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ENGINEERING & INDUSTRIES LTD.

CORPORATE OFFICE

8" Floor, Express Trade Towers, 15-16, Sector 16A, Noida - 201301, U.P, India
T +91 120 4308100 [ F- +81 120 4311018-11

W www trivenigroup.com

REF:TEIL:BSE/NSE: Date: 26" February, 2019
The Deputy General Manager The Asst. Vice President, :
Department of Corporate Services, Listing Department

BSE Ltd. National Stock Exchange of India Ltd.,

1 Floor, New Trading Ring, Exchange Plaza, 5th Floor,

Rotunda Building, P.J. Tower, Piot No. C/t, G Block,

Dalal Street, Fort, Bandra-Kurla Complex, Bandra (E),
MUMBAI - 400 001 MUMBAI - 400 051

STOCK CODE: 532356 STOCK CODE: TRIVENI

Sub: Postal Ballof Notice

Pear Sirs,

As required under Regulation 30(2) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’), we submit herewith a copy of the
Postal Ballot Notice dated 13" February, 2019 together with annexures attached thereto
including Explanatory Statement and Postal Ballot Form.

The business as set out in aforesaid postal ballot notice is to be transacted by the members
through postal ballot which includes voting by electronic means. In terms of the provisions
of the Companies Act, 2013 read with Rules framed thereunder and the Listing Regulations,
the Company is providing facility for voting by electronic means through e-voting platform
of Karvy Fintech Pvt, Ltd., the Share Transfer Agents of the Company through their portal
https://evoting. karvy.com.

The voting period including e-voting commences on February 27, 2019 (9:00 am. IST) and
ends on March 28, 2019 (5:00 p.m. IST). During this period, the members of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date i.e.
February 15, 2019, may cast their vote physically or through e-voting. The resuit of the
postal ballot shall be announced on or before March 30, 2019,

You are requested to please take the above on record and disseminate to all concerned.
Thanking you,

Yours faithfutly,
For Triveni Engineering & Industries Lid.,

U

GEETA BHALLA
Group Vice President &
Company Secretary

Encl: As above

Regd. Office : Deoband, District Saharanpur, Uttar Pradesh - 247 554
CiN No. L15421UP1932PLC022174
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ENGINEERING & INDUSTRIES LTD.

CIN: L15421UP1932PLC022174
Registered office : Deoband, District Saharanpur, Uttar Pradesh-247 554
Corporate office ; 8" Floor, Exprass Trade Towers, Plot No.15-18, Sectar 18A, Noida- 201 301, Uttar Pradesh

Website: www.trivenigroup.com, E-mail : shares@irivenigroup.com, Phone 1 81 120 4308000, Fax : 81 120 431181011,
POSTAL BALLOT NOTICE

(Pursuant to Sections 110 and 108 of the Companies Act, 20113 read with the Companies
(Management and Administration) Rules, 2014)

Dear Member{s},

This notice {"Notice™) is hereby given pursuant to Section 110 and Section 108 of the Companies Act, 2013 (the “Companies Act”),
read with Rules 22 and 20 of the Companies (Management and Admiristration) Rules, 2014 (the “Management Rules”} including
any statutory modification or re-enactment thereof for the time being in force, and other applicable provisions, if any, seeking approval
of the shareholders of Triveni Engineering & Industries Limited (the “Company”} to the propesed Special Resolutions appended
below by way of postal ballot ("Postal Ballot”) including electronic voting. An explanatory statement pursuant to Section 102 of the
Companies Act and other applicable legal provisions (“Explanatory Statement”}, pertaining {0 the said Resoclutions setting out the
material facts and the reasons therefor, is appended along with a postal ballot form {the “Postal Ballot Form™). Fursuant to Rule
22(5) of the Management Rules, the Company has appointed Mr. Suresh Kumar Gupta, Practising Company Secretary {CPNO 5204)
to act as the Scrutinizer {the “Scrutinizer”) for conducting the poestal bailot process (including electronic voting}, in a fair and
transparent manner. The Scrutinizer is willing to be appointed and be avallable for the purpose of ascertaining the requisite majority.

The shareholders are requested to carefully read the instructions indicated in this Notice and record their assent (for} or dissent
(against) in the Postal Baliot Form and return the said form duly complsted in the attached self-addressed, postage prepaid business
reply envelope, if postedin India, so as to reach the Scrutinizer notlater than close of working hours (5:00 p.m. I8T) on March 28, 20189
{Thursday). Postat Ballot Forms received after that date will be strictly treated as if a reply from such shareholder has not been
received. The postage expense will be borne and paid for by the Company.

in compliance with the provision of Sections 110 and 108 of the Companies Act, read with Rules 22 and 20 of the Managsment Rules
ard Regulation 44 of the SEBI {Listing Obligations and Disclosure Reguirements) Regulations, 2015, as amended ("SEBI Listing
Regulations”), the Company is alse offering facility of voting by electronic means {“E-voting™) as an alternate mode of voting to all
shareholders to enable them to cast their votes electronically instead of dispatching Postal Ballot Forms.  The Company has
engaged services of Karvy Fintech Private Limited {"Karvy") as its agency for providing E-voting facility 1o Shareholders of the
Company. Shareholders desiring to opt for E-voting as per facilies arranged by the Company are requested to read the notes and
instructions for casting of votes by E-voting given in the Notice. References to Postal Ballot(s) in this Notice include votes received
elactronically It may be noted that E-voting is optional. Shareholder may opt for only cne mode of voting and in case thata Shareholder
has voted through E-voling, he/she shall not use the Postal Ballot Form o cast his or her vote. If a sharsholder casts vole through E-
voting as well as Posial Bafiot Form, the vote cast through E-voting would be eonsidered and votes cast through Postal Ballot Form

shall be treated ag invalid.

The Scrutinizer will submit his report to the Chairman/ Vice Chairman & Managing Director of the Company or any other person
authorised by them in writing affer completion of scrutiny of Postal Ballot {including E-voting) in a fair and transparent manner. The
resulis of the Postal Baliot will be announced on or before March 30, 2018 (Saturday) and will be displayed anthe Company's website
i.e. www.hrivenigroup.com and on the website of Karvy, i.e. https:/fevoting.karvy.com, besides cornmunicating to BSE Limited (the
“BSE")and National Stock Exchange of India Limited (the “NSE"}, where the Equity Shares of the Company are listed.

To consider and, if thought fit, to pass with or without medification{s) the following Special Resolutions:
1.  Re-appointment of Ms Homai A Daruwalla as an Independent Director

“RESOLVED THAT pursuant to provisions of Sections 142, 152 read with Schedule IV and any other applicable provisions, if
any, of the Companies Act, 2013 {*Act"}y and the Rules made thereunder and the relevant provisions of the SEBI {Listing
Obiigations and Disclosure Requirements), Regulations 2015 (including any statutory modification(s) or re-enactment thereof,
for the time being in force), Ms Homai A Daruwalla (DIN 80365880}, Independent Director of the Company, whose current
period of office is due to expire on March 31% March, 2019, and in respect of whom the Company has received a natice in writing
from a member under Section 160 of the Act, proposing her candidature for the office of Independent Director, be and is hereby
re-appointed as an independent Director of the Company nat liable to retire by rotation, to hold office for another term of five

years with effect from 17 April, 2019 10 31" March, 2024."

o
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Re-appointment of Mr Shekhar Datta as an Independent Director

“RESOLVED THAT pursuant {o provisions of Sections 148, 152 read with Schedule IV and any other applicable provisions, if
any, of the Companies Act, 2013 ("Act”) and the Rules made thereunder and the relevant provisions of the SEB} {Listing
Cbligations and Disclosure Requirements), Regulations 2015 {including any statutory medification(s) or re-enactment thereof,
for the time being in foroe), Mr. Shekhar Datta (DIN 00045591), Independent Director of the Company, whose current period of
office is due to expire on March 31" March, 2019, and in respect of whom the Company has received a notice in writing from a
member under Section 160 of the Act, proposing his candidature for the office of Independent Director, be and is hereby re-
appoinied as an Independent Director of the Company not liabie to retire by rotation, to hold office for another term of five years

with effect from 1% Aprit, 2019 to 31" March, 2024."
Re-appeintment of Dr Santosh Pande as an Independent Director

“RESOLVED THAT pursuant to provisions of Sections 149, 152 read with Schedule |V and any other applicable provisions, if
any, of the Companies Act, 2013 ("Act") and the Rules made thereunder and the relevant provisions of the SEBI {Listing
Obligations and Disclosure Requirements), Raegulations 2015 {including any statutory modification{s) or re-enactment thereof,
for the time being in force), Dr. Santosh Pande (DIN 010704 14), Independent Director of the Company, whose current period of
office is due to expire on April 15, 2019, and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Act, proposing his candidature for the office of Independent Director, be and is hereby re-appointed as
an Independent Director of the Company not liable to retire by rotation, to hold office for ancther term of five vears with effect

from 16" April, 201810 15™April, 2024."
Alteration of Articles of Association of the Company

"RESOLVED THAT pursuant {o the provisions of Section 14 and al} other applicable provisions of the Companies Act, 2013 and
the Rules made thereunder (including any statutory modification(s) or re-enactment thereof, for the time being in force), the set
of regulations appended fo this Notice be and are hereby approved and adopted as the Articles of Association of the Company in
substitution, and to the entire exciusion, of the set of regulations contained in the existing Articles of Association of the

Company.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all such acts, deeds,
things and matters as may be considered necessary, desirable or expedient for giving effect to the above regolution with power
to delegate all or any of their authority and power to any directoer or official of the Company.”

By Order of the Board

Place: Noida Geeta Bhalia
Date: February 13,2019 Group Vice President & Company Secretary

Notes:

1.

An Explanatory Statement pursuant io the provisions of Section 102 of the Companies Act in respect of proposed special
resoiutions to be passed through Postal Baliot/E-voting is annexed hereto along with Postal Ballot Form for your consideration,

The Notice is being sentlo alt the shareholders, whose names appear in the register of members/list of beneficial owners, as on
the close of working hours on February 15, 2019 i.e. cut-off date, as received from the National Seqcurities Depository Limited
{("NSDL") and Central Depository Services (India) Limited ("CDSL"M (logether referred to as "Depositories”) and those
sharehclders holding physicat shares, whose details are received from M/s Karvy Fintech Private Limited {erstwhile Karvy
Computershare Private Limited), the Registrar and Share Transfer Agent of the Company {"RTA™).

Shareholders who have registered their e-mail 1Ds with Depositories f with the Company/ with RTA are being sent this Nofice by
e-mail and tha shareholders who have not registered their e-mall 1Ds will receive this Netice along with the Postal Ballof Form by
the permitted mode along with a postage prepaid self-addressed business reply envelope.

In case a sharehoider is desirous of abtaining a printed Postal Ballot Form or a duplicate, he or she may send an e-mail to
shares@triveniaroup.com. The Company shall forward the same along with self-addressed postage-prepaid business reply
anvelop to the shareholder.

Kindly note that the shareholders can opt for only one mode of voling, i.e., either by physical Postat Ballot or E-voting. if you are
opting for E-voting, then do not vote by physicat Postal Ballot and vice versa. However, in case shareholders cast their vote by
physical Postal Ballot and E-voting, then voting done by E-voting shall prevail and votes cast through physical Postal Ballot will

be treated as invalid.
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Shareholders desiring to exercise vote by physical Postal Baliot are requested to carefully read the instructions printed on the
Pastal Ballot Form and return the Postal Baliot Form duly completed and signed in the enclosed self-addressed business reply
envelope to the Scrutinizer, so that it reaches to the Scrutinizer not later than the close of business hours (i.e., 5:00 p.m. 1ST}on
March 28, 2018 {Thursday). The postage cost will be borne by the Company. However, envelopes containing Postal Ballols, if
sent by courier of registered/speed post atthe expense of the shareholders wilt also be accepted.

The voting rights of members shall be in proportion to their share of the paid-up equity share capitat of the Company as on the
cut-off date L.e., February 15, 2019, A person, whose name is recorded in the Register of Members/Lists of Beneficial Owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of E-voting as well as voting through
postal ballot,

The Postal Ballot period commences on Wednesday, February 27, 2019 at 2:00 a.m. IST and ends at 5:00 p.m. 18T on
Thursday, March 28, 2019,

Postal Bailot Forms received after 5:00 p.m. IST on March 28, 2019 will not be valid and will be strictly treated as if the reply has
net been received from the shareholders.

Mr. Suresh Kumar Gupta, Practising Company Secratary (CP No. 5204) has been appointed as the Scrutinizer 1o conduct the
Postal Ballot and e-voting process in a fair and transparent manner.

The Scrutinizer will submit his report to the Chairman/ Vice Chairman & Managing Director of the Company or any person
authorised by them in writing after completion of scrutiny and result of voting by Postal Ballot will be announced on or before
March 30, 2019 and will be communicated to the Stock Exchanges, where the Company's securities are listed, and shallalso be
displayed on the Company’s website, www.trivenigroup.com and the website of Karvy i.e. hitps:/fevoting karvy.com.

The fast date for the receipt of duly completed Postal Ballot Form or E-voting shaill be the date on which the proposed resolutions
would be deemed to have been passed, if approved by the requisite majority. All the material documents referred to in the
accompanying Notice and the Explanatory Statement will he open for inspection between 10:00 a.m. to 12:60 noon iST on all
wgorking days at the Registered / Corporate office of the Company upto the last date for receipt of votes by Postal Baliot/ £-

voling.

Shareholders can aiso register their e-mail IDs and contact numbers with the Company by sending details to
shares@trivenigroup.com or with our RTA viz., M/s Karvy Fintech Private Limited in order to enable the Company to
communicate to the shareholders, the information about various developments in the Company via e-mail / SMS.

The Notice along with the Postal Ballot Form shall also be hosted on Company's website: www. trivenigroup.com

Voting through electronic means;

tn compliance with Clause 44 of the SEBI Listing Regulations and the provisions of Sections 108 and 110 of the Act read with the
Rules framed thereunder, the Company is pleased to provide e-voting facility to all its members to enable them fo cast their
votes electronically instead of dispatching the physicai postal baliot form by post. The Company has made necessary
arrangements with Karvy for the purpose of providing E-voting facility to all its members.

The procedure and Instructions for E-voting are as under:

{A)
(i}

(ii)

(iii)
{iv}

Incase a member receives an e-mail of the Postat Ballot Notice from Karvy (for members whose e- maii 1Ds are registered with
the Company / Depository Participant(s):

Launch internet browser by typing the URL: htips:/evoting.karvy.com

Enterthe login credentials (i.e. User D and Password mentioned in e-mail).

The E-voting Event No. followed by Folio No. or DP ID-Cliert 1D wilt be your User ID. However, if you are already registered with
Karvy for e-voting, you can use your existing User ID and password for casting your vote.

After entering these details appropriately, clickon “LOGIN".

You will now reach Password Change menu wherein they are required to mandatorily change your password. The new
password shall comprise of minimum eight characters with at least one upper case {A-Z), one lower ¢case (a-z}, 0ne numeric
vahie (0-9) and a special character (@, #, $ etc.). The systern will prompt you to change your password and update any coniact
details like mobile no., email 1D etc. onfirstiogin, You may also enter a secret question and answer of your choice to retrieve your
password in case you forget it. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential
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{v Youneediologin again with the new credentials.
(vi}  Onsuccessfullogin, the systemwili prompi you to select the "EVENT"i.e. Triveni Engineering & Industries Limited.

{(vii) On the voting page, enter the number of shares {which represenis number of votes) as on the Cut-off Date under
‘FOR/AGAINST or alternatively you may partially enter any number in ‘FOR’ and partiaily in ‘AGAINST', but the total number in
'FOR/AGAINST taken together should not exceed your total sharehoiding as mentioned therein. You may alsc choose the
option ‘ABSTAIN'. Ifthe shareholder does notindicate either FOR' or 'AGAINST', it wili be treated as ‘ABSTAIN and the shares
held will not be counted under either head.

(vi) Members holding multiple folios/demat accounts shalf choose the voling process separately for each folio! demat ageount.

{ix) Voting has to be done for each item of the Notice separately. In case you do not desire {o cast your vote on any specific item, it
wilt be ireated as abstained.

{x}  Youmaythen cast their vote by selecting an appropriate option and click on "SUBMIT".

(xi} Aconfirmation box will be displayed. Click "OK" to confirm, else "CANCEL" to modify. Once you "CONFIRM", you will not be
allowed 1o modify or cast your vote again. During the voting period, members can login any number of times {ili they have voted
on the Resolution(s).

{(xity Corporate/ institutional Members {i.e. other than individuats, HUF, NRis eic.) are required to send scan cerfified true copy (PDF
format) of the relevant Board Reselution / Authority Letter eic. togsther with attested specimen signature{s) of the duly
authorized representative(s} 1o the Scrutinizer through e-mail at sureshguptacs@amail.com with a copy marked to
evoting@karvy.com. The scan image of the above mentioned documents should be in the naming format "Corporate
Name_EventNo,”

{xiii} in case of any guery pertaining to remote e-voting, please visit Help & FAQ's section available at Karvy's website
hitps:/evoting. karvy.com.

(xiv) The E-vating period commences on Wednesday, February 27, 2018 (9.00 a.m. IST) and ends on Thursday, March 28, 2019
{5.00 p.m. IST). During this period, Members of the Company, holding shares either in physical form or in dematerialized from,
as on the cutoff date i.e. February 15, 2019, may cast their vote electronically. The E-voting module shall be disabled by Karvy
for voting thereafter. Once the vole on a resoiution is cast by the Member, the Member shall not be aliowed to change #
subsequently.

(B) incase a member receives physical copy of the Notice by post (for members whose e- mail IDs are not registered with the
Company / Depository Participant(s).

{iy  UserlDandinitial password - As mentioned inthe Postal Baliot Form.
(i) Please follow all steps from Sr. No.{i) to (xii) as mentioned in (A) above, to cast your vote,

16. The Company’s equity shares are compulsorily traded in dematerialized form. Pursuant to amended provisions of the
Listing Regulations, any request for transfer of shares effective from April 1, 2013, shall be processed for shares held
in dematerialized form only. Therefore, members holding equity shares in physical form are advised to dematerialize
their shareholding to facilitate transfers, post March 31, 2019 and fo eliminate ali risks associated with physical shares
as also for ease of portfolio management.

EXPLANATORY STATEMENT PURSUANT TOSECTION 102 OF THE COMPANIES ACT, 2013
Item No.1: Re-appointment of Ms. Homai A Daruwalla as an Independent Director

The shareholders of the Company had, at the 78" Annual General Meeting (AGM} of the Company held on August 6, 2014, appointed
Ms. Homai A, Daruwalla as an Independent Director for g term up to March 31, 2019, in order to comply with the provisions of newly
enacted Companies Act, 2013 ('Act’) and the then prevailing listing agreement with the stock exchanges.

Ms, Homai A, Daruwalla, aged around 70 years, is a qualified Chartered Accountant, having working experience of more than thirty
years in banking sector including the position of Chairman & Managing Director of Central Bank of india and has rich experience in the
fnance and accounts related matters. Ms Daruwalla with her vast financial experience will be able to assist in the finance and audit

functions at the Board leval,

Based on her professional skills, rich experience, knowledge, contributions and valuable guidance to the Board during her association
with the Company, the Board has, on the recommendation of Nomination and Remuneration Committes, re-appointed Ms Daruwalla
for a period of five years w.e.f. Aprl 1, 2019, sublect to approval of Members by way of special resolution in compliance with the
provisions of Section 149 of the Act read with Schedule 1V and the rules framed thereunder and also SEB! (Listing Obligations and
Disclosure Requirements), Reguiations, 2015 ('Listing Regulations’). Necessary disclosure about his re-appointment shal be made
inthe Board's reportin due course.

In terms of Section 180 of the Comparnies Act, 2013, the Company has received notice from a Member of the Company, signifying his
intention to propose the candidature of Ms Daruwaila for the office of an independent Director of the Company. She has fumnished
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requisite declaration for her appointment as required under the Companies Act, 2013 and Listing Regulations.

Ms. Homai A. Daruwalka is eligible and not disqualified from being re-appointed as Director in terms of Section 164 of the Act. Based on
the declaration received from Ms, Daruwalla, the Board is of the apinion that she fuifilis the criteria specified in Section 149 and other
applicable provisions, if any. read with Schedule IV of the Companies Act 2013 and also prescribed in the Listing Regulations for her
re-appointment as an Independent Director. She is independent of the Management of the Company and has consented to continue

to actas an Independent Director of the Company.

The relevant information under Reguiation 36{3) of the Listing Regulations in respect of Ms Daruwalia is provided atAnnexure Ato this
Notice. Draft terms angd conditions for re-appointment of Ms Daruwalla as Independent Director are available for inspection by
members at the registered office/corporate office of the Company.

Ms. Daruwalla will attain the age of 75 years during her proposed tenure and hence her continuation beyond 75 years requires the
approval of members by way of a special resolution. The Board, therefore, recommends passing of the Special Resolution as setout
atltem No.1inthe accompanying Notice.

None of the Directors or any KMPs of the Company or their respective relatives except Ms Daruwalla and her relatives to the extent of
their shareholding interest if any in the Company are concerned or inferested, either directly or indirectly concerned or inferested,
financially or otherwise, in this Resolution.

item No. 2: Re-appointment of Mr Shekhar Datta as an Independent Director

The shareholders of the Company had, at the 78" Annual General Meeting (AGM} of the Company held on August 8, 2014, appointed
Mr. Shekhar Datta as an Independent Director for a term up to March 31,2019, in order fo comply with the provisions of newly enacted
Companies Act, 2013 (‘Act’) and the then prevailing listing agreement with the stock exchanges.

Mr Shekhar Datia, aged about 81 years, has been Business Consultant to a number of indian companies and former member of
International Business Advisory Councit of UNIDO. Mr.Datla has been President of Confederation of Indian Industry (Cll), Bombay
Chamber of Commerce & Industry and Indo-HRalian Chamber of Commerce & Industry. He has been honoured with the citation of
Commendatore' {1995} in the Order for Merit of the ltalian Republic, by the President of ltaly; as ‘Companion’ of the Institution of
Mechanical Engineers, LK. and awarded "Winner' of the Indo-British Trophy (1987} conferred by Her Majesty Queen Elizabeth |I. Mr
Datta was the Managing Director and President of Greaves Cotton Lid. and has held directorships in other reputed companies like
Bharat Heavy Electricals Ltd., Industrial Development Bank of India Ltd, Crompton Greaves Ltd. He was also Chairman of the
Bombay Stock Exchange Lid.

Based on his professionatl skills, knowledge, rich experience, contributions and valuzble guidance to the Board during his association
with the Company, the Board has, on the recommendation of Nomination and Remuneration Committee, re-appointed Mr Datta for a
pariod of five years w.e.f. April 1, 2018, subject to approval of Members by way of speciai resolution in compliance with the provisions
of Section 149 of the Act read with Schedule 1V and the rules framed thereunder and also SEBI (Listing Obligations and Disclosure
Requirements), Reguiations, 2015 ('Listing Regulations’). Necessary disclosure about his re-appointment shall be made in the
Board's report in due course,

In terms of Section 180 of the Companies Act, 2013, the Company has received notice from a Member of the Company, signifying his
intention to propose the candidature of Mr Datta for the office of an Independent Director of the Company. He has furnished requisite
declaration for his appointment as required under the Companies Act, 2013 and Listing Regulattons.

Mr. Shekhar Datta is eligible and not disqualified from being re-appointed as Director in terms of Section 164 of the Act. Based on the
declaration received from Mr, Datta, the Board is of the opinion that he fulfilis the criteria specified in Section 149 and other applicable
provisians, if any, read with Scheduie |V of the Companies Act 2013 and also prescribed in the Listing Regulations for his re-
appointment as an independent Director. He is independent of the Management of the Company and has consented to continue to act
as an Independent Director of the Company.

The relevant information under Regulation 36(3) of the Listing Regulations in respect of Mr Datta is provided at Annexure Ao this
Notice. Draft tarms and condiions for re-appointment of Mr Datta as independent Director are available for inspection by members at
the ragistered offica/corporate office of the Company.

Mr. Datta is already above the age of 75 years and hence his re-gppointment requires the approvat of members by way of a special
resolution. The Board, therefore, recommers passing of the Special Resclution as setout at item No.2 in the accompanying Notice.

None of the Directors or any KMPs of the Company or their respective relatives except M Shekhar Datta and his relatives to the extent
of their shareholding interest if any in the Company are concerned or interested, either directly or indirectly concerned or interested,
financially or otherwise, in this Resolution.

item No. 3: Re-appointment of Dr Santosh Pande as an independent Director

The shareholders of the Company had, ai the 78" Annual General Meeting {AGM) of the Company held on August 6, 2014, appointed
Dr Santosh Pande as an Independent Director for a ferm up to April 15, 2018, in order to comply with the provisions of newly enacted
Companies Act, 2013 ('Act’} and the then prevailing listing agreement with the stock exchanges.
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Dr Santosh Pande, aged about 66 years, is a senior professional, with over three-decades of managerial experience and has held
positions in the top management and Board of other companies. He has worked in the automotive, engineering, IT and [TeS sectors
and has had averseas stints in Europe, US and Africa. He is a part of the founding team of Nihilent Technologies, a $ 40 million 1T
consulting & services company having a global footprint and headquartered in Punie. Dr Pande has a research interest in corporate
governance practices among Indian comganies and has authored an e-book titled “An Overview of Corporate Governance Reforms
in India” on this subject. In March 2014 he has been awarded & Ph.D in Business Administration by Aligarh Muslim University for his
dissertation titted "Ownership concentration, corporate governance and the firm’s financial perfoermance.

Based an his professional skills, knowledge, rich experience, contribuiions and valuable guidance to the Board during his association
with the Company, the Board has, on the recommendation of Nomination and Remuneration Committee, re-appointed Dr Pande fora
period of five years w.e.f. April 16, 2019, subject to approval of Members by way of special resolution in compliance with the provisions
of Section 149 of the Act read with Schedule 1V and the rules framed thereunder and also SEB! (Listing Obligations and Disclosure
Requirements), Regulations, 2015 {Listing Regulations’}. Necessary disclosure aboust his re-appointment shall be made in the
Board's reportin due course.

interms of Section 160 of the Companies Act, 2013, ihe Company has received notice from a Member of the Company, signifying his
intention to propose the candidature of Dr Pande for the office of an Independent Director of the Company. He has furnished reguisite
declaration for his appointment as required under the Companies Act, 2013 and Listing Regulations.

Dr Santosh Pande is eligible and not disquatified from being re-appointed as Director in terms of Section 164 of the Act. Based on the
declaration received from Dr Pande, the Board is of the opinicn that he fuifills the criteria specified in Section 149 and other applicable
provisions, if any, read with Schedule iV of the Companies Act 2013 and alse prescribed in the Listing Regulations for his re-
appeintment as an tndependent Director. He is independent of the Managemeni of the Company and has consented to continue {o act
as an Independent Director of the Comgany.

The relevant information under Regulation 36(3) of the Listing Regulations in respect of Dr Pande is provided at Annexure Ao this
Notice. Draft terms and conditions for re-appointment of Dr Pande as Independent Director are available for inspection by members at
the registered office/corporate office of the Company.

The Board recommends passing of the Special Resolution as setout at ltem No.3 in the accompanying Notice.

None of the Directors or any KMPs of the Company or their respective relatives except Dr Santosh Pande and his relatives o the
extent of their shareholding interast if any in the Company are concerned or interested, either directly or indirectly concerned or
interested, financially or otherwise, in this Resolution.

Item No.4: Alteration of the Articles of Association of the Company

The new Companies Act, 2013 {“Companies Act’) has been nofified in the phased marner w.ef. 12" September 2013. In order to
bring the Articles of Association (“AOA"}in line with the Companies Act, instead of altering all the articles based on the legal opinion,
the Company had adopted Table F to Schedule | of the Companies Act, with the approval of shareholders vide Special Resolution
dated 6" August 2014. Since the Companies Act, 1856 has now been repealed, the Boarg of Directors of the Company have felt it
advisable to substitute to the entire exclusion of the existing AGA of the Company (having reference of various seclions and provisions
of the Companies Act, 1956) by adoption of new set of AQA so as to align with the provisions of Companies Act and the Rules framed
thereunder. The draft of the new set of AOA proposed for approval Is being circulated along with this notice as Annexure-} and also
available forinspection by the shareholders of the Company during 10.08 a.m. to 12.00 nocn ST on all working days at the Registered

{ Corporate office of the Company.

As per the provisions of Section 14 of the Companies Act, alieration of the Arficles of Association of the Company needs to be
approved by the shareholders of the Company by a special resolution.

The Board, therefore, recommends passing of the Special Resolution as setout at ltem 4 in the accompanying Notice.

None of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or interested, financially or
otherwise, in the above resolution save and except to the extent of their sharehoiding in the Company and Mr. Dhruv M Sawhney,
Chairman and Managing Director, Mr Tarun Sawhney, Vice Chairman and Managing Director of the Company and Mr. Nikhil
Sawhney, Director & relative of Mr. Dhruv M Sawhney and Mr Tarun Sawhney, who may be deemed o be inferested in the resolution
to the extent of the changes proposed to be made for aflowing the Chalrperson to simultaneously hold the position of Managing

Director.

By Order of the Board
Place: Noida GeetaBhalla
Date: February 13,2018 Group Vice President & Company Secretary
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Annexure-A

Details of Directors seeking re-appoiniment through Postal Ballot nolice dated February 13, 2019, pursuant to Regulation 36(3) of the Listing

Regulations

Name of the Director Ms Homai A, Baruwalla Mr Shekhar Datta Dr. Santosh Pande
Date of Birth December 19, 1948 November 11, 1937 March 24, 1852
MNationality indian indian Indian

Date of appointment on the Board November 7, 2013 April 25, 2009 April 16, 2014

Qualifications

B. Com (Hons) & Feflow Member,
of institute of Chartered
Accountants of India

Companion-institute of Mechanical
Engineers, London and Feltow of
Ad India Management Association

8, Tech (Mech.) from HT
Kharagpur, PGDBM from 1iM,
Kolkata, Feliow Member of
the institute of Cost
Accountants of India and
Ph.D, from Aligarh Muslim
University

Expertise

Experience in Finance, Accounts
and Audit related matters

Experience in Trade and industry

Experisnce in Business
Management and Corporate
Governance

Directorship hefd in other public
companies

|IFL. Asset Management Ltd.
Metiora Asset Reconstruction
Company Lid.

Gammon [nfrastructure Projects
Lid.

Reliance Financial Lid.
Retfiance Securities Lid.

Triveni Turbine Lid.

Jaiprakash Associates Lid.
Rolta India t.id,

Vizag Seaport Pyl Lig,

The Zaroastrain Co-op. Bank L.1d,

Wockhardt Lid.
Triveni Turbine Lid.
GE Triveni Lid.

Triveni Turbine Lid.
Nihilent Lid.

Memberships/ Chairmanships of
Committees in other public companies®

Audit Commitiee
Chairperson

IFL Asset Management Lid.
Triveni Turbine Lid,

Rolta India Lid.

Vizag Seaport Pvi. Lid,
Member

Meliora Asset Reconstruction
Company Lid.

Gammaon Infrastructure Projects
Lid.

Raltance Financial Ltd.
Reliance Securities Lid,
Jaiprakash Associates Lid.
Stakeholders’ Relationship
Committee

Chalrperson
Triveni Turbine Lid,

Audit Commitiee
Wackhardt Lid.- Chairman
Stakeholders' Relationship
Committee

Wockhardt Ltd.~ Chairman

Audit Cormmmiftee
Member

Nihilent Lid.
Triveni Turbine Lid,

Number of Board Meelings atlended
during FY19

4/5

45

55

Details of Remuneration

She is entitled to sitting fees for
attending meetings of the Board
and its Committees and profit
related commission, i any, in
accordance with the provisions
of the Companies Act, 2013.

He s entitled to sitting fees for
attending meetings of the Board
and its Committees and profit
retated commission, if any, in
accordance with the provisions of
the Comparties Act, 2013,

He is entitled to sitting fees for;
attending meetings of the
Board and its Committees and
profit related commission, if
any, in accordance with the
provisions of the Companies
Act, 2013.

Sharehciding Nl 10,000 equity shares of Re /- Mil
each
Retationship between directors inter-se N.A, MN.A, NLA.

The Committees considered above are those prescribed under Regulation 26 of the Listing Reguiations i.e. Audit Committee & Stakehoiders
Relationship committes of Public Limited Companies.
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Annexure - | (Draft Articles)
THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

TRIVEN! ENGINEERING & INDUSTRIES LIMITED

Uinless the context otherwise requizes, words or expressions contained in these Artictes shall bear the same Interpretation

meaning as in the Act (hereinafter defined) or any statutory modification thereof in force at the date at which the
Articles become binding on the Company.

The marginal notes hereto are inserted for convenience and shall net affect the construction heteof and in these
presents. unless there be something in the subject or coptextinconsisient therewith:

“Act” mean the Companies Act, 2013, and includes where the condext 50 admits any re-enactmant or statutory
madification thereof for the time being in force and any previous company law, so far as may be applicable.

Words and expressions used in the Articles shall bear the same meaning as used in the Act or the Rules, as the
casemay.

“Articles” mean these Articies of Association as adopted or as from time to time altered by special resolution.

“Auditors” of "Auditor” mean the auditor or audiiors of the Company appointed in pursuance of the provisions of
Section 138 of the Act,

“Beneficial Owner” shall mean the beneficial owner as defined in Clause (a) of Sub-Section { 1) of Section 2 of the
Depositories Act, 1888,

“Board of Directors” or “Board” means the board of directors for the time being of the Company and includes a
commitiee constituted by the board.

“‘Company” means “TRIVENI ENGINEERING & INDUSTRIES LIMITED",

“Depositories Act, 1886" shalt mean the Depositories Act, 1896 and includes where the context so admils, any
statutory modification of re-enactmerd thereof,

“Depository” shail mean & depository as defined under Clause {e) of sulrsection (1} of Section {2) of the
Depositoties Act, 1986,

"Oirectors” mean the directors for the time being of the Comparny.
“Dividend” inciudes interim dividend bul excludes bonus Shares,

“Equity Listing Agreemnent” means the agreement ertered into with the Exchange for sting of Eguity Shares, and
inciudes where the context so admits any amendment or modification thereof for the lime being in force,

“Managing Director” means the Managing Direclor or the Deputy Managing Director or the Joint Managmg
Director for the time being of the Company by whatever name caffed.

*Exchange” means the Stock Exchange or Exchanges where the shares of the Company are listed for the time
being.

“Independent Director” means a person as defined in Section 142 of the Act andfor In the Listing Agreement
entered info with the Exchange including any statutory modifications or re-enactments thereto.

“Key Managerial Personnel” means the persons as defined in section 2(51}of the Companigs Act, 2013,
“Office™ means the registered office for the ime being of the Company.,
"Register” means the Register of Members ofthe Company required to be kept under Section 88 ofthe Act.

"Rufes” means the rules framed by the Ministry of Corporate Affairs {MCA') under the Acl, as amended from time
ietime.

“Member" or “Shareholder” means a Person as defined in Section 2(55) of the Act:
“‘Memerandum” means the Mermorandum of Association of the Company.
“Month” shall mean the English Calendar mondh,

“Seal” shall mean the Common Seal of the Company.

“Paid up” shall include credited as paidup.

“Share Capilal” means the capital for the time being raised or authorised to be raised for the purposes of the
Company.

*Shares” shall mean the shares into which the capital is divided and interests corresponding to such Share.
“Person” inciudes any corporation as well &% individual.

*Proxy” includes atlornay duly constituted under apower of attorney appointed in accordance with the provisions
ofthe Actand the Rules.

“in Writing” and "Written” includes printing, fithography and other modes of representing or reproducing words in
avisible form,

Words importing the singular number also include the plural number and vice-versa
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Table 'F notio apply 2.
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paid
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Trust not recognised 12,

Who may be registered

Authoriy to issue Share Cenificates 14

13,

(i) The regulations contained in the Table 'F' in Schedule i to the Companies Act, 2013 shall not apply fo the
Company, excepl in 8o far as the same are repaated, contained or expressly made applicable in these
Articles or by the said Act.

{ii}y The regulations for the management of the Company and for the observance by the members thereto
and their representatives, shall, subject to a2ny exercise of the siatutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations by resolution as prescribed or
permitled by the Companias Act, 2013, be such as are contained in these Articles.

Save as permitted by Section 67 of the Act, the funds of the Company shall not be employed in the purchase of
security, Shares in the Company and the Company shall not give, directly or indirectly, any financial assistance,
whethar by way of loan, guarantes, the provision of security or otherwise, for the purpose of or in copnection with
any purchase of or subscription for Shares in the Compasny or any Company of which itmay, for the time being, be
a subsidiary.

The Articles shall not be deemed fo effect the power of the Company to enforce repayment of loans to Members
of to exercise a lien conferred by Article 31,

Notwithstanding anything contained in these Articles but subjsct to Sections 68 1o 70 of the Act and any other
applicable provision of the Act or any other faw, rules & regulations for the time being in force, the Company may
purchase its own Shares or other specified securities,

The Office shall be at such place as the Board of Direciors shall determine subject ta provisions of the Act,
SHARES

a} The Autharised Share Capital of the Company is as stated in Clause {23) of the Memorandum with the
rights, privileges and condilions atlached therelo as are provided by the Articles of Association for the
time being. The Company shall have power lo increase, reduce, consolidate, sub-divide or otherwise
alter the Share Capiial and to divide the Shares in the Share Capital for the time being into several
classes and to attach thereof respectively such preferential or other rghts, privileges and conditions in
such manner as may be permitted by lhe Act or provided by the Arlicles of Associalion of the Company for
the time being.

b} Subject to the provisions of these Articles and of the Act, the Company shall have power to issue
Preference Shares which may, at the opfion of the Company. be liable to be redeemed out of the profits or
oul of the proceads of a fresh issue of Shares mads for the purposes of such redemption. The Board may,
subject to the provisions of Section 55 of the Act and the Companies (Share Capital and Debenture)
Rules, 2014, exercise such power in such manner as it may think fit,

e} in respect ot terms ofissue of Shares the provisions of Adicles 53, 54, 85, 56 and 57 shall apply.

d} The Company shall be entitled {o dematerialize all or any of its existing Shares, rematerialize all or any of
its Shares held in the Deposilories and / of to offer its fresh Shares or buyback ils Shares in 2
dematerialized form pursuantto the Depositories Act, 1888 and the Relevant Rules, ifany.

] All securities held by a Deposilory shall be demateriaized and ba in fungible form. Nothing contained in
Sections, 88, 89 and 186 of the Act, shall apply to a Depository in respect of the securities held by it on
behalf of the Beneficial Owners,

Subject to the provisions of these Articles, the Act and the Rules, the Shares shall be under the control of the
Board, who may issue, alfot or otherwise dispese off the same or any of them, on such lerms and conditions, at
such times, either at par or at a premium, and for such consideration as the Board thinks fit.

The Company may, subject to the Actissue any part of parts of the unissued Shares (either Equity or preference
carrying a right to redemption out of the profits or liable to be so redeemead af the option of the Company) upon
such terms and conditions and with such rights and privileges annexed thereto as the Board at their discretion
may think fit and proper. Subject to the provisions of the Act and the Rules, in particular, the Board mayissue such
Shares with such preferentlal or qualifying rights 1o gividends and for the distribution of the assets of the
Company as the Board may subject o the aforesaid sections, determine fromtime lotime.

The Company may exercise the power of paying cormmission conferred by Section 40{(8) of the Act and in such
case shall comply with the requirements of that section and Rules. Such commission may be satisfied by the
paymenl of cash or the aliotment of fully or partly paid Shares or partly in one way and partly in the olher. The
Company may also on any issue of Shares or debentures pay such brokerage as may be lawful.

If by the conditions of allotment of any Share, the whole or part of the amount or Issue price thereof shall be
payable by instaliments, every such instaliment shalf, when due, be paid to the Company by the Person who, for
{he time being, shall be the registered holder of the Share or by his executor or administrator.

The joint-holders of a Snare shall be severally as well as jointly liable for the payment of all installments and calls
dug in respect of such Share.

Subject 1o Section 88 of the Act, save as herein otherwise provided, the Company shall be enlitled to treat the
registered holdar of any Share as the absolute owner thereof and accordingly shall not, except as ordered by a
caurt of competent jurisdiction or as by stalute required, be bound fo recognise any squitable or any other claim
to orinterestin such Share on the part of any other person.

Shares may be registered in the name of any person, company or other body corporate. Not more than three
persans shall be registerad as joint holders of any Share.

SHARE CERTIFICATES

Subject 1o the provisions of the Act and the Companies (Share Capital and Debentures) Rules, 2014 or any
statutory maodification or re-snactment therecf, Share certificales shall be issued in the form and manner
prescribed thereunder as follows:

i) The cerlificates of title to Share and duplicate thereof when necessary shall be issued under the Seal of
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Members right 1o Certificate

Fees on issue of new Share
certificate, registration of probates
aic.

Calig

Restriction on power to make calls
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Fayment of calls in advance
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15,

16.

15

18.

20.

21

22.

the Company which shall be affixed in the presence of persons required to sign the same in accordance
withthe Act or Rutes thereof.

i) A directer may sign a Share cedificate by affixing his signature thereon by means of any machine,
equipment or other mechanical means such as engraving in maetal or lithography, but not by means ofa
rubber stamp. provided that the director, or any body entrustad with the duty to take care of the same shall
be responsible for the safe custody of such machine, equipment or other material used for the purpose.

i) Every Member shait be entiiled free of charge o one certificate for all the Shares of each class registered
in his name, of, if the Board so approves to several cedificates each for one ar more of such Shares. Such
certificate shall be issued in accordance with the provisions of the Act and Rules. in respect of any Shares
held jointly by several Parsons, the Company shall not be bound to issue more than one certificate and
delivary of a certificate 1o one of severaljoint holders shall be sufficient detivery 1o all such holders.

Provided, however, no Share cerfificate(s) shall be issued for Shares held by the "Beneficial Owner(s}” with the
depositony.

iv} Every Cerlificate under the Articles shall be issued without paymant of fees if the Board or its Commitiee
so gecide. or on payment of such fees as prescribed under the Act or Rules thereo! or any lesser amount
as may be decided by the Board or Commitiee thereof from time ta time.

v} The provisions of this Article shall mutatis mutandis apply to Debentures and other Securities of the
Company.

CALLS

The Board may, from time to time, subject to the sanction of shareholders and subject to the terms on wikich any
Shares may have been issued and subject to the provisions of Section 49 of the Act, make such calls as the Board
thinks fit upon the Members in respect of all moneys unpaid on the Shares beld by them respectively, and not by
the conditions of allotment thereol made payable al fixed times, and each Mermber shail pay the amount of every
valt so made on him to the persons and at the times and places appointed by the Board, A calt may be made
payable by installments and shall be deemed to have been made when the resoiution of the Board authorising
such call was passed,

Not less than thirty days notice of any cali shall be given specifying the time and place ¢f payment and to whom
such caft be paic.

i) H the sum payable in respect of any call or instaliment be not paid on or before the day appointed for
payment thereof the holder for the time being in respect of the Share for which the ¢call shall have been
made or the instaiment shall be dug, shall pay Interest for the same at maximuim rate, as prescribed in the
Act or Rules or under any other law for the time being in force, from day appointed for the payment thereof
1o the time of the acluai payment or at such lower rate as the Board may determine.

ii} The Board shal! be at liberty to waive payment of any such interest either wholly ar inpart.

H by the terms of any Share or ctherwise any amount is made payable upon aliotment or at any fixed time or by
installments at fixed times, whether on account of the amount of the Share or by way of premium, every such
amount or installment shall be payable as if it were a call duly made by the Board and of which due notice had
been given, and all the provisions herein contained in respect of cafis shall refate to such amount or installment
accordingly,

Cn the trial or hearing of any action or sull brought by the Company against any sharehcider or his
representatives to recover any debt or money claimed to be due to the Company in respect of his Share, i shalf
be sufficient to prove that the name of the defendant is or was, when the claim arose, on the Register as a holder,
or one of the holders of the number of Shares in respect of which such claim is made, and that the amountclaimed
is not entered as paid in the books of the Company and it shall not be necessary 1o prove the appoiniment of the
Board whoe made any cafl, nar that a quorum was present at the Board meeting af which any call was made nor
that the meeting at which any call was made was duly convened of constifuted nor any other matter whatscever
but the proof of the matters aforesaid shall be conclusive svidence of the debt,

The Board may, if it thinks fit, receive from any Member willing to advance the sarne, ali or any part of the money
dye upan the Share held by him beyond the sums actuatly cailed for, and upon the money so paid or satisfied in
advance, or 5o in respect thereof as from time to time exceeds the amount of the calls then made upon the Share
inrespect of which such advance has been made, the Company may pay interest af such rate as may be fixed by
the Board. Money so paid in excess of the amount of calls shall not rank for dividends or confer a right to
participate in profits. The Board may at any time repay the amount so advanced upon giving to such a Member
not less than three month's notice in writing.

A call may be revoked or posiponed stthe discretion of the Board.
FORFEITURE AND LIEN

If any Member {ails lo pay any call or instaliment of a call on or before the day appointed for the payment of the
same, the Board may, at any time, thereafter during such time as the call or instatiment remains unpaid, serve
notice on such Member requiring him to pay the same, fogether with any interest that may have acerued and all
expenses that may have been incurred by the Company by reason of such non-paymant.
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The notice shall name a day (not being less than thirty days from the date of notice) and the place or places on
and at which such call or instaliment and such interest and expenses aforesaid are to be paid. The naotice shall
also state thatin the event of non-payment at or before the time, and at the place appointed the Shares in respact
of which such calt was made or installment is payable will be liable tobe forfeited.

If the requirements of any such notice as aforesaid not be complied with, any Shares in respect of which such
notice has been given may, at any time thereafter, before payment of all ¢alls or instaliments, interest and
expenses, due inrespect thereof, be forfeited by a resolution of the Board o that effect.

When any Share shall have been so forfeited, notice of the resclution shall be given 1o the Member In whose
nemg i stood immediately prior 10 the forfeiture and an entry of the forfeiture, with the date thereof, shaj forthwith
be made in the Register, but no forfefture shall be in any manner invalidated by an omission or neglect to give
such notice orto make such entry as aforesaid,

Any Share so forfeited shall be deemed to be the property of the Company, and the Board may sell, re- allot or
otherwise dispose of the same s such manner as it thinks fit.

The Board may, al any time before any Shares so forfeited shall have been sold, re-allotted or otherwise
disposed off, cancel the forfeiture thereof upon such congditions as it thinks fit,

A Person whose Share has been farfeited shall cease to be a Member in respect of the Share, but shalt,
notwithstanding the forfelture, remain liable to pay, and shall forthwith pay to the Company, sl calls or all
instaliments, interest and expenses, owing upon or in respect of such Share, al the time of the forfeiture, together
with Interest thereon, from the due date to the time of actual payment al such rate as may be fixed by the Board
and the Board may enforce the payment thereof, or any part thereof without any deduction or allowance for the
value of the Shares at the time of forfeiture, bul shatl not be under an obligation to do so.

Aduly verified declaration in writing that, the declarant is a Divector, Manager or Secretary of the Company and
has been avthorised by a Board Resolution {e act as declarant and that certain Shares in the Company have
been duly forfeitad on a date stated in the declaration, shalt be conclusive evidence of the facts thereln stated as
against all Persons claiming to be entitled to the Shares, and suchdectaration and the receipt of the Company for
the consideration, if any, given for the Shares on the sale or disposition thereof shall censtitte a good title to sugh
Shares and the Person to whom any such Share is sold shall be registered as the holder of such Share and shall
riot be bound 10 see the application of purchase money, nor shall his title to such Share be affected by any
irregularity orinvalidity in the praceedings in reference to such forfeiture, sale or disposal,

Tha provisions of Arlicles 22 to 28 hereof shalt apply in the case of non-payment of any sum which, by the tarms
ofissue of Share, becomes payable at & fixed time, whether on account of the nominal value of a Share or by way
of premium, as ifthe same had been payable by virtue of a call duly made and notified.

The Company shali have a first and paramournt fien upon every Share not being fully paid up, registered in the
name of each Member (whether solely ar jointly with others) and upon the proceeds of sale thereof for moneys
called or payable at a fixed time in respect of such Share whether the time for the payment thereof shall have
actually arrived or not and ne eguitable interest in any Share shail be created except as otherwise providad in the
Articles. Such lien shall extend to all dividends from time 10 time declared in respect of such Share subject to the
provisions of Section 124 of the Act and atse to bonus declared on the shares. Unless otherwise agreed, the
registration of a transfer of a Share shall operate as waiver ofthe Company’s lien if any, on such Share.

For the purpose of enforcing such lien, the Board may sell the Share subject thereto in such manner as it thinks
fit, but no sale shall be made untit such time for payment as aforesaid shall have arrived and urtil notice in writing
of the intention to sell have been served on such a Mamber, his executor or adminisirator or his committee,
curator bonis or ather legal representative as the case may be and defauit shalf have been made by him or them
in the payment of ihe moneys calfed or payable al a fixed time in respect of such Share for such period as
prescribed under the Actor Rules thereof,

The neiproceads of the sale shall be received by the Company and applied in or towards of sale payment of such
pari of the amount in respect of which the lien exists as is presently payable, and the residue, if any, shal (subject
to a #ke lien for sums not presently payable as existed upon the Share before the sale} be paid to the Persons
entitled to the $hare atthe date of this sale,
Upon any sale after forfeiture or for enforcing a fien in purported exercise of the pawars herein before given, the
Board may appoind some persons {o execute an instrument of transfer of the Share sold and cause the
purchaser’s name e be entered in the Register in respect of the Share sold, and the purchaser shall not be bound
to see the regutarity of the proceedings, nor to the application of Ihe purchase money and after his name has
been eniergd in the Register in respect of such Share the validity of the sale shall not be impeached by any
Person, and the remady of any Person aggrieved by the sate shall be in damages only and against the Company
exchasively,
Where any Share under the powers in that behalf herein contained is sold by the Beard and the cerificate in
respect thereof has not been delivered o the Company by the former holder of such Share, the Board may lssue
a new certificate for such Share distinguishing it in such manner as # may think fit from the certificate not so
detiverad.

TRANSFER AND TRANSMISSION

The Instrurnent of transter shall be in writing and all the provisions of Section 56 of the Act and the Companies
(Share Capital and Debentures) Rules 2014, shatl be duly complied with in respeet of all transfers of Shares and
the registration thereof.

Nothing contained in the foregoing Article shalf apply to transfer of securities affected by the transferor and
transieres both ofwhorm are beneficial owners with the depository.

Application for the registration of the transfer of a Share may be made either by the transferor or the transferes,
provided that where such application is made by the transferor no registration shall, in the case of a partly paid
Share, be effected unless the Company gives notice of the application to the transferee in the manner prescribed
by Section 56 of the Act and the Companies (Share Capilal and Debentures) Rules 2014, and subject to
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provisions of these Articles the Comgpany shall, uniess cbiection is made by the transferee within two weeks from
the date of receipt of the notice, enter in the Register the name of the transferee in the same manner and subject
to the same condilions as ifthe application for registration of the transfer was made by the transferee,

The instrument of transfer shall be in the form prescribed by the Act and the Companies (Share Capital and
[ebeniures) Rules 2014, made thereunder

Nothing contained in the foregoing article shall apply {o ransfer of securilies affecled by the transierar and
transferes both of whom are beneficial owners with the depository,

Bubject o the provisions of these Articles, and of Section 88 or any other applicable provision of the Act or ant
other faw for the ime being in force and Equity Listing Agreement or any statutory madification(s), the Board, may
on sufficient cause, refuse to register any transter of shares or the transmission of shares by operation of law of
the right to & Share.

No transfer shall be made to a person of unsound mind and no transfer of partly paid Shares shall be made te &
minot,

Every instrument of ransfer shall be laft ai the Office for registration, accompanied by the certificate of the Share
to be transferred or, if no such certificate is in existence, by the Letter of Allotment of the Share and such other
evidences as the Board may require {o prove the tile of the transferor or his right to transfer the Share. Every
instrement of transfer which shall be registered shall be retained by the Company, but any instrument of transfer
which ihe Board may refuse to register, shafi be relurned te the person depasiting the same.

if the Board refuses whether in pursuance of Articie 41 or otherwise to register the fransfer of, or the transmission
by operation of law of the right to any Share, the Company shall, within the time prescribed by the Act, Rules or
Listing Agreement send the transferee and transferor or to the person giving intimation of such transmission, as
the case may be, notice of the refussal,

No fee shaii be payable to the Company in respectof transfer or transmission of any Shares in the Company.

The executor or administrator of a deceased Member {not being one of several joint-holders) shall be the only
personrecognised by the Company as having any title to the Shares registered in the name of such Member, and
in case of the death of any or more of the joint-holders of any registered Share, the survivor shall be the only
person recognised by the Company as having any title 1o or inferestin such Share, but nothing herein contained
shall be taken to release the estate of a decaased joint- holder from any liability on the Share held by him jointly
with any other person. Before recognising any execuior or administrator, the Board may require him to obtain a
Grant or Probate or Letters of Administration or other legal representation, as the case may be from a competent
Court in India, provided nevertheless that in any case where the Board in its absolute discretion thinks fit it shall
be iawlul for the Board to dispense, Lelters of Administration or such other legal representation upon such ferms
aste indemnity, as it considers proper.

Any committes or guardian of a funatic or rinor Member or any person becoming entitled to fransfer a Share in
consequence of the death or bankruptcy or insolvency of any Member upon producing such evidence that he
sustaing the character in respect of which he proposes to act under this Article or of his titie as the Board thinks
sufficient, may, with the consent of the Board (which the Board shall not be bound to give), be regfstered as a
iMember in respect of such Share, or may. subject lo the regulations as to lransfer hereinbefore contained
transfer such Share.

i) i the person so becorning entitied under transmission shal glect to be registered as a holder of the Share
himself, he shall deliver or send o the Company a nofice in writing signed by him stating that he so elects.

if) If the person aforesaid shall elect to transfer the Share, he shall testify his election by executing an
mnstrument of transfer of the Share.

iii} All the Bmitations, restrictions, and provisions, of these Articles relating to the right to transfer and the
registration of insiruments of transfer of a Share shall be applicable to any such nolice or fransfer as
aforesaid, as if the death, lunacy, bankruptcy of insolvency of the Member had notoccurred.

A person so becoming entitled under transmission t0 a Share by reason of death, lunacy, bankmuptcy of the
holder shall, subject lo the provisions of Article 82 and of Section 123 of the Act, be entitled to the same dividends
and other advaniages as he would be entitied to if he were the registered holder of the Share. except that he shall
not before being registered as a Member in respect of the Share, be entitied in respect of it fo exercise any right
conferred by membership inrefation to meetings of the Company.

Pravided that the Board may af any time give a notice requiring any such person 1o elect either to be registered
himself or to trassfer the Share and i the notice is not complied with within the time fixed by the Board, the Board
may thereafter withhold payment of ail dividends, bonuses, or other moneys payable in respect of the Share, until
the requirements of the nolice have been complied with.

i) Evary holder of Shares in, or holder of dabenluses of the Company may, at any time, nominale, in the
prescribed manner a person to whom his Shares in, or debentures of, the Company shall vest in event of
his death.

) Where the Shares in, or debentures of the Company are held by more than one person jointly, the joint
holders may together nominate, in the prescribed manner a person to whom all the rights in the Shares or
debeniures of the Company shall vestin the eveni of death of all joint holders.,

i) Notwithstanding anything contained in any other law for the time being in force or in any disposition,
whether lestementary or otherwise, in respect of such Shares in or debentures of the Company, where a
nemination made in the prescribed manner purports to confer on any person the right to vest the Shares
in or debeniures of the Company, the nomineg shall, on the death of the shareholder or holder of
debentures of the Company or, as the case may be, on the death of the joint holder becomes entitied to all
tse rights in the Shares or debentures of the Company or, as the case may be, all the joint holders, in
relation to such Shares in or debentures of the Company to the exclusion of all other persong, unless the
nominationis varied or cancelied in the prescribed manner.
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iv) Where the nominee is a minor, it shall be lawful for the holder of the Shares or holder of the debentures, to
make the nomination to appoint, in the prescribed manner, any person io become entitied to Shares in, or
debentures of the Company, in the event of his death, during minarity.

v) Any person who becgmes a nominee may upon production of such svidence as may be required by the
Board and subject as hereinafter provided, elect, either 1o be registered himself as holder of the Share(s)
or debentura(s) as the case may be; or to make such transfer of the Share(s) or debenture(s) as the
deceased sharehoider or debenture holder, a3 the case may be, couid have made.

The provisions of these Articies relating 1o transmission by operation of law shall mutatis mutandis apply to any
other securities including debentures of the Company.

INCREASE AND REDUCTION OF CAPITAL,

The Company may by an ordinary resolution passed by the members, increase its capital, from time fo time, by
creation of new Shares of such amounts as may be deemed expedient in accordance with the applicable
provision ofthe Act.

Subject {o any special ights or privileges for the fime being attached to any Shares in the capital of the Company
then issued, the new Shares or the existing unissued Shares of any class may be issued. In the case of new
Shares upon such terms and conditions, and with such rights and privileges altached thereta as the sharsholders
resolving upon the creation thereod, shall direct, and if ne directions be given, and in the case of existing unissued
Shares a3 the Board subject to the Act shall determing, and in particular in the case of preference Shares sugh
Shares may be issued with a preferential or qualified right to dividends and in the distribution of assets of the
Company and with rights of redemption.

Subject to the provisions of Section 54 of the Act and subject to any special rights or privileges for the time baing
attached to any Shares in the capilal of the Company then issued, the Company may issue equily Shares to
employees or directors at a discount or for consideration other than cash for providing know-how or making
available rights in the nature of intellectual property rights or value additions, by whatever name called or for the
performance of past orfuture services.

Before the issue of any new Shares, the Company in General Meeling or through postat ballot may make
provisions as to the allotment and issue of tha new Shares, and in particular may defermine to whom the same
shall be offered in the firstinstance and whether at par or at a premium and upon default of any such provision, or
so far as the same shall not extend, the new Shares may be issued in conformity with the provisions of Article 7.

Excepl so far as olherwise provided by the conditions of issue or by these presents, any capial raised by the
creation of new Shares shall be considered part of the then existing Share Capital of the Company and shail be
subject o the provisions herein contained with reference to the payment of dividends, calls and instaliments,
transfer and transmission, forfeiture, lien, surrender and otherwise,

If owing to any inequality in the number of new Shares lo and the number of Shares held by the Members entitled
o have the offer of such new Shares, any difficully that may arise in the apportionment of such new Shares or
any of them amongst the Mambers, such difficully shall, in the absence of any direction in ihe members’
resolution creating the Shares or by the Company in general mesting be determined by the Board.

The Company may, subject to the applicable provisions of the Act and Rules, from time to fime, by special
resolution reduce its capital and any capital redemption reserve account or securities premiurm account of inany
other manner and with and subject io any incident auihorised and consent required by law.

ALTERATION OF CAPITAL

The Company in General Maeting ar through Postal Ballot may subject 1o tha provisions of the Act from time 1o
time:-
{a) consolidate and divide all or any ofits Share Capital inte Shares of larger amount than its exisling Shares;

{b) sub-divide its existing Shares or any of them inlc Shares of smaller amount than is fixed by the
memorandum so, however, that in the sub-division the proportion between the amount paid and the
amalint, if any, ynpaid on each reduced Share shall be the same as it was in the case of the Share from
which the reduced Share is derived;

€} convertall or any of its fully paid up Shares into stock, and reconvert that stock into fully paid up Shares of
any dencminalion;

{d) cancel any Shares which at the date of the passing of the resolution, have not been laken or agreed to be
taken by any person and diminish the amount of its Share capital by the amount of the Shares so
cancaled.

Subject to the provisions of the Act, the Board may accept from any Member the surrender on such terms and
conditions as shall be agreed, of allor any of his Shares.

MODIFICATION OF RIGHTS

Whenever the capital {by reason of the issue of preference Shares or ctherwise} is divided inmto different classes
of Shares, all or any of the rights and privileges attached to each class may, subjec to the provisions of the Act, be
modified, commuted, affected, abrogated, varied or dealt with by agreement between the Company and any
persons purporting 1o contract en behaif of that class provided such agreement is (a} consented to in wriling by
the hofders of at least three-fourths of the issued Shares of that class, or (b) sanclioned by a special resolution
passed at a separate Meeting of the holders of the issued Shares of that class and ali the provisions herein afler
contalned as to general meelings shall mutatis-mutandis, apply to every such meeting. This Article is not by
implication to curtall the power of modification which the Company would have if this Article were omitted. The
Company shall comply with the provisions of Sectlon 117 of the Act as to forwarding a copy of any such
agreement or resolution to the Registrar of Companies.

BORROWING POWERS
Subject to the provisions of the Actand the Companies {Acceptance of Deposits) Rules, 2014, the directors from
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time to time at thair discretion, by resclution passed at the meeting of the Board, accept deposit from Members or
public or others either in advance or calls, or otherwise, and generally raise or barrow or secure the payment of
any sum or sums of money for the purpose of the Company not exceeding the aggregate of the Paid- up capital of
the Company and its reserves {not being reserves set apart for any specific purpose), Provided, however, where
the monies to be borrowed, together with the monies already borrowed {apart from temporary loans obtained
from the Company's bankers in the ordinary course of business) exceed the aforesaid aggregate, the Directors
shall not borrow such menies wihoul the consent of the Company in general maeling by means of special
resolution.

The Board may raise or secure the repayment of such sum or sums in such manner and upon such terms and
conditions in all respects as i thinks f, and in particular, by the issue of bonds, redeemable debentures or
debenture-stock, or any mortgage, or other tangible security on the undertaking or the whole ar any part of the
property of the Company (both present and future}.

Any debentures, debenture-stocks, bonds or other securilies may be issued ata premium or atherwise and with
any special privileges, as to redemption, surrender, drawings, allotment of Shares, appointment of Diractors and
citherwise, debentures, debenture-stocks, bonds or other securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued. Provided that the debentures,
debenture-stock, hands or other securities with the right to allotment of the or conversion into Shares shall notbe
issued exceptwith the consent of the Company in a general meeting or through postal ballot subject to provisions
of Section 71 of the Act.

Bave as provided in Section 56 of the Act, no transfer of debentures shall be registered unless a proper
instrument of transfer execuled by the transferor and transferee has been delivered to the Company logether
with the certificate or certificates of the debentures.

If the Board refuses lo register the transfer of any debentures within time limit as may be prescribed, the
Company shall send to the transferae and lo the transferor, notice of the refusal.

GENERAL MEETINGS

In addition to any other mestings, the "Annual General Meeting” of the Company shall be held within such
intervals as sre specified in the Act and subject 1o the provisions of the Act, during such business hours and
places as may be determined by the Board under the provisions of the Act or the Rules made thereunder. Any
other meeting ofthe Company shall be called as "Extra-ordinary Generai Meeting”,

The Board may also call a General Meeting by passing a resolution by circulation and the resolution so passed
would be as effective as a resolution passed at the Board meeting.

The Company shall comply with provisions of Section 111 of the Act, as to giving nolice of resolutions and
circulaiing statement on the requisition of Membaers,

Save as permitted under Section 101 of the Act, & General Meeting of the Company may be called by giving prior
Notice as may be prescribed under the Act or Rules thereof either in writing or through slectronic mode. Notice of
every meeting shall be given to the Members and such other person or persons as required under and in
accordance with Section 101 of the Act and it shall be served in the manner authorized by Sections 20 and 101 of
the Act and the Rules made under the Act.

PROCEEDINGS AT GENERAL MEETING

The ordinary business of an Annuat General Meeting shali be to receive and consider the financial statements,
including consolidated financial statements and the reports of the Directors and the Auditors thereon, to elect
[irectors inthe place of those retiring, to appaint Auditors and fix thelr remuneration and to declare dividends. All
other business transacted at an Annual General Meeling and all business transacted at any other General
Meeting shallbe deemed to be special business.

Ne business shall be transacted al any General Meeling unless a quorum of Members is present al the time
whes the meeting proceeds 1o business. Quorum for the meeting shall be determined in accordance wilh
Section103 of the Act.

If within half-an hour from the time appeinted for the meeting & quorum is not present, the meeting, if convened by
requisition of Members shalf be cancelied, but in any other case it shall stand adjourned to the same day in the
next week, at the same time and place, or to such other day and at such time and place as the Board may by
notice appoiat and if 8% such adjourned meeting a quorum is not present within half-an hour from the time
appointed for holding the meeting those Members, who are presentand not being less than two shall be quorum
and may ransacl the busingss for which the meeting was called.

Any act or reseiution which, under the provisions of these Articles or of the Act, is permitied or required to be done
or passed by the Company in Generat Meating or theough postal baliol shall be sufficiently so done or passed if
sffected by an ordinary resolution as defined in Section 114 {1} of the Act unless either the Act or these Articles
specifically require such act {o be done or resolution passed by a Special Resglution as defined In Section 114 (2)
of the Act.

The Chairman of the Board and in his absence Vice Chairman, if any shall be entitled to take the chair at every
general meeting ("Chalrman™). if there is no such Chairman, or if at any meeting he is not present within fifteen
minutes after the time appointed for hoiding such meeting, or is unwilling to act, the Directors present shall
choose ancther Director as Chairman, and if no Directors is present, or if all the Directors present decline to take
the Chair, then the Members present shall, on a show of hands or on a pollif properly demanded, elect one of their
numbers being a Member ¢ntitied to vote, lo be the Chairman.

Al any general meeling a resolution pul to the vote of the meeting shall unless a poll is demanded under
SBection109 of the Act or voting Is carried out electronically, be decided on a show of hands in accordance with
Section 107 of the Act and the Companies (Management and Administration) Rules, 2014. In the case of an
eguality of votes, the Chairman shall both on a show of hands and at the poll have a casting vote in addition io the
wole orvotes o which he may be entifled as a member,
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Adaciaration by the Chafzman that on an evidence of the show of hands a resolution has or has not been carried,
either unanimously or by a particular majority, and an entry to that effect in the book containing the minutes of the
praceedings of the Company shall be conclusive evidence of the fact, without proof of the number or proportion
the votes castin favour of or against such resclution,

{) Before or on the declaration of the result of voting on any resolution on a show of hands, a poll may be
ordered to be taken by the Chairman of his own motion and shall be ordered to be taken by him on a
demand made in that behalf by a Member or Members presentin person or by Proxy and holding Shares
in the Company canferring their powers lo vote on such resolution, being Shares which is not less than
one lenth of the tofal voling power in respect of the resciution or on which the agaregate sum of notfess
than Rupeas Five facs has been paid up.

{ii} If a poll be demanded as aforesaid 4 shall be taken forthwith on a question of adjournment or slection of a
Chairman and in any other case in such manner and at such time, not being laler than fery-eight hours
from the time, when the demand was made, and at such place as the Chairman direcls, and subject as
aforesaid, either at once or after an intervat or adjournmeni or otherwise, and the resulls of the poli shali
be deemed to be the decision of the meeling on the resoiution on which the pollwas demanded.

(iii} The demand of & poi may be withdrawn at any time by the person or persons who made the demand.

{iv} Where a polf is to be taken the Chairman shall appoint scrutinizer (s} as prescribed by the Rules to
scrutinize the voles given on the poit and report to him theraon.

{v} On a pof a Member entitfed to soere than one vote, or his Proxy ar other person entitled 1o vole for him, as
the case may be, need not, ifhe voles, use sl his voles or castin the same way all the votes he uses.

{vi}  The deman of a poll shall not prevent the continuance of a meeting for the transaction of any business
cther than the question onwhich a poi has been demanded.

(i} The Chairmar of a General Meeting may adiourn the same from fime 1o time and from place to place, butne
business shall be transacted af any adjourned meeting ¢ther than the business left unfinished at the
meeting from which the adjournment took place.

{ii) Save a5 otherwise provided in Section 103 of the Act, when the meeting is adjourned it shall not be
necessary o give any nefice of an adiournment or of the business to be fransacted at any adjourned
mesting uniess the adjournment is for such period as may be prescribed under the Act or Rules thereof,

i) Save as hereinafter pravided, on a show of hands gvery Member present in person and being a holder of
equity Shares shall have one vole, and every person present either as a Proxy on behalf of a holder of
equity Shares, if he is not entitted to vote in Bés own right, or as a duly authorised representative of a body
corporate, being a holder of equity Shares, shall have ane vote.

ii} Save as hereinafter provided, on a poll the veting rights of a holder of equity Shares shall be as specified
in Section 47 of the Act.

iii} The voting rights of every Member hoiding preference Shares, if any, shall upon a show of hands or upon
a poll be subjected to the provisions, limitations and restrictions {ald down in Section 47 of the Acl
Pravided that no Body corporate shall vote by Proxy so fong as resolution of its Beard of Direclors under
the provisions of Section 113 of the Act is in force and the person named in such resolution is present at
the General Meeting at which the vote by Proxy is tendered.

iv) AMember may exercise his vole if permilted by the Actand the Rules at a meeting or by postal ballol by
electronic means in accordance with the Seclion 168 of the Acl read with The Companies {Management
and Adminisiration} Rules, 2014 and shali vote only once.

B Where a body corporate (here in after called “Member Company™) is a Member of the Company, a person
duly suthorised by resolition in accordance with the provisions of Section 113 of the Actto represent such
Member Company at a meeting of the Company, shal not by reason of such appeintment be deemed to
be a Proxy, and the lodging with the Company at the Office or production at the meeting of a copy of such
resciution duly signed by ane Director or Company Secretary of such Member Company and certified by
him as being a true copy of the resolution shall, on praduction at the meeting, be accepted by the
Company as scfficient evidence of the vafidity of his appointment. Such a person shall be entitled to
exercise the same rights and powers, including therighttovote by Proxy on behalf of the Member
Compeny which here presents .as that Mermber Comparny could exercise if t were an individual Member.

i) Whera the President of india or the Governor of a State is a Member of the Company then hisitheir
reprasantation at the meeting shall be in accordance with Section 112, ofthe Act.

Any person entitled under these Articles for transfer of Shares may vole af any General Megting in respect
thereof in the same manner as if he were the registered holder of such Shares, provided that at least forty eight
hours before the time of heiding the meeiing or adiburmed meeting, as the case may be, at which he purporlis to
vote hie shall satisfy the Board of his right o transfer such Shares, unless the Board shall have previously
admitied his 7ight fo vote at such meeting inrespect thereof,

If any Member is of unsound mind, orinrespect of whom an order has been made by any court having jurisdiction
intunacy, he may vote whether on a shew of hands or at & poll, by his committee, or olher legal guardian, and any
such commitiee or legal guardian may, on a poll, give their votes by Proxy.

Where there are joint registered holders of any Share, any one of such persons may vote at any meeting either
parsonally or by Proxy in respect of such Share as if he were sciely entited thereto and if more than one of such
joint-holders be present at any mesting either personally or by Proxy, then one of the said persons so present
whose name stands first on the Registerin respect of such Share alone shall be entitled to vote in respect thereol.
Several executors or administrators of & deceased Membaer in whose name any Share is registered shail for the
purpose of this Article be desmed joint heiders thereof.

\otes may be given either personally, or in the case of a body carporate, by a representative duly autherised as
aforesaid, or by Proxy in accordance with the provisions of Section 105 of the Act read with the Comparies
(Managerment and Administration} Reles, 2014,
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The instrument appeinting a Proxy shall be in writing under the hand of the appointer or of his attorney duly
authorised in writing, or i such appointer is & body corporate, be under its seal or be signed by an officer or
attorney duly authorized by it.

The Company agrees that it will send out Proxy forms to all sharehoiders and debenture holders in all cases
where proposals other than of a purely routine nature are to considered, such Proxy forms being soworded thata
sharehoider or debenture holder may vote either for of against each resclution,

The instrument appointing a Proxy and the power of attorney or other authority (if any) under which itis signed, or
a notarized copy of thal power or authority, shalt be depasited at the Office not less than forty-eight hours before
the time for holding the meeting or adjourned meeting at which the person named in the instrument purports o
vole inrespect thereof and in defauit the instrument of Proxy shall nol be treated as valid.

Avate given in accordance with the terms of an instrument appointing a Proxy shall be valid notwithstanding the
previous death or insanity of the principal, or revocation of the instrument, or transfer of the Share in respect of
which the vole s given, provided ao inlimation in writing of the death, insanily, revocation or iransfer of the Share
shallhave beenreceived by the Company at the coffice before the vote is given. Provided nevertheless that the
Chairman shall be entitled to require such evidence as he may in his discretion think fit of the due execution of an
instrument of Proxy and that the same has not been revoked.

Every instrument appointing a Proxy shall be retained by the Company and shall, be in the form as prescribed in
the Companies (Management and Administeation} Rules, 2014.

Mo Member shal be entitied to exercise any voting rights either personally or by Proxy at any meeting of tha
Company in respect of any Shares registered in his name on which any calls or other sums presently payable by
hirm have not been paid of in regard fo which the Company has, exercised, any right of lien but the Board of
Directors may by a resolution passed at the meeting of the Board waive the operation of this Article.

M) Any objection as to the admission or rejfection of a vote either, on a show of hands, or on a poll made indue
time, shall be referred to the Chairman, who shall forthwith determine the same, and such determination
made in good faith shall be finat and conclusive.

i) Mo objection shall be raised to the qualification of any voter except al the meeting or adjeurned meeting at
which the vote objected to is given or tendered and every vole not disallowed at such meeting shall be
valid for all purposes.

DIRECTORS

The number of Directors of the Company shali not be less than three {3} and not more than fifteen (15}, Provided
that the Company may appoint more than fifleen directors after passing a special resclution of members. The
composition of the Board of Directors will be in consonance with the Act and the Equity Listing Agreement.

Subject to the provisions of the Act and these Aricles, the Company may from time totime increase or reduce the
number of Directors within the limiis fixed by Article 82,

a) Subject to the Act and these Articles, the Directors not exceeding one-third of the total number of
Directors for the time baing of the Company shail be liable to retirement by rotation. The Independent
Direclors and any cther Director as may be prescribed under the Act or Listing Agreement shall not be
counted inthe total number of Directors for this purpose.

b} Subject to the provisions of Articles 98 and 97 and Section 152 of the Act, all Directors other than the
Directors who are not retiring by rotation, additionalf alternate/Independent Directors shall be parsons
whose period of office is liable o determination by retirement by rotation. All the Directors who are not
retiring except Independent Directors and any other Director as may be prescribed under the Act or
Listing Agreement shall however, be counted in determining the number of retiring Directors,

The subscribers o the Memorandum and Articles of Association of the Company shall be the first Directors of the
Company.

The Board may authosrise by resolution or by agreement the State Financial Corporation (SFC), State Industriat
Developrnent Corporation {SI1DC), Life Insurance Corporation of India {LIC), Industrial Finance Corperation of
India (IFC1Y, Industrial Development Bank of India (1R8I, Unit Trust of India {UTI), and/er any other Financial
Institution, corporation or any Bank which continue(s) o be Member of the Company by virtue of being holder of
any Share or Shares in the Company or to any of the aforesaid Financial Institutions, Corporation or Banks to
whom any monay remains due by the Company and SFC, LIC, IFCI, 8iDC, 1DB1, UTI to nominate a Director or
Directors to the Board fram time to time and to remove from such Office any Derson Or persons so appoinied and
upen removal of any such persen to appoint any other person{s} in his / their place. A Direclor so appoinisd shall
not be requited to hold any gualification Shares nor shall {subject to the provisions of Section 152 read with
Baction 161(3) of the Act) be liable 1o retire by rolation or be subject to removal under Ardicle 108 hereof, Bid he
shail be counted in determining the nurber of retiring directors. A Director appointed under this Article shall be
ex-Officio Director within the meaning of these Articles,

Any trust deed for securing debentire or debenture stock may, if so arranged, provide for the appointment, from
time to time, by the trusteas thereof or by the holders of debentures or debenture stock, of some person or
persons o be Director(s) of the Company and may empower such trustees or holders of debentures or debenture
stock, from time to time, to remove and re- appoint any Director{s) so appointed. The Directors appointed under
this Adicle are herein referred lo as "Debenture Directors” and the term "Debenture Directors” means the
Girectors for the time being in office under this Arlicle. The Debenture Director shall not be liable to retire by
rotation or be removed by the Company. The trust deed may contain such ancillary provisions as may be
arranged belween the Company and the trustees and alf such provisions shall have effect not withstanding any of
the other provisions herein contained. But ha shall be counted in determining the number of retiring directors.

The Board shall have power at any lime and from time to time to appoint any person as an additional Director as
an addition to the Board but so that the total numbers of Directors should not exceed the limit fixed by these
Articles, Any Director s¢ appointed shall hold office only untif the next Annual General Meeting of the Company
and shall then be eligible for re-election.

(16}



Quslification Shares

Dirgctors Remuneration and
BXDENSeS

Remuneration for exira service

Board may act notwithstanding
vacancy

Vacation of Office of Director
Qffice or place of profit

Conditions under when directors
may contract with Company

Ratation and retirement of
Directors

Which Directors to retire

Appointrnent of Directors o be
voted on individually

Powar to remove Directors by
ordinary reselution on speacial
notlce

Board may fill up casual vacancies

Vhen the Company and
candidate for office of Directors
must give notice

Power to appoint allernate
Directors

Meetings of Directors

Directors may summgon
meeting

Chairman/Vice Chairman

g9,

100.

101,

10z

103.

104.

1G5,

106.

107.

108,

108.

116,

111,

HZ.

13,

114.

A Director shali not be required to acquire qualification Shares,

Subject to the approval of the Board each Director shail be entitied to receive out of the funds of the Company a
fee for aitending a meeting of the Board or a Committee of the Board or any other Meelting, within the limit
permitied, from time to time, by the Act or the Rules made thereunder. All other remuneration, if any payable by
the Compary to each Director, whether in respect of his services as a Managing Director or & Director in the
whole or part time employment of the Company of otherwise shall be determined in accordance with and subject
to the provisions of these Articles and of the Act. The Direclors shall be enfitled to be paid their reesonable
travelling, hotel and other expenses incurred in consequence of their attending the Board and Commitiee
meetings or stherwise incurred in the execution of their duties as Directors or in performing any of the fask on
behalf ofthe Company.

It any Director, being willing, shall be called upon to perform extra services or to make any special exartions for
any of the purposes of the Company or as a Members of 2 Committee of the Board then, subject to Section 167 of
the Act, the Board may remunerate the Directors so doing either by a fixed sum or by a percentage of profits or
otherwise and such remuneration may be either in addition to or in substitution for any other remuneraticn to
which he may be entitled.

The cortinuing Directors may act notwithstanding any vacancy in their body but so that if the number falls below
e minimum as fixed by the aticles, the Directors shall not except for the purpose of filing vacancies or for
summoning a general meeting sctsolong as the number is below the minimum.

The office of Director shall ipso facto become vacart if at any fime he commits any of the acts set out in
Section167 of the Act.

No director or other person referred to in Section 188 of the Act shall hold an office or place of profit save as
permitied by that Section and the Companies (Meetings of Board and its Powers) Rules, 2014,

Bubject to the provisions of Section 184, 188 and 182 of the Act and the Rules made thereunder neither shalia
Director be disqualified from contracting with the Company whether as vendor, purchaser or otherwise for goods,
materials or services or for undenwiifing the subscription of any Shares in or debentures of the Company nor shall
any such contract or agreement entered into by or on behaif of the Company with the relative of such Director, or a
firm in which such Direclor or relative is a partner or with any other partner in such firm or with & private company
of which such Director is 3 Member or Directar, be void nor shall any director so contracting or being such
Member or so interested be liabie to account fo the Company for any profit realised by any such contract or
arrangement by reason of such Director holding office or of the fiduciary.

At each Annual General Meeting of the Company one third of such of the Directors for the ime being as are liable
fo retire by rotation, or if thedr number is not three ar muliiple of three, then the number nearest {o one-third shail
retire from office, Neither & nominated Director nor an additional Birector appointed by the Board under Articie 98
hereof or an independent Direclor shall be liable to redire by rotation within the meaning of this Article. But they
except Independent Directors shall be counted in determining the number of retiring directors.

a} The Directors to retire by rotation at every Annuai Generat Meeting shall be those who have been longest
in office since their last appointment, but as between persons who became Directors on the same day
thosa to retire shall, in defaull of and subject {o any agreement among themselves, be determinead by iot
drawn at a meeting of the Board of Diractors.

b) Save as permitted by Section 182 ofthe Ac, every resciution of a General Meeling for ihe appointment of
a Director shall relate to one named individual only.

The Compaay may remove any Director other than directors nominated pursuant to Arlicles 86 and 97 befare

the expiration of his period of offica in accordance with the provisions of Section 169 of the Actand may subject io

the provisions of Section 1610f the At appoint another person in his stead if the Diregtor so removed was

appointed by the Company in ganeral meeting or by the Boeard under Article 109.

If any Director appointed by the Company in General Meeting vacates office as a Direclor before histerm of office

expires in the normal course, the resulting casua! vacancy may be filled up by the Board at a meeting of the

Board, but any person so appointed shall refain his office so long only as the vacating Director would have

retained the same of no vacancy has cccured. Provided that the Board may not fill such a vacancy by appainting

thereto any person who has been removed from the office of Director under Article 108.

The eligibility and appointment of a person other than a retiring Director ta the office of Director shall be governed

by the provisions of Saction 160 of the Act.

ALTERNATE DIRECTORS

The Board may in actordance with and subject to the provisions of Section 161 of the Act, appoint any person to
act as alternate Director for a Director during the latter's absence for a period of not less than three months from
Indiz. Na Person shall be appointed as aliernate director to an Independent Director unless he is qualified to be
appainied as Independent Director under the provisions of the Act.

PROCEEDINGS OF BOARD OF DIRECTORS
The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings, as it
thinks fit; provided that a meeting of the Board of Directors shall be held as per the pravision of the Act, Rulesand
Equily Listing Agreement.
A Director may, atany time, and the manager or secretary shall, upon the request of a Director made at any time,
convene a meeting of the Board and the provistons of Section 173 of the Act and the Companies {Meetings of
Board ard #ts Powers) Rules, 2014 shail apply in this regard.
The Board may appoint & Chairman of its meelings. The Board may also appoint a Vice Chafrman lo preside over
the meeting of the Board in absence of Chairman. if no such Chairman/Vice Chairman is appointed or if at any

mesting of the Board, the Chairman/Vice Chalrman s not prasent within five minutes after the time appointed for
nolding the same, the Directors present shall choose semeone of their member o be the Chairman of such

mesting.
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The quorum for a meeting of the Board shail be determined from time to time in accordance with the provisions of
Bection 174 of the Act. If a gquorum shall not be present within 15 minutes of the time appointed for holding a
meeting of the Board, it shall be adjourned until such date and time as the Chairman of the Board shall appoint.
The participation of the Directors can be in person or through video conferencing or other audio visual means as
miy be presoribed by the Comparies (Megtings of Board and s Powers) Rules, 2014 or permitted by law.

Ameeting of the Board at which a quorum is present shall be compatent to exercise all or any of the authorities,
powers, and discretion by or under these Articles or the Act for the time being vested in or exercisable by the
Board.

Subject to the provisions of sections of 186{5), 203(3) of the Act and save as ofherwise expressly provided in
thesa Ardicles, questions arising at any meetings shall be decided by a majority of votes.

The Board may, subjec! to the provisions of the Adl, from time to time and at any fime, delegate any of iis powers
lo 2 committee consisting of such Director or Directors as it thinks it and may, from time to lime revoke such
defegation. Any commillee so formed shall, inthe exercise of the powers so delegated, conform o any
regulations that may from time {o lime be imposed upon it by the Board,

The meeting and proceedings of such committee consisting of two or more members shall be Governed by the
regutations made by the Board in that regard in accordance with the provisions, if any, of the Act and Equity
Listing Agreement.

Acts dong by & person as a Director shall be valid, notwithstanding that i may afterwards be discovered that his
appoiniment was invalid by reason of any defect or disqualification or had been terminated by virlue of any
provisions contained in the Act or in these Articles. Proviged that nothing in these Articles shafl be deamed to give
validity to acts done by a Director after his appointment has been shown to the Company to be invalid or 1o have
been terminated.

Save in those cases where a resolution is required by Sections 161(4), 178, 182, 184, 186, 188, 203 or any other
appiicable provision of the Act, 1o be passed at 8 meeting of the Board, a resolution shaif be as valid and effectual
asifit had been passed al a meeting of the Board or Commiltee of the Board, as the case may be duly called and
constituted if a draft thereof in wriling is circulated, together with the necessary papers, if any, to aff the Directors
or to ali the mermbers of the Committee of the Board as the case may be then in India, not being less in number
than the quorum fixed for meeting of the Board or Committee, as the ¢ase may be and to all other Direclors or
member of the Commitiee, at their usual address whether in India or not by hand delivery or by post or by courier
of through such electronic means as may be prescribed under the Act or Rules thereof and has been approved
by such of them as are then in India or by a majority of such of them as are entitied to vate on the resolution.
Pravided that where not less than ane third of the Directors of the Company forthe time  being require that
resoluticn under circulation be decided by the Board at a meeting, the Chairman shall put the resoclution fo be
decided a! a meeting of the Board.

MINUTES

a) The Board shafl in accordance with the provision of Section 118 of the Act and the Companies
(Management and Administration} Rules, 2014, causs minules to be kepl of every general meeting of
the Company and of every meeting of the Board or of every committee of the Board.

I} Any sych minutes of any meeting of the Board or of any Committes of the Board arofthe Company  in
General Meeting, if keptin accordance with the provisions of Section 118 of the Act and the Campanies
{Management and Administration) Rules, 2014, shall be evidence of the malters stated in such minutes.
The Minute Books of General Meetings of the Corpariy shall be kept at the Office and shaf be cpen io
inspection by Members as per the provisions of the Act or the Rules made thereunder. The minute books
of gt:neral meeting may also be kept forinspection in efectronic mode as prescribed under h ]
Companies {Management and Administration} Rules, 2014.

POWERS OF THE BOARD

Subject to the provisions of the Act, the control of the Company shall be vested in the Board who shail be entited
o exercise all such powers, and to do all such acts and things as the Company is authorised to exercise and do.
Provided that the Beard shall not exercise any power or do any acl or thing which is directed or required, whether
by the Act or any other Statute or by the Memarandum of the Cornpany or by these Articles or ctherwise, o be
exercised or done by the Company in a general meeting, Provided Turther that wherever the Act or any ather
sfatute or the Memorandum of the Company or these Articles, provide for exercise of powers by the Board
subject {0 the members approval in a general meeting, the Board shall exercise such powers only with such
approval. In exercising any such powsr or doing any such act or  thing the Board shall be subject to the
provisions in that behall containad in the Act or any cther statute or in the Memorandum of the Company or in
these Arlicles, or in any reguiations not inconsistent therewith and duly made there under, including reguiations
not inconsistent therewith and duly made there under, including regulations madse by the Company in a general
meeting, but no regulation made by the Company in a generat meeting shaliinvalidate any prior actof the  Board
which weuld have been validif thatregulation had notbeen made.

Without prejudice 1o the general powers conferred by the last preceding Article and to any other powers or
authority conferred by these presents on the Directors or on the Managing Director, it is hereby expressly
declared that the Directors shall subject to the regulations of these presents and to the provisions of the Actand in
addition to the powers of the Board provided under Section 178 of the Acl read with the Companies {Meslings of
Board and its Powers) Rules, 2014, have the following powers, that is to $ay, power:

Totake such steps as they think fit to implement and to cany into effect all agreements.

Fo pay cosls, charges and expenses prefiminary and incidental to the promotion, formation, establishment and
registration of the Company.

To purchase or otherwise acquire for the Company any property, rights or privileges which the Company is
authorised (o acquire at such price and generally on such terms and conditicns as they think ft, and subjecttothe
provisions of Section 180 {1) of the Act, to sell, iet. lease, exchange, or otherwise dispose of absolutely or
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conditivaally any part of the properly, privileges and undertaking of the Company upon such terms and
conditions and for such consideration as they may think fit,

At their discretion o pay for in debentures etc. properly rights, privileges acquired by or services renderedio the
Campany either wholly or partially in cash or in Shares {subject to Section 62 of the Act), bonds, debentures or
other securities of the Comparny and any such Shares may be issued seither as fully paid up or with such amount
credited as paid up thereon as may be agreed upon: and such bonds, debentures, or other securities may be
gither specificatly charged upon ail or any part of the property of the Company and its uncalled capital or not so
charged.

To secure, the fulfiiment of any contracts, agreements or engagement entered into by Company by mortgage or
charge of all or any of the property of the Company and its unpaid capital for the time being or in such manner as
they may think fit, subiectio Section 180 of the Act.

To appoint and at their discretion remove or suspend such agents, employees, officers, clerks and servants for
parmanant, iemporary or special services as they may from lime to time think fit, and to determine their powers
and dulies and fix \heir salaries or emotuments whether by way of commission or participation in profits or partly
1 one way and partly i another and {o require security in such instances and to such amount as they think fit.

To appoint any Person or Persons {whether incorporated or not) to accept and hold in trust for the Company any
property belonging to the Company orinwhich s interasted or for any other purposes, and to execute and do all
such deeds. documents ard things as may be requisite in relation to any such tfrust and 1o provide for the
remuneration of such trustee or frustees.

Subject to the provisions of Act, 1o Institlte, conduct, defend, compound or abandoen any legal proceedings by or
against the Company or its officers or etherwise concerning the affairs of the Company and also to compound
and affow time for payment or satisfaction of any debts due and of any claims or demands by or against the
Company.

To refer any claims as demands by or against the Company to arbitration and observe and perform the awacds,

To make and give receipls, releases, and other discharges for money payable o the Company and for the ¢laims
and demands of the Company;

To act onbehalf of the Company in afl matters relating to baniqupts and insolvents.

To determine who shalt be entitted to sign on the Company’s behalf bills, notes, receipts, acceptances,
endorsemeants, chegues, releases, contracts, negotiable instruments and documents.

From time to time to provide for the management of the affairs of the Company sither in different parts of India or
glsewhere in such manner as they think fit, and in particutar to establish branch officers and to appoint any
persons 1o be the attormays or agents of the Company with such powers {including powers to sub-delegate) and
upon such terms as may be thoughi fit,

Subject fo lhe provisions of Sections 67,179, 180(1}, 186 of the Act, to invest and deal with any of the moneys of
the Company not immediately required for the purposes thereel upon such securities {not being Shares in this
Comparny} and in such manner as they think fit, and from time to ime to vary orrealise such investments.

Ta execute in the name and on behalf of the Company in favour of any Director or other person who may incur or
be about o incur any personal liability for the benefit of the Company such mortgages of the Company's property
{present and future) as they think fit, and any such morigage may contain a power of sale and such other powers,
covenants and provisions as shall be agread upon. .

Subiecl to the provisions of Section 188 of the Acl. to give lo any person employed by the Company, as
remuneration for their services as such, a commission on the profits of any particular business orlransactionora
Share in the profits of the Company such commission or Share or profits shall be treated as part of the working
expenseas of the Company.

From time to Hme make, vary and repeal bye-laws for the regulation of the business of the Company, its officers
and servanis.

To enter info all such negotiations and confracts and rescind and vary all such contracts and execute and do all
such acts, deeds, things in the name and on behalfl of the Company as they may consider expedient or in refation
le any ofthe matters aforesaid or otherwise for the purposes of the Company.

Subject to the provisions of Sections 18tand 182 of the Act to establish, maintain, support and subscribe to any
national, political and charitable institutions or funds of public object, and any institution, society, or club which
may be for the benefit of the Company or its employees, or may be connected with any town ar place where the
Company carrigs on busingss; 1o give pensions, gratuities, or charitable aid to any person or persons who have
served the Company or f0 the wives, children or dependents of such person ar persons, thal may appear to the
Girectors just or proper, whether any such person, bis widow, children or dependents have or have not a legal
ctaim upon the Company.

Bubject tc the provisions of the Act, before recommending any dividends, o set aside portions of the profils of the
Company 6 form a fund o provide for such pensions, gratuities or compensation, or other benefits or to create
any provident or benefit or other funds in such or any other manner as the Director may deem fil.

To make and after rules and regulations concerning the time and manner of payment of the contributions of the
employees and the Company respeclively to any such funds and the accrual, employment, suspension and
forfeiture of the benefits of the said funds and he application and disposal thereof, and otherwise in relation to
the- warking and management of the said fund as ihe Directors shall from time to time think fit

To de any and ai other acts and things of whatsogver nature which are permitted under the law and exercise all
such powers subject to provisions of the Act.

Subject o the provisions of the Act. to delegate all or any of the powers hereby conferred upon them to the
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Managing Director or to any other Director or employees of the Company as they may from lime o time think fit,
other than a power 1o issue debentures and to make calis on shareholders in respect of moneys unpaid on their
Shares.

MANAGING OR WHOLE — TIME DIRECTOR(S)

Subiect to the provisions of the Act, and of these Ardicles, the Company in general meeting or the Board may from
time o time appoint one or more of their body 1o be Managing Direclor or Managing Directors {in which
expression shall be included Joint or Deputy Managing Diregtor} or Whole-time Director or Whole-time Directors
of the Company, for such term nod exceeding five years at a time and upon such terms and conditions as they
may think fit, from lime to time (subject to the provisions of any contract between him or them and the Company)
remove or dismiss him or themn from office and appoint another or others in his or their place or places. Further the
Managing Director as stated in Article 126 can hold the position of the Chairman of the Board for the better
governance of the Company.

Subject to the approval of the Board of Directors of the Company, the Chairman or Vice Chairman, if any of the
Board of Directers of the Company can hoid the position of the Managing Director and / or the Chief Executive
Officer of the Company or in any other capacity at the same fime.

Subject to the provisions of the Act, and of these Articles, a Managing Director or an Executive Chairman or &
Whole- fime Director, may subject to the shareholders’ approval at the time of appointment er re-appointment or
otherwise continue 1o hold office not subject to retirement by rotation under Article 106. However, they shalf be
counted in determining the number of retiring direciors. He shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions as to the resignation and removal of the other
Directors of the Company, and he shafl ipso facio and immediately cease to be a Managing Director or Executive
Chaisman or a Whole-time Director i he ceases o hold the office of Director for any cause, provided that i atany
time the number of Directors {including Managing Direcler or Executive Chairman or Whale-time Director) as are
nct subject to setirement by rotation shall exceed one-third of the total number of Directors for the time being, thes
such Managing Director or Executive Chairman or Whole Time Directors, as the Directors shall from time fo time
setect shali be liable to retirement by rotatfon in accordance with Article 106 for that period and the Direclors  not
liable to retiremert by rotation shail not exceed one-third of the total number of Directors for the time being.

Subtect fo the provisions of the Act and of these Artictes and of any contract between him and the Company, the
remuneration of the Managing Director or Whole-time Director shall from time 1o time be fixed by the Directors,
subjecttothe approvals of the Members of Company and may be by way of fixed monthly payment or
commission on profits of the Company or by participation in such profits or by any or all of these modes or any
other mode not expressly prohibited by the Act. A Managing Director or Whaole-time Director shall in addition to
the above remmuneration not be entitied to the fee for attending meetings of Board or Committee of Directors.

Subject to the provisions of the Act and of these Articles, the Company or the Board may from time to time entrust
to and confer upon a Managing Director or Managing Directors or Whiole-lirne Direcior or Whole-time Directors
for the time being, such of the power exercisable under these Articles or otherwise by the Directors as they may
think fit. and may confer such powers for such time and 1o be exercised for such objects and purposes and upen
such terms, and they may subject to the provisions of the Act and of these Articles confer such powers either
coliaterally with, or 1o the exclusion of or in substitution for ali, or any of the powers of the Directors in that behalf,
and may from time to time revoke, withdraw, alter or vary ali or any of such powers.

MANAGEMENT

The Board of Direciors may in accordance with the provisions of the Act appoint a Whole-time Chairman or Vice
Chairman, or Managing Director or Whole-time Director or Manager to manage its affairs. A Direclor may be
appoinfed as a Secretary, or Manager bu! Secretary or Manager need not be a Director of the Company. The
terms and conditions and the appointment of Whols-time/Managing Directors shall be subject fo the provisions
of the Act and 1o the consent of the Members of the Company, wherever required.

Subject {o the provisions of the Act, the folfowing reguiations shall have effect: -

aj The Board may, from time to time, provide for the managerment of the affairs of the Company outside India
(or in any specified locality in india} in such manner as it shall think fit and the provisions contained in the
four next following paragraphs shall be withowt projudice to the general powers conferred by this
paragraph.

b} The Board, from time 1o time and al any fime, may establish any local directorates or agencies for
managing any of tha affairs of the Company outside India, orin arly specified locality in India, ang may
appuint any persons 1o be Members of any suchipgal directorate or any managers or agents and may fix
their rernungration and, save as provided in Section 179 of the Act, the Board from tme to time and at any
time may delegate to any person so appointed any of the powers, authorities and discretions for the time
being of any such local directorate or any of them to fill up any vacancies therein and to act
netwithstanding vacancies, and may fix any such appointment conditions as the Board may think fit and
the Board may at any time remove any person $o appointed and may annul or vary any such delegation,

c} The Board may, al any lime and from time to time, by power of attorney under the Seal appoint any
persons 1o be the attorney of the Company for such purposes and with such powers, authorities and
diserations {pot exceeding those which may be delegated by the Board under the Act) and for such period
and subject {0 such conditions as the Beard may, from time to time think fit; any such appointmenis may, i
the Board thinks fit be made in favour of the members or any of the members of any local directorate
established as aforesaid, ot in favour of the Company or of the members, directors, nominges, or officers
of any company or firm, or in favour of any fluctuating body of persons whether nominated directly or
indirectly by the Board; and any such power of attorney may contain such provisions for the protection or
convenience of persons dealing with such attorneys as the Board thinks fit,

d) Any such delegate or attorneys as aforesaid may be authorised by the Board to sub-tdelegate all or any of
the powers, authorities and discretions for the {ime being vested in them.
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@) The Company shall keep and maintain & Register of Members, Register & index of Debenture holders
and Register of other securily holders in accordance with the applicable provisions of the Act, with details
of shares and debentures held in materialiphysical and dematerialized form as may be permitied in law
including in any form of electronic media. The Register of index of Beneficial Owners maintained by a
Depository undar the Depositories Act shalt be deemad to be Register of Members and Index of Members
and Register and index of Debenture hoiders and Register and Index of other Security holders, as the
case may be, for the purpose of the Act,

fi The Comparny may cause (o be keplin any State or country outside India, as may be permitted by the Act,
a foreign Register of Members or debenture holders resident in any such State or courdry and the Board
may from time to time, make such provisions as it may think it refating therelo and may compdy with the
requirement of any local faw and shall in any case comply with the provisions of Sections 88 of the Actand
the Companies {Managementand Administration) Rules, 2014,

KEY MANAGERIAL PERSONNEL

Subject to Section 203 of the Acl, the Board shall appoint 2 Managing Director, Wholeuime Director, Chief
Executive Officer, Gompany Secretary, Chief Financiat Officer and other Officers a3 may be prescribed on such
terms and conditions and on such remuneration as may be approved by the Beard and may remove a Managing
Director, Whole-lime Director, Chief Executive Officer, Company Secralary, Chief Financial Officer and other
Officers as may be prascribed by means of resciufion of the Board.

AUTHENTICATION OF DOCUMENTS

Any Director or the Key Managerial Personnet or any officer autharised by the Board for the purpose shall have
power 10 authenticate any documents and acoounts relating to the business of the Company, and o cerlify coples
thereof, extracts thereof or extracts therefrom as true copies or extracts; where any books records, documents or
accounts are elsewhere than atthe Office, the local manager or other officer of the Company having the custody
thereof, shall be deemed to be a person appointed by the Board as aforesaid.

Adocument purporting to be a copy of resolution of the Board or an extract from the minutes of a meeting of the
Board which is certified as such in accordance with the provisions of the last preceding Article shall be exclusive
avidence in favour of ail persons dealing with the Company upon the faith thereof that such resolution has been
duly passed or, as the case may be, that such extractis atrue and accurate record of a duly constitied rmeeting of
the Directors.

THE SEAL

The Board may provide a Seal for the purposas of the Company and shall provide for the safe custody of the Seal
and the Seal shall never be used excepd by ihe authority previously given by the Board or a commitles of the
Board autharised by the Board in thai behalfl and, save as provided in Adicle 14 {i) hereof, any one Director and
the secretary or such other person as the Board may authorised shalt sign every instrument on which the Sealis
affixed, Provided nevertheless, that any instrument bearing the Seal of the Company and issued for valuable
consideration sha#f be binding on the Company notwithstanding any irregularity touching the authority of the
Board toissue the same.

ANNUAL RETURNS
The Campany sha# comply with the provisions of Section 82 of the Act as te the making of Annual Returns.
RESERVES

The Board may, from time to time before recommending any dividend, set apart any and such portion of the
profits of the Company as it thinks fit as reserves fo meet contingencies or for the liguidation of any debentures,
debts or other liabilities of the Company, for equalisation of dividends, for repairing, improvising or maistaining
any of the properly of the Company and for such other purposes of the Company as the Board in ils absolute
discretion thinks conducive to the interest of the Company; and may, subject lo the provisions of the Actinvest the
several sums so set aside upon investments (other than Shares of the Company) as it may think 2, and fromtire
te time deat with and vary such investment and dispose of aff or any part thereof for the benefit of the Company
and may divida the reserve into such speciat funds as the Board thinks fit, with power o employ the reserve orany
paris thereof in the business of the Company, and thal without being bound o keep the same separate from other
aspects,

All maney carried io the reserves shall nevertheless remain and be profits of the Compasny subject to dus
provisions being made for actual loss or depreciation for the payment of dividends and such moneys ang all the
other moneys of the Company nol immediately required for the purposes of the Company may, subject (o the
provisions of the Acl, be invested by the Board in or upon sych investments or securiies as it may select or may
be used as working capital or may be kept at any Bank on deposi or olherwise as the Board may. from time 1o
time think proper.

The Board may alse carry forward any prefits which { may consider necessary not 1o divide without selting them
asile asateserve.

CAPITALISATION OF RESERVES

Any general meeting may resolve that any moneys, investments, or other assets forming part of the undivided
profils of the Company standing to the credil of the reserves, or any capital redemplion reserve accounts, or in
the hands of the Company and available for dividend or representing premiums received on the issue of Shares
and standing to the credit of the securilies premium account be entitted and distributed amongst such of the
sharehoiders as would be entitied {o receive the same if distribuled by way of dividend and in the proporions on
the footing that they become enlitled therelo as capital and thal alt or any part of such capitalized fund be applied
on behalf of such shareholders in paying up In full of any unissued Shares, of the Company which shall be
distributed accordingly or in or lowards payment of the uncaiied liabllity on any issued Shares, or towards both
and that such distribution or payment shaii be accepted by such shareholders in full satisfaction of their interest in
the said capitalised sum. Provided that any sum standing to the credit of a securities premium account or a
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capital redemnption reserve account may, for the purpose of this Adicle only be applied in the paying up of
unissued Shares to be issued o Members of the Company as fully paid borws Shares.

Ageneral meeting may rescive that any surplus monays arising from the realisation of any capital assets of the
Company or any investments representing the same, or any other undistributed profits of the Company not
subjectic charge for income tax, be distributed amang the Members.

For the purpose of giving effect to any resolution under the two last preceding Articles heraof, the Board may
setlle any difficulty which may arise in regard to the distribution as it thinks expedient and in particular may issue
fractional certificates, and may determine that cash payments shall be made to any Members upon the footing of
the value so fized for such fractionat certificate in order to adjust the righis of all parties and may vest such cash or
for such fractionat certificates it rustees upon such trugts for the persons entitled to the dividends or capitalised
funds as may seem expedient o the Board. Where requisite, a praper contract shall be filled In accordance with
Section 38 of the Act, and the Beard may appoint any person fo sign such confract on behalf of the person entitied
to ihe dividends or capitalised fund, and such appointment shall be effective.

DIVIDENDS

The Company in & general meeting may declare dividends to be paid to the Members according to their rights
and interestin the profits and may, subject to the provisions of Section 127 of the Act, fix the time for payment. No
larger dividend shall be declared than is recommended by the Board, but, the Company in general meeting may
declare a smaller dividend.

No gividend shall be paid otherwise than out of the profits of the year or any other undistributed profits except as
provided by Section 123 of the Act. No dividend shall carry interest against the Company.

Subject ta the speciai rights of the holders of preference Shares, if any, for the time being, the profits of the
Company distributed as dividerds or bonus shall be distriibuted among the Membaers inproportion to the amounts
paid or credited as paid on the Shares held by them respectively, but no amount paid en a Share in advance of
cails shall while carrying interest be trealed for the purpose of this Articie as paid on the Share. All dividends shall
be apportioned and paid pro-rata according to the amounts paid or credited as paid on the Shares during any
portion ot porlions of the perind in respect of which the dividends is paid, but if any Share i$ issued on lerms
providing that it shait rank for dividend as from a particular date such Shares shall rank for dividend accordingly.
The declaralion of the Board subject to members adeption in Annual General Meeting as to the amount of the net
profits of the Company shall be conclusive.”

The Board may subject to Section 123 from fims 1o lime, pay to the Membears such interim dividends a$ in its
Judgment the pogition of the Company justifies.

The Board may retgin any dividends on which the Company has fien and may apply the same in or towards
satisfaction of the debts, liabilitles orengagements in respect of which the lien exists,

Subject to the provisions of Article 15, any gereral mesting declaring a dividend may make a callon the Members
af such amount as the meeting fixes, but sc that the call on each Members shali not exceed the dividend payable
10 him, s0 that the call be made payabie at the same lime as the dividend and the dividend may, if so arranged
between the Company and the Member may be set off against the call.

No dividend shai be payable except in cash, provided that nothing in the foregoing shall be deemed 1o prohibit
the capitalisation of profits or reserves of the Company for the purpose of issuing fully Paid-up bonus Shares or
paying up any amount for the time being unpaid on the Shares held by the Members of the Company.

A transfer of Shares shall not pass the righls to any dividend declared thereon before the registration of the
transfer,

The Direclors may retain the dividends payable upon Shares in respect of which any persen is under
transmission entitied to transfer, until such person shall become a Member in respect of such Shares or shall duly
transfer the same,

No dividend shall be paid in respect of any Share except to the registerad holder of such Share or to his order or to
his bankers, but nothing contained in the Articie shall be deemed fo require the bankers of a registered
sharehotder to make a separate application 1o the Company for the payment of the dividend,

Any one of several persons who are registered as the joint hoiders of any Share may give effectual receipt for all
dividends, bonuses and other paymenis in respact of such Share,

Notice of any dividend, whether interim or otherwise, shall be given to the persons entitled to Share therein in the
manner heretnafier provided.

All dividends and other dues to Members shall be deemed to be payable al the Office of the Company. Unless
otherwise direcied any dividend, interest or other moneys payable in cash inrespect of a Share may be paid by
any Banking channels or cheque or warrant sent through the post o the registered address of the holder, orin the
case of joint-holders, 1o the registered address of that one of the joint-holders who Is the first named in the
Register in respect of the joint-nolding o to such person and at such address as the holder, or joint- holders, as
the case may be, may direct and every cheque or warrant so sent shall be made payable to the order of the
person towhom ifis sent.

All unclaimed dividend along with interest accrued shall not be forfeited but shall be credited to a special bank
account as per Section 124 of the Act, and after a pariad of seven (7)) years transferred to Investor Bducation and
Protection Fund established by the Central Government interms of Section 125 of the Act,

The Company agrees that it will not forfeit uncaimed dividend before the claim becomes barred by law and that
such forfeiture, when effected witt be annuiled in aperopriate cases.

BOOKS AND DOCUMENTS
The Board shall cause proper books of account to be keptin accordance with Section 128 of the Act.
Subject 1o the provisions of the Act, the books of account shall be kept at the Registered Office or at such other
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place in India as the Board may decide and whan the Board so decides, the Company shall, within prescribed
time of the decision, fite with the Registrar of Companies a notice in wriling giving the full address of that other
place. The books can also be kept in electronic mode as prescribed by the Act and Rules subject to compliance of
prescribed guidefines,

aj Tha books of account shall be open to inspection by any Director during business hours in accordance
with the applicable provisions of the Act and the Rules.

b} The Board shalh, from time to time, determine whether and to what extent, and at what times and places,
and under whal conditions of regulations, the books of account and books and decuments of the
Company, other than those referred to in Articles 122 and 172 or any of them shall be open 1o the
inspection of the Members not being Direttors and no Member (ro! being a Director) shall have any right
of inspecting any books of account or hooks or decuments of the Company except as conferred by law or
authorised by the Board or by Company ina general meeting.

ACCOUNTS

At every Annual General Meeting, the Board shall lay before the Company the financial statements including
Consolidgated financial statements in accordance with the provisions of Section 128 of the Act read with the
Companies (Accounts) Rules, 2014, and such financial statements ingluding consolidated financiaf statements
shall comply with the requiremeants of Sections 129, 133 and 134 and of Schedule il to the Act 5o far as they are
applicable to the Company but, save as aforesaid the Board shall not be bound to disclose greater delalls of the
rasult or extent of the frading and transactions of the Company than t may deem expadient.

There shall be attached to every Balance Sheel taid before the Company in the Annual General Meeting a report
by the Board complying with Section 134 of the Act,

A copy of every financial statements including consclidated financial statements, Auditors report and every
document required by faw to be annexed or attached 0 the balance sheet shall, as provided by Section 136 of the
Act, wilhin prescribed time under the Act or Ruies thereof, before the annuat general meeting be sent to every
such Member, debenture-hoider, trustee and other person to whom the same is reguired to be sent by the said
Section either electronicatly or through such other mode as may be prescribed by the Rules.

The Company shalt comply with Section 137 of the Act as 1o filing copies of the financial statement including
consclidated financial statement and docurnents required to be annexed or attached thereto with the Registrar of
Companies.

AUDITORS

Subiect to the provisions of the Act, once at least in every year the books of account of the Company shall be
audited Dy one or more auditor or auditors,

The appoiniment, powers, rights, remuneration and duties of the auditors shali be regulated by Sections 138 to
146 and Section 148 ofthe Act and Rules thereof,

SERVICE OF NOTICES AND DOCUMENTS

Anotice or ather decuments may be given by the Company to its Members in accordance with Sections 20, 101
and 136 of the Act and Rules made thereunder.

Subiect to the provisions of Ardicle 170 any notice or document delivered or sent by post to or lef! at the
Registerad Address of any Members in pursuance of these Articles shall, notwithstanding such Members be
deceased and whether or nol the Company have notice of his death, be deemed to have heen duly served in
respect of any registered Share, whether heid solely or jointly with other persons by such Member unti] some
alher parsons be registered in his stead as the holder or jointholders thereof and such service shall for all
purposes of those presents be deemed to be 2 sufficignt service of such notice or dogument on his heks,
executons or administrators and all persons, if any, jointly interested with him in any such Share.

Subject 10 the provisions of the Acl, in the event of a winding-up of the Company, every Member of the Company
whe is not for the time being in the place where the Office of the Company is situated shall be bound, within eight
weeks after the passing of an effective resolution to wind up the Cornpany voluntarily or the making of an order for
tha winding up of the Company, to serve nofice in writing on the Company appointing spme person residing in the
neighborhood of the Office upon whom all summons, nolices, process, orders and judgments in refation fo or
under the winding-up of the Company may be served, and in default of such nomination, the liquidator of the
Company shalf be at liberty, on behalf of such Member, to appoint some such person and serve upon any
appointee whether appoirtad by the Member or the liquidator shall be deemed to be good personal service on
such Member for all purposes, and where the liquidator makes any such appeointment, he shall, with all
convenient speed, give natice thereof to such Member by advertisemant in some daily newspaper circulafing in
the neighborhood of the office or by a registered letter sent by post and addressed to such Membar at his address
as registered in the Register and such notice shall be deemed o he served on the day on which the
advertisement appears or the letier would be detivered in the ordinary course of the post. The provisions of this
Article do not prejudice the right of the Liquidator of the Company to serve any nofice or other docurment in any
other manner prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION
The Company shal duly keep and mainiain atthe office, Registers, in accordance with Seclions 85, 88, 170, 187
and 189 of the Act and Rules made thereunder in electronic form or in such form and in such manner as may be
prescribed under the Act orthe Rules.,
The Company shall comply with the provisions of Sections 85, 94, 117, 171, 186 and 189 of the Act and the Rulas
as 1o the supplying of copies of the registers, deeds, documents, instruments, relumns, cedificates, and books
herein mentioned to the persons herein specified when so required by such pessons on payment, where
required, of such fees as may be fixed by the Board but not exceeding charges as prescribed by the said Sections
ofthe Act and Rules framed thereunder,

Where under any provision of the Act or Rules any person whaether a Member of the Company or not, is entitled to

{23)



When Registers of Members and
Debentyre holders may be closed

Reconsiruction

Secrecy

No shareholder to enter the
Premises of the Company without
permission

Cistribution of assets

Distribution of assels in specie

indemnity to Direclors and
Officers

Insurance Palicy for indemnity

Generat powers under the
Article

174,

176.

178.

177,

178,

178

180.

181

182,

inspect any register, relurn, cerdificats, deed, instrument or document {including electronic records) required to
be keptor maintained by the Company, the person so entilied to inspection shalt be permitted to inspect the same
during such business hours and place as may be determined by the Board under the provisions of the Act and the
Rutes thereunder,

in the event such person conducting inspection of the above named documents requires extracts of the same,
the Company may charge such fee as may be prascribed under the Act and Rules thereof or any other applicable
provisions of law from ime o time,

The Company may, after giving appropriate previous notice, subject to the provisions of Saction 81 of the Actand
Rules made thareunder and the Listing Agreement, close the Register of Members or the register of debeniure
holders or the register of securily holders, as he case may be, for any périod or periods as my be prescribed
under ihe Actand Listing Agresment.

RECONSTRUCTION

On any sale of the undertaking of the Company the Board or the liguidator on a winding-up may .if euthorized by a
special rasciution, accept fully paid or partly paid up Shares, debentures, or securities of any other company
whather incorporated in india of not other than existing of to be formed for the purchase in whole or in part of the
Company's property and the Boarg (if the profits of the Company permit) or the liquidalors {in a winding-up} may
Distribule such Shares or securities ,or any other properly of the Company amongst the Members withou!
realization or vet the same in trustees for them, and the special resolution may provide for the distribution or
appropriation of the cash, Shares or cther securilies benefit or groperty, other wise than in accardance with the
strici legal rights of the members of contributories of the Company, and for the valuation of any such securities or
properly at such price and in such manner as the meeting may approve and all holders of Shares shall be bound
by any valuation or distribution so authorised, and waive all rights in relation thereto, save only in case the
Comparny is proposed to be or is in course of being wound up, such statifory right (if any) under the Act as are
incapable of being varied or excluded by these Articles.

SECRECY

Every Director, manager, secretary, Trustee for the Company, its Member or debenture- holder, members of a
Committee, officer, servant, agent, accountant, other parson amployed in or about the business of the Company
shall, if so required by the Board or by a Managing Director before entering upon his duties, sign a declaration
pledging himseif fo observe a strict secrecy respecting all transactions of the Gompany with its customers and
{he state of accounts with individuals and in matiers relating thereto and shall by such declaration pledge himself
not to reveal any of the matlers which may come to his knowledge in the discharge of his duties except when
reguired so lo do by the Board of by any meeting or by a Court of Law and except so far as may be necessary In
order to comply with any of the provisions in these Articles contained.

Na shareholder, or othet person (not being & Director] shall be entitled to enter upon the property of the Company
or io inspect or exarmine the premises or propedies of the Company without the permission of the Board or
subject to Article 161 to require discovery of or any information respecting any details of the rading of the
Company or any matter whichis or may be in the nature of a trade secret, mystery of trade, or secret process or of
any matter whatsoeverwhich may relate to the conduct of the business of the Carmpany and which in the opinfon
of the Board it will be inexpedient in the interest of the Company to communicate.

WINDING UP

Subject to the provisions of the Act, i the Company shalf be wound up and the assels available for distribution
among Members as such shall not be sufficient o repay the whole of the Paid-up capital such assets shall be
distributed so that as nearly as may be and the losses shall be barne by the Members in proportion o the capilal
paid up al the commenceament of the winding up, on the Shares held by them respectively, And if in a winding-up
asseis avallable for distribution among the Members shall be more than sufficient o repay the whoie of the
capital paid up at the commencemenl of the winding-up, the excess shall be distributed amongstthe Members in
proportion (o the capital at the commencement of the winding-up Paid-up of which ought to have been paid up on
the Shares held by them respectively, Bul this Articke is 1o be without prejudice to the rights the holders of Shares
issued upon special terms and conditions. Preference shareholders shall have prior rights to repayment of
capiial and dividends due,

Subject fo the provisions of the Act, if the Company shalt be wound up, whether voluntarily or otherwise, the
liquidators may, with the sanction of a special resolution divide among the contributories, in specie or kind, any
pari of the assets of the Company and may, with the like sanction, vest any part of the assets of the Company in
trustees upon such trusts for the benedits of the contributories, or any of them, as the liquidators with the like
sanction, shall think fit.

INDEMNITY

Subject to the provisions of the, Act every Director, Managing Direcior, whole-tirne Director manager, secretary
or officer of the Company or any person (whether an officer of the Company ar not) employed by the Company
and any person appointed as auditor shall be indemnified out of the funds of the Company against al} bonafide
liabilities incurred by him as such Director, Managing Director, whole-time Director manager, secretary officer,
employee or Auditor in defending any proceedings, whether civil or criminatl in which judgment is given in his
favour, or in which he is acquited or in connection with any application under the Section 463 of the Actin which
reliefis granted to himby the Court.

Subject to the previsions of the Act and the Rules, the Company may take and mainlain any insurance as the
Board may think fit on behalfl of its present andfor former Direclors, Key Manageriat Personnel and Officers for
indemnifying all or any of them against any iabllity for any acts in relation to the Company for which they may be
fiable but they have acled honestly and reasonably.

GENERAL POWERS

Where any provisions of the said Act, provides that the Cornpany shall do such act, deed, or thing, or shaff have a
right, privilege or authorily to carry out a patlicular transaction, only ifitis so authorised inils Arlicles, inrespect of
alt such acts, deeds, things, rights, privileges and authority, this Article hereby authorises the Company to carry
outthe same, without the need for any specific or explicit Article in that behatf.
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POSTAL BALLOT FORM

Postal Ballot No. :

1 MName and Registerad address
of the sole / first named member

2 Names{s) of the Joint
Member(s), if any

3 Registered Folio No.
/DPIZ No.fClient 1D Ne.”
{*Applicable to investors
holding shares in
dematerialized form)

4 No. of Equity Shares held

iAVe haereby exercise my four vote as ticked {v') in the box below in respect of the Special Resotutions to be passed through postal ballot for the
business as set outin the Postal Ballot Notice dated February 13, 2019 by recording my/our assent or dissent to the said resofutions by placing the

fick («+") mark at the appropriate box below,

item Description of Resolutions No, of Equity 1/we assent to 1/ we dissent to
No. Shares for which the resolution the resolution
vote cast {For) {Against)
1. Special Resolution for re-appointment of Ms Hemati A Daruwalla

{BIN 00365880} as an indepdendent Direcior of the Company for
aperiod offive years w.e.f. 1" April, 2019,

2 Special Resolution for re-appointment of Mr. Shekhar Datta (DIN
©0045581)as an Indepdendent Director of the Company for a
period of five years w.e.f, 1% April, 2019,

3 Speciat Resolution for re-appointment of Dr, Santosh Pande (DIN
01670414} as an indepdendent Direcior of the Company for a
period of five vears w.e.f. 16" Aprif, 2019,

4 Special Resolution for aiteration of Articles of Association of the
Company

Place: .........
Bate: ..

{Signature of the Member)

E-Voting Particulars

Electronic Voting Sequence Number
User iD Password
(EVSN)
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Instructions for Postal Ballot:

Amember desiring {o exercise vate by Postal Baillot shouid compiete the Postal Ballot Form in all respects (in original as
no other form or photo copy thereof is permitted to be used for the purpose) and send it to the Scrutinizer in the attached
seif-addressed postage pre-paid envelope, Postal Ballot Form may be sent through courier or registered/speed post at
the expense of registered member. Postal Baliot Form may also be deposited personally at the address provided on the
attached envelope.

Alternatively, & member may vote through electronic mode as per the instructions for e-voting provided in the Postal
Baliot Notice sent herewith.

The self-addressed postage pre-paid envelope bears the postal address of the Scrutinizer appointed by the Company,

The voting period for exercising vote by postal ballot/e-voting commences on Wednesday, February 27, 2019 (9.00
a.m.[ST)jandends on Thursday, March 28, 2013(5.00 p.m. IST).

The Postal Ballot Form duly completed and signed {as per specimen signature registered with the Company) should be
sent fo the Scrutinizer appointed by the Company on or before the close of the working hours i.e. by Thursday, March
28, 2019. Postal Baliot received after this date will be strictly treated as if the reply from the member has not been
received and the same will not be considered. In case of e-voling, the e-voting module shall be disabled by Karvy for
voling upon expiry of the aforesaid voting peried.

In case shares are jointly held, the Form should be completed and signed by the first named member and in his/her
absence, by the next named member.

in case of shares held by Companies, Instilutional Investors, Trusts, Societies efc., the duly completed Postal Ballot
Form should be accompanied by a certified true copy of the board resolution/authority letter/power of attorney etc. and
sentto the Scrutinizer in the manner stated in the Notice of Postal Batiot,

The voting rights shall be reckoned on the paid-up value of Equity Shares registered in the name of the
membersibeneficial owners as on Friday, February 15, 2019 {cut-off date),

Members are requested not to send any paper (other than the resclution/authority letter/power of attorney as mentioned
ininstruction No.7 above) along with the Postal Ballot Form in the enclosed self-addressed prepaid postage envelope as
all such envelopes will be sent to the Scrutinizer and any exiraneous paper found in such envelope would be destroyed
by the Scrutinizer and the Company wouid not be able to acton the same.

A tick mark {¢} should be placed in the relevant box signifying assent/dissent for the resolution, as the case may be,
before mailing the Postal Ballot Form, Postal Baliot form bearing tick mark (v) in both the columns will render the same
invalid.

A member, including the member who has opted to recsive the documents electronically may seek duplicate Postal
Ballot Form frem the Corporate Office of the Company. However, the duly filled in and signed duplicate Postal Ballot form
should reach the Scrutinizer not later than the time and date specified hereinabove.

The vote in this Postal Ballot cannot be exercised through proxy.

There will be only one Postal Ballot Form forevery Folio/Client 1.

Incomplete, unsigned, improperty or incorrectly tick marked Postal Ballot Form wilt be rejected.

The Scrutinizer's decision on the validity or otherwise of the Postal Ballot Form will be final.




