind, or in respect of whom an order has been made by &ty court
having jurisdiction in lunacy, may vote, whether en 3 show of hands or on a poll, by his
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committee or other legal guardian, and any such cammittee or guarclan may, on g poll, vote
by proxy. [f any member bea minot, the vote In respect of his share or shares cshall ba by his
guardian or any one of his guardians. '

votes in respect of sharas of deceased or insolvent members, elc

79, Subject to the provisions of the Act and other provisions of these Articles, any person entithed
under the Transmission Clause 1o any shares may vote al any general meeting in respect
theraef as if he was the registared holder of such shares, provided that at least 48 {farty
gight) haurs before the time of holding the meeting or adjourned meating, as the case may
be, at which he proposes to vote, he shall duly satisfy the Board of his right to such shares
unless the Board shall have premausl‘g agmitted htS right to vote at such meeting in respect

therect.
Business may proceed pending poll

80, Any business other than that upon which a pell has been demanded may be proceeded with,
pending the taking of the poil '

* Restriction on voting rights

21. No membar shall be entitled to vote at any general meeting unlzss all valis or other 5Ums
presantly payable by him in respect of shares in the Cornpany have been paid or ik regard to
which the Company has exgrcised any right of lien,

. Restriction pn exercise of voting rights in othet cases to be void

82. & member is not prohibited from exercising his veting on the ground that he hes not hald his
share of other interest in the Company for any specified period preceding the dale on which
the vote is taken, or on any other ground nat being a ground set out in the preceding Article.

Equal rights of Members

83. Any member whose name s entered in the register of members of the Company shall anjoy
the same rights and be subject to the same Habilities as all other mambers of the same class.

Ohjectlon raised to any vVoter

84, {1} No ahbjection shall be raised to the cualification of any voter except at the meeting or
adjourned meeting at which the volte objected to is given or tendered, and every vbie not
disallowed at such meeting shall be valid for alt purposes,

{2} Any such objection mads in due time shall ba raferved to the chairpersons of the mesting,
whaose decision shall be final and conclusive,
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Proxy
Mem ber may vote in parson of otherwise

25, Any member entitied to attend and vote at a general meeting may do so either parsonally ar
through his constitutsd attorney or through another parson as a proxy on his hehalf, for that
meeting. '

Proxies when t be Deposited

86. The instrument appainting a proxy and the power-of attorney or other authority, if any,
under which it is signed or a notarised copy of that power or Buthority, shall be deposiied at
the reglstered office of the Company not less than 48 hours before the time for holding the
meeting or adjourned meeting ai which the person nhamed in the instrument proposes to
vote, and In default the Instrument of proxy shall not be treated as valid.

Form of proxy

g7. An instrument appeinting a proxy shall be in the form as prescribed In the Rules.

Proxy to he vatid nobwithstanding death of the principal

8. A vote given In accordance with the terms of an instrument of proxy shall be valid,
hotwithstanding the previous death or insanity of the principal or the revecation of the proxy
or of the authority under which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given:

Provided that no intimation 1n writing of such daath, insarity, revocation or transfer shali have.

been received by the Company at its offica before the mmrnencement of the meeting or
acl;nurned meeting at which the prowy is used.

Board of Directors

Board of Directors

R4, Lnless otherwise demrmmed by the Company In gensral meeting, the nwmber of directcrra
shall not be less than 2 {three] and shall not be more than 14 {fourteen).

Cirestors not lizble to refire by rrﬁaﬁnn

90, Subject to the Provisions of the Act, all the Directors, other than indepanent and pmmuter
(if mxecttive) directors, shali be liable to retire by rotation as per the provisions of the Act, and rutes
made thers ueder, fiom time to time

same individual may be Chalrperson and Managing Directorf Chief Executive Officer

g1, The same Individuz| may, at the same time, be appointed as the Chalrperson of the Company
as well as the Managing Director or Chief Executive Qfficer of the Company.




Bemuneration of Directors

92. {1} The remuneration of the directors shall, In so far as It consists of & monthly pavment, he
deamed to accrue from day-to-day.

[2¥The remuneration payable to the directors, including any ranaging or whole-time director
or managet, if any, shall he determined in accordance with and subfect to the pravisions of
the Act by an ordinary resolution passed by the Corpany in general mesting.

[B}m addition 10 the remuneration payable to 1hem in pursuance of the Act, the r:hrectms
may ke paid all travelling, hotel and other expenses properly incurred by them—-

{a} in attending and returning fram meetings of the Board of Directors or any committes
thereof or general meetings of the Company; ar -

{b} in connection with the business of the Company,

Execution of negotlable instruments

93, all cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monias paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by reselution determine, :

Appointment of additional directors

g4, {1}5ubject to the provisions of the Act, the Board shall have power at any tima, ang from time
to time, 1o appoint & person as an additional directar, provided the number of the directors
and additional directors together shall not at any time exceed the maximum strength fixed

for the Board by the Articles,

(2)Such person shall hold office only up to the date of the next annual general meeting of the
Company but shall be eligible for appointment by the Cmmpaw g% A director at that
meaeting subject to the provisions of the Act,

hppﬂ.fﬁtment of alternate director

g5, [1iThe Beard may appoint an altemate director to act for a directar (herainafter in this Artice
called “the Orizinal Director” during his absence for a period of not less than three months
from India. No persan shall be appointed os an s lterate director for an independent director
unlzss he is qualified to be appointed as an independent director under the provisians of the

Art.

{2}An alternate director shall not hold office for a period longer than that parmissible to the
Grighnal Director in whose place he has been appointed and shall vacate the office if and

when the Original Director retums to [ndia.

{3)If the term of office of the Orighnal Director is determined before he returns to India the
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automatic reappumlment of retiring dlrecturs it default of another appmntment shal! apply
to the Original Director and not 1o the alternate i lrector.

sppaintment of director to fill 8 casual vacancy

96, [1)If the office of any director appointed by the Company in general meeting Is vacated

hefore his term of office expires in the narmal course, the resulting casual vacancy may, be
filled by the Board of Divectors at @ meeting of the Boerd.

{2)The director so appointed shall hold office only upto the date upto which the cirector In
whase place he is appointed would have held office 1 It had not been vacated.

Powers of Board

General powers of the Company vested in Berard

97, The management of the business of the Company shall bevested in the Board and the Board
may exercise all such powers, and do all such acts ang things, as the Company is by the

memorandurn of assoclation or otharwise authorized to exerclse and do, and, not hereby or

by the statute or otherwise directad or required to be exerelsad or done by the Company in
general meeting but subject nevertheless to the provisions of the Act and other laws and of
the memorandum of association and these Articles and to any regulations, not being
IMconsistent with the memerandum of association and these Articlas or the Act, from time to
time made by the Company in general mesting provided that no such regulation shall
invalidate any priar act of the Board which would have been valid if such regulation had not
been made.

Proceedings of the Board

When meeting tobe convenad

98, (1iThe Board of Directors may meat for the conduct of business, adjourn and ctherwise
regulate its meetings, as it thinks fit,

{2¥The Chairparsan or any one Director with the previous consent of the Chairperson may, or
the company secretary or authorized person on the direction of the Chairperson shall, at any
time, sumrmon a meeting of the Board.

[3] The guarum for a Board meeting shall be as provided in the Act,
{4)The participation of directors in a meeting of the Board may be elther in persan or through

video conferencing ar audio visual means or teleconferending, as may be prescribed by the
Rulzs or permitted under law,

Questions at Beard meeting how decided

99, {1}Save as otherwise expressly provided in the Act, guestions arising at any meeting of the
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Board shall ba decided by a majority of votes,

[2)In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or
casting wote. '

Dirertors not to act when number falis below minimutn
100. The continuing directars may act notwithstanding any vacancy In the Board; but, if and
50 long as thefr number is reduced below the guarum fixed by the Act for 2 meeting of the
Board, the continuing directors or director may act for the purpose of increasing the number

of directors to that fixed for the guerum, or of summoning a general meeting of the
Company, but for no other purpose.

Who to preside at meetings of the Board

101. {1} The Chairperson of the Company shall be the Chairperson at meetings of the Board. In

his ahsence, the Board may elect a Chairpersen of its meetings and determine the period for -

which he is te hold affice,

{2} If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within fiiteen minutes after the time appoinied for holding the meeting, the dlrerturs
present may choose nha of their number to be Chairparsen of the meeting.

Delagation of powers

102.  {1}The Board may, SUbjECt to the provisions of the Act, delegate any of its powers {o
Cummlttees cnnsmtlng of such member or members of its body a5 it thinks flL

{21 Any Cotmmittee so formed shall, in the exertise of the powers so delegated, mnfmrm o
any regulations that may be imposed on it by the Board,

[3)The participation of directors in a megting of the Cummittee may be either in PErson or

through video conferencing or audio visual means or ieleconferencing, as May ¥1c)
prescribed by the Rules or permitted under law,

Chairperson of Committee

103, (1) A Committee may elect 2 Chairperson of its meetings unless the Board, while
constituting a Committe, has appointed a Chairpersan of such Cominittee,

{2} if no such Chairperson is elected, or If 8t eny maeting the Chalrperson is not présent within
fifteen minutes after the time appointad for holding the meeting, the membars present may
thoose one of thelr members to be Chairpersen of the meeting.

Committes {0 mesat
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1, [ 1)4 Committee may meet and adjourn as it thinks fit.

{2} The Quorum for the committee meeting shall be two mambe«rs except as otherwise
provided under the Act.

{3}Questions arising at any meeting of a Committes shall be determined by a majority of
votes of the members present,

[4) In case of anequality of votes, the Chairperson of the Committee shall have a second or
casting vate. '

Acts of Board or Committee valid notwithstanding defect of appointment -

5. Acts done in any meeting of the Board or of a Commities therenf or by any person acting
‘ ps a director, shall, notwithstanding that it may be afterwards discovered that there was
same defect in the appointment of any are ar more 6f sush directors or of any person acting
as aforessld, or that they or-any of them were disqualified or that his or their appointment
had terminaied, be as valld as IF everysuch director ar such persan had been duly appointed
and was qualifizd {0 be 2 directar,

Passing of resolution by circulation

106. Save as otherwise expressly provided n the Act, @ resolution in writing, slgned, whether
manually or by secure electronic mode, by a majority of the members of the Board or of a
Committee thereof, for the time baing entitied to receive notice of a mesting of the Board or
Committee, shall ba valid and effactive as If it had bean passed at a meeting of the Board or
Committee, duly convened and heid., '

Chief £xecutive Officer, Manager, Company Soeretary
and Chisf Financial Ofticer

Chlaf Executive Officer, ete

187, {a) subject to the provisions of the Act,—
& chief executive officer, manager, company secretary and chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit; and any chief execitive officer, matager, company
secretary and chief financial officer so appeinted may be removed by means of a
resgiution of the Board; the Board may appoint one or mora chief executive officers for

its muﬂ;ip!a businesses,

{b)A director may be appmnted as chief executive officer, manager, sompahy seone tary or
chief finangial officer.

Rogisters
Statutory registers

108. The Company shali keep ‘and maintain at e reglstered office all statutory registers




namely, register of charges, reglster of members, register of debenture holders, register of
any other security holders, the register and index of benefictal owhers and annual return,

register of loans, guarantees, security and acguisitions, register of Investiments not el Infts

own name and register of contracts and arrangements for such duration as the Board may,
unless otherwise prescribed, decide, and in such manner and containing such partlcdlars as
prescribed by the Act and the Rules. The registers and copies of annual return shall be open
for inspaction during 11.00 a.m. to .00 p.m. an all werking days, other than Saturdays, at the
registered office af the Company by the persons entitied thereto on payment, where
reguired, of such fees as may be fixed by the Baard but not exceeding the Hmits prmcrlhed by
the Kules.

Foraign ragister

109, {a)The Company may exercise the powers mn’rerred on it by the Act with regerel to the
keeping of a foreign register; end the Board may {subject to the provisions of the Act) make
and vary such regulations as it may thinlk fit respacting the keeping of any such register,

(b} The foreign register shall be open for inspaction and may be closed, and extracts may be
taken therefram and copies thereof may be reguired, in the same manner, mutatis
ralrtandis, as is applicabie to the register of members.

The Seal
The seal, its custody and use Affixation of seal
110. {1§The Board shall prwide for the safe custody of the seal,

{2} The seal of the Company shall wot be affixed to any instrument exr:ept by the authority of

a rasolution of the Board or of 5 Committee of the Board authorisad by it in that bebalf,

and except in the presence of at least one director or the manager, it any, or of the
secretary or such other person as the Board may appeint for the purpose; and such

director or manager or the secrefary or other-person aforesaid shall sign every nstrument

to which the seal of the Company is so affixed in their presence.

Dividends and Reserve
Company in general meeting may declare dividends

111. The Company in general meeting may declare dividends, but no dividend shall exceed the
amoukt recommended by the Board hut the ﬁmmpany T general weeting may declarz 3
lesser dividend. .

Interim dividends

112, Subject to the provisions of the Act, the Board may from time Lo time pay to the members
such intarim dividends of such amourt on such class of shares and at such tmes as it may

think fit.




Dividends only to be pald out of profits

113, [1) The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as B thinks fit as a reserve or reserves which shall, at the discretion of
the Board, be applied for any purpose to which the profits of the Company may be properly

- applied, Including provision for meeting contingencies or Tor equalising dividends; and
pending sueh applivation, may, at the ke discretion, gither be employed in the business of
the Company or be invested in such investrinents {otherthan shares of the Company) as the
Board may, from time to time, think fit,

{2} The Board may alm carry forward any profits which it may mnsu:ier necessary not to
divide, without setting them aside 85 8 7eserve,

* Division of profits

114, (1]Suhie:t to the rights of persans, it any, entitled to shares with special rights as to

dividends, all dividends shall be declared and paid aecording to the amounts pald or creditad
as paid on the shares in respact whereof the dividend is paid, but if and so long a5 nething is
pald upnn any of the shares in the ompany, dividends may be declared and paid according to
the amounts of tha shares.

{2} Mo amount paid or credited a5 paid on a share In aduance of calls shatl he traated for the
purposes of this Artlcle as paid on the share.

{334l dividends shall be apportioned and paid proportionately to the amounts paid or credited as
pald on the shares during any portion or portions of the period in respect of which the
dividend is paid; but if any share is lssued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.

Mo member to recelve dividend whilst indebted to the Cﬂmpanv and Company's right to
rel imbursement therefrom

115, [ )The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him 1o the Company on acmunt of calls or otherwise in relaticn o
- the shares of the Company, :

{2} The Beard may relein dividends payable upon shares in respect of which any parson s,
urnder the Transmissicn Clawse hereinbefora contained, entitled to become a membey,
until such person shall beceme a mamber in respect of such shares,

" Dividend how remitted

116, [1) Any dividend, interest or other monfes payable in cash in respect of shares may bhe patd
by electronic mode or by cheque of warrant sent through the post directed to the registered
ardress of the helder or, in the case of juint holders; to the registered address of that one of
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the jeint holders who [s first named on the registar of members, or to such person and to
such address a5 the holder or joint holders may in writing direct.

{2} Evary such cheque or warrant shall be made payable to the order of the parson 10 whom
It is ser.

{3}fayment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to-be paid. The Company will not be responsible for a payment which is ipst
or delayed. The Cormpany will be deemed to having made a paymant and received a good
discharge for it if 2 payment using any of tha foregoing prrmissitle means is made.

Recelpt of one holder sufficient

117.  any one of two or more joint holders of a share may give efiective receipts for any
divigends, benuses or othar monies payable in respect of such share.

Mo intzrast an Dividends

118.  No dividend shall bear interest against the Company.

Walver of Dividends

119, The waiver in whale or in part of any dividend on any share by any document {whether or
not under seal) shall be effective only if such document is signed by the member far the
pecson entitled to the share In consequence of the death or bankruptoy of the holder) and
delivered to the Company and if or ta the extent that the same is accepted as such or acted
wpon by the Board,

Attounts

Inspection by Directors

120, [1}The bocks of account and books and papers of the Company, of any of them, shail be

open to the inspection of directors In accordance with the appiicable provisians of the Adt
and the Rules, .

{2} No mermber {not belng a director) shall have any right of inspecting any books of account
or books and papers of document of the Company except &s confarred by law or
authorisad Gy the Board.

Winding up

121.  Subject to the applicable provisions of the Act and the Rules made theraunder -

a. If the Company shall be wound up, the liquidator may, with the sanction of a special
resolution of theGompany and any other sanction required by the Act, divide amongst the

2o e ————— -




122,

i

123,

mamkbers, in specle or kind,the whole or any part of the assets of the Company, whether
they shall consist of property of the samekind or not.

Fesr the pufpose aforesald, the liguidator may set such value as he deems fair upon any
praperty to be divided as aforesald and may determine how such division shall be carried
out as between the members or differant clagses of members,

The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees uponsuch trusts for the benefit of the contributorles IF he considers necessary,
but so that no member shall be compelled to accept any shares or ather securfties

whereon therg is any lizbility.

trademnity and Insurance

Dirzctors and officers right to indemnity

Subject to the provisions of the Act, every director, managing directar, whole-time
diractor, manager, company secretary and other officer of the fompany shall be
indernnifled by the Company out of the funds of the Company, ta pay all rosts, fosses and
expenses {including travelling expensejwhich such director, manager, company secretary

end officer may incur or become liable for by reason of any contract erjtered intp oract or

daed done by hin in his capacity as such director, manager, company secretary or officer
or in any way in the discharge of his duties in such capacity including expenses.

Subject as aforesaid, every diréctar, maneging director, manager, company secretary or
other officer of the Company shall be indemnified against any Labllity incurred by him in
defending any proceedings, whether civil or eriminal In which judgement is given in his
Favour or In which he is scquitted or discharged or in connection with any application

under applicable provisions of the Act in which relief is given to him by the Court.

The Company mey take and maintzin any insurance as the Board may-think fit on behalf of
its present and/or former directors and key managerial personnel for indeimnifying all or
any of them against any lability for any acts in relation to the Company for which they
may be liable but have acted honestly and reasonably.

Genaral Power

Wherever it has been provided in the Act and all other applicable enactments, rules and

ragulations, pneséntlv or by way of subseguent amendmants/engctments thereof, it has been
provided that the Campany shalt have any right, priviege or authority or that the Company could
carry out any transaction, only if the Company 15 S0 authorized by its articles, then and in that
case this Article authorizes and empowers the Company 1o have such rights, peivileges or
authorities and to carry out such transactions as have been permitted by the Ad, without there
being any specific Article in that behalf herein provided -
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W, the soveral persons, whose names end addresses are subscribed below are desirous of belng
formed into & Comprany in plsuence of this Artlzles of Associalion, and we respectively agree t take
the number of shares In the capital of the Company set opposite to ouf respeclive rames:

Er_ﬂ-é_,' addross, descriptions B
occupations of subscribers.

lnduﬁiriai[si

Sd,

Ramkaran

/o Jalsl Gupta

Transport House, Poona Street,
Bambay-9

No. of shares taken by esrch
subscriber

10 [Ten)
Equlty

gd,

Choothmal

870 shri shriGaneshilaléoyal
Transpoit Heuse. Feana Streel,
Bombay-9
Busingss

19 (Ten)
Equity

4.,

vodprakash

t/o PrabhubDayal Agzrwal
Transport House, Poons Sireet,
Bambay-9 :
Inckustrialist

10 (Ten)
Bty

A,

Suresh

5fo MangashDlvakar
Transport Howse, Paona Strast,
Bomkay-9
Service

10 {Ten)
Equity

: 8.

" DevendrapalSekhar

- §o Mahanlal

* Transport House, Panna Street,

Bombay-o

Sarvice

S

Satyanarain

Sfa Prabhudayal Agarwal
Transport House, Poona Street,
Bombay-9 '
Industtialist

10 {Ten)

- Equity

| a0t7en)

Equity

5d. .
Eubhaschandra
sfo Jaswantral
Transprrl House, Poona Streed,
Borrbay-3
industriaflst

10 tTeny .
Equtity

Hame, addrass and d'escripfiun of
Jwltness

5cdf-

Bundarlal,

£/a. Hanuman Prasat,

B.com., F.CA.,

Cfo Sundarvtal & Co.,

59 Forles Streat, Fort, Bombay-]

Total

0 {Sewventy)

. Equity Shares

Certified 1o be copy
For TCI Finance Limited:

o S

T e




