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NOTICE

\oTCEi>hs'€byCnon[.ar&E4ra.O.oinaryGe.e d]V€€ qotAael
cor ne - t hsd Ml ba €ro on wedn€soay , 3' Ja lJd,-y, mr 4 ar . 0.30
AMa P6rrlqall, Ftrst Floor, 'rhe aruna ch6nn.ir, -44.,j5,sl4t,19
Foad, chsnnai€ooo34, !o lransac h€lollowing bus n*:

AMENOMENTIN ARTICIES OFASSOCIA}ION OFTTTE COMPANY

To consldor and itthouoht ft, b ltv6 *eni / d ssent 10 the ro rcw'ns
teso ul on6a Speclal iesolullon:

.RESOLVED THAT in ao@d.nco wirh lhe pbvtsions oJ s€clion 31 4d
othor dop ;3b16 frv ".o1> o rh€comos6<Ad, r956, T,Loro&y
sLtulory mod icalion(s) or r6€.ach€n(s) be@ofior rh€ rime betns in
lorce, lf any, lho rc Mnl povlsions ol lh6 Momora.duh and ftlictc ot
Association ollh-a cohpany ard tho llslinc aqrcemenr enbrcd inlo by
thn conpaiy wth the Naronatsrock E&hdge o ndia Ljmtiqd and
ASE Ljmit€d, lh6 Anlcl4 of Ass@ialion ol lh6 Conpany b6 and aB
rr0roby art€rBd / amendod / subsiitur6d suitabLybyinsoning /d€]6!no/
am€ndinolhelolrowins:

Th6 bnoring delinilions ro b6 added arphabeucaty ar approp ate

'Aftillat6'j m6ds (D in the 6e ot any Subjoct Per56 oiner $an a
nat!€rPe6on,anyolherP6Bonlhal eiiher di.ect y or iNjirdcr y rhough
oi o or mors dorfr€diare Persons, enro ls, is conto Ltod by o. s und6r
codhon conlrol wlh th€ slbiect Peen, and (ii) in lh6.as6 or any
subjocl Pefson that is a natual P€rcon, the Retalives ot th€ subtecr
Pe6on dd any olhd P66on rhat, eilhq direiy or indireci, is
coitrollod by th€ subjscl Pe,son and {ii)ln€s6ofth€ PrcmoloB
shar rncrldE rhei R61atv$. For pulpo&s otths defnition'coniiot.
6ha lm6an ih€ powd to dir6.l add controllho manag.mehi or pdtici* ot
a P€6on, whelher through ownorsh p ot ov6r 25% (hdenv six pd c6nr)
ol lhe vot ng powor ol such P€6on, thrclgh th6 powor lo appo nl ov6r
haiollh€ manbe6oitheboardoidir€crorsors mil&gove'ning bodyol
suc b P€Eon th ro ugh conlEclu aL a(dg omon ls or oth.Mise

'Arnual G.n€r.l Meerlng means a Genora 
^1€€ting 

h€rd tn
accordance wih lhe provisiofr ol seoto. 166 of Ur6 Act and 8ny

lrliclos" means irs€ Anicl6s ol Assoc ation ot th6 Conpey 6
amend6dlroml m6tolim€andinlorcelorthot hob€lno.

'auditors d6ansed inciud€srh$6p€rsoisappoin&d6suchlorth6
limebengbYlheCompany

.Busins Da)/shaLl mBan any rlay olher I ran a Sallrday. Sunday or
an)/ day oi which beks in Mlmba, India (o, Tokyo, JapM a@
peminod lo be clossd €xcapl 1or i€luialory man€r6 lor which ths
carender of the respedv€ reguralofy aurho.ib/ wil b€ @nsidered to
deteminolh6businessday

.Ay6-laws'means by€'are mad e under *clron 26 oftho D8pos torias

'cAc Corporation" .h6ll mean:

(i) Th€ com pey in co lporaied u nder rhe laws ot J apan and having
its Ggiste€d ou5c6 at 24i , Hakozakicho, Nihonb4hr, chue
ku,Tor9o 10340r 5, Japan

{Li) Any body @$orale wiui whlch CAC or lts succossors sd
ass gns has oargamatod or molgsdi

{iLi) any pe6on Bho holds equity / p r€l€ience sh4o apital ot cAc.

Andloflrs o.rooieoloer6mnrg !\e sha cho d -g otCAC bqorc so
anyighlsconlercd upon CAC undororin pxEudm olthosoAnic|6,
lho Shargs hs d by CAC (d dBirrEd abov6) in th6 Cohpony tos€iio.
wilh $€ Shar€s held in the Company by lho shaoho dcrs of CAC shal
b6d66m€dlob6lh€ShaGsheldintheConranybyCAC

?.b€rture' includeDsb6ntu@Siook.

"Ed.dlv. Oal6"moare the dato or which CAC acQukes not tsss ue
2(.20!6 lr$6nryfvepo-rt^o po,.6.ror'heConom)!Sha sCjpial
a.(o reTC.i€!u.de'lFeSl-aFf olde6^q.€€F€nf.teleo o"s-16
Fi6tTGncheShar€sinlheSha@hotd€EAqroemenl).

'Equhy sh.F(sJ'! nea6 rh6 aqutry Shde(s) otlhe company hav ns as
p-'va ueollNF 10(qJpeesknJ oo

.€t6-Ordinary General lt6otingii m€ads an Ene odinary cener
m*tng or lho M6nbe6 duLy and onsrtured and any adpurned

''Fully 0ilut6d B..rs" meds wlhr6r6.€nceloSharcnumaors lnar ihe
€lculaton should be nade assuming that 0) al Sha@ Equvatents
oxist ng 6 ollho E toctivo Dat6 ollh6 Sheholder a!€€m€n|rave been
sb convenod, 6xercis6d or exchansed i and {ii) tra Equily sharcs havo
been islod sd aLron€d io CAC pursuer to rhe Shar€ Subss puon

''Gov6.nm€nt l Approvals shal m6an, in relpecl ot a transa.rton
(nduding iho taNouon 6nl6mprared lndd ih6 Shabnoroe.
altrEemenq anynolic6, @nsent, approvaL, autho alioi, wajv€r pormil
gianli con€ss o.L agre6m€nti ic.nse, cedilicato exonplion ordd or
EO616Uon. ol , wilh .r lo aoy Govohhonla Aurhoat and a
'Governn€fia Approva'shailn6ananvolthem.

'Gov6rnn.ntrlAutho lt'shallm6an any nalion or govehmonl or 5ny
p'ov'nce, staIo or any olher politi@l slbdlvision thaeolr ai! entiry.
ardhor ly of body sx€rcisi.g €x€culiw, l6q slative, judiciat, Ggutarory or
d'lm:nisbriv€ tund o- s o, or p*in nC ro govar r a{, .(l-d.T cnv
s.\errdnl aLtio'ry. asencr o€p.d-6rr.
tnslrunehlalityolinda, or my othdrlu sdicton, as apo ication o. any
9ol li€l subdlvision th4€ot or any oih€r applicabto jlisdicrton : anv
cour1, tfibunals aid any s€corili€s dchanae, or body o. aurhodly
legural ngsuchseunl]as.xchanoa.

"lNR'Or' Fupees shatm€an Lfdtaf nlpees,|retaNlu curencyolho

.kel' shal moan aLl lpplicab e povsions ol all (a) coNlirutons
ltuall4, sraMss. lare 0ncuding rhe conho. law), codes, ru16s,
r€oulal.mi odinana€s, byelas or od€rc ol any Govehnenlal
Anhdity, {b) Gov6mm€ntal Approvars and (c) ordo6 decisions
injun dds,ludgme.rs, awads sd d€crees ol or agr€enenls sith any

''l"le.llng" 'Meehg or Gen€€l Mooling shalt frean a rnee nq or ft€

"Open OJle/ sha I msan lh6 opon offorior ai st 26% (Msnry p€rccnq
or th6 Equiv sh/€s raqulred lo b€ @de by cAc lnder the sEB
Tnrcovs Reaularions iollowng th3 €xocltror of ihe sharerrord€r

t)per OlierSra.os sra l l.a ip.q. r! S de., € o.,c r+d o/

'1,€idUC shalrlnclud€dediledaspaid up.

''farriclpanf sha I m€an a p€6on reqisledd as slclr under sub secl on
ll/\)ot s6ctron 12 olrhs Secu.ries and Erchango Board ot tnd a Adr

.fe6on shallm6an any naruhrpeBoh, rrbited or unrmited riabily
company, corporatlori geneal pann€rehip, iniil€d panne6hlp
proprlebBhip, Itus1, union, .ssoclallon, GovB,nmenra Au|roriry or
oth€. onlLly, enl.lpd.6, arhory, blsin4s organizalion d any oth€r
onlllyind may be tre6led as aporeonundo,Lrw

"lbmor6E' m6anr collecrively, Acoet L mitod, Ac6t Sysr6ms croup

,FbmoIer DlrecloB'shalhave lho moa.ing €rlb8d lo tho Iom n



"PEhorer rnre.hotd" shal hean a minhum 01] s%{Fjfie. psr *rr) of
lheShaBCaprtarollheConpanyonaFu[yDitlted Bjsis.

''Heq|sbrof il€mbss sfatr*rf o..otsre.o.mofo€re,ooc ep.pJl.ar ro rh6 Ac and rho celisr€. .nd tro€? or b-nelcc !. ,rl!
mrinltnod bv hp oepoihoryund€rtheoepoqi'r esAcl

"Reraliv.' shal n ca6 oi individuarcominuing pbmoGr m€h 3pa rsei
son and unman€d dauqhrm oithe pomotats.

r?3 -3.ss6 FqL:ry sra,ss.oF<rfin!,,pro
5.%-{FlyonFpa @-)dhesft raft pr6tot. Ecompey4ssro r _

'SEBr |CDR A€guta{om" 5}aI m6an lho S6c r'eq 6nd $.1r-9p
Boord ol rnda-1s6 o, md$ and D Tosr€ B€qu's- c1.s,
36gu atoN,mm6sm€ndodftom mebthe

"sEBll.*@ver R-egutluons-sha.rreal thesecull s<a o E/-na lg-
Eord d hda (SLbsda acqL s'ion or Sfa,er e-d -r4ov+)
H49' rdions.201,, samanoddtrmtl6b rFe, a.d<hal5Lo,e. rFsr- r* eld F^cra-g. Bod o of troa (Suosrfar .cqursilo, olshab f d -;(eNd 3' q-q- ar!-s 1997rorD.ndo10..oocrooe,23
2011 wh€r46,app irablo

"socu'lhs md E{rng. Boaio or hdia srn roar fie 56--.,e3
ano r{arge s6rd o. Fda es abtisheo uld.,.eioa 3 o,.hes*u, tsandElch3ns6BG'dot nd,aAd. t992

lsT"'ltytr.t. "h"r. 
.*" ai" ,rcude Eou,ry saar*. Dsbenru ds

or€Ere.-6 shar4 Mdio su.t o'he, soart,es as r4 o€ spec. earderrh6Aclo.bvsEeloroiFs'!oro€r€rrculhodl,tor neu. 1 0.

"Shar6 C.pitar$rtT*nr e oiatEs-od and oaia.Jo €q_,r/n s,e@prdotin€cohpeny

'sh.B Equlvalenr" sha I n€e 4y Inshi€nl onvenibt€ trro Eq.nry
5_a6s -d aolud4 whhoi rimhflon rho g'oba,doDosdory rcceints,MtrH d.p6(ory'@ipts. @,,e ts..o-€r o o p.€t€G,ie sr?s
a.d opr o-s -c!dl.s op' ors ksled prcuad lo ani eaptovee ,oc!opranlrarsdfaybotToieTonr€o oylh€colp€1v joafso. o. jer
-*Lnij$ l].ar d e dr'6cily or rd"ftyco-v6n.b o r.ro; erq!sao o orF\-alg.a"5r6 ro'Equry sha'cs t{,h€irer or.o.by fi.i r€,1 ..en
cuii€ntyFnverdbl6,€xetctsbt6orexcheq€abto)

'shriehot.r66 AgErmenf

69eeTerrda'ed9'oocenoq 20r3sreredrroffonq{o,b,s,,e

''Subscrlptton Shares, sharL m6a. 5S,0O,OOO EcLitv Sharesro sl, /irq 343tr egh.een porr rody pgnr p-, !en! orlre S1,e( ao€ ortracrpcnvasre,outinlheshar€s-bse,plonAqresTenl

''Year" shall hen tn€.atendar year

Followhg DenntuoG to b€ deleted:

'Adicros"q'rhes€ pioseft s'

Follo{i.g Deltnt on6 to beno.iferI:

"D._posho4a n€anq D@6iory os d€1--d Jnap, rrauso 16)o s, b
-edon 0r or s€clo^2 o,?l€ DeposbnesAl and nctrdes a .o?oa1

Hs nbro t'dsr xb sedm'(r)or s*rion 12 oj rh€ softnrs a1d

F.rrowtng Interpr.tadon to b3 hodffted:

''d) qLod asro eeo rr *o'di o,€^pi.ss.on. odr e. r,re, c! dr.rFprda €rhc..b.6eo,Loa6rio'b.dsbda-ln€s5-enea-,,9

Forloshg ini.rpreraton lo be add€d:

(e) The provislons conrdined in tho* Alict€s @ta$no ro cac
@.r€ring spociat igh6 on c,qc being A*rctos 65Ai 65a,
49A,90,92, 94, l15q 10 116q 136A, i39, and 144(b) wtl

oome inlo efecl onty on and ]@m ih€ efigclive oate, despir€
lFdseA4cls h"tns bas aoD,ovpo oy r-6 B.a.o a.d sF
Menba6, s{ eplcAc! I g')rtodppo rro.6CAC D rcdo.a
co-iarn6d !n Adlc e and A-.tBs..
.-.cl - dcordaTa *rh .re p
respoctiv€ A.rioles.

(b) O^ and irom ihe Efsctt6 Date, re pmv sions .onta neo n
Adict66 93,94,137,13A,156 and 159 w tauroh{€ry
c6aselo hav6 dy €ff6cl.

Follwlng Anicbs 16 b. Added:

lo be added .tterArncte 56

s6A Oeaft oron.ormoojotnrholdeEotsn res

l. c4e o'rhe @al| o,hy de o,n o,e o'rhe p"aor\ -a1ed, $eFAtsq o v€rbeac io 4r rotde'rota-/shre rh6cury!ror\,.,, D€trAo_y06'\o-q .cos-iz€dbvlh€conpany.6Favi.oanvr,.6bor
hr6€.rr sucF sha.. b d.orine !e€i rd6,n"d sF; ;o ra nro
@e6r€ he psb.e ota doc4sed io ?l hotoo. ro, arl tabi,vo. shrres
ne 0 oy i,m joLrnrywirh enyorherpercon

To be rdded alter Anicb 65A

654 /6) \or o,-e
'?rs d d.emol ro T'rsd any Eo-,1/ Sharq o, o-a,o
Eouvai€as or any gFt, te o. ,{e.es r\€,pr or r.o e.o,o@qsqpsstvpomitn hrhespAa^.esNoEo .-o

'€spedro Afl rar65
oreTottoTrs<,e' trv coui-yshares or sha,d Ea.r,a ents o
ahy n€hl, rlte o.i.te,sr,5eJe. or.E.elo. ro a1y ps,snj
olnng ?e o6iod MreTrc r'or 16 F,_a c;-phtior
ua.€,ar doJtnod ir-h6 sr@hoid€, aq,eendr) a-o €no,ng
o- J [1e6) v€a s ?oT ihe Fi-a CoTpt€.o1 0.1€ p.or d.drowde,,r!tleP,oror€smavs€j LDro?(rlopa€ 0 o,
he shm captarofire co-po{ hetd by rhen or.,rq.te@sdr y@rdu,i-s .| s pqbo o,I lhrc.) /em<ubja.trohe6-d[on ttsat lh€ '.onote/s stsaro-odinq r.atno.ta[
b€@ 15% hleen peaenr) oi l\o <-a.e dapiar u .e

(b) Ary ]resF o.defdr Tra.t'+ EqL ry s-a.e\ o.>.n.e.!!vaelFi .iota4ono|l|FseAi.t.ss.at06-,'ta.o,oo

(d No nanster ot Equiry shares of share Equivabds mat,be
mddepureqanrrothisA.licle65A, andAnicro6sB. unr*s:

{i) Transfer .omples n at respecrs wlh the o:he.
apg cabre prcvisiorc otlhe shar€hotder aqrcensmi

{lD the Transtef conpti€s in a | ,specrs wiih aporabre
aw and $ese Arlict€s

(d) Any ThnsJer amongsl the pronoreG inr€r se and anv rEn;refJro. qsl cAc md ': Afi iars,.F. k nar @ -a;".. ",ylnesn"orJcoTotia.ceri\.hpomrs onsorAnt o65a

(e) \on€ o, lh€ Prodot€E no, .10.,cspeive AFta.es J-ai,

rouer€nE or ary ngn tl|6 o.i,r
a:y (o-perio oa-e corody .J. ir,: 

",pi:"lo B drecfy ,tne"i, u,
bsref( a ly, bv rrm<otves o. ,n rsoc at.or wirh o.jh.o. sndn) pe-o1. angagedin€rrydq or a^ybrs,neqqdenlLdor
sh roriotle Butnassor re oJsiaes ot tr€ SLNida ,es or
?.y o"n l|.re, or (on*Tg h
dus nest o' ln€ bustissoirheSubsd an.3

In Srblr.o rh6 
'@1,€n6r - ot -e DeoGtoa tT.o.,r'../

arorr.-bro,e6sha|,ssLe6pp@prtat",.stadonslo ne
ueoonoryardihoDopos orypaarpa_rs.o,ro:a_,c, s
I q nys-aisorshaeEouEten
€xce n ac@dance Bith iheseAnicbs and rh€ Jdinl vgnrure

9, Th' rE1$e ,er,d,ons n rs e Al,cta , {t_c nq oJ. .o:
i - todrorhose nrhr A1rct6664shd aolbooGo6o.-",!
cvo:d.dbyrh.ho o -q dFqr'tuSra eso.S-a.€ta,.J€n3
..dfeclly rh@rql- a.oTpr.vo-orr, e.,ry ra."ir s,..

2



sord in ordBr ro d sposo ot an inieresl h Equiry shd.s or
sha.o EquivslonL t€e or su.h rsslricli.ns. Any Tract€i'31o._.ororhe'dsoo* or6-/oq 

' 
rytd( - i.-cJ e*rino.r

an/ chon96 n lbs 6ntt, dr*dy o. ,ndrc.ln ol a
Conlinuig F.om. €r (be:.q a oody 6-ooGre) harrg
€rkol d '€c1ly o itiocrLy. ov€ rhat coalinrT P.o mror
shdll b€ traal€d as beinq a Transl€r ot lh6 Eq! ty sharcs or
sD'eFo-lralenrs Sold by 5a cotnu.ag P'omor6i s. .16

. provisions or lhs6 anic|* diai apply tn r6p€cl ol th€'rad6r oi Equ ty Sha.€s or Sharc Equiv.t€nts $ he d bylhat

S,bjoc. lo fi€ pry6ror ol Anlcie &A dbo6 if ov ot thu
Frfoles o' lher Gsp€cli6 A-i,iares
Transior .i 6ny Eq! ty Shares or Sha6 Eqllva .nts ar any rim6
dnd3 (rl're))edsrronLr-6D€r6ot<hal-orp ooon (as oBi r€.
' Ih6 sl.F5ordo, c9 €€T61r o r.ny o. crc o rs Afi iar*
prcpose to mak€ a T6ns(er ol ey Equily shares Or Shdes
Equivaeit al any limB 1bn th€ Dat€ of Final Compi€lion
('nansle/ n9 Sha8holdorc'), th€ T.ansfeiilnA Shehotd€rc shal
ssld a w n.n mrice {FoFR No1lc6') advising cAc or the
P@mol€6, a3lhe case may be ('Translors Shd€hold€r'), which
i ol'@ r-dr mcLos .ll ra €iai l€ms and @no liois ol suc'i
Tresla ol EqLq Sha'Es or Sra€ Equ% ens Inctuding w lnoul
Inharion: (i)lho nuTbor oiEqll'yShres oJ S! 6 Equin.olts
orop.s€n ro b€ n5nsi6"Ed {'BoFF Equiry s€,1.D* )i ed ("
iF€aroun o'lheconsdeBliorlof r\aD6@t6d rrqnslerInlhe
e!6nt lhal lt prcoos€d mnq d€?rio',o"hs propos€c Transk
ndudes @nsidoraion other than 6h lhe RoFA Noti@ sha
Lnclude a elculalion ollh6ldit mdkol va ue ol skh considchtion
s dot6min€d by a r€pft€d inv€stment bank). th€ T6st6irlng
Sharchold$ shall also bo r€qlired 10 povldo as an 6nclosur6 lo
'h6 qOFR No,(e, momorano-m ol
unde6landLn0lotl6t ol rlent or other similar docum€nl BxBcul6d
betueen $e T.ansl€rinq ShaEholder aod lhe proposed
fans6€€o rFoqOFREqjlSocfili€s.o.!d.o,!o@ve,,lhc
Biqhr oJ F Ei F€lusar ot lh6 Profrol€rs or thek rospo.liv€ Alillal€s

658 shall be €xerci*blo ofly whcn lh€ abounl ot rh€
considra(d fo' th6 p op6ed n4nsier oy cAc is €q-a rc or
below a.6 $e tar market vau., whlch shal be @rculated In
d@odan€ with lh€ pricing Auld6lln6 tor E she€ nast€rnom a
no.EsidentollndlaloaBld€ntollhdla und€.lh€lh.n p@alllno

a, Ebclildldicai!/irhin 4s (tortyl'v6) Busln*s oaystoh $e
.. date of fec€lpi oi $E AOFB No0c6. th€ Transtdee

sfa'€l-od€ sh. hde'he 1gl ('Flghl ol Fk6l Retusar).
€/orci*b 3 ar hs $l€ d sc€don to €l€cl. b,/ way ol *rdea
tricein hs€ga.d iopL chas€. Erlhe lLroughiM lora.
Petson ideaF.d by frTra$16'* Srae'oloe addur
conimed by slch Ferson fRoFR T|anslero. ), a I or pad
olre FOFd Eo-tySer€son -o loru and co-oi0ons s.r
ou r n rh€ RoFR Nolics ("E Lecdon Noric€1 . ln lhe Ev€n|hat
'Fs I'anteuirs Sleno d6 s doas rol rccei\.1ho Ele.Lo,i
Noiice wilhin 45 (iody live) Bslne$ Dats ot reoipl ot ths
ROFRNo.ic6bylhonaTie€€S5r€hold€'.he_ansl6 l O

Sha€holde6 shaLlbe free to s€l ih6ROFReolitvSharcslo
dy ihtd pafiy on rh6 same rehs and @ndirions spefied in

'.o 
FOEB Noi6 or on €rs ond 6rd'lio.3 fiar a€ l$t

ravolrab eto Ih6 Drooos€d rEisrer€e lhan lhos€ so*ifiod in

b. S!le4d-f@9e49$s !9es!@&l!slupo' r
ssL4co d Esctor Nolic€ ll'6 Trc.ilo €€ ShaEtolda. o
RoFF lranst€re6 {as th€ .aso may be) sh€l be
rt.r ar ob'qaron ro prrc186 non $6 ftvn€nrq
sheholdeG, and ttE Trdrslfli.g shaEhold66 sna I bo
undff an ob igat on lo s6l, nE ROFF Equily Shdos on lhB
t€ms and dondrtLons as 5rar6d i. lhB RoFR Nolico. suoh e o
and i€nsr$ shal ba com p al€d 4s{orty fv€) B usines Days
rrcr lhe dale ol E*6on Notile or such o!5er eitendeo
p6 od asma/b€requ €d pueMl b appl crbLo Lad ro i
4j/ 4en s\c@dinq & addllotl pe'od d 90 (linov)

c, 919!i!gi AIhe c os -g ol cny pu(h*s or qOFq Equily
Sha€s by th6 TEnsfgr€ Sf@hdder d lh6 ROFR
n.nsle'66 (as '.e .as€ may bal lle lrar6'e1'T
SharcholdeG shaLl doliver duly qeoured delivery iNlruofon
.slips in Elailon to lh€ ROFR Equily Shar€s mb'uclin! lh€
depo,lrory prr qpd lo naa96' the RoFF Equry Sna' s. .r
lavo n oI lho TrrLsl€ro6 Sharcholdd or rho BOFB TransJ& 6-
{as app iGb,er. slcr- boFR Eouiy shaF. s^dl b€ l?e aro

cr€ar or dy Ehcumb.anco (orhef lhe lhos€ und& lhis
Agr66m6nr, it any), and th6 Trdst€tring sharehotdeE shatl
so r6pr€* and wamt and 6nafl tu.iher Gprdonl and
war€nt lhar riey e tho bon€ticja ed t€oat Nnerc ol slch
ROFF Equly shr6 the T@ster6s Shshddd or nOFR
Ttanst€@e (6 Appticabt€) plchding ths RoFA Equly
shall, slmull6n@usly, delirer at such closing, paymsnt in tu I
or Ihe @nsideElion in accordan.e sith th€ t€ms srtonh i.
lh6 RoFR Nolice, and any Eqlisile trdsl€r tqs. At such
closing, all olrh6 patties totho nansa.fon sbalr oreout€ such
additionald@umenbasmayb6n€c6s6aryorappbp atdlc
6fi€ct iho sal6 oi lhg ROFR Equ y Shares (o tho TGnst€r66
Sharohold€r or lh6 AOFF T€nsrerco (as app i€b e). nme
P€nod. lllh€ 6aleof the ROFREquivShaeslolh6lhnd par.y
r€ter€d ro in ths Articte 658 (c) is not @mp er€d with n a
lim€ peiod ot 90 (nimM Business days frcm rh6 €xp ry oi
ltu lim€ availabl€ to lho Transloning shaBho dets io s.Ej
Elocion noti@ or such oth6r enend€d p6dod as may be
€quired puGuant L appllebl6 tlw not in any sv€.r
oxc66d ng an additonal per od or so (.in6ly) Bus ne$ days
provlded lhal leldly binding share ste acrc6m€nrs have
b€€n entered into n r6sp6ct ol rhe s.t€ ofthe FOFR Equry
shas wilhin such peiod oJ 90 (ninory) Businsss days lioh
lh6 erpty ot rtu rime aEilablo to lho TEnst6rin0
ShaBhold€E ld send Eloclion Nol6 tho Transr€ning

shareho d€c shall no1b6 dnlillod lo con6uhdalo such s B,
ox@pi by lollowing th€ pbcedlr€ set oul i. lhis clau$ 12
d€now.Notc6s.

d Al ouc6 gv6r 658 nat .o qlsa
conclii€nllyloth€conpany.

a. Tao Aloho and D6a,Atond Fi.hls. Th€ r ghts r€tatng 1o lhe
Tag Alono Shar6 (e deined horc ialt€4, conta,ned i
Adicle 65s (o)o and shallb6 ex€nsbb a1 lhe discrohon or
CAC orlhe Promol€rc as lh6 66 may b6 and rhe DGg
Arons Riqhls (as defined hercin) co||anod n anid€ 658
(e) (rL) beLrw shall b6 oxsrds,bre ar the d rsderon or cAc n
rh6 mann€r provid6d th€.ern,

l) It c"AC or any ol rhe promoteF as th6 Fr€,6mp1iv6 Rilhl
ho d.i lor 4y reason h unsb 6lo q.r.ls€ lhe Righ! ot' FlFt Renslas $i od n Anh|6 658 abov€, [ shal, in its
sol€ discr.rion, b. 6nrt ed, wrthln thE poriod ot 45 (tony
iv€) days mentrohed In ancb 358(b), 10 6q!iG lh6 rh d
pany io putch46 all, of lss lhan a l lh€ shar€s h€ld by li
in ih6 Compay ("laA Alonq ShG ) In such prcponion
6 deiohhod by cAc or $y ollhe promol6F s rhe ce
may b€ on lno same tErN and @ndirions s tunralnad ir
ltu ROFR Notic€, in which cas6, the sal6 ol BOFR SalE
Sha6 lo lh€lhld pany sha Inol b6 mnsummatedi ud€sr
lhe lag A ong shares @ also pu.chas6d siou ran@udy
by lhe thkd parry on th6 sam6 r€ms.nd conditions as rhe
A0FBSaeShar€s.

li ffie Pdmot rc as lhe Pr. ehplive R ghl Ho ders. tor any
ra@n aG unable ro oxerc so lh6 Righr of Fircl R€tusar s
sd od in A,ucl6 65s abov6, and CAC berng iho
T.ansretr nq Shdeholddr inlond€d to sllaid ransls lhe
ROFR Sal€ Sha.s,(being nr €ntn€ hotd n9 ol cAC) to ihe
Ptop6od TEnslsr CAC 6 th€ TranrlBring Sha€holde6
shall, initssoradlscrailon, b€ ei tud, within rho Imitalion
period, lo rcquno fi€ Prcmoterc m€an lh€ Prc €frpuve
R qhr lolde6toselra rand no!l4slhanallrhoshaGsho d
by th6m in rh€ Compdy ( DEq Aronq Sfrares ) ro rhe

' Piop6ed TEnsreree on the sane loms sd condllions .s
conlainod inrh6 FoFR Nollc6, i. which ce, the ss of
ROFB Sale Shdss lo tho PrcpNd Purchas.re shallnol
h€ .onslmmat€d, unle$ thd OEq ALong Shares ae a so
sold ed vansturcd simultan@usly by tho ftonol€G on
lhos6moloms and mndhionssih6AOFiSa|eShares.

Folldl.9Artlclosrob€ modlll€d

Fire frBfrb€rs or as p3rfio Proviions oi lh€ compdies Acl2013
onlilled lo vol6 and p€*^l in p€@n (ons ol wriom must be a
hpBs€nlalve ol cAc shal b6 qlotun ror Gen€El Moot ng and no
bushe$shall belransacl€datth€ Geno.a Meetnguil6sfiequorum
rcquisil€ b6 prcsont ar iho comm€nFm€nr ot Ih€ GenoarM.6lna a
body @lpoale belng a Member shalbe deemed lo bo pe.sobaly
p@senl il h is ropr6s6nlod in a@rdancaw lh seor on r a7 olrhe Acl or irs
applicabloinlorna pbc€du6s



93, Wher quorum t. hd presant cen.Et rlteedng to b6 dr*orv.d

r}llln ra I an hdr r@n rh€,ihe aDpor lpd to, rl.d Gen€Et M6F{ng .quolm is rot p'€*.1 !\6 Gonerar v*i,ng ,, mnle.ed upd. su_ch
'6q-,tuo.asalo esdidsrttb€ossorwo.Dutrfyoth6,case isha
s6nd aqou'.ed.ot 6alrs. lhan 10 (r€a) BJs,-65 Ddrj asrhec-a aa.
orrt6 BMd ot Didc q.v dsoh,r6 ar lho sa;e dev trup ren
^eL 3l rhe sTo [md an. ptak alo i. a'.u-r adjor;tu G"rm,
{eomgaouo.Jm s4or o'e5enlsir n t-. ra- ho-r ror-FrrF6. i lhesjd G&e€llusin9, tho Medb€re presenr in pe6on or rh,ough lhek

{$,'r rano ns d-yt^,r! b'h.6drl
acro - @nGr1{ co r.. rde a qLmr d d an ous n€. . 1a.sac,e" 6harl
be 

'€qrded 
d hdinq byen vat dtr' tEnetu

94, Ch.lm.n,s casring vore

Fvery qssbn subr'rm b a Gene.at V*r19 shat. oe ooc dcd r..r
r,6rn6 d €bya,howothrds, a.d nlh€c.s6orr aqJr,ryot!ors,re-(raar )hol,b.rhlnas!owo,Fardsararapot,havaa@,' rq
vo:6 

'n 
Edafuo- ro th€ voie io {hich he n6y b4 enhts s 6 M€rb.. onddroi s6 Efm€ DdGrhe ct^a man sT | l4e.o.avea corrilg

tllA E chsra-€ho.dsotfi€Compa"yrh6t voi6ri5EquirySharoe.r
any Exr'a od:raf? cen€6t Meer'no or nsti€rs ,eqir,co o o€

d sE. .6f€ 6r o;er acloi6
r19668ry lo glle F 

'6.r 
lo F46 An66,.]F dqt"rs ano

oR €966 oi th6 sharehoto66 i4ctuded n |h6 sho@lotder39.*net. ir €dduo1, @ch ot lh6 rharehodeG o ne
compa-/shdl1016tleiEounys. ffisalorvGereral v€oti.g
o.m.reE.@Lt€! lo bo voled br'way ota poslatbd"d,,.po;
aiy manq sbnn€d b. adiol by rt-E ,r.d6-o.d€r! o. wm
rcsoor ro whjch e'a shrehotooB aay vore and sha, qhe
16r Drodoa on rhe B@rd ro vor€ n co.tormr,v s|l|. rhe
sp€crc rerms and o,ov6tqs d F6E pun.l€s ro i.s e4eni'sgdry pam*be ro Oio €mo.eL€ teca eF€d ,o r.6
Dr@5rsr dr thpe€ Atc,es. CAC, lh. promF,s c,,a .-e
conpa 

'v 
siElt L6e ,hoi. oe6t eloc ro la{€ o, eLs. ro bo

Ek€n a acl ons and ro do , or @uso ro be donei ati $ nq5
n€cosqary or destEbt€
hp em.d e\odd !ous y rh€ rrenscdds @{omptea by. ano
$eagr@mo s and Mdersnandhg @n|ain6d In th€se A'tic €s,

116A lie PDnote6 shat Joinlt so torg tu lhey hotd n lne
8gd'egab s4h I Jnb6,orEquiry S€"e as wou d @nsr r-Gr)a rften D€m.lj or lrte st-a.6 capFatorthe con par/onqllv otded odi\ hav6 .h6 nghl roprrarerl D,elo.{.prorolq Dr4of , on fie Bodc o,lh.
uorpahv n r!.8re.r orrle,eJigraioa o,,€rrron- o,the
P'onoF-O e40r D e p'oTol.6 s.a I oA etr. ed ro nom nare
-d r4rmns D.rmro' in p 46 o. r.o,6signiru o. rar .hq

shar ba .recrd bv a *.Las
addr.$ed to th6 Boad unds hand ot Mi peicier o n rne
sbsnceof MrPsick€runderlh6hsdothiss€niormoirea,
5u vivor TlE DirRro so nojlatso by Mr %n c1.". uloe,t: s
Anicre shaltnolbotan|€io reft€ ar onyc€1FrctMd,rg o.rre
6aoany. suc" sLE€sr o. roptoceno1l shat oo .or inotd
4d €l€.led o. of 6 $od 6 p€.ii.€bte afte,lhe dald oi such
Jesigmud o 

'onovar, 
d-y in sy evo-r srhn 2s th4enty . ve)

6u3'n€$ uay3 ftr sldr r.6l0nation or remwat

1168. Curontly Mr ,bnicke. is lhe Chairman and Mflaoina Dt€ciof
and is lh€ nor n€€ oritt€ codi4ui-s ruocn. xi s-na r oo,e
dae.al€d 6 n€ E d,ve ch3,man o,lh. comp:1y vlh
etr6cttrom tho Efi€c ve Dare on ftet€ms and @nd[i;s a. snl* mnD rad in f'e I ow@1l€crro b6 e.ia.ed iro bercF ue
Elr0div6 Dat€. ]M' PalE\6r ts og€.o ro o. e@iar6d fl-
re@rp.ryInlhis.5prjryto.anin Ia p.lodo,?{tj^!J y.at
andhaeanson an veanv b*is

116C, CAC 6hatl immedta(€ y trcto the Efioctjve oato and so to.g 6 it
Nnrnues lo hotd ar teasi 25% ol rhe shaG caDnat;f rhe
comp4y on Futy ditlied basls ir shall hav6lie runL olohincle? vo o.€dosonrh€S@oo,t!6C, r€nr.o_doJ
*Fom s5atb€ rle Vr€ Chai,Fal d lhe Aodd. Ot lha $o
Dnedds nominared by CAC 1 (one) CAC Dirccior shat ba
apponed as a pe.dan€nr memb€r or rhs Boad and shalt not
bo r abre io .elire al any cseEt l,t€€ting ot th e Co mpany CAC

shall have the ght ro rcquirc rh€ rcndd of a cac orccor 44y llne ard shalt b€ enrifled ro nohinat. anorn6.
GDEs€nr€live as . Dkector h pta@ ot rh6 D reclor so remov€d.
tn_i.6 d-rl or $€ 

'eign6ion o. Et Gnpnr ol cAc Dido.,
c^c shat b! €a' edloror,^rresuch @pta@h.n, olecror,1
Drc6 or rho F ign.g d .erilg Di(or SLcr >LN"{, ol'.pac.n8llshciJb€nonrnar€d3-d.s...d01ora!.,,,a5
p.ac €bb antr fts dal€ or such r€s gna$on or.mova, ano n
any ry€nt w(htn 25 (h,edy flve) Busingss Davs a L€r sucn
rsisnationorremoEt.

116D. Afie.nateon otor

CAC shat be €nt|6d rhrcugh CAC Oir€clo6 to nominalo an
anenai. oirecror to acl in aocorddce wirh the Ac! for any
Director nomtnared by CAC and shal ssue a w bn noltN 6r o Coroany n a@rc..ce w,lh.tocte 1.oC p,ov,o,,q,_e
' a-ea1d@r,6ctaddr*sotsuchattprft rFD,edo, rA.tp_ a.,lrecb" rom-arol No,ic.), 116 B@,o stataDDoir ne
all_6 nal€D.4or$rort-aradwrhir /,e\e, J BJlje)s Day,
ortl 6 

'+ror 
or sJc- are, nare 0-6-0.Norhr,o, No. . e. CAC

shallaho hee a -gn.o 
^rd.outrddorand nominara.notherin h sptaN.

1l6E $" runber ot 
'.oep€noea 

Di@- 6ppo -led .o lhe Doarc

1l6F Tho Fadis agre that lhe reconsfiunon ot $o aoaro a6
@nrenplar€d Jn Adicl6

Following Mict€3to b. Oetetei

135 Ahemale Dire.tors

srbjecr io ankb ..60 Ih€ soaro Tav appo l aaarler6.e Dn_ror F

on thesra'€ n{hnh ra.n-c.r'ssora &4d a€ o.dinsru/feLd,o a
anarr.de oie.+o.$ap@tn,edshaJv.@ofl€ ra.os-e. heorgrlr !Edo.ierJFcrolheSlaeinsi^,.1noar-q6o,r.6Bvd, 4oon.nN hed i rhe rp T cr 01€ oi ortlnatDi<o,q ts d€reh,nmo.'or h€ \o rerr.s .o -6 <bl€ aJo€said 3ry pd,s,o_ ,. _e
auomdc reropo'*ned ot rir1g 0 rcc1s i oerar,t o,",\, erappohrm shallapply toltre odqhatand notlolh€ atehab Dtedor

136A. N! ce. p m€d -gofir6BoadFayoecalEdbyfi.C,,c, mand rh€ Boad of 4y Dnecior gM-a no e tl ntu.q ro lh.
uorpa4y s*'61ary otrf€ comoanr,so*n n9 ne da,cj To
aro ag€ldr rorsu(t F€eulg. +oconDa-v seEir-y 5na,,!oo' twiot orsu.h.c{rc. ove s copyo' \uf rolie,o c,,(€dos 0rsu.rt r.€rrs, cco-paaed bva qr.n cgbrda
spe-ryng n.esorb6d@' mebusi cs otsucr fearrg,n€ uoTpa-v sha €rsue lhartu
,h!r, b6 a.-onpr'oo by n@$.a.y oactgou:o a^o mo,'normar. fdlor supoolnq ddJn€.r p€na,ltna .u .Tous\< oropoq4d ,o bp €4sa"red rn.r.a G.ne.c./ re
oats a,ld plasofihe Boa.o Me€r,gsta t!e1?edro,rer@dr
Aftodirgly in cas6 or no. ptac{ €oa,d i/a6,-qs nor esslfs17 k€v€n)BLsir€.3 Dar nor 6 ora meot-o;b€ Boao5r1 be gas o ait Or€@,si p@ldad no@s., Fat \clrol'6!siod: o shal' rot apply il rhe B6 or ar adFL', se6rcd..nngouTUr oAnicte 3eBad(i, Tay oerdu!ea
wn Fe sm6n @Esr ot a n4oriry o' lhe D ,€do5, provroed,
iow&er that 6uch majoriry shan h( ud6 a cAc D /e.lo.

1368 OsJum. SLb e.lro rhe prcvts ons o. rFe Acr atTee.fqsol
rrc a@d d aad atldrh€ Ereci'?r DEro sr | ,equiF a q!u,-m
orseFioror o.3 ftr..) tr1.J6 rola trn.) o Fo robt!.+nqm
o lr 6 Bodd, oLl olwl,c.4 eaBr Mo Dftro,s shar oe cAc
u,rcroB. rsucnquo'uris-orpresen.w(rh- ro rer ^o, rlomr6he aopoiniod torthe meeing
ro >u4 piaceo-d rifo4 t5ose Disciob who od anso .r,
d6-deo rno 5u-hdons on srscha,at$esm6Dic!e5.o
' r0 -.5Fvet B$ine$ Davs a,€ arsuchTFri qr Aor ..i,!L
boa d Meelr D_r tho o.a. B pros6n.sha. Lo.j r,,s d .aio
q@rum, e6ltFo-gh CAC DirA-toB aie.o p?r6-LD,dLe
tsar s r tte' , oric6 o such Ad.oujned Bodd [i*. . a s b zv!b.dl deiv.,ed lo a Di€co,sart6.a 

'"ryet34,,p\\Da).p.or tolh€ dare or s!.h adjouned Boa|d Meeliiq.

4



136C. Votlng. Al any Boad h6elirc, each otector mdv exerci$ on€
6Le The ddoor,o. or{y16,o.riono rh€ Bod,ds€ .eqIs
lho afimalive vore ol a majonv 01lh6 Directo6 pr€s€nt al a
du y @n.lhLled regiinq ot th€ boad or h the w ot a c rcular
rForution by lhe mal..jrv ot rh€ Dn@to6 lo whom lh6
60 ulion is ctclialsd. The Boa6 shal rcl ar aiy be6!ng,
adopr aiy rcsotulron @veing any marer thar ts nol
exp.osly spe f€d on th€ aq6nda ior such meelins un sss a
najodryolrheDireclo6pB6ntatsuch m66tnovototntavour
of 6kh r€otulton- Aorh th€ promoreG and CAC ahal exm s6
^ovoha 

' 
al,arhsBoa.oMoeln!. or sfa d otosrsvs6r'nq

h gfrs€_6.1lo lne po?isions of rhe Shaeroor AcreFel
andlnese Adces in latterand spnir

136D l€lcphone^/id€o P.niciparion. --d D'€doB ray d(cpar€'nB@d -a€ilgs oyAudio&losoo' €d o6n.erkorsu my
ofier h6d5 ot @nl6mporaneous communiction, povidad
lhat @6h Dn*ld nurt dcknowtodge ht6 prMc€ tor the
pu.p6€ ol i.h6 moBtinq aid any Diretor noi to doing 60 shall
nor b6 €nuued lo spoak or vole at fi6 m€euiq. A Dir€.lor may
nol levo th€ me6t nq by disonneljno hh ldoohono or orh€;
n€ans ot @mmunicalton, unt* h€ is provioustv obtained fie
er?ros 6n6enl ot rho chaiman ot |h6 mo€ring a.d a oircctor
shall oonolB v6 y be presum6dlo have b€n prcsenr, unless h6
!s preyiolsly oblained the dpros. consern ot $€ chairman ol
rhe m€oling 10 l@v€ lho n6et nq as atorcsaid.

136E Dtecror. and Ollicer. Inslranco. Th6 Codpey fld 6ach
Subsldiary shall prc.ur€ suitabt€ oirco1ors and Otice6 Uab tirv
insuranco h favou. oJ it6 Board ot Dtecto6 (inctuding tha
Altemate Dnodo6) and tl€ Boa.d or Djre;o6 o, ecor
Subsldiary, irom a .€pu1ab e jnsuEnce companv, tn fom and
slbsran(e sdli5ralory ro CAC. sucF 

'nlL 
e(e cov€Bo€ Era,l

bedn:n.nuno lNq5,O0o,0co(F-p*br'tom.io-)ior salh

P orbtrec(,lConp"ronDare, equoLnro an€e['Eo roBoa'o
6harrbeo-+lhndol rrloEls.rcnstt ("nyn&nonenbn€o n.d01+
lhnd behg .oundsd offe one) or tso Dn€dors, whichovsr ts bisher on
and f,om Tlro Fi6t Completion Dat€, the quorum tor a m€€dig ot th6
Bodd shall b€ rhe hrgh€r ot 3 ilhr*) or 1/3! (ons hnO or tno oE
sv€nolh otlhe Boad, odofwhl.h al t*t2 (1wo) Direclo6 shau b6 cAc
Dlr€clo6. frrch quorum ls hot pr€s€il wtthln 1 (oh6) hour tom tne !re
appo nled lor rho m@tng, rh. freding shatl siand adlouned lo suctr
pla€ 6nd rim. as rho* Dtr4io6 who did atsd shal d.c de or ti no
such d€dsron ls bach€d, ar sahe pta@ and um.7 (soyeh) Busin€ss
Dars lal6l Ar such m€eiinq ( AdlouBod aoard tvt€etino). Th€ Drcco6
prs€nt sha | @n'iftut€ a valid qmrum, even fiolgh CAc Dl@clorc aB
nor pfe*m, prryrdod lhat wdron noIc. oi such Adtoumod Bcd
M66ling shal have been d€iiv€red..to at one|orc a teasl 5 (hve)
B,s' arDoyso orto'heorso lJci.doL'n€oBoa'dM€€ri-f

139. Howquestlon lo bod€cld€d

SaveaolhaBlseexpresslyprovidsd niheAct, amoe n€ otthaBoad
lor lh6 1jfre belnq at which a quoruh is €snl shall b6 cofrlsrsfi ro
€roG se all or &y oi lh€ adhor lies, powers md discroli.ns by or unde.
lho 6qu aijons ol i\€ conp$y lof the lme bsing v€sred in ot
ererc sblo by rh€ Di6cto.s qenerally and a I qlest ons aising at any
mcel' Sor ro Bo€ds!.lb6oe\-ioeo bycra.onryo, 16 Bocro A-l
ql.+iora . n9 cl c T.ar,ng stsal bedecioedby6fldtyol'otes
and, n 6e of aiy equa iry ol vor€s, th€ chalman shal nol haw a

SubjsctlorhE povts on orS@lion 256 otrhe Acr al every Annualc€noral
Meeuno ol th€ company me-lhird of such of th6 0irc.lo6 td ure 1tfi6
being as ao liabl€ to r€t re by rotalion, or Ilha nunb€rts.otthrecura
muhipl. of rhrs the numbor noar$r 1o onb-ihird lhafl Gr B tom oific6.
llll6uch iingthar Mr N.R.Panick€rdd A@d umit€n ioinl v hotd6 1o% tn
tho company, Mr N.F.Panlcker shall nol be ltabte to @1nemenl bv
4doaor D om6. O .u 10^ me Ereolo D"t6 ho nlo'6rd' d;r
vssl€d nMrN.F Canlcker sndl cs63to h.v6 €fi6ct.

a 1'l4,Ou.sllonhowdetehrned

a) A omminoe may meel dd adjourn as il lhlnks proper
b) AusslioN &ising ar sy m*tino ol a commiti€€ shatt b€

d€l6 m rd byr 40'ltyalvd€s c rh€ rsb€a pr*"' la5lhe
uJ:ryor,o.ol\6Cta.rMd

tnocomm tt* shalr not have a s€csd or cdt no vor€

149. R6tlrenenlotDtectoa

Nol lB than lwethl.ds ol lh€ total nunbq of Oir{tore shat La oe
pe'sons wlloso per:oa o' orce,s 

'€bi6.o 
16n noo b|ereaor ct

D"no6 oy 
'otanorr o (oJ.a.a

lh€s€Am.r* b€appoinl€d bythe compsyin cene.alMeer nq

subj€cl io lho prcVlslon of sGcrion 256 or lh€ A.1 at evary Annual
General Meeting o1 rh€ cofiFany on6-rhrd ol sucn ot the Directds Jor
lhe lim€ boing 4 ar6 liablo to 6!@ by 6talion, q It their number is not
lhr@ o. a mull pL€ ol lhr@ tho nunb€r heaGsl to ondhnd shat rdnelM ofico. Till *ch nm6 thal Mr N.fi_pdicter and A@d lmitod ioinltv
hords 10% ln the cmpany, Mr N.a.pdiclef sha nor b€ tiabto to
r.riromont by rctarjon ot Dirodors. on and Lom the Eit€.livB oaE me
abresadd€htv6slodinMrN,B.Faniokor 3halco656tohavo6f,'eci,

15€, Ma€ging Olrector,^dhot. n. Dtr&to.

Subj€ct to the prdisions oi Soction 2ss of lhe A.t, ihe alarc o
O r6c1or6 tuy app.int a meging or whot€ lime Oir€.to(sj o,
ExaLnvd Di@lo(s) trd on *h tdms and condibns a .i ;ay
datefrin€ Th€ pow66 oT arry such D r6c1.rs aFooi edintemsoltha
Adiclo sharl b€6d616mined byth6 Board oron6dors

TO RAISE ADDITIONAL FUNDS THROU6I.] FUFTHEF ISSUE OF
SECUFIIIES SYWAYOFPREf ERENTIALALLOTII'ENT

T! @nsidsi and il rhooqhl fi, ro pN, sln or wirhour frodifcatoncl
lhslolowin! RBso Lnionas.SpectarFesotu on:

'R€SOIVEDTHAI p!6uahtb lh6 prdvisions ot s6ct on al (1A)) cnu dn
olhof app i€blo p.ovlsions ol lh€ companies acl, 1956 (compant€s
Act), il any hduding 6ny statdory modifi€iton(s) of rc-anachenr
lhar6ot, lor i5.lim€ being i. lor€i var ous rulosi ..ircuta6j pto$ ,,uLos
claniicalion lss!6d by For€lgn nv€sif,sr p.omo on Bcto, me
prdisions ol Fo€lgn Erchdgb [4amo6m€nl A.t 1999 and ru s and

' 
6qu &6 r'M€d rhere uldq a-d *bt*.ro Fe prov -o.t o, chcp €-

vl .'' ho ssc-lr$a-d Erc$qeBoao o,l.dia {$re crcaoE eo
osclosure Roqui..me.!s) Fegutalioie, 2009, {sEBt (cDF)
aotulalloN), a. In 1o@ dd subj@r ro oth€r appicbte rutes,
r6qurati6s &d 9.:d€ ines ol s{uriri€s... E chaneo B@.d ol na a
(sEBl), q$€^aBe<o,lndi6 rFB, rtuFosrok6- hahq*k €,o16
\r arce o' +o company e ls ao {sl@k Erchanges) aro €nao.nq
provrsons ot ih6 Momor4dum and Anicls o1 ,]sctau.i or trrc
Company aid $o lisiing agr6em6nts .n16red inro b€tw€6n the
compahy 4d Ih€ srock F*chanq* and *bj€cl lo GqutsjrB apprcvats,
coN6nl5, peml$ioN and/or *nclions it ev oi SEE|. lne Sro.*
E charoesa dol|orapp'oF' aloanno t6. h; uonsBBt...i,ay. .
'oq-k€dardsq€d10,- -tlordllore4narbBp'6,1'bsdo/a-, o,
tlrem wh le !6nt.g any suclr app.ovals, con*n16, psn ssions, and/or
encfions aM whrch my b€ ag€€d 10 by rhe Bodd of oircdoA or mo
Crmp&y 0r6r€inalr€r rcturgd 10 as $€ Eoard which reh shau be
d@ned ro i.clud€ sy @nmi!t€6 whch the Bodd mav havs
consrttul€d of h€reinan€rconslitute to ex€rciso on6 or mo@ ot iG ouwsr
lncluding [56 powe6 conler€d hoBunder, th6 Board b€ and 

's 
heEby

ar 'ho .4d ro 
' 
r$16. ole , $roonda'lor ,p.o 55,000005rv io-

e..itusFa6s or t@valrsol Fr. r0 edch "r " prr o Fs 21. p€
equny on a pEreren&t aloingnl basls, to tM/s.c,qc in@rooral€d
uMer the Laws n Jape rnh ib Gqisrered otrce sirual€n at 24
l,Hak6akicho,Nihonb-hi,chueKu, rok'yo 103{015 Japai..

RESOLVED FURIHER THAY th€ Bolevant Dat€, 6 D€r ihe SEBI
{ICOF) R€gulalons lor the delemtnalion ot i$@ pnca ot lh6 oquiV
\ho' a\ ro b3 arroflsd pleanr ro rhe p€,€rdlur a om sr 

's 
rrN as 9l!

D smbor2013i.€ 30 dav) plor lo 16 dar6 or shd e-otd* n€6Tq
p.op6ed ro be h€d on 8lh J&uary 2014 appbve th€ prcpos€d
pror€Gnrbr r$ue. in rems or se.rion 31 (jAi) of th€ conpanies Act,

FESOLVED FURTHER THAT trre equily sharcs to be alcflEd ro n.
propGod a rolle pu6uarn b lh€ aforsaid orelercntial alrormsnr sh6l
€rkpaf pesuina lrcspactsincrldingstodiyid€nd,withlheexstng
lu y paid up squry shdes ol laco vau6 or lNa 10/ €ach ot ur6
company, subjeci b rhe Glevanr
Mddo,andum and Adicl.r ola$ociaton olrtu comoa^y

FESOLVED FURTHEF THAT o tno pL pos€ o,gni.A 6rsc .o ihc

"Lora,thoBord/l,16Conai@b6&ds-ecovarlnodzeoonb€natr
ol ite Company to 1ak6 a I actjoN and do att socn ads, deeds, mftrc
and lhings e lt tu, in irs absolulo dt.cfotlod, deom nocGsary
de6iEbl6, inoidsilal or €{]adi6nr to Ur6 isuo or attottu|n ol aio,€sc'u
equrly sha6 and ll6linq of tho oqully sharcs ro be atoftod on

5



Dar€d' gdi Dsomb$2013

oE{€.enrlalar ohe.r baeis { tl lh€ roLr echa ]qe(s, aq.pp.op,icl.
rto-,8ndd,dcur ee lhar Trv orqo r^i.ralol to r,6 ploosed Ls5u- on.. sd anoh€nr o. a1v or' .. satd.q-ry sha'6. i!e dlEsboh o, 16 ssF or@€dr ar,d rodoa dcts,

doeds a1C1hh9: in e.r ecnon tl+ewih ard r(.oe,brlhoptoarh6
Bcd niFabsot@ok6no.m"ro.pn5r wlt-oubc-qreqr,,oro
seek my tunhq onsont or approval ol Lre nemb€6 or olh;B,is€ ro rhe
endsd in€nrlhd rF3/--.rtb€ oemed o havo gtu6n lhei arp or'd
h€do spr*ry bv 

'le 
aLrhoa'rv ot lhit r€sotdion

RESOIVED FURT]tER TPAT lhe B@o b€ . ld is heroby au -o, s, { ,o
d€r€gate arror sy o.lh€ oohe6 h*i @{e|edba.vcoTr,u-eof,hoEocrdo.dnvoBdo4s)olFocorpany6naroqc-cE rvdbar,ulr
acc needsandrhl-gsAmavbeneL.ssa./c' ilLidoda iosvo6r"f b

ayorderofih.Boad
ForAccet Fro.tlln€ Uht€d

O(PIAiIATOAY STATEMEMY PURSUAMI TO SECTION 102 OII TIiE

h t€fs ./ s{rcn r02 ot r.€ col pa-6q lcj
Lpararol5E?n e-l*tsou, al lhema.edattac,s..ilina b tn. tEm
No. I and 2 ofiie amhpanying No|c€ dated 91h D&omb;2ur3.

T56 Verbere a€ o,r€ m4 LAC C.@oralo4,laoa. tCAc),.ad.nped i-ro a srdohordeA Aa.e6ae.r riAg,cen€r)wi- Fa
lonprly,iomor6sard :rreratid/rhtfoconpa4va-d N65r{ -p.oF6.24,75CIo€s inh€Company nrheromorEquiisharcs

It6VcmFarayno€ rhd a rrreo ' 
pAoF.re1. r. Col ppn, isreourod!o4ordrhee.hringAd'cesotas$! 

ar o1or,\ecorpd./

The amondmenG poposed to b€ nade to the Arti.t€s do qiv€n jn rned,a'.esolrrol cs f6- \or oi rhe orrcleo rc,.re a;o ",- "-.

PuEuantiorhepbvtsDnso,Section3l o heCompanissAcl 1gsti, any
amendhf'l in rho ,triicl€s ol Associat on oi the comptry r€qures $e
aoprryar d lh€ tha,e-oto€6 o h€ cohoany b; wir or speal

A^ordi glv co^rerr cttr shdFhotods oy *ayorspec:at R€so d,onr8sbe6.$uqh' .,ems o, Secl,o" 3 | dreCoTp-4,es!1 .956.

-5e Disco' , o,n. Coapa.v cc
roryourappro%t b,/way oraspe.lat Resorul|on.

\on€ or ItF Drklo€ K6y Mcraae,a pe,son ano na-qe, o reu-pdy s, n an w1y concem€d o .rercsr6d I Fp o.op€..o

Sabons Ir'o,.r€cFpant€qAcL.9c6d-oFeoutrjo. ?jor )rBl
4ssuao'Crpir. sd Disltos' e Feoufeme .ln a.! tar on\ 20oo (sEB,
tLUrJh4ualoTrp'o/idNrra.wterarh"cuo,c,b.o .are-apra ora.o-pa1v is pocod.o b4 ird.aqed oy 4d' o,or4 ssrdd,,L
a,o,ned or $f,es ro 3-/ se 6ci p6,soncj .1e- a spd.idt!.o 4,onreesrobFp€sedro."4.dngruchslaractiol Fud-6.suc -pF,Jrre.orLLor-pcd robeso4li(ror61.6ds r r6.-, oirlocFB (tcDo,,ne9u6ons as amendedtom [melorihe c!r€ntv0 1o(6

Tho nec+ry -omr'on o6iri .aC 
'o 

the propoedo prF.o,e.ld

L Tne Objels ot th e issle th.ou g h preteren at often

Thep.oposed issleotEquivShaosi6rorintusion otnesn equ{y
aid P o€by ?1,€ tu.ds,o.6mbna on6t tLro.q orFo :pE,
dps-d,rre rcqln€mens wo+nq.cpiEt 40!,eTs1 s-ppo-
o,64h dtans.rir6rc-pa-y gs
€nyonorherafedandinctdenra l€oa busrn*.

rl hrenrlon ot lhe promoters DtEctod kev Manage-red
PeBonrto3ub3dlberothtsp,.teren{ar ofl er

llopr-<e D.oTore6otrleC@panydo, or de.orosu!6.,oe
'o b s p €d ediato.€r H@d6. V e CAC $b"n ,{C"AC) sra,og,ciresfo fl N*r flo rre @moany m orde r; .nis! kpEl
onab ag 1r€.oapary.owdderrs6{oerso. ands-ppo. g-nMh
ol$s o ihe comp6ry s6n6Et co,pode prFo+; a.o . -a.
oarsry as p'onolq on @rpt€ri@ ot th. opel o"er . p .,subnce
orsEBl(sASl) B€qutar ons.

R.le6n( Dcre,o' ,t s pJ pose:s ra6da@j0aayrpno.to16 .ar.
o rs r.e.ins orre Tchb6,s o ,.6 coTpcnv ia sl- oal </
D{emb6420r3

iv, PriclngolPreJor€ntia ssu.:

-ha ss 
'e 

or EoLrN SFc@q on o.et6,6.ra oas6rore n\.eo.
3har bed1. orceo.Rs. (4s)/ p€r3ra.e (oo. to/ r!rcarle 1 Rs
135). p €TUrJ.]\e p j,<n@-otaa@w1h$osFB'p. ,ns
nothsasspedt|6d ntheSEBr {rcDR) Resutali.f s.

1 A[,!EI'|AENENTJTLEDTOATTENDANDVOTEATTHEMEFI]NGtS
ENMLED TO APPOINTA PROXYTO A-I-TEND ANO VO'TE ]NSTEAD
OF H'MSFIF/FEFSE.F AND SUCF PPOXV NEED NOl BE A
MEMSENOFTHECOMPAN\

OqOXES I\ ORDEO TO BE EEFEC-VE, MUST BE qECEIVED AY
THE COVOANY A] I'IS PEG'STEFED OFFICF NO] LESS ]rIAN
FOBTY.EIGIIT HOUNS BEFOBE THE CO]I'MENCEMENT OF THE
MEETINO, A PROXY FOFM IS APPENDED WlI.]THE ADM SS]ON

2 lre E/Dtanalory sldr6h6nr pL6lsr to sfor t02 0r Fs
d 

'e 
€wdF a-d !o,Ts Da.lot *te

e b DllgrrAh€rdan€ st,p dr)
\Pn@n!6or$eMelrgHc,.

!. The m€mb6 *ho hotd shdes in dembrialzed toh arc requ€$ea

-o 
&lq r'.Ci€nr MJ)re,'O / Ctoosiory par! pdr Sra,s f. _

Dertrerylr.tucrio stp.'efef.gthe, Dp oa-o d,"n DNo\ to,
6a5ier iden$idlid otafiendane ar$e medino.

5 I ceorjo. notdat a€,.d..o lr€ r46.,.s ony. h jor -odo,

6. cdpo?le V€moeaare r6qleM.o sd a oljy(eTt.dcop/o.
F€ B@d F€so 

'nion 
/ Pore- ot ArloJ.ov auJ-o,pihs ,Er

Eor*.rla, € kJ anpnd a-d lore a, rh6 F<.a-O,d.ary c6.e!l
M€tiig

7. For se@nry r@ns, na rnice / baqqas6 wjl be stJowed a1lh€
v€rlo ot the m@tng, Tho menbots / atlend&s are stfcry
req u*ted no! to bd ng a,.y a.ticto / baggage eb. at $e venue or $6

3 As oai ol rao 'Gleon,n Lar ve 
'n 

ColpoBre Cov€ma1@. !ii.@uceo
by u'e M nisr} o.co'm6bAfd6 (vcAJ. rr6 conpa.y f6 b4or
so-dllq sl, efad oder com-ulicarb.s sL.t s rd Nor.6 oI
cBreErM€dngs ALo,bi F,mri.t SEler€.6, D6do6, Fepon,
A-diioF R6001 eT ro sha €.otosu i1€t@lro1 c for d lo th6 Eda
'D o oeid€d D?.tnh md nao€ ar6it&t€ ro rh. CMptu,y !y.-€uAps[ol*. verbe,r ue 

'€qu€sl6d 
to reflsrd fier t-mart Ds

flrr a er resoedive DsosroE Pa1.oodr6 ald nbn Inpm or " y
'I rgos to lta saFe IoT ime I
orere p'vs(at6p!.o bedet,/0,@ f ayw rerolh€cotroanya 0r
Reglsrercd ofil6 d sd m E mal to s@en6.nair@ac@uiodt f..in
lrlprdd:.0th.i Dot0qnoct enrtDasrcterencA

9. A @py oi (a)$s oxisrinq Menor4dun and Antcr* ot A$ooanon or
th€ cnmpmr and (b) th6 MefroEndum or Assodarlon and Arr.tes
otAsslciaton inorpoiafng the pbp6€d atreraljons th€rero,,jlr be
eva ablolo nspedlor lo rhe MenD66 on a1y*or <rrg day qu. .9
".0O A V. 

'o 
t:m pM. rpro rhe dd6 ot Eftod.;a C€n-rcI

MeelinQ.ar$e Begisr6'€d Offi ceof rh€ Compa.v.



sin@ rhe company is iisied on both lhe Nat ohat sl.ck Er.hang€
olndiaLhried andlh€ BsE Limit€d and, the radinq vollh€ otsL rs o'$e coapa., f bo.' f6 s'o(h €iLfarg4 6

the h.qte1 trafig vot-re ror
compdalionotl$ueplce.

As raquiied underfl€ lCoR F€Autaijons wheBvor ir siequtrcd,
fie cohpany sharr rc$mpuro the i$ue pi€ m€nlonea abov6 in
acNrdancd wlh lh€ lcDB Requtalions

u tenrily ol rhe PoFos€d atlone*:

ri, 1175,00 000 Equiry Shar€6 acquiiod by (he CAC, Japan
thrcugh shaeho d€rc agreedsnls arc ranstoned to trretr
nafre b€lor€ that C.npl€r on ot lh€ prcturanitat ajto(nsn(
ooel ,ra.€\o d no pa la- o..no (ofloa.r -q r oo e.(h6n0e ro llrare4enfirom rh6 lab e seloulabove

vll. Prop6.drlmesrrhtn whtchih€ alohent:haI b.compte,.o,

,s eolircd unde 
't-o 

sEBt,tcDR/ poqlraton.. h€comc-)5.a
roTpr€r€ lfo onoim€rr d equiry +a€s6 dtorsai. on o,botorc tre
upiry .t 15!ays tom lh€ date ot p*ing of th€ spajat r6soru, on oy
lr3 sharcholdoE ghrnhg corc€nt tor pE oGntati$ueofii th€ svsur
a ohonl o'6q.tty 5hdrc3 soLlo eu 6 &y aop,ovar<) ,loT an]
fc!- aroto Iihorily o.ihs c6nr?t Gd€'.m€nl, * trh s {floo .) dsys
lomthodsr€of slchapprcwt(s) slhs*s€mvb6.

viil, Cois.quentialchange invottng rr!hLrnd Change in cohror

-'€vor r€4hEoi16€o na3re'6s.'l craaqoi.a !o,da r e! . n.
abo,e '61€cr6d sha'6]-olai-g Fa16-. 0 

'o 
io p opo_ao pre c,e 1d

oil6r iheE shall bs a chango in the mnas€m€nr coitrol o, rhe
c.mpany, mnsttulion ot ts eoad ot cire.r6.s and volinq ,ower

T o EqJi\ Shdros ro oo s1-6d o- r. arl o ff€ p eh'€l rd d o ."-.
s:r b. sub;e.l lo od? rl ac osr.duta.on /3 oi sE6t ,coDj

ThE cenifi€t€ oflh6 slatdoryaldito6 oi t)e company !c thB Btted rnd
rrr€ prdsent prel€renrla oil6r is beins m6d6 in amrdsncs with rhe
r'qurem€nts colla,ned rlChapH Vl orlh6 sEBt,tCDRr Roor aron-
eral beplaoodb6loEih€ shaehotda6 alhomo6rino.

As n s prcpos€d to lssue and auol rho aioresaid surtiss on
pGlareniiar arlotm€nt basts, sp€ciat rcsotLtlon s roqulred ro be
apprcv€d bym€hbeE puBuant ro dre prcvistons of sect on 3t11a)or
rr3 compaiBs Acr, 1956 and chaprer v ot rh€ sESr (cDR)

Your 0ir€clors rheGto16, rccomh€ndihe.eso urioh Joryourapprova.

Noro or rh€ oraaoF, Key Vdnao€la p6son o' nanaq6, o, ' a
roFp.r/B,ran, ,ay Nnc6 -6d.' n €.osl{ r rh€ abore rotsre.

ForAcc6l Ff onlllne Lihlled

13,43%

N.rer rne sharoho d66 oJ cAc aB ih6 b3net oEies tor thts propGsd

vi. sh€rBholdr.g Palreh pr6.nd post prBf€reniiatoti6

Tl,o o'6*n bt€ho.drO pd-err ud.n€ ohcrcfo.d,.q pane,r
eming tu rarrolfreni ol squiry shares to cacisav€nbetow:

'llls iab e shows h\6 6xp€c16d sharchotdinO paltsn ol lhe
@mpoy upon oisummalion ol1h6 p€lerontial alolmonl
and a6sumes rhat holding or a I orhgr shareholdeB $ha I
Gmain lh€ $fr6 post issue as rhey wor6 on lhe dale on
wh ch tlie pE 16600 snar€holding palloh @ prepd€d.
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