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CERTIFICATE OF INCORPORAT ION.

No. 85 of 1936~-1937.

e W e o e wh o

I hereby certigy that * THE MADRAS ENAMEL
WORKS LIMITED* is ‘this dey incorporated under the Indian
Companiee ' Act 1913, Act VII of 1913; and that the

Company is limited.

Given under my hanc &t ﬁ & d ra s this
Seventh day of Jnﬁuary One thougand nine

hundred and thirtyseven.

‘Aﬁfiltlnt Registrar

Joint Stock Compan i e g.
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Cou;p_icl_w Number: 1429

FRESH CERTIFICATE OF INCOHPDRA.TION
CONSEQUENT ON CHANGE OF NAME

In the office of the Registrar of Companies, Tamil Nadu, Mltlms-ﬁ.
(Under the Companies Act, 1956 (I of 1958)

IN THE MATTER OF  MADRAS® ENAMEL WCRKS LIMITED |
| hereby comtify that...... MADRAS ENAMEL WORKS LIMITED . .

returvearEne nas

which was originally incorporated on ... Z3.......day of .7 ‘““‘.’Wx.}?a" ,

under** CompanieoAct, 1666/1913 and under the name
? mnsmmmmt:snmm

TP RO - erresncans

having duly passed the necessary resulut&oryez t&rrns cﬁ Section 21!22(‘1.}{.)-}-33{4-)@ of ﬁa
companies Act, 1956 and the approval of the Oonﬁ'al Government slanlﬁed 1:1 wm!nn having been X%
accorded hereto in the Ministry of Industry and Compmyhffnirs. Dapammm of Cnmpln? Affalrs,
Registrar of campﬂnu. Madras, Letter No ‘lﬂ?}"‘fﬁfs 2:[1’95
dste. 23.&;,95.. «withe name of the said company in this dsy changed to

wnren s RANK - TNVES TMENTS .. AND.. .CREDIIS...(IMIALLIMI'{@
and this Certificate is issued pursuantto Section 23(1)of the said Act

.lul

[LITT

: MAY
5.0 y I ).
Given under my hand at MADRAS th nsﬂéﬂ.‘t‘! THIRD.. pay of WATSTHA

One thousand nine hundred and Eighiy.N _' FIVE .
One thousand nine hundred and ~ SEV (Saka) _ e

%4

(HENRY RICHARD)

A dl - HB- 1
. gistrar of Companies
*q i x\?* o Tamil Nadu
Hore ghresthometfio of the company as existing prior 1o the change.

** Here give the name of the Act(s) under which the com wuoﬂ inal istered
mgm ooy (s) ic pany ginally reg
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PHIIRE YT Fe&AT : U93090TN1937FLC001429

#d RANK INVESTMENTS AND CREDITS (I) LIMITED
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate |dentity Number : U93090TN1937FLC001429

The share holders of M/s RANK INVESTMENTS AND CREDITS (1) LIMITED having passed Special Resolution in
the Annual/Extra Ordinary General Meeting held on 25/08/2007 altered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of
1956).

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given under my hand at Chennai this Thirteenth day of November Two Thousand Seven.

(SURYANARAYANA DHARA)

HERE HH WOER / Assistant Registrar of Companies
dfierg, A=, e siv feer @

Tamil Nadu, Chennai, Andaman and Nicobar Islands

AT IR & BT e 7 TUTEr ISR BT U

Mailing Address as per record available in Registrar of Companies office:
RANK INVESTMENTS AND CREDITS () LIMITED

NO49 9TH ST Il FLOORANNA NAGAR, CHENNAI 40,

CHENNAI 40,

Tamil Nadu, INDIA
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PIANT TG G : U93090TN1937FLC001429

Aae RANK INVESTMENTS AND CREDITS (1) LIMITED

@ "Ee A, ¥ vaegR geia syt € 5 du
RANK INVESTMENTS AND CREDITS (1) LIMITED

Wt qE w9 ¥ Reie wa wmed e | S B sy ARIFrEa 1956 B RT3 & St TH e B 2 i
RANK INVESTMENTS AND CREDITS (1) LIMITED

@& ou § Fraf oY 1 off,  weuh afRfam, 1956 @) HIRT 21 &Y ¥l @ TR R sravas Ay wlke o qur
ferfaa o9 7 % Gfe o o) OF Ra BT ar_(12) , 5N 2461985 956 #Y =T A36835882 3, WIRT YHR, T b
faurT, 78 foeoh &Y afftE Wi e i sor a1 s T, T, fe=ie 27 /06 /2008 & gRY

Barclays Investments & Loans (India) Limited.
B T @ 3R gE v, B e @t aRT 23(1) 3 aERor F S e o 2|

TE FATO-U, R BRI GRT 418 ¥ 1T RS Gerdy S <) S9R o1e B S fbar s 21

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U93090TN1937FLC001429
In the matter of M/s RANK INVESTMENTS AND CREDITS (I) LIMITED

| hereby certify that RANK INVESTMENTS AND CREDITS (1) LIMITED which was originally incorporated on
Seventh day of January Nineteen Hundred Thirty Seven being an existing company as per Section 3 of the
Companies Act, 1956 as RANK INVESTMENTS AND CREDITS () LIMITED having duly passed the necessary
resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the Central Government signified in
writing having been accorded thereto under Section 21 of the Companies Act, 1956, read with Govemnment of India,
Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN A36835882
dated 27/06/2008 the name of the said company is this day changed to Barclays Investments & Loans (India)
Limited. and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Chennai this Twenty Seventh day of June Two Thousand Eight.

(PONNUNAMBI NS)

HHl IR/ Registrar of Companies
afeTE, 918, sigam ok Pewr v

Tamil Nadu, Chennai, Andaman and Nicobar Islands

FET AR & Hratey aifera ¥ Sueey IR o uar
Mailing Address as per record available in Registrar of Companies office:

Barclays Investments & Loans (India) Limited.

NO49 9TH ST Il FLOORANNA NAGAR, CHENNAI 40,
CHENNAI 40,

Tamil Nadu, INDIA



WRA ARBR-DIUNCT BRI HATTT
! RER BrIferd, dfeTg, 918, 3euH 3R Foer v

F AR, 1956 B 9RT 18 (1) (F)
Sew-wsl ¥ uRads @1 gfe 3q faow fafisea & oo &1 yamo-os
BIANCT YA WET : UI3090TN1937FLC001429

A9y Barclays Investments & Loans (India) Limited.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956

Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate Identity Number : U93090TN1937FLC001429

The share holders of M/s Barclays Investments & Loans (India) Limited. having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 25/07/2008 altered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of
1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given under my hand at Chennai this Twenty Nineth day of August Two Thousand Eight.

(PONNUNAMBI NS)

] AR / Registrar of Companies
affrerg, #1g, 3fea sk MeEr 2
Tamil Nadu, Chennai, Andaman and Nicobar Islands

FT RGN & Brtay siftee H Suser USER BT e

Mailing Address as per record available in Registrar of Companies office:
Barclays Investments & Loans (India) Limited.

NO49 9TH ST I| FLOORANNA NAGAR, CHENNAI 40,

CHENNAI 40,

Tamil Nadu, INDIA
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HEH Barclays Investments & Loans (India) Limited.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate Identity Number : U93090TN1937FLC001429

The share holders of M/s Barclays Investments & Loans (India) Limited. having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 07/08/2009 altered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (1 8)(1) of the Companies Act, 1956 (No. 1 of
1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given under my hand at Chennai this Thirty First day of August Two Thousand Nine.

(V C DAVEY)
ST IFSREIR [ Registrar of Companies

Tamil Nadu, Chennai, Andaman and Nicobar Islands

FT AR B BTaerg siferd ¥ SUrar IR BT Ul

Mailing Address as per record available in Registrar of Companies office:

Barclays Investments & Loans (India) Limited.

Malavika Centre, Ground floor 144-145,, Kodambakkam High Road, Nungambakkam,
Chennai - 00034, '

Tamil Nadu, INDIA




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U93090MH1937FLC291521

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s BARCLAYS INVESTMENTS & LOANS (INDIA) LIMITED. having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it from the state of Tamil Nadu to the
Maharashtra and such alteration having been confirmed by an order of Regional Director bearing the date 30/11/2016.

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

Given under my hand at Mumbai this Twenty second day of February Two thousand seventeen.

SUDHAKAR TULASHIRAM BHOYE

Assistant RoC
Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
BARCLAYS INVESTMENTS & LOANS (INDIA) LIMITED.

o

Level 10, Block B-6, Nirlon Knowledge Park,, Off Western Express Highway, f ?“E
Goregaon (East),, Mumbai, Mumbai City, Maharashtra, India, 400063 N\




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U93090MH1937FLC291521

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s BARCLAYS INVESTMENTS & LOANS (INDIA) LIMITED. having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 25-09-2017 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013,

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Mumbai this Twelfth day of October Two thousand seventeen.

MINISTRY OF Eo ta s
[CORPORATE B i
[AFFAIRS 23 EEmteiens

T .

RAMESH KASHINATH GHOLAP

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

BARCLAYS INVESTMENTS & LOANS (INDIA) LIMITED.

Level 10, Block B-6, Nirlon Knowledge Park,, Off Western Express Highway, /"i"'ﬁ
Goregaon (East),, Mumbai, Mumbai City, Maharashtra, India, 400063 l\_




Certificate of Incorporation Consequent upon conversion to Private Limited Company

TS ST
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U93090MH1937FTC291521
Fresh Certificate of Incorporation Consequent upon Conversion from Public Company to Private Company

IN THE MATTER OF BARCLAYS INVESTMENTS & LOANS (INDIA) LIMITED.

I hereby certify that BARCLAYS INVESTMENTS & LOANS (INDIA) LIMITED. which was originally incorporated on Seventh day
of January One thousand nine hundred thirty-seven under the Companies Act, 1956 as THE MADRAS ENAM EL WORKS
LIMITED and upon an intimation made for conversion into Private Limited Company under Section 18 of the Companies Act,
2013; and approval of Central Government signified in writing having been accorded thereto by the RoC - Mumbai vide SRN

580198450 dated 04.04.2018 the name of the said company is this day changed to BARCLAYS INVESTMENTS & LOANS
(INDIA) PRIVATE LIMITED.

Given under my hand at Mumbai this Fourth day of April Two thousand eighteen.

DS MINISTRY OF s,
CORPORATE
AFFAIRS 23 =
RAMDAS GUPTA
Registrar of Companies
RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
BARCLAYS INVESTMENTS & LOANS (INDIA) PRIVATE LIMITED
Level 10, Block B-6, Nirlon Knowledge Park,, Off Western Express g,

F/ lf \\ \
Highway, Goregaon (East),, Mumbai, Mumbai City, Maharashtra, India, f{ ‘ F‘
400063 h




(A)

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
"BARCLAYS INVESTMENTS & LOANS (INDIA) PRIVATE LIMITED
(A Company incorporated under the Companies Act, 1913)

The name of the Company is “BARCLAYS INVESTMENTS & LOANS (INDIA) PRIVATE LIMITED” "*

The Registered Office of the Company will be situated in the State of Maharashtra, within the
jurisdiction of Registrar of Companies, Maharashtra at Mumbai®.

THE OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:®
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

To carry on business of a leasing company, hire purchase company and a finance company and
engage in any and all kinds of financial businesses including the business of granting Loans and
other financial or credit facilities, undertake and or arrange or syndicate all types of business
relating to financing of consumers, individuals, industry or corporate, to carry out the business
of a company established with the object of financing industrial enterprises and to arrange or
provide financial and other facilities independently or in association with any person,
Government, Financial Institutions, Banks, Industrial Companies or any other agency, in the
form of lending or advancing money by way of loan, working capital finance, refinance, project
finance or in any other form, whether secured or unsecured and with or without interest
thereto, without contravening any of the provisions of Banking Regulation Act, 1949 and any
amendments thereto for various purposes and RBI Directions for Non-Banking Finance
Companies.

" The name of the Company has been changed from Rank Investments & Credits (India) Limited to Barclays Investments & Loans

(India) Limited pursuant to the Special Resolution passed by the Members at their Extraordinary General Meeting held on
April 5, 2008 and approval of the Registrar of Companies vide fresh certificate of incorporation dated June 27, 2008.

* The situation clause of the Company has been amended vide special resolution passed by the Shareholders of the Company at
their EGM held on March 26, 2013 and subsequent approval from the Regional Director vide its Order dated
November 30, 2016.

S The object clause of the Company has been amended vide special resolution passed by the Shareholders of the Company at
their Annual General Meeting held on September 25, 2017.

"The name of the Company has been changed from Barclays Investments & Loans (India) Limited to Barclays Investments &

Loans (India) Private Limited pursuant to its conversion from Public Limited Company to Private Limited Company vide National
Company Law Tribunal Order dated 28.02.2018 and approval of the Registrar of Companies vide fresh certificate of
incorporation dated 04.04.2018.



To arrange or provide facilities for the purpose of infrastructure development work or providing
infrastructure facilities or engaging in infrastructure activities and to raise and provide venture
capital and promote or finance the promotion of joint stock companies.

To make investments for itself financial or credit facilities, making investment for itself and/or
others including in the purchase or acquisition of or rights in moveable and immoveable
property, rendering advisory services, hire, hire-purchase, lease and giving guarantees and other
instruments of credit enhancement, and generally to carry on such business as a non-banking
financial company registered with Reserve Bank of India is permitted to carry on.

To apply for, acquire, hold, dispose of, deal and trade in, through subscription, purchase, sale,
exchange, underwriting or otherwise either in the name of the Company or any nominee or
customer, shares, stocks, debentures, debenture-stock, bonds, units, money market instrument,
equity linked notes/instruments, units of mutual funds, derivative instruments of all kinds,
commercial papers, obligations and other securities, Indian or foreign, and to acquire and hold
controlling or other interest in the share capital of any Company or Companies or partnership
firms or body corporates or any other entities whether in India or elsewhere either singly or
jointly with any other person(s), body corporate or partnership firm or any other entity and to
exercise and enforce all rights and powers conferred by or incidental to the ownership of any
investments, and to provide managerial, administrative, supervisory and consultancy service to
any person in which the Company is interested.

To draw, accept, endorse and discount, buy, sell and deal in bills of exchange, promissory notes,
bonds, debentures and other money market instruments or other securities, or give credit or
guarantees or indemnities for the payment of money or the performance of contracts or
obligations by any persons, whether or not against a security and whether with or without
interest thereon.

To carry on business as merchant bankers, underwriters, portfolio managers, providers of
investment and advisory services, financial consultants, stock brokers, providers of asset
management services, venture capitalists, provider of custodial services, credit rating agency,
foreign exchange brokers, credit reference agency, credit card service provider, money
changers, provider of micro credit and rural credit, asset reconstruction company and any other
business or activity related to the finance, securities and capital markets, including but not
limited to carry on the business of factoring both domestic and international, acquiring financial
assets in the nature of debt or receivables, whether existing or future and by purchasing
(whether with or without recourse), selling, discounting, rediscounting, or assigning debts,
receivables, decrees, actionable and other claims of any nature whatsoever, or by providing
credit protection in the event of default by or insolvency, bankruptcy or dissolution of
customers or other buyers of goods and services or by providing otherwise various other
factoring services and activities such as but not limited to full factoring, maturity factoring,
invoice discounting, both disclosed and undisclosed, collection and recovery of debts including
on behalf of third parties, receivables, bills, notes, cheques, pay orders, commercial papers and
other money market and other negotiable instruments, sales ledger maintenance and lending
moneys or providing advance payment facility against purchase of debts and receivables.

To purchase or otherwise acquire, maintain, sell on installments, on deferred payment or
otherwise, transfer on lease, or on hire purchase, or otherwise trade in and finance, for



10.

11.

12.

13.

acquisition by other persons, of goods, articles, commaodities, properties and assets of every
kind, tangible or intangible movable or immovable including and not restricted to all kinds of
goods, articles or things including vehicles, ships, aircraft, office equipment’s computer,
satellites, land and buildings in any part of the world.

To borrow or receive money on deposits either with or without security or secured by
debentures, debenture stock (perpetual or otherwise), mortgage or other security charged on
the undertaking of all or any of the assets of the company including its uncalled capital and
collaterally or further to secure any securities of the company by a trust deed or any other
assurance on such terms and conditions as may be deemed fit and to invest or lend money on
security or otherwise to any company, partners, associations, or-persons and to deposit money
on interest or otherwise in any other form with any person firm or corporation as the Directors
may think fit and open accounts, overdrafts, cash credit and to keep fixed or other deposits with
banks, loan offices and other concerns.

To purchase or otherwise acquire lands, houses, buildings, sheds and other fixtures on lands and
buildings and to let them out on lease, rent contract or any agreement as may be deemed fit by
the Company.

To act as trustees, executors, administrators, managers, agents or attorney or to act as an agent
for mutual funds, general and life insurance companies, credit card companies and such other
financial products or services companies as may be permitted under applicable laws, regulations
and guidelines.

To provide financial assistance by way of subscribing to the capital of or providing loans and
advances to, any person or persons including individuals, firms, body corporate, industrial
and/or commercial enterprises or other entities, with or without security.

To promote, organize, manage or act as agents to refer, market, distribute or otherwise sell any
or all financial products/assets and services offered by any other individual, company, bank,
firm, corporation or person, in India or abroad.

To establish and carry on, directly or indirectly, with or without assistance, the business of
transaction processing, Web enabled customer care, data digitalization, Information Technology
(IT) enabled services, accounting and payroll services, remote processing centre, receiving,
collecting, compiling, retrieving, accumulating and assimilating data, information, statistics and
details on various clients, customers, companies, industries, economies, Government,
Government authorities, National and International, Agencies, Corporation, Boards, individuals,
bodies corporate whether incorporated or not, organizations, whether in India or abroad,
processing and analyzing the information so received, recording, maintaining, archiving and
storing the same and disseminate, supply, furnish, provide, sell, give, send, part with, dispose of,
publish, promulgate, proclaim, declare and do all such acts and deeds for use by various Entities,
Individuals, Bodies Corporate whether incorporated or not and Clients, Owners, Proprietors of
the data, information and statistics and for that purpose to employ, utilize, take, assistance of all
available scientific, technological and communication equipment, internet, electronic data
processing facilities and all other types communication and other media.



14,

(B)

To establish and carry on, directly or indirectly, with or without assistance, both within India and
outside India, the business of a Call Centre for providing information, assistance, support,
services, replies, response, answers, data, utilities to various clients, customers, companies,
industries, Governments, Government authorities, Board, individuals, bodies corporate whether
incorporated or not, association or persons, body of individuals, societies, organizations and for
that purpose to employ, utilize, take assistance of all available scientific, technological and
communication equipment, internet, electronic data processing facilities and all types of
communication and other media.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE III
(A) ARE:

To apply for and obtain registration with the Reserve Bank of India and other authorities,
associations and bodies.

To undertake and carry on business of safe deposit companies, trust companies and guarantee
business in all their respective branches and to act as agents, commission and house agents,
traders, factors, brokers, auctioneers, wharfinger exporters, shipper, manufacturers,
underwriters, supervisors, liquidators, or in any other capacity, and to buy, sell barter, exchange,
pledge, mortgage, make advances upon, receive or otherwise deal in goods, produce article,
lands, buildings, machinery, motor vehicles, plants, chattel, species, bullion, shares, debentures,
stock, other securities and merchandise.

To acquire, receive, hold in trust as trustee, agent, nominee of any person any real or personal
property or rights and interest therein, or to enjoy the benefit of any real or personal property
acquired by or belonging to another person, for the Company or on its behalf or for the benefit
of the Company, with or without any declared trust in favour of the Company.

To employ and appoint experts, economists, financial analysts, managers, brokers, canvassers,
agents and other persons to investigate and examine the conditions, prospects and value of
securities for the purpose of this or any other business, concern or undertaking or of any other
assets, properties or rights.

To form, promote, subsidies, organize, assist, maintain and conduct or aid in forming,
promoting, subsiding, organizing, assisting, maintaining experimental workshops or conducting
such research tests and experimental on financial, scientific, technical, economic, commercial or
any other subject and undertake all types of technical, economic and financial investigations and
aid or assist or enter into partnership with any institution, university, Company, partnership firm
or person or persons undertaking or conducting such research, study, and provide, subsidise,
endow, assist laboratories, workshops, libraries, meetings, lectures and conferences and by
providing for remuneration of professors or teachers on any subjects, and by providing for the
awards, exhibition, scholarship prizes and grants to students or otherwise and generally
encourage, promote and reward studies, researches, investigations, experiments, tests and
inventions of any kind that may be considered to assist the business of the Company.

To act on their own or as agent of insurance bodies in all or any of the branches including life,
fire, marine, motor car, accident, public liability, plate glass, livestock, sickness, fidelity
guarantee, workmen's compensation, burglary, riot or any other branches.
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To insure any of the properties, properties, undertaking contracts, guarantees or obligations of
the Company of every nature and kind in any manner whatsoever, to indemnify the Company
from liability or loss in any respect either fully or partially and subject to the provisions of the
Companies Act, 2013 or any other enactment in force, to indemnify and keep indemnified
officers, directors, agents and servants of the Company against proceedings, costs, damages,
claims and demands in respect of anything done or omitted to be done by them for and in the
interests of the Company and for any loss, damage, or misfortune whatever and which shall
happen in execution of the duties of their office or in relation thereto.

To, guarantee, counter guarantee, support, secure, or become liable for whether by personal
covenant or by mortgaging or changing all or any part of the undertaking, property or assets
both present and future whenever situated, including any uncalled capital of the Company or by
both such methods and whether for consideration or other benefits to or for the Company or
any other person, the performance of the obligations of and the repayment of the principal
amount and premiums, interest and dividneds, and other amounts payable on any securities or
indebtedness of whatever nature of any person.

To establish, finance, encourage saving scheme, Gift or bonus Schemes, house building schemes,
hire purchase and installment supply schemes, committee fund schemes and pursue the policy
of wise economy.

To establish and carry on the business as clearing, forwarding, shipping, insurance, warehousing,
commissioning, freight brokerage, air cargo and passage agents, and to have branches all over
the world.

To own, build, engage on lease, contract, rent on own account or together with others
warehouses, godown, storages including cold storages, transit depots, sheds and such other
open or covered spaces and to act as godown keepers, shed masters, warehouse men of all
types of commodities.

To establish, maintain and operate shipping, air transport services (Public and private) and all
ancillary services and for these purposes or undertaking to purchase, take, charge, charter, hire,
build, construct, or otherwise acquire and to own, work, manage and trade with steam, sailing,
motor and other ships, trawlers, drifters, hovercrafts, tugs and vessels, aircrafts, helicopters and
motor and other vehicles, with all necessary, convenient equipments, engines, tackles, gears
and stores and to maintain, repair, fitout, refit, improve, insure, alter, sell, exchange or let out
on hire or hire purchase or charter or otherwise deal with dispose off any of the ships, vessels,
aircraft, helicopters, and vehicles of the Company.

To form, become member of or enter into any partnership, joint venture or other associations
or amalgamate/merge with any company or companies or other entities having objects
altogether or in part similar or complimentary to those of the Company or to sell, exchange,
lease underlease, surrender, abandon, amalgamate, sub-divide, mortgage or otherwise deal
with, either absolutely, conditionally, or for any limited interest, all or any part of the
undertaking, property, rights or privileges of the Company, as a going concern or otherwise, or
with any public body, corporation, company, society, or association, or with any person or
persons, for such considerations as the company may think fit, and in particular for any stock,
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shares (whether wholly or partly paid), debentures, debentures-stock, securities or property of
any other company or enter into any agreement for sharing profits, or for co-operation, or for
limiting, competition, or for mutual assistance, with any such person, firm or company. or to
acquire and carry business (whether manufacturing or otherwise) auxiliary to the business of
the Company or connected therewith or which may seem to the Company capable of being
conveniently carried on in connection with the above, or circulated directly or indirectly to
enhance the value of or render more profitable the Company, and to give or accept by way of
consideration for any of the acts or things aforesaid, or property acquired, any shares,
debentures, debenture-stock or securities that may be agreed upon, and to hold or retain, or
sell, mortgage or deal in any shares, debentures, debenture-stocks or securities so received.

To create a depreciation fund, sinking fund, Insurance Fund, or any special or other fund,
whether for depreciation or for repairing, improving, extending or maintaining any property of
the Company or for redemption of debentures or redeemable preference shares or for any
other purpose whatsoever conducive to the interests of the Company.

To carry on anywhere in India or abroad, other trade or business, whether manufacturing or
otherwise, subsidiary to or which may seem to the Company capable of being conveniently
carried on in connection with any of the company's objects or calculated to enhance the value
or render profitable any of the Company’s property or rights and to establish and maintain
places of business, branches, offices, any agencies, collaborations, subsidiary companies in any
part of the world for the conduct of the business of the Company, or for the sake of any
materials or things for the time being at the disposal of the Company for sale, and to advertise
and adopt means of making known or prompting the use of all or any of the services,
manufactures, products or goods of the Company or any articles or goods traded or dealt in by
the Company or any other person in any way that may be thought advisable, including the
posting of bills in relation thereto, and the issue of circulars, books, pamphlets and price lists
and the conducting of competitions, exhibitions, and the giving of prizes, rewards and
donations.

To enter into any arrangement with any Government or State or authorities, national, municipal,
local or otherwise that may be conducive to the Company's object or any of them and to obtain
from any such Government or State or authorities any rights privileges and concessions, which
the Company may think is desirable to obtain, and to carry out exercise, and comply with any
such arrangement, rights, privileges, and concessions.

To apply for and to apply for and to obtain assistance (financial, technical or of any other type)
from Government and other organisations, companies, firms or individuals, national or
international, for developing the business or businesses of the Company.

To act as promoter or founder of any company or undertaking and underwrite or guarantee the
issue of or subscription to the Capital, debentures debenture stock or obligations of any such
company for commission or otherwise and to expand money on legal advice and proceeding,
payment of fees, preparing circulating and advertising notices and prospectus and all other
things which may be necessary and convenient for successfully promoting, forming and floating
any such company or undertaking.
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To adopt such means of making known the services of the Company to the public as may seem
expedient in India or outside India, and in particular by exhibiting at, promoting and sponsoring
exhibitions, advertising in multimedia including press, radio or television and by sponsoring and
organizing exhibition of works of art, by publication of book and periodicals and by granting
prizes, awards and donations.

To undertake any business or branch of a business, which this Company is authorized to carry
on, by means of or through the agency of any subsidiary Company or Companies or otherwise,
and to enter into any arrangement with such subsidiary company for taking the profits and
bearing the losses of any such business or branch, or for financing any such subsidiary company
or guaranteeing its liabilities, or to make any other arrangements which may seem desirable
with reference to any business or branch so carried on, including at any time and either
temporarily or permanently to close any such branch of business, subject to compliance with RBI
Directions, Guidelines and any other applicable laws and rules.

To accept stock or shares in, or debentures, mortgage, debenture stock or other securities of,
any company in payment or part of payment for any services rendered of for any sale made to
or debt owing from anyone.

To set up, establish and promote training institutions, training centers and offer to employees of
the Company or any other person on payment of fees or otherwise, training and lectures,
workshops and seminars. To train or to pay for training in India or outside India with respect to
the employees of the Company or any persons.

To pay all the costs, charges and expenses of and incidental to the promotion and formation,
registration and establishment of the Company and the issue of its capital including any
underwriting or other commissions, broker's fee, and the charges in connection therewith.

To enter into an agreement, undertake or otherwise arrange for receiving, mailing or
forwarding, any circulars, notices, reports, brochures, materials, articles and things belonging to
any Company, corporation, firm institution or person or persons, by means of delivery by hand
or otherwise.

To acquire and hold by way of investment, bullion, gold, silver, precious, stones, jewellary,
printings, manuscripts, object of art, shares, stocks, debentures, debentures-stock, bonds,
obligations or securities by original subscriptions, participation in syndicates, tender, purchase,
exchange or otherwise and to subscribe for the same or to guarantee the subscription thereof
and to exercise and enforce all rights and powers conferred by or incidental to the ownership
thereof and other things capable of being held by way of investment.

To provide for, furnish or secure to any members or customers of the Company or to any
subscribers or purchasers or possessors of any publications of the Company or of any coupons
or tickets, issued with any publications of the Company, any conveniences, advantages, benefits
or special privileges which may seem expedient or necessary either gratuitously or otherwise.

To remuneration the directors, employees, servants or any agents of the Company in cash or
kind including by way of stock options, out of or in proportion to the proportion to the profits of
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the Company, or of any particular business carried on by the Company, as the Company may
think fit in accordance with the provisions of applicable law, rules, regulations and guidelines.

To Indemnify officers, directors, promoters and servants of the Company against, proceedings,
costs, damages, claims, damages, claims and demands in respect of anything done, or ordered
to be done, for and in the interests of the Company of for any loss, damages or misfortune
whatsoever that may arise in such execution by officers, director’s, promoters and servants of
the Company of their duties or in relation thereto.

To refer any claims, demands or disputes by or against the Company or in which the Company is
interested or concerned, to arbitration and to observe and perform and to all acts, matters and
things to carry out or enforce the awards.

To undertaking the business of investing in the financial or non-financial markets and acquiring,
holding, underwriting, selling, disposing of or otherwise dealing in shares, scripts, stocks, bonds,
warrants, debentures, fixed return investments, equity linked investments or any other
securities or instrument issued or guaranteed by any company or body (whether incorporated
or not) in India or outside India, negotiable instrument including bill of exchange, hundies,
promissory notes, deposit and any other money market instrument such as commercial papers,
participations certificates, certificates of deposit, unites or securities issued by unit trusts or by
mutual funds, governments (central and state), Reserve Bank of India or by any municipal, local,
public or foreign authorities.

To pay for any properties, rights or privileges acquired by the Company in shares or debentures
of this Company, or partly in shares or debentures of this company and partly in cash or
otherwise and to give shares or stock or debentures of this Company in exchange for shares or
stock or debentures of any other company.

To assign all or any contracts, from time to time and upon such terms and conditions as may be
considered essential for the furtherance of the business of the Company.

To constitute trusts in connection with the issue of preferred, deferred or any special stocks,
securities, certificates or other documents based on or representing any shares, stocks or other
assets appropriated for the purpose of any such trusts and to settle and regulate and, to issue,
hold or dispose of any such preferred, deferred, or other special stocks, securities, certificates or
documents relating thereto.

To accumulate fund and to lend, invest or otherwise employ moneys belongings to the
Company, to individuals, firms, companies, government or quasi-government authorities or to
whomsoever or as the Company may choose, with security or without security, upon such terms
and conditions as may be determined from time to time but not to do the business of banking
within the meaning of the Banking Regulations, 1949.

To aid particularly or otherwise, any association or organization constitution with the objective
of providing solutions for settlement of industrial or labour problems or troubles or the
promotion of industry or trade.
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To undertake activities of holding of any charters and /or to acquire any privileges, monopolies,
licenses, patents, or other rights and powers from any governments, parliaments, local or any
other authority of India or outside India or otherwise and to exercise the powers, rights or
privileges so obtained, in the matters and for the purpose aforesaid and to act solely or jointly
with any other person and to apply for registration to any authorities in India or outside India
and to act as accredited investment advisors to any mutual fund or unit trust.

To remunerate or make donations to (by cash or other assets or by the allotment of fully or
partly paid shares, or by a call or option on shares debentures stock or securities of this or any
other company, or in any other manner, whether out of the Company's capital, profits or
otherwise) any person or persons for services rendered or to be rendered in introducing any
property or business to the Company, or placing or assisting to place or guaranteeing the
subscription of any shares, debenture stock or other securities of the Company or for any other
reason which the Company may think proper.

To undertake and execute any trusts the undertaking whereof may seem desirable either
gratuitously or otherwise.

To acquire and take over any business or undertaking carried on upon, or in connection with any
land or building which the Company may desire to acquire as aforesaid or become interested in,
and the whole or any of the assets and liabilities of such business or undertaking and to carry on
the same or to dispose of, remove or put an end thereto, otherwise deal with the same as may
seem expedient.

To purchase, take on lease, or in exchange or otherwise acquire any land any buildings, in India
or elsewhere and any estate or interest, in and any rights connected with any such lands and
buildings.

To take over the business of any individual, partnership firm and any body corporate, the
business or objects of which altogether or any part similar to the main objects of the Company.

To invest any moneys of the company in such investments (other than shares or stock in the
Company) as may be thought proper and to hold, sell or otherwise deal with such investments.

To lend or deposit moneys belonging to or entrusted to or at the disposal of the Company to
such person or Company and in particular to the customers, and others having dealings with the
Company with or without security, upon such terms as may be thought proper and to guarantee
the performance of contracts by such person or company.

To protect the interest of the Contributors, depositors, participants and members of funds
including money market mutual funds, offshore funds or funds dealing with assets specifically
permitted by Securities and Exchange Board of India (“SEBI”) or any authority under law for time
being in force in India or abroad as the case may be.

To borrow or raise money with or without security or to receive money on the deposit at the
interest, or otherwise in such manner as the Company may think fit and in particular by the
issue of debenture or debenture stock, perpetual or otherwise, including debenture or
debenture stock convertible into shares of this or any other company and in security of any such
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money so borrowed raised or received, to mortgage, pledge or charge the whole or any part of
the property, assets or revenue of the Company, present or future, including its uncalled capital
and to purchase, redeem or pay off any such securities. The Company shall not, however, do
the business of Banking within the meaning of the Banking Regulations Act, 1949.

To sell and in any other manner deal with or dispose of the whole of the undertaking’s property,
assets, rights and effects of the Company or any part thereof, for such consideration as the
Company may think fit, and in particular for shares, debentures and other securities of any other
company having objects altogether or in part similar to those of the Company and promote any
other company or companies for the purpose of its or their acquiring all or any of the property,
rights or liabilities of this Company.

To provide for the welfare of the employees or the ex-employees of the Company or its
predecessors in the business and the wives, widows, families or the dependents or the
connections of such persons, by building or contributing to the building of houses, dwelling or
chawls, or by grants of money, pensions, allowances, bonus, payments towards insurance or
other payments; or by creating and from time to time, subscribing or contributing to, adding or
supporting, provident and other associations, institutions, funds or trusts or conveniences, and
by providing or subscribing or contributing towards places of instruction and recreation,
hospitals and dispensaries, medical and other attendance and other assistance as the Company
shall think fit, and to subscribe or contribute or otherwise, to assist or to guarantee money to
charitable, benevolent, religious, scientific, national political or other institutions or any public
general, or useful objects or exhibition.

To undertake, carry out, promote, sponsor or assist directly or in any other manner any social or
charitable activity or other programmes including those for promoting the social and economical
developmenand welfare of or the uplift of the people in rural areas.

To obtain one or more memberships in stock exchange, trade associations, depository,
commodity exchanges, clearing houses or any other associations, club, society whether in India
or outside India and/ or in any association of bankers, merchant bankers, insurance companies,
brokers, securities dealers, or commodity dealers or any other associations memberships of
which will are likely in any way to facilitate the conduct of the Company’s business.

To carry on the business of the money changers and to deal in foreign exchange in cash,
travellers cheques or in any other form.

To undertake trading/dealing in foreign exchange in all markets, both domestic and
international and to conduct any other activities related to these markets.

To do all or any of the above things in any part of the worlds, either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction with others, through
agents, sub-contractor or otherwise, either for reward or gratuitously.

To acquire, hold, lease, license, develop or deal in land, buildings, houses, flats, bungalows and
shops.
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To purchase, import, take on lease or in exchange, hire, license or otherwise acquire any
immoveable or moveable property and any rights or privileges which the company may think
necessary or convenient for the purpose of its business and in particular, any land, buildings,
easements, machinery, plant, land, and either to retain any property so acquired for the
purposes of the Company’s business or to turn the same to account as may seem expedient.

To carry on the business of designing, developing, maintaining, selling, distributing, marketing
and licensing computer software and programmes for commercial products, service and other
applications and to provide business and productivity solutions utilizing electronic commerce
and other network based information and other services including licensing of related computer
software and programmes and to provide customer support, education, training and
consultation, relating to all or any of the foregoing and matters and things relating or incidental
thereto.

To carry on the business of taking part in the supervision and control of the business or
operations of any company or undertaking and for that purpose to appoint and remunerate any
Directors, Trustees, Accountants or other experts and/or agents.

To enter into arrangements for rendering and obtaining technical services relating to the
business of the Company and financial collaborations whether by way of loans participation with
individuals, firms or body corporates whether in or outside India.

To invest and deal with the moneys of the Company not immediately required in such manner
as may from time to time be determined.

To employ, engage, retain, compensate, administer, oversee, discharge and terminate
employees, consultants, agents, advisors and representatives in order to attain the main objects
of the Company or any of the incidental or ancillary objects of the Company.

To enter into  contracts, agreements and arrangements with any  other
company, firm, trust or person for the carrying out by itself or by such other
company, firm or person on behalf of the Company, the objects for which the
Company is formed or from which the Company would or might derive any benefit, whether
direct or indirect.

To undertake any other business that may seem to the Company capable of being conveniently
carried on in connection with the main objects or directly or indirectly to enhance the value of
the Company and to do any form of business which the Reserve Bank of India or any other
regulatory authority may specify as a form of business in which it is lawful for a Non-Banking
Financial Company to engage.

The liability of the members is limited.

The Authorized Share Capital of the Company is Rs.15,000,000,000 (Rupees Fifteen Billion)
divided into 299,986,000 (Two Ninety Nine Million Nine Hundred and Eighty Six Thousand)
Equity Shares of Rs.50 (Rupees fifty) each, 2,000 (Two thousand) 7.5% Cumulative Preference



Shares of Rs.100 (Rupees one hundred) each, and 500,000 (Five hundred thousand) Preference
Shares of Re. 1 (Rupee one) each.”

M(The authorized share capital of the Company has been increased from Rs. 305,000,000 to Rs. 1,915,000,000 vide ordinary
resolution passed by the shareholders of the Company at their EGM held on February 12, 2007.)

(The authorized share capital of the Company has been reclassified by cancelling the unissued convertible preference shares
and creating fresh equity shares of equivalent value vide ordinary resolution passed by the shareholders of the Company at
their EGM held on April 27, 2007.)

(The authorized share capital of the Company has been increased from Rs.1,915,000,000 to Rs.2,615,000,000 vide ordinary
resolution passed by the shareholders of the Company at their EGM held on April 1, 2008).

(The authorized share capital of the Company has been increased from Rs.2,615,000,000 to Rs.7,000,000,000 vide ordinary
resolution passed by the shareholders of the Company at their EGM held on July 25, 2008).

(The authorized share capital of the Company has been increased from Rs7,000,000,000 to Rs.15,000,000,000 vide ordinary
resolution passed by the shareholders of the Company at their AGM held on August 7, 2009).



We, the several persons whose names and addresses are subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set oppositet o our respective names.

S. Name, Address & description of Number of Share taken by Witness
No. Subscribers each subscriber
Preference Ordinary
1 Sd/- 1 Sd/-

K Ramabrahmam
Banker, Vizagapatnam
2 Sd/- --- 1 Sd/-
Sami Venkatachalam Chetty
M.L.A., Merchant,

“Saumya Griha"”

Govindappa Naick St., Madras
3 Sd/- 1 Sd/-
Sreemanthu Raja Y Siva Rama Prasad
Bahadur (of Chahhapalli)

4 Sd/- --- 1 Sd/-
CR Srinivasan
Editor, “Swadesamitran”

Madras

5 Sd/- 1 Sd/-
K N Kesri
Kesari Kuteeram, Madras

6 Sd/- 1 Sd/-

Puram Prakasa Rao
Merchant 85, Bells Road,
Triplicane, Madras

7 Sd/- 1 Sd/-
F K Guha
65, Sydenhams Road, Madras.
Total 7 shares

Place: Madras
Date: 07.01.1937



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION"
OF
BARCLAYS INVESTMENTS & LOANS (INDIA) PRIVATE LIMITED'
(A Company incorporated under the Companies Act, 1913)

Preliminary

1. The regulations contained in Table ‘F’ of the first schedule to the Companies Act, 2013, shall
apply to the Company so far they are not inconsistent or repugnant with any of the provisions
contained in these presents, and in so far as they are not modified or abrogated or specifically
excluded in these Articles.

Interpretation

2. In these regulations—

(a) "the Act" means the Companies Act, 2013 or any statutory modification or re-enactment,
clarifications and notification thereof for the time being in force and the term shall be
deemed to refer to the applicable section thereof which is relatable to the relevant Article in
which the said term appears in these Articles and any previous Company law, so far as may
be applicable.

(b) "the seal" means the common seal of the Company.

(c) "the Board" or the "Board of Directors " means the collective body of the Directors of the
Company.

(d) "Company" means Barclays Investments & Loans (India) Private Limited.

(e) "Director" means a Director appointed to the Board of the Company.

(f) “in Writing” and “Written” include printing, lithography and other modes of representing or
reproducing words in visible form.

(g) The word “Office” means the Registered Office for the time being of the Company.

Words importing the singular number include also the plural number and vice versa, and words
importing the masculine gender include also the feminine gender and vice versa.

3. Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date at
which these regulations become binding on the Company.

" The new set of Articles of Association was approved and adopted by the Members vide Special Resolution passed
at the Annual General Meeting of the Company held on September 25, 2017.

" Converted from Public Company to Private Company vide National Company Law Tribunal Order dated 28.02.2018
and approval of the Registrar of Companies vide fresh certificate of incorporation dated 04.04.2018.



Private Company

The Company is a “Private Company” within the meaning of sub section (68) of section 2 of the

Act and accordingly, subject to provisions of these Articles:

(i) The right to transfer shares in the Company shall be restricted in the manner and to the
extent hereinafter provided.

(i) The number of Members of the Company shall be limited to two hundred not including:
(a) Persons who are in the employment of the Company; and
(b) Persons who, having been formerly in the employment of the Company, were Members
of the Company while in that employment and have continued to be the Members after the
employment ceased.

Provided that where two or more persons hold one or more shares in the Company jointly, they
shall be treated as a single Member.

(iii) No invitation shall be issued to the public to subscribe to any securities of the Company.
General Authority

Where the Act requires that a Company cannot undertake any act or exercise any rights or
powers unless expressly authorized by its articles, these Articles shall in relation to the
Company, be deemed to confer such right, authority or power.

Share capital and variation of rights

The authorised Share Capital of the Company shall be as stated in clause V of the Memorandum
of Association of the Company.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion and on such terms and conditions and
either at a premium or at par and at such time as they may from time to time think fit.

(i) Every person whose name is entered as a Member in the Register of Members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration
of transfer or transmission or within such other period as the conditions of issue shall be
provided,—

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

(b) several certificates, each for one or more of his shares, upon payment of such fees as the

Board thinks fit but not exceeding twenty rupees for each certificate after the first.

(i) Every certificate shall be under the seal, if any, and shall specify the shares to which it relates
and the amount paid-up thereon.
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(iii) In respect of any share or shares held jointly by several persons, the Company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.

(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space
on the back for endorsement of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of such fees as the Board thinks fit but
not exceeding twenty rupees for each certificate.

(i) The provisions of Articles (8) and (9) shall mutatis mutandis apply to debentures of the
Company.

Except as required by law, no person shall be recognized by the Company as holding any share
upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

(i) The Company may exercise the powers of paying commissions conferred by sub-section (6) of
section 40, provided that the rate per cent or the amount of the commission paid or agreed to
be paid shall be disclosed in the manner required by that section and rules made thereunder.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of section 48, and whether or not the Company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders of
the shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating to General
Meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.
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Subject to the provisions of section 55, any preference shares may, with the sanction of a special
resolution, be issued on the terms that they are to be redeemed on such terms and in such
manner as the Company before the issue of the shares may, by special resolution, determine.

Issue of Debentures

Any debentures, debenture stock or other securities may be issued at a discount, premium,
private placement or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination, and with any privileges and conditions as to redemption,
transfer, surrender, drawing, allotment of shares and attending (but not voting) at General
Meetings, appointment of Directors and otherwise. Debentures with the right to conversion into
or allotment of shares shall be issued only with the consent of the Company in General Meeting.

Dematerialisation of Securities

Notwithstanding anything to the contrary contained in these Articles, the Company shall be
entitled to dematerialize its securities and to offer securities in a dematerialized form pursuant
to the Depositories Act, 1996 (including any statutory modification(s) or re-enactment thereof
for the time being in force).

Notwithstanding anything contained in these Articles, and subject to the provisions of law for
the time being in force, the Company shall on a request made by a Beneficial Owner, re-
materialize the securities, which are in dematerialized form.

Every person subscribing to the securities of the Company shall have the option to receive
certificates for such securities or to hold the securities with a depository. Such a person who is
the Beneficial Owner of the securities can at any time opt out of a depository, if permitted by
law, in respect of any securities in the manner provided by the Depositories Act, 1996 (including
any statutory modification(s) or re-enactment thereof for the time being in force) and the
Company shall, in the manner and within the time prescribed, issue to the Beneficial Owner the
required certificates for the securities. If a person opts to hold his securities with a depository,
the Company shall intimate such depository the details of allotment of the securities, and upon
receipt of the information, the depository shall enter in its record the name of the allottee as
the Beneficial Owner of the securities.

All securities held by a depository shall be dematerialized and be in fungible form. Nothing
contained in the Act shall apply to a depository in respect of the securities held by and on behalf
of the Beneficial Owners.

(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a depository
shall be deemed to be the Registered Owner for the purposes of effecting transfer of ownership
of securities of the Company on behalf of the Beneficial Owner.

(b) Save as otherwise provided in (a) above, a depository as the Registered Owner of the
securities shall not have any voting rights or any other rights in respect of the securities held by
it.
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(c) Every person holding securities of the Company and whose name is entered as the Beneficial
Owner in the records of the depository shall be deemed to be the owner of such securities of
the Company and shall further be deemed to be a Member of the Company. The Beneficial
Owner of the securities shall be entitled to all the liabilities in respect of such securities, which
are held by a depository.

Notwithstanding anything contained in the Act or these Articles to the contrary, where
securities of the Company are held in a depository, the records of the beneficial ownership may
be served by such depository on the Company by means of electronic mode or by delivery of
floppies or disks or any other mode as prescribed by law from time to time.

Nothing contained in section 56 of the Act or these Articles, shall apply to a transfer of securities
effected by a transferor and transferee both of whom are entered as Beneficial Owners in the
records of a depository.

Notwithstanding anything contained in the Act or these Articles, where securities are dealt with
by a depository, the Company shall intimate the details thereof to the depository immediately
on allotment of such securities.

Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for securities issued by the Company shall apply to securities held with a depository.

The Register of Members and Index of Beneficial Owners maintained by the depository under
the Depositories Act, 1996 (including any statutory modification(s) or re-enactment thereof for
the time being in force) shall be deemed to be the Register and Index of Members and security
holders for the purposes of these Articles.

Lien

(i) The Company shall have a first and paramount lien—

(a) on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the Company.

Provided that the Board of Directors may at any time declare any share to be wholly or in
part exempt from the provisions of this clause.

(ii) The Company's lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien.

Provided that no sale shall be made—

(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
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payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity in the proceedings in reference

to the sale.

(i) The proceeds of the sale shall be received by the Company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable.

(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon
the shares before the sale, be paid to the person entitled to the shares, at the date of the sale.

Calls on shares
(i) The Board may, from time to time, make calls upon the Members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way of

premium) and not by the conditions of allotment thereof made payable at fixed times.

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

(ii) Each Member shall, subject to receiving at least fourteen days' notice specifying the time or
times and place of payment, pay to the Company, at the time or times and place so specified,
the amount called on his shares.

(iii) A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
(i) If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at such rate, as the Board may
determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part.

(i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall, for the
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purposes of these regulations, be deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Board—

(a) may, if it thinks fit, receive from any Member willing to advance the same, all or any part of
the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate, unless the Company in
General Meeting shall otherwise direct, as may be agreed upon between the Board and the
Member paying the sum in advance.

Transfer of shares

(i) The instrument of transfer of any share in the Company shall be executed by or on behalf of
both the transferor and transferee.

(ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof.

The Board may, subject to the right of appeal conferred by section 58 decline to register—

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the Company has a lien.

The Board may decline to recognize any instrument of transfer unless—

(a) The instrument of transfer is in the form as prescribed in rules made under sub-section (1)
of section 56;

(b) The instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer; and

(c) The instrument of transfer is in respect of only one class of shares.

On giving previous notice in accordance with section 91 and rules made thereunder, the
registration of transfers may be suspended at such times and for such periods as the Board may

from time to time determine.

Provided that such registration shall not be suspended for more than thirty days at any one time
or for more than forty-five days in the aggregate in any year.

The provisions of this Article shall mutatis mutandis apply to debentures of the Company.



41.

42,

43.

44,

45.

Transmission of shares

(i) On the death of a Member, the survivor or survivors where the Member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his interest in the shares.

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

(i) Any person becoming entitled to a share in consequence of the death or insolvency of a
Member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either—

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent Member could have made.

(ii) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent Member had transferred the share before his
death or insolvency.

(i) If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so
elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the Member had not occurred and the
notice or transfer were a transfer signed by that Member.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himself or to transfer the share, and if the notice is not complied with within
the time frame as may be decided by the Board, the Board may thereafter withhold payment of
all dividends, bonuses or other monies payable in respect of the share, until the requirements of
the notice have been complied with.

Forfeiture of shares
If a Member fails to pay any call, or installment of a call, on the day appointed for payment

thereof, the Board may, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call or



46.

47.

48.

49.

50.

51.

installment as is unpaid, together with any interest which may have accrued and all expenses
that may have been incurred by reason of such non-payment.

The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made;
and

(b) state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which the notice has been given may, at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited shares, and not actually
paid before the forfeiture.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company
all monies which, at the date of forfeiture, were presently payable by him to the Company in
respect of the shares.

(i) The liability of such person shall cease if and when the Company shall have received payment
in full of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is a Director, the Manager or the
Secretary, of the Company, and that a share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share.

(ii) The Company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of.

(iii) The transferee shall thereupon be registered as the holder of the share.
(iv) The transferee shall not be bound to see to the application of the purchase money, if any,
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on
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account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

Alteration of capital

The Company may, from time to time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the Company may, by ordinary resolution,—

(a) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
the memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person.

Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company,
and other matters, as if they held the shares from which the stock arose; but no such
privilege or advantage (except participation in the dividends and profits of the Company and
in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

(c) such of the regulations of the Company as are applicable to paid-up shares shall apply to
stock and the words "share" and "shareholder" in those regulations shall include "stock" and
"stock-holder" respectively.

The Company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law,—

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

Capitalisation of profits

(i) The Company in General Meeting may, upon the recommendation of the Board, resolve—

(a) that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and
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(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii)
amongst the Members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision

contained in clause (iii), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held by such Members
respectively;

(B) paying up in full, unissued shares of the Company to be allotted and distributed, credited as
fully paid-up, to and amongst such Members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

(iii) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
Members of the Company as fully paid bonus shares;

(iv) The Board shall give effect to the resolution passed by the Company in pursuance of this
regulation.

(i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and

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

(ii) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the Members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation,
or as the case may require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalised, of
the amount or any part of the amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such Members.
Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68

to 70 and any other applicable provision of the Act or any other law for the time being in force,

the Company may purchase its own shares or other specified securities.

General Meetings

All General Meetings other than Annual General Meeting shall be called Extraordinary General
Meeting.

(i) The Board may, whenever it thinks fit, call an Extraordinary General Meeting.
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(i) If at any time Directors capable of acting who are sufficient in number to form a quorum are
not within India, any Director or any two Members of the Company may call an Extraordinary
General Meeting in the same manner, as nearly as possible, as that in which such a meeting may
be called by the Board.

Except where a longer notice period is compulsorily applicable to this Company under the Act,
minimum of seven day notice calling a General Meeting to all Members specifying the place,
date, day and time of the meeting shall be given in writing. A General Meeting may be called
after giving a short notice if consent is given in writing or electronic mode by Members holding
95 percent of such part of the paid-up share capital of the Company as gives a right to vote at
the meeting.

Proceedings at General Meetings

(i) No business shall be transacted at any General Meeting unless a quorum of Members is
present at the time when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the General Meetings shall be as
provided in section 103.

The Chairperson, if any, of the Board shall preside as Chairperson at every General Meeting of
the Company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as Chairperson of the meeting, the
Directors present shall elect one of their members to be Chairperson of the meeting.

If at any meeting no Director is willing to act as Chairperson or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the Members present shall
choose one of their Members to be Chairperson of the meeting.

Adjournment of meeting

(i) The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

(ii) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(iii) In any other case, the meeting shall stand adjourned to the same day at the same time and
place in the next week or if that day is a national holiday, till the next succeeding day, which is
not a national holiday, at the same time and place, or to such other date and such other time
and place as the Chairperson may determine.

(iv) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting.
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(v) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give
notice of an adjournment or of the business to be transacted at an adjourned meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of

shares,—

(a) on ashow of hands, every Member present in person shall have one vote; and

(b) on a poll, the voting rights of Members shall be in proportion to his share in the paid-up
equity share capital of the Company.

A Member may exercise his vote at a meeting by electronic means in accordance with section
108 and shall vote only once.

(i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(i) For this purpose, seniority shall be determined by the order in which the names stand in the
Register of Members.

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

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.

No Member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid or in respect of
any shares where the Company has exercised any right of lien.

(i) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

In case of an equality of votes, the Chairperson who is also a Member or representative of a
Member, if any, shall have a second or casting vote.

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarised copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote, or, in the
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case of a poll, not less than 24 hours before the time appointed for the taking of the poll; and in
default the instrument of proxy shall not be treated as valid.

A Member who has not appointed a Proxy to attend and vote on his behalf at a Meeting may
appoint a Proxy for any adjourned Meeting, not later than 24 hours before the time of such
adjourned Meeting.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.

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

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the Company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

The number of the Directors of the Company shall not be less than two and not more than
fifteen except with the approval of Members by way of a special resolution.

The following were the first Directors of the Company:

(i) Mr. Sami Venkatachelam Chetty, M.L.A.

(ii) Rajah Yarlagadda Sivarama Prasad Bahadur (Challapalli)
(iii) Mr. C. R. Srinivasan

(iv) Dr. K. N. Kesari

(v) Mr. Kancherla Ramabrahmam

(vi) Mr. Puram Prakasa Rao

(vii)Mr. F K Guha

(i) The remuneration of the Directors shall, in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

(ii) In addition to the remuneration payable to them in pursuance of the Act, the Directors may

be paid all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any Committee
thereof or General Meetings of the Company; or

(b) in connection with the business of the Company.

The Board may pay all expenses incurred in getting up and registering the Company.
The Company may exercise the powers conferred on it by section 88 with regard to the keeping

of a foreign register; and the Board may (subject to the provisions of that section) make and
vary such regulations as it may thinks fit respecting the keeping of any such register.
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All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner as the
Board shall from time to time by resolution determine.

Every Director present at any meeting of the Board or of a Committee thereof shall sign his
name in a book to be kept for that purpose.

(i) Subject to the provisions of section 149 and section 161, the Board shall have power at any
time, and from time to time, to appoint a person as an Additional Director, provided the number
of the Directors and Additional Directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles.

(i) Such person shall hold office only up to the date of the next Annual General Meeting of the
Company but shall be eligible for appointment by the Company as a Director at that meeting
subject to the provisions of the Act.

(i) Subject to the provisions of section 161, the Board shall have power at any time, and from
time to time, to appoint a person a person, not being a person holding any alternate
directorship for any other Director in the Company, to act as an Alternate Director for a Director
during his absence for a period of less than three months from India.

(ii) An Alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetings of Committees of Directors of which the original Director is a Member, to attend,
count towards quorum and vote at any such meeting at which the original Director appointing
him is not personally present, and generally to perform all the functions of his appointer as a
Director in his absence.

(iii) A person acting as an Alternate Director shall not be deemed to be the agent of the original
Director whom he represents.

The Board may appoint any person as a Director nominated by any institution in pursuance of
the provisions of any law for the time being in force or of any agreement or by the Central
Government or the State Government by virtue of its shareholding in a Government Company.
The Directors shall not be liable to retire by rotation.

The Directors shall not be required to hold any shares in the Company by way of qualification.

Proceedings of the Board

(i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate
its meetings, as it thinks fit.

(ii) A Director may, and the Manager or Secretary on the requisition of a Director shall, at any
time, summon a meeting of the Board.
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In case a meeting of the Board could not be held for want of quorum, the meeting shall stand
adjourned to the same day at the same time and place in the next week or if that day is a
national holiday, till the next succeeding day, which is not a national holiday, at the same time
and place, or to such other date and such other time and place as the Chairperson may
determine.

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or
casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long
as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing Directors or Director may act for the purpose of increasing the number of Directors
to that fixed for the quorum, or of summoning a General Meeting of the Company, but for no
other purpose.

(i) The Board may elect a Chairperson of its meetings and determine the period for which he is
to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the Directors present may
choose one of their numbers to be Chairperson of the meeting.

(i) The Board may, subject to the provisions of the Act, delegate any of its powers to Committees
consisting of such Member or Members of its body as it thinks fit.

(ii) Any Committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board. The meetings and proceedings of such
Committees shall be governed by the terms of reference of such Committees as approved by the
Board.

(i) A Committee may elect a Chairperson of its meetings.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the Members present may
choose one of their Members to be Chairperson of the meeting.

(i) A Committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a Committee shall be determined by a majority of votes
of the Members present, and in case of an equality of votes, the Chairperson shall have a second
or casting vote.

All acts done in any meeting of the Board or of a Committee thereof or by any person acting as a
Director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
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aforesaid, or that they or any of them were disqualified, be as valid as if every such Director or
such person had been duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a Committee thereof, for the time being entitled to receive notice
of a meeting of the Board or Committee, shall be valid and effective as if it had been passed at a
meeting of the Board or Committee, duly convened and held.

Powers of Directors

Subject to the provisions of the Act, the Memorandum and the Articles, the Board shall be
entitled to exercise all such powers and to do all such acts and things as the Company is
authorized to exercise and do, provided that the Board shall not exercise any power or do any
act or thing which is directed or required, whether by the Act or by the Memorandum or by
these Articles or otherwise, to be exercised or done by the Company in General Meeting.
Provided further that in exercising any such powers or any act, the Board shall be subject the
provisions contained in that behalf in the Act or any other provisions of law or these Articles or
any regulations not inconsistent herewith and duly made hereunder including regulations made
by the Company in General Meeting.

Without prejudice to the general powers conferred herein, the Directors may, from time to time
and at any time, subject to compliance with the provisions of the Act, delegate to officers,
assistants and other employees or other persons (including any firm or body corporate) any of
the powers which the directors are authorized to exercise and on such terms and conditions as
they may deem fit and discretion for the time being vested in the Directors and may, from time
to time, revoke such delegation.

The Directors may authorize any such person mentioned in the preceding Article hereof to sub-
delegate all or any of the powers, authorities and discretion for the time being vested in them.

The Board of Directors may, from time to time, subject to the provisions of section 179 and 185
of the Act, and the rules made thereunder, raise or borrow any sums of money for and on behalf
of the Company from the Members or from other persons, Companies or Banks or the Directors
may themselves advance money to the Company on such terms and conditions as may be
approved by the Board of Directors.

The Board of Directors may, from time to time, secure the payment of such money in such
manner and upon such terms and conditions in all respects as they think fit and in particular by
the issue of debentures or bonds of the Company or by mortgage or charge on all or part of the

property of the Company.

No regulations made by the Company in General Meeting shall invalidate any act or thing done
by the Board which would have been valid if that regulation had not been made.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act,—
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(i) A Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may
think fit; and any Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
so appointed may be removed by means of a resolution of the Board,;

(ii) A Director may be appointed as Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer.

An individual may be appointed or reappointed as the Chairperson of the Company, as well as
its Managing Director or Chief Executive Officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a
Director and Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
shall not be satisfied by its being done by or to the same person acting both as Director and as,
or in place of, Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer.

The Seal
(i) The Board shall provide for the safe custody of the seal.

(ii) The seal of the Company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a Committee of the Board authorised by it in that behalf, and
except in the presence of at least one Director and of the Secretary or such other person as the
Board may appoint for the purpose; and such person aforesaid shall sign every instrument to
which the seal of the Company is so affixed in their presence.

Dividends and Reserve

The Company in General Meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the Members
such interim dividends as appear to it to be justified by the profits of the Company.

(i) The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends; and pending
such application, may, at the like discretion, either be employed in the business of the Company
or be invested in such investments (other than shares of the Company) as the Board may, from
time to time, thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not to divide,
without setting them aside as a reserve.

(i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of
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the shares in the Company, dividends may be declared and paid according to the amounts of the
shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

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

The Board may deduct from any dividend payable to any Member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the
shares of the Company.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint holders who is first
named on the Register of Members, or to such person and to such address as the holder or joint
holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.
Accounts

(i) The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of Members not being Directors.
(ii) No Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the
Company in General Meeting.

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thereunder—

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



Members, in specie or kind, the whole or any part of the assets of the Company, whether they
shall consist of property of the same kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried out as
between the Members or different classes of Members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary, but so
that no Member shall be compelled to accept any shares or other securities whereon there is
any liability.

Indemnity
122.  Every officer of the Company shall be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which relief is granted to him by
the court or the Tribunal.
S. Name, Address & description of Number of Share taken by Witness
No. Subscribers each subscriber
Preference Ordinary
1 Sd/- --- 1 Sd/-
K Ramabrahmam
Banker, Vizagapatnam
2 Sd/- 1 Sd/-
Sami Venkatachalam Chetty
M.L.A., Merchant,
“Saumya Griha"”
Govindappa Naick St., Madras
3 Sd/- --- 1 Sd/-
Sreemanthu Raja Y Siva Rama Prasad
Bahadur (of Chahhapalli)
4 Sd/- --- 1 Sd/-
CR Srinivasan
Editor, “Swadesamitran”
Madras
5 Sd/- 1 Sd/-
K N Kesri
Kesari Kuteeram, Madras
6 Sd/- --- 1 Sd/-

Puram Prakasa Rao
Merchant 85, Bells Road,
Triplicane, Madras




7 Sd/- 1 Sd/-
F K Guha
65, Sydenhams Road, Madras.

Total 7 shares

Place: Madras
Date: 07.01.1937
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