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NOTICE OF POSTAL BALLOT
(Pursuant to Section 110 of the Companies Act, 2013)

Dear Member(s),

Notice is hereby given pursuant to Section 110 and ather applicable provisions of the Companies Act, 2013, read together with Rule 22 of the Companies
(Management and Administration) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) that the Resolutions
appended below are proposed to be passed as Special Resolutions, by way of Postal Ballot. -

A Statement under Section 102 of the Companies Act, 2013, pertaining to the said Resolutions, setting out material facts and the reasons thereof is annexed
hereto alongwith a Postal Ballot Form for your consideration.

Members’ assent/dissent is requested for the proposals contained in the Special Resolutions appended below»

The Board of Directors of the Company have appointed Mrs. Gayathri R. Girish, Practicing Company Secretary, as Scrutinizer for conducting the postal ballot
(Physical & E-voting) process in fair and transparent manner in accordance with the provisions of Rule 22 of the Companies (Management and Administration)
Rules, 2014.

The Company in compliance with Clause 358 of the Listing Agreement and the provisions of Section 108 of the Companies Act, 201 3, read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, is pleased to proﬂcﬁ'.- the members with the facility to exercise their right te vote on the matters
included in the Notice of Postal Ballot by electronic means i.e. through e-voting. For this purpose, the Company has entered into an agreement with Central
Depository Services (india) Limited (CDSL) for providing e-voting facility to enable the shareholders to cast their votes elactronically. E

However, those members, who do not have access to evoting facility can send their assent or dissent in writing on the Postal Ballot Form attached herewith.
Members are requested to carefully read the instructions printed on the Postal Ballot Form and return the Form duly completed and signed in the attached self-
addressed Business Reply Envelope, so as to reach the Serutinizer before the close of working hours at 5.00 pm on Wednesday, 10th September, 2014. Please note
that any Postal Ballot Form(s) received after the sald date will be treated as not received. *

The Scrutinizer will be submitting the report to the Chairman & Managing Director or Company Secretary, after completion of the scrutiny of the Postal Ballot
(Physical & E-voting). The results of the voting by Postal Ballot will be announced by any one of the Directors of the Company or the Campany Secretary of the
Company on Friday, 12th September, 2014 at 10.00 am at the Registered Office of the Company at 14 K. M. Stone, Aurangabad -Paithan Road, Village Chittegaon,
Taluka Paithan, Dist: Aurangabad 431 105. The results of the Postal Ballot shall be posted on the Company’s website viz. www.videaconworld.com and on CDSLs
website viz, www.cdslindia.com besides communicating to the Stock Exchanges where the shares of the Company are listed. The results shall also be published
in the newspaper.

The Special Resolution shall be declarad as passed if the number of votes casted in favour of the Special Resolution is not less than three times the number of
votes casted against the Special Resolution. The date of the declaration of results of Postal Ballot shall be considered to be the date of passing the Resolutions
and the date of Extra Ordinary General Meeting, for the purpose of compliance, in terms of the provisions of the Companies Act, 2013.

PROPOSED RESOLUTIONS
1. To consider and, if thought fit, to give assent or dissent to the following resolution as a Special Resolution:

*RESOLVED THAT in supercession to the earlier resolution passed by shareholders of the Company by way of Pastal Ballot on 2nd February, 2013 and
pursuant to the provisions of Section 180(1)(c) and other applicable provisions of the Companies Act, 2013 and the Rules made thereunder (including any
statutory modification(s)or re-enactment thereof for the time being in force) and the Articles of Association of the Company, the consent of the Company
be and is hareby accorded to the Board of Diractor's of the Company (hereinafter called the "Board', which term shall be deemed to include any person(s)
authorized and/or committes which the Board may have constituted or hereinafter cohstitute to exercise its powers including the powers conferred by
this Resolution) to borrow from time to time any sum or sums of money (in foreign curréncy or Indian Rupee), on such terms.and conditions and with or
without security as the Board may think fit which, together with the moneys already borrowed by the Com?any (apart from temparary loans obtained or
to be obtained from the Company's Bankers in the ordinary course of business), may exceed the aggregate for the time being of the paid-up capital of the
Company and its free reserves, that Isto say, reserves not set apart for any speciiic purpose, provided that the total amount of money/moneys so borrowed
by the Board shall not at any point of time exceed the limit of ¥ 75,000 Crores (Rupees Seventy Five Thousand Crores only)|

RESOLVED FURTHER THAT the Board be and Is hereby authorized to take such steps as may be necessary for obtaining approvals, statutory, contractual
or otherwise, if any required, in relation to'the above and to settle all matters arising out of and incidental thereto, and to sign and execute all deeds,
applications, documents and writings that may be required, on behalf of the Company and generally to doall acts, deeds and things that may be necessary,
proper, expedient or incidentdl for the purpose of giving effect to this Resolution!”

2. To consider and, if thought fit, to give assent or dissent to the following resolution as a Special Resolution:

“RESOLVED THAT in supercession to the earlier resalution passed by shareholders of the Company by way of Postal Ballot on 2nd February, 2013 and
pursuant to the provisions of Section 180(1)(a) and other applicable provisians of the Companies Act, 2013 and the Rules made thereunder (including any
statutory modification(s) or re-enactment thereof for the time being in force) and the Articles of Association of the Company, the consent of the Company
be and is hereby accorded to the Board of Directors of the Company (herginafter called the “Board”, which term shall be deemed to include any person(s)
autharized and/or committee which the Board may have constituted or hereinafter constitute toexercise its powers including the powers canferred by
this Resolution) to transfer, sell, lease, assign, deliver or otherwise dispose off, mortgage and/or charge (inaddition to the mortgages/charges previously
created) all or any of the immovable and movable properties of the Company, wherever situate, both present and future or the:whole or substantially
the whole of the undertaking or undertakinas of the Company, (save and except the current assets that are or may be hypothecated and/or pledged in
favour of the Company’s Bankers for securing the borrowings for Working Capital Requirements) in such form and in such manner and on such terms and
conditions as the Board may think fit, tagether with the power to take over the managemenit of the Company in certain events of default, in favour of the
Company's lenders / agents / trustees in order to secure borrowings availed/to be availed of by the Company/or others, in the course of business or for
securing any loans and/or advances already obtained or that may be obtained by the Company of athers, from any Financlal Institutions/ Banks/ Insurance
‘Companles/ Other Bodies Corporate or person or persons and/or to secure any debentures issued and/or that may be issued Upto a sum not exceeding
T 75,000 Crores (Rupees Seventy Five Thousand Crares Only)-at any paint of time.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize the terms and conditions for such transfer, sell, lease, disposal or creation of
mortgage and/or charge and to do all such acts, deeds and things as may be necessary, usual or expedient for giving effect to this Resolution and also to
agree to any amendments thereto from time to time as it may think fit.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take such steps as may be necessary for obtaining approvals, statutory, contractual
or otherwise, if any required, in relatlon to the abave and to settle all matters afising out of and incidental thereto, and to sign and execute all-deeds,
applications, documents and writings that may be required, on behalf of the Company and generally to do all acts, deeds and things that may be necessary,
proper, expedient or incidental for the purpose of giving effect to this Resolution.”
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‘consentsor permissions to the lssue as may be considered pecessary, proper and expedient and to do all such acts, deeds, matters.and th

To consider and, if thought fit, to giveassent or dissent to the following resolution asa Special Resolution:

“RESOLVED THAT In supercession to the earller resolution passed by shareholders of the Company by way of Postal Ballot on 2nd February, 2013 and
pursuant to the provisions of Section. 186 and other applicable provisions of the Companies Act, 2013'and the Rules.made thereunder (including any
statutory modification(s) of re-enactment thereof for the time being in force) and the Articles of Association of the Company, and subjectto the necessary
approvals, consents, sanctions and perrnissions of appropriate authorities, as may be necessary, consent of the Company be and s hereby accorded to the
Board of Directors of the Company (hereinafter called the *Board’ which term shall be deemed toinclide persons) authorized and/or committee which
the Board may have constituted or hergjnafter constitute to'exercise its powars including the powers conferred by this Resolution) to make loan(s) in one
or more tranches and/or give guarantee(s)/provide any security(ies) in connection with laan(s) made elther in Rupee orin arév other foreign currency, to the
Company orother Bodies Corporate by'any Ban s/Financial Institutions/Bodies Corporate and/or any other person, situated within or outside the country,

and/or to make investment by acquiisition, stibscription, purchiase or otherwisa the securities of any Body Corporate Upto a limit of ¥ 75,000 Crores {(Rupees

Sevanty Five Thousand Crores Only).

RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate and finalise the tetms and canditions of such investments; loans,
guarantees and provision of securities on behalf of the Company and to take such other steps as may be necessarr for abiaining approvals, statutory;
contractual or otherwise, if any required, in relation to the above and to settle all matters arlsing out of and incidental thereto, and to sign and execute all
deeds, applications, documents and writings that may be required, on behaif of the Company, and generally to do all acts, deeds and things that may be
necessary, proper, expedient or incidental for the purpose of giving effect ta this Resolution.” =

To consider and, if thought fit, to give assent or dissent to the following resolution as a Special Resolution:

"RESOLVED THAT in supercession to the earlier resolution passed at the ‘Annual General Meeting held on 28th December, 2013 and pursuant 1o the
provisions of Section 41, 42, 67, 71 and other applicable provisions, if any, of the Companies Act, 201 3 (including any amendment thereto of re-enactiment
thereof for the time being in force), the Foreign Exchange Management Act, 1899, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares

(Through Depository Receipt Mechanism) Scheme; 1093, the notifications isstied by the Reserve Bank of India [('RBI") and other applicable laws, listing

a?reernents entered into by the Company with the stock exchanges where the shares of the Compahy are listed, Articles of Association and subject to
all other statutory and regulatory approvals, consents, permissions and/or sanctions of the Government of India, RBI, Securities and Exchange Board
of India (“SEBI") and all other coricerned authorities {heresinafter singly or collectively referred to as the “Appopriate Authorities™ as may be required,
and subject to such terms, conditions and modifhcations.as may be preseribed by any of the Appropriate: Autharities while dranting any such approva

consent, permission and/or sanction and agreed to by the Board of Directors of the Company (hereinafter called the "Board’, w Ieh term shall be deeme

toinclude any committee(s) constituted/to be constituted by the Board to exercise Its powers inchiding powers conferred by this Resolution, to the extent
permitted by law), which the Board be and Is hereby authorized to accept, if it thinks fit In the interest of the Company, the consent of the Company be
and is hereby accorded to the Board to create, issue, offer and allot equity shares and/or other equity linkad'ar convertible financial instruments ("OFls") in
one or more tranches, whether denominated in Indian Rupee ot forelgn currencyl(ies), in the course of intarnationat and/or domestic offeringis) in one or
more forelgn market(s), for an amount not exceeding Rs. 5,000 Crores (Rupees Five Thousand Crores Only), or its equivalent in foreign currency, inclusiveof
premium, through a Follow-on Public Offering ("FPO") to eligible investors, of throgh Global Depository Receipts ('GDRS"), American Depository, Receipts
(“ADRs"), Foreign Currency Convertible Bonds (*FCCBs"), any other Depository Receipt Methanism convertible Into Equity Shares (either at the option of
the Company or the holders thereof) at a later date, any such instrument or security [including Debeptures or Bohds or Forelgn Currency Convertible
Bonds (“FCCRs")| being elther with or without detachable warranis attached thersto entifling the warrant holder to apply for Equity Shares/instruments
or securities including GDRs and ADRs representirig equity shares (herelnafter collectively referred to as the “Secufities”) o any combination of Equity
Shares with or without premium, to be subscribed to i Indlan Rupee and/ar any foreign currency(ies) by resident or non-resident/foreign investors
(whether Institutions and/or incorporated bodies and/or Individuals and/or trusts and/ or otharwise)/ Foreign Institutional Investars ("FlIs")/ Murual Funds/
Pension Funds/ Venture Capital Funds/ Banks and such other persons or entities, whether or not such-investors are members of the Company, to all or

any of them, jointly or severally through prospectus, offer document and/ or other ltter, placement document or circular ("Offer Document”) and/or an

private placement basis, from timeto time in one or more tranches as may be deemed appropriate by the Board and such issue and alloimént to be made
on such occasion of accasions, at such value or values, at a discount or ata premium to the market price prevailing at the time of the lssue and In such
farm and manner and'on such terms and conditians or such modifications thereto as the Board may determine in consultation'with the Lead Managetls)
and/or Underwriters and/or other Advisors, with authority to retain oversubscription upto such percentage as may be ermitted by the Appropriate
Authoritias, with or without voting rights in general meetinas/ class meetings, at such price or prices, at such Interest or additional interest, at a discount

.arata premium on the market price or prices and in such form and manher and on such tetms and conditions orsuch modifications thereto, inchiding the

number of Securities to be (ssued, face value, rate of Initerest, redemption period, manner of rademption, amount of premium on redemption/prepayment,

" number of further Equity Shares, to be allatted on conversion/ redemption/ extinguishment of debt(s), exercise of rights attached'to the warrants, the

ratio of exchange of shares and/or warrants an/or any other financial instrument, period of conversion, fixing of recard date or Book closure and all
other related or incidental matters as the Board mg in Its absolute discretion think fit and decide in consultation with the appropiiate authoritylies),
the Merchant Banker(shand/or Lead Manager{s) and/or Underwfiterfs) and/or Advisor(s) and/or stich other persen(s), but without requiring any further
approval or consent from the shareholders and also subject to the applicable regulations for the time being in force: :

RESOLVED FURTHERTHAT the relevant date for determining the pricing of the Securities orissue of Equity Sharesunderlying the GDRs /ADRs arsecurities
issued on conversion of FCCBs is the date of the meeting in which the Board decides to open the proposed issue or such date, if any; as may be notified by
SEBI or the RBI or any Appropriate Authority from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorized to enter into and execute all such agresments and arrangements with any Lead
Manager(s), Co-Lead Manager(s), Manager(s), Advisar(s), Underwriter(s), Guarantor(s); Depository(ies); Custadian(s), Trustee, Stabilisation Ageit; Banker/
Escrow Banker to the Issue and all such agencies as may be involved or cancerned i1 such offerings of Securities and to remunerate all-such agencies by
way of commission, brokerage, fees or the like, and also to seek the listing af such Securitjes in'one or mare Indian/Intemational Stogk Exchianges.

RESOLVED FURTHER THAT the Board and/ar agency or hody authorized by the Board may Issue Depository Receipt(s) or Certificate(s), representing the
underlying Securities issued by the Company in registered or bearer form with such featuras and atiributes as are prevalent in Indian and/or International
Capital Markets for the [hstruments of this nature ahd to provide for the tradabliity of free transferabliity thereof; as per the Indian/ International practices
and regulations and under the norms and practices prevalent in the Indlan/International Markets, .

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot such number of further Equity Shares as may be required to be issued

andaallotted upon conversion of any securities or as may be necessary in accordance with the tarms of the offering, all such further Equity Shares shall rank

gari—passu.. the existing fully paid equity shares of the Company in all respects except provided otherwise under the tarms of issue and in the offer.,
ocument. i

RESOLVED FURTHER THAT su'bjéct to the existing law and regulations, such Seclirities to be issued, that are not-subscribed; during the currency of
the warrants of option ar any right entitling the holder of Security to subscribeé for Equity Shates or any OFls, may be dispased off by the Board to such
person(s) and in such manner and on such terms as the Board may in its absolute discretion think mast beneficial to the Company, including offering or

‘placing them with resident or non-resident/ foreign investar(sh (whether institutions and/or Incorporated bodjes and/or Individuals and/or trusts and/

or otherwise) Fils/ Qualified Institutional Buyers ("QIBs")/Mutual Funds/ Pension Funds/ Venture Capital Funds/ Banks and/or Employees and Business
Associates of the Company or such other person(s) or entity(les) or otherwise, whether on not such Investors are members of the Company, as the Board
may in its absolute discretion decide. ; A

RESOLVED FURTHER THAT for the purpase of glving effect to the this Resolution, the Board be and i< hereby autharlzed on behalf of the Company to
agree to and make and accept such conditions, madifications and alterations stipulated by any of the relevant autharities while according approvals,

: as it
may, In its absolute discretion, deem necessary or desirable for stich purpose, Including without limitation the entering Into of underwriting, marketing,
depository and clstodian arrangements and Wiﬂ!:q;l‘eﬁ'\’Er on behalf of the Company to settleany questions, difficulties or doubts that may arise inregard to
any such issue(s)/ offer(s) ar allotment(s) ar otherv/isaand utilization of the issue proceedsand/ or otherwlise toalter or modfy the terms of issue, ifany, as
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it may in its absolute discretion deem fit and proper without being required to seek any furtherconsent or approval of the Company to the end and intent
that the Company shall be deemed to have given its approval thereto expressly by the authority of this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein conferred by this Resolution on it, to any
committee of Directors or any person or persons, as it may in its absolute discretion deem fit in order to give effect to this Resolution.”

To consider and, if thought fit, to give assent or dissent to the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of the Confipanies Act 2013 and Rules prescribed
thereof (including any statutory modification(s) or re-snactment thereof, for the time being in force), consent of the members of the Company be and is
hereby accorded, for alteratian of existing Articles of Assaciation of the Company by deleting the existing set.of regulations 1 to 180 (both inclusive) and
substituting with new set of regulations 1 to 155 (both inclusive) to read as under: /

s The Reéulations contained in Table ‘F'in the First Schedule of the Companies Act, 2013 shall apply to this Company to the extent which they are not
modified, amended or altered by these Articles. :

Il. The marginal notes hereto shall not affect the construction hereof any provision.

For the purposes of these Articles, in addition to the terms defined in the introduction to these Articles and in the text of these Articles, whenever used in
these Articles, unless repugnant to the meaning or context thereof, the following expressions shall have the following meanings:

“Act”means the Companies Act, 2013 (including any statutory modification(s) or re-enactment theregf, for the time being in force), includfng wherever
applicable the Rules framed thereunder and the relevant provisions of the Companies Act, 1956, to the extent that such provisions have not been
superseded by the Companies Act, 2013 or denotified, as the case may be.

“Annual General Meeting” means a meeting of the members held in accordance with provisions of Section 96 of the Act:
“Articles” or “these Articles” shall mean the Articles of Association of the Company for the time being in force.
“Auditors” means and includes those persons appointed, as such for the time being, by the Company.

“Board” means meeting of the Directors duly called and constituted or, as the case may be, the Directors assembled at a Board or the Directors of the
Company collectively.
“Capital” means the share capital for the time being raised or authorized to be raised for the purpose of the Company.

“Company” means Videocon Industries Limited., 3

‘Debentures” includes debenture stock, bonds or any other instrument of a company evidencing a debt, whether constituting a charge on the assets of
the company or not.

"Directors” means the Directors for the time being of the Company or as the case may be, the Directors aséembled at a Board.
“Dividend” includes interim dividend.
“Electronic mode” means any communication by way of electronic media like tele-conferencing, video-conferencing and any other electronic media.

“Extra Ordinary General Meeting” means an Extra Ordinary General Meeting of the members duly called and constituted and any adjourned meeting
thereof. : . g

“General Meeting” means a meeting of the members.

“Member” means a member as defined under Section 2 (55) of the Companies Act, 2013 and the duly registered holder, from time to time, of the shares
of the Company and includes every person whose name is entered as a Beneficial Owner as defined in clause (a) of Sub-section (1) of Section 2 of the
Depositories Act, 1996.

“Month” means a calendar month.
“Office” means the Registered Office for the time being of the Company.
“Paid up”includes credited as paid-up.

“Promoter Group” means and includes Mr. Venugopal N. Dhoot, his relatives as defined in Companies Act, 2013 and entities ultimately promoted or
controlled by Mr.Venugopal N. Dhoot and his relatives,

“Register of Members” means the Register of Members to be kept pursuant to Section 88 of the Act,

“Registrar’ means the Registrar of Companies.

“Seal” means the Common Seal for the time being of the Company.

"SEBI” means the Securities and Exchange Board of India established under Section 3 of the Securities and Exchange Board of India Act, 1992.
“Secretary” means the Company Secretary appointed in pursuance of Section 203 of the Act.

“Share” means Share in the Capital of a Company and includes stock except where a distinction betyveen stock and share is expressed or implied.
In these Articles,

(i) anyreference to any statute or statutory provision shall include all subordinate legislation made from time to time under that provision (whether or
not amended, modified, re-enacted or consolidated);

(i) any reference to the singular shall include the plural and vice-versa;
(i) any references to the masculine, the feminine and the neuter shall include each other;
(iv) any referencesto a ‘company” shall include a body corporate;

) expressions referring to writing shall be construed as including references to printing, lithography, photography and other modes of representing or
reproducing words in a visible form; -

(vi) h:adings t?) Articles, Sections, parts and paragraphs of schedules and schedules are for convenience only and do not affect the interpretation of
these Articles;

(vil) unless the context otherwise requires, the words or expressions contained in these Articles shall bear the same meaning as in the Actorany statutory
modifications thereof, in force at the date at which these Articles become binding on the Company. ;

SHARE CAPITAL AND VARIATION OF RIGHTS

The Share Capital of the Company shall mean the share capital for the time being raised or authorized to be raised for the purposé of the Company, in
terms of Clause V of Memorandum of Association of the Company. The Company shall have the power to increase or reduce the'capital, to divide the share
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11.
12.
13.

14.

155

16.

17.

in the capital for the time being into several classes and to attach thereto respectively such preferential, qualified or special rights, privileges or conditions,
as may be determined by or in accordance with the Regulations, and to vary, modify or abrogate any such rights, privileges or conditions in such manner
as may for the time being be provided by the Regulations of the Company and to consolidate or sub-divide the shares and issue shares of higher or lower
denomination. The minimum paid - up capital of the Company should be Rs. 5,00,000/- (Rs. Five Lakhs only).

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 Board who may issue, allot
or otherwise dispose off the same or any of them to such persons, in such preportion 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.

Subject to the provisions of the Act and these Articles, the Board may issue and allot shares in the capital of the Company on payment or part payment for
any property or assets of any kind whatsoever sold or transferred, goods or machinery supplied or for services rendered to the Company:in the conduct
of its business and any shares which may be so allotted may be issued as fully paid-up or partly paid-up otherwise than for cash, and if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, as the case may be.

The Company may issue the following kinds of shares in accordance with these Articles, the Act, the Rules and other applicable laws:
(@)  Equity share capital:

(i)  with voting rights; and / or

(i)  with differential rights as to dividend, voting or otherwise in accordance with the Rules; and
{b) Preference share capital X

(1)  Every person whose name is entered as a member in the Register of Members shall be entitled to receive within two months after allotment or within
one month from the date of receipt by the Company of the application for the registration of transfer or transmission or within such other period as
may be stipulated by the Listing Agreement and/or as the conditions of issue shall provide - g

(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 charges as may be fixed by the Board for each certificate after the
first.

(2)  Every certificate shall be under the seal and shall specify the shares to which it relates and the amount paid-up thereon.

(3) Inrespect 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.

A person subscribing to shares offered by the Company shall have the option either to receive certificates for such shares or hold the shares in a
dematerialized state with a depository. Where a person opts to hold any share with the depository, the Company shall intimate such depository the details
of allotment of the share to enable the depository to enter in its records the name of such person as the beneficial owner of that share.

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 Board deems adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of fees for each certificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to issue of certificates shall mutatis mutandis apply to issue of certificates for any other securities including
debentures (except where the Act otherwise requires) of the Company.

The Company may exercise the powers of paying commissions conferred by the Act, to any person in connection with the subscription to its securities,
provided that the rate per cent or at the amount of the commission paid or agreed to be paid shall be disclosed in the manner required by the Act and the
Rules. ’

The rate or amount of the commission shall not exceed the rate or amount prescribed in the Rules.
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 the Act, and whether or not the Company is being wound up, be varied with the
- consent in writing, of such number of the holders of the issued shares of that class, or with the sanction of a resolution passed at a separate meeting

of the holdess of the shares of that class, as prescribed by the Act.

ii)  To every such separate meeting, the provisions of these Articles relating to general meetings shall mutatis mutandis apply.

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.

Subject to the provisions of the Act, the Board shall have the power to issue or re-issue preference shares of one or more classes which are liable to be
redeemed or converted to equity shares, on such terms and conditions and in such manner as determined by the Board in accordance with the Act.

(1) The Board or the Company, as the case may be, may, in accordance with the Act and the Rules, issue further shares to:

(a) personswho, at the date of offer, are holders of shares of the Company; such offer shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any other person; or
(b) employees under any scheme of employees’ stock option; or L

(c)  any persons, whether or not those persons include the persons referred to in clause (a) or clause (b) above.

(2) A further issue of shares may be made in any manner whatsoever as the Board may determine including by way of preferential offer or private
placement, subject to and in accordance with the Act and the Rules.

ALTERATION OF CAPITAL
Subject to the provisions of the Act, the Company may, by ordinary resolution -
(a) - increase the share capitat by such sum, to be divided into shares of such amount as it thinks expedient;
(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

provided that any consolidation and division which results in changes in the voting percentage of members shall require applicable approvals under
the Act;

{c)  convertall or any of its.fully paid-up shares into stock and reconvert that stock into fully paid-up shares of any denomination; -
(d) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the memorandum;

(e): cancel any shares which, at the date of thé passihg of the resolution, have riot been taken or agreed to be taken by any person.
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20.

21.

22,

23.

Where shares are converted into stock:

(a)

(b)

(©)

the holders of stock may transfer the same or any part thereof i the same manner as, and subject to the same Articles 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 mirimum shall not exceed the nominal amount of the shares
frorm which the stock arose;

the holders of stock shall, according to the amount of stack 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 stich privilege or advantage
{except participation in the dividends and profits of the Company-and in the assets o winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage;

such of these Articles of the Company as are applicable to paid-up shares shall apply to stock and the words “share” and “shareholder”/"member”shall
include “stock” and “stock-holder’ respectively.

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

(a)
(b)
(@
(d)

(i)

i)

(i)

(iv)

v)

Mm

@)

3)

its share capital; and/or

any capital redemption reserve account; and/or

ar'1y securities premium account; and/or

any other reserve in the nature of share capital S
CAPITALISATION OF PROFITS

The company in General Meeting may, upon the recommendation of the Board, resolve:

(a) thatitis 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 L8

(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.

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:
(@)  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 diétributed, credited as fully paid-up, to.and amongst such members in
the proportions aforesaid;

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

(d) 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: ]

(e)  The Board shall give effect to the resolution passed by the company in pursuance of this regulation.
Whenever such a resolution as aforesaid shall have been passed, the Board shall:

(@)  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 9nd things required to give effect thereto.
The Board shall have power:

(@)  tomake 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 an 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;

Any agreement made under such authority shall be effective and binding on such members.
LIEN
The Company shall have a first and paramount lien -

(@) 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) onallshares (not being fully paid shares) standing registered in the name of a member, for all monies presently payable by him or his estate to
the Company:

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

The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case may be, payable and bonuses declared from time to time
in respect of such shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a transfer of shares shall operate as a waiver of the Company’s lien.

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)

, (B

m
@)

@)

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

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 payable, has been given to the registered holder for the time being of the share or to the person entitled thereto by reason of
his death or insolvency or otherwise.

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

The receipt of the Company for the consideration (if any) given for the share on the sale thereof shall (subject, if necessary, to execution of an
instrument of transfer ar a transfer by relevant system, as the case may be) constitute a good title'to the share and the purchaser shall be registered
as the holder of the share. ' .

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 with reference to the sale. J -
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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. 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. .

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the absalute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or unless required by any statute) be bound to recognise any equitable ar other claim to, or interest
in, such share on the part of any other persan, whether a creditor of the registerad holder or otherwise. The Company's lien shall prevail notwithstanding
that it has recelved notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other securities including debentures of the Company.
CALLS ON SHARES

(1) 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 conditiens of allotment thereof made payable at fixed times.

(2)  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
R time or times and place so specified, the amount called on his shares.

(3)  The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call in respect of one or more members as the Board
may deem appropriate in any circumstances. o

(4) 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 authorising the call was passed and may be required to be paid by
installments. 3

The joint holders of a share shall be jointly and severally llable to pay all calls in respect thereof.

(1) Ifasum called in respect of a share is not paid before or on the day appointed for payment thereof (the “due date”), the person from whom the sum
is due shall pay interest thereon from the due date to the time of actual payment at such rate as may be fixed by the Board. °

-

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

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 purposes of these Articles, be deemed to be a call duly made and payable on the date on which by the terms of issue
suchisum becomes payable. .

The Board may, if it thinks fit, recelve 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 upon all orany of the monies so advanced, may {until the same would, but for such advance, become presently payable) pay interest at
such rate as may be fixed by the Board. Nothing contained in this clause shall confer on the member (a) any right to participate in profits or dividends; or
{b) any voting rights in respect of the moneys so paid by him until the same would, but for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or part of the amount of issue price thereof shall be payable by installments, then every such
installment shall, when due, be paid to the Company By the person who, for the time being and from time to time, is or shall be the registered holder of the
share or the legal representative of a deceased registered holder,

Al calls shall be made on a uniform basis on all shares falling under the same class.

Neithera judgment ror a decree in favour of the Company for calls or other moneys due in respect of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion of any money which shall from time to time be due from any member in respect of any shares either
by way of principal or Interest nor any indulgence granted by the Company in respect of payment of any such money shall preclude the forfeiture of such
shares as hereln provided.

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other securities including debentures of the Company.
TRANSFER AND TRANSMISSION OF SHARES

The Company shall cause to be kept a Register and Index of Members in accordance with all applicable provisions of the Act and the Depositories Act, 1996
with details of shares held in physical and dematerialized forms in any medium as may be permitted by law, including in any form of electronic medium.
The Company shall be entitled to keep in any state or country outside India, a branch Register of Members resident in that state or country.

Instrument of Transfer: A common form of transfer shall be used In case of transfer of shares. The instrument of transfer shall be in writing and all the
provisions of Section 56 of the Act and of any statutory modification thereof for the time being shall be duly complied with in respect of all transfer of
shares and the registration thereof.

The Instrument of transfer duly stamped and executed by the transferor or the transferee shall be delivered to the Company In accordance with the
provisions of the Act. The instrument of transfer shall be accompanied by such evidence as the Board may require to prove the title of tiansferor and his
right to transfer the shares and every registered Instrument of transfer shall remain In the custody of the ompany untll destroyed by order of the Board,
The transferor shall be deemed to be the holder of such Shares until the name of the transferee shall have been entered in the Reglster of Members in
respect thereof. Before the registration of a transfer the certificate or certlficates of the Shares must be dellvered to the Company. The transfer of the shares
shall be effected within one month from the date of the lodging the transfer with the Company.

Notwithstanding anything contained contrary in these Articles, the shareholders shall have full, absalute, unrestricted and unfettered right to transfer,
pledge, create lien, charge, mortgage and otherwise encumber the shares of the Company In favour of the lenders orin favour of any persan/s acting for
the benefit of the lenders as security for the loans and such lenders or the person/s acting.for the benefit of the lenders, as the case may be, shall have full,
absolute, unrestricted and unfettered right to sell the sharas su plecged, charged and/or under the sécurlty Interest and/or transfer in thelr name, In the
name af their nominees or In the name of third person, at their sole and absolute discretion In accordarce with the térms of Ananclng/ security/ debenture
documants, The Comgany shall immediately give effect to such transfer of share and/.or sale of the shares and ragister the name of the lenders or the
persan acting for the benefit of the lender or transferee or the subsequent purchaser as shareholder,

Nothing contalned contrary In these Articles shall apply to any transfer or sale of shares which are charged, pledged or under the security Interest as
security for the loans or the transfer, sale or appropriation of shares by the lenders or by any person/s acting for the benefit of the leriders and the
Company/Director shall Immediately without demur register the name of the lenders or the person.acting for theieneﬁt of the lenders or any such person
to whom the lenders or the persan acting for the benefit of the lenders have sold or transferred the shares pursuant to Its right avallable In any of the
financing and/or securlty dacuments or the subsequent transferee,

On glving not less than seven days’ previous notlce In accardance with Section 91 of the Act and rules made thereunder, the registration of transfers may
be suspended at such tlmes and for such perlods as the Board of Directors may from time to time determine, provided that suc reglstration shall not be
suspended fo; rnore than thirty days at any one time or for more than forty five days In the aggregate In any year,

Directors may refuse to register transfer: Subject to the provislons of Sectlons 58 and 59 of the Act, these Articles afd athar applicable provisions of the Act
or any other Law for the time being in-force, tha Directors may refuse whether In pursuance of any power of the Com any under these Articles or otherwise
1o register the transfer of, or the transmissions by operation of law of the right to, any shares or interest of & member in or delientures of the Company.
The Company shall withinone month from the date of which the Instrument of transfer, or the Intimation of such trarsmission, s the case may be, was
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delivered ta the Company, send notice of the refusal to the transferee and the transferor or to the person:giving intimation of such transmissions, as the
case may be, giving reason for such refusal, Provided that the registration of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any othet person or persans indebtad to the Campany on any account whatsoever except where the:.Company has,a lien on shares.
Transfer of shares/debenturss In whatever lot shall not be refused.

Where in the case of partly paid shares, an application for registration is made by the transferor, the Company shall give notice of the application to the
transferee in accordance with the provisions of Section 56 of the Act. :

In the case of the death of any one or more of the persons named in the Register of Members as the joint-holders of any share, the survivor or survivors
shall be the anly persons recognized by the Company as having any title to or interest in such share but nothing herein contained shall be taken to release
the estate of @ deceased joint holder from any liability on shares held by him jointly with any other.

(1) 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 of Directors 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 shares as the deceased or insolvent member could have made.

(2)  The Board of Directors 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 himself transferred the share before his death or insolvency. :

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

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

(3)  All the limitations, restrictions and provisions of these Articles refating 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 hot occurred and the notice of transfer were a
transfer signed by that member. ’

No fee on transfer or transmission: No fee shall be charged for registration of transfer and transmission.

On the transfer of the share being registered in his name & person becorhing 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 wuu!dg be entitled If he was the registered as a member in respect of the share be
entitled in respect'of It to excise any right conferred by membership In relation to meeting of the Company, provided that the Board of Directors 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 complled with within
ninety days, the Board of Directars may thereafter withhold payment of all dividends, bonus or other moneys payable in respect of the share, until the
requirements of the notice have been complled with.

The Company shall incur no liability whatever in consequence of its registration or giving effect, to any transfer of share made or purporting to be made
by any apparent legal owner thereof (as shown or appea ring in the Register of Membets) to the prejudice of persons having or claiming any equitable
right, title of interest to of In the said Shares; notwithstanding that the Cémpany may have had notice of such equitable rights, title or interest or notice
g;ohfbitlng registration of such transfer and may have entered such notice or refarred thereto, in any book of the Company and the Company shall not be

und or required to regard or attend or Eiue effect to any notice which may be given to'it of any equitable rights; title or interest or be under any liabllity
fonrefusing or neglecting so to do, though it may have been entered or referred o In some book of the Company but the Company though not bound so
to do, shall be at liberty toregard and attend to any such hotice and give effect thereto if the Board shall so think fit.

FORFEITURE OF SHARES

If any member fails to pay any call or, installment of a call on or before the day appointed for the payment of the same, the Board may at any time thereafter
during such time as the call or ipstallment remains unpaid give notice requiring him to pay the same together with any interest that may have accrued.

The notice shall name a further day (not being less than fourteen days from the date of the service of notice) on or before which the payment required by
the notice is to be made; and state that, in the event of non-payment on or before the days so named, the shares in respect of which the call was made, will
be liable to be forfeited.

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

When any share shall have been so forfeited notice of the forfeiture to the member in whose name it stood at the time of forfeiture, and an entry of the
forfelture with the date thereof, shall forthwith be made in the Register of Members but forfeiture shall not be in any manner invalldated: by any omission
or neglect to give such notice or to make any such entry as aforesaid.

An( share so forfeited shall be deemed to be the property of the Company and may be sold, re-allotted or otherwise disposed off elther to the origlnal
holder thereof or to any other person upon such terms and in such a manner as the Board shall think fit.

Any member whose shares have been forfeited shall, notwithstandln? the forfeiture, remain liable to pay to the Company all moneys which, at date of
forfelture, were presently payable by him to the Company in respect of the shares. ;

The forfeiture of a share involves extinction, at the time of the forfeiture, of all interest in and claims and demands against the Company In respect of the
share and all other rights incidental to the share, except only such of those rights as by these Articles are expressly saved,

A duly verlfied declaration In writing that the declarant Is a Director or Secretary of the Company afid that a share In the Company has been duly forfeited
in accordance with these Articles on a date stated in the declaratlon, shall be conclusive evidence of the facts thereln stated as against all persons claiming
to be entitled to the shares, L

The Company may receive the consideratian, if any, ﬂ_wm 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 of disposed off, The transferee shall thereupon be registered as the holder of the share, The transferee shall not be

- bound to see to the application of the purchase money, If any, norshall his title to the share be affected by any Irregularity or Invalidity in the proceedings

I reference to the forfeiture, sale or disposal of the share;

Upory any sale, re-allotment or other disposal under the provisions of the preceding Articles, the certificate or certlficates orlginally Issued In respect of
the shares shall (unless the same shall on demand by the company have been previously surrendered to, by the defaulting member) stand cancelled and
become nulland vold and of o effect, and the Directors shall be entltled to Issue a duplicate certificate or certlficates In respect of the sald shares to the
persan entitled thereto,

The Board may at any time before any shares so forfelted shall have been sold, re-aliotted or otherwise disposed off, annul the forfelture thereof at such
condItions as It thinks fit.

JOINT HOLDERS

Where two or more persons are reglstered as Jolnt holders (not more than three) of any share, they shall be deemed (so far as the Company' Is concerned)
to hold the same as Joint tenants with benefits of survlvorship, subject to the following and other provisions contalned In these Artlcles:

a]  TheJaint holders of any share shall be llable severally as well as Jolntly for and in respect of all calls or Instaliments and ot,her'payments which ought
to be made In respect of such share, y 5
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b} On the death of any one or mare of such Joint holders, the survivor or survivors shall be the only person or persons recognized by the Company as
having any title to the share but the Direciors may require such evidence of death as they may deem fit, and nothing herein contained shall be taken
to refease the estate of a deceased joint holder from any liability on shares held by him jointly with any other person.

€ Any one of such joint holders may give effectual receipts of any dividends, interests or other moneys payable in respect of such share.

d)  Only the person whose name stands first in the ragister of members as one of the joint holders of any share shall be entitled to the delivery of
certificate, if any, relating to such share or to receive notice (which term shall be deemed to include all relevant documents) and any notice served
on or sent to such person shall be deemed servite on all the joint holders.

e ()  Any one of two or more joint holders may vote at any meeting either personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and If more than one of such joint holders be present at any meeting personally or by proxy or'by attorney then
that one of such persons so present whose name stands first or higher (as the case may be) ori the registerin respect of such shares shall alone
be entitled to vote in respect thereof.

(i)  Several executors or administrators of a deceased member in whose (deceased member) sole name any share stands, shall for the purpose of
this clause be deemed joint holders.

f)  The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to any other securities including debentures of the
Company registered in joint names.

BUY-BACK OF SHARES

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

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other documents referred to in the Section 17 of the Act shall be sent by the
Company to every Member at his request within seven days of the request, on payment of fees in accordance with the Act.

SERVICE OF DOCUMENTS

A document may be served on any member by sending it to him/her by post or by registered post or by speed post or by courier or by delivering at his/her
affice or address, or bysuch electronic or other mode as may be prescribed in Section 20 of the Act and rules made thereunder, Provided that a member
may request for delivery of any document through a particular mode, for which he shall pay such fees as may be determined by the company In its annual
general mesting,

GENERAL MEETING
All General Meeting other than the Annual General Meetings of the Company shall be called Extra Ordinary General Meetings.

A General Meeting of a company may be called by giving not less than clear twenty-one days notice either in writing or through electronic mode in such
manner as may be prescribed in the Act or rules made thereunder. y

1) The Board of Directors may, whenever it thinks fit call an Extra Ordinary General Meeting.

2)  Ifatany 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 Extra Ordinary General Meeting in the same manner, as nearly as possible, as that in which such a meeting may be called by
the Board.

3] The Board of Ditectars shall call an Extra Ordinary General Meeting, upon a requisitionin writing by any member or members holding in the aggregate
not less than ane-terith of such of the paid-up capital as on that date carties the right of voting. Any valid requisition'so made by Mémbers must state
the abject or objects of the meeting proposed to be called, and must be sianed by the requisitionists and be deposited at the Office, provided that
such requisition may consist of several documents in like form each signed by ane or more requisitionists, Upan the receipt of any such requisition,
the Board of Directbrs shall forthwith call-an extraordinary general meeting and If they do not proceed within twenty-one days from the date of
the requisition being deposited to cause a meeting to be called on a day not later than forty-five days from the date of deposit of the requisition,
the requisitionists may themselves call the meeting, within a period of three manths fram the date of the requisition. Any meeting called under the
foregoing Articles by the requisitionists shall be called in the same manner, as nearly as possible, as that in which meetings are to be called by the
Board. '

A CONDUCT OF GENERAL MEETINGS
(1) Nobusiness shall be transacted at any General Meeting, unless a quorum or members is present at the time when the meeting proceeds to business.
(2)  Save as otherwise provided herein, the quorum for the General Meeting shall be as provided in Section 103 of the Act.
The Chairman, if any of the Board of Directors shall preside as Chairman at every General Meeting of the Company.

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

If at any meeting no director is willing to act as Chairman or if no director is present within fifteen minutes of the time appointed for holding the meeting,
the members present shall choose one of their members to be the Chairman of the meeting. i :

No business shall be discussed at any General Meeting except the election of a Chairman, whilst the chair is vacant.

(1) The Chairman 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 place to place. -

(2) . Nobusiness shall be transacted at any adjourned meeting, other than the business left unfinished at the meeting from which the adjournment took
place.

(3)  When a meeting is adjourned for thirty days or more, fresh notice of any a&journed meeting shall be given as in the case of an original meeting.

(4)  Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any notice of any adjournment or of the business to be
transacted at an adjourned meeting.

In the case of equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at which the show of hands takes places or at which
pollis demanded shall be entitled to a second or casting vote.

The Company shall cause minutes of the proceedings of every General Mesting of any.class of members or creditors and every resolution passed by postal
ballot to be prepared and signed in such manner-as may be prescribed by the Rules and kept by making within thirty days of the conclusion of every such
meeting concerned or passing of resolution by pastal ballot entries thereof in books kept for that purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the meeting -
(@ isorcould reasonably be regarded, as defamatory of any person; or k
(b) isirrelevant or immaterial to the proceedings; or

(@ is détrimental to the interests of the Company.
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The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any matter in the minutes on the grounds specified in
the aforesaid clause.

The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the proceedings recorded therein.

A member of the Company may participate in a General Meeting through the electronic mode, subject to compliance of section 1 10 of the Act and such
other circulars as may be prescribed.

3 VOTES OF THE MEMBERS
Subject to any rights or restrictions for the time being attached to any class or classes of shares:
a) on a show of hands, every members present in person shall have one vote; and
b)  onapoll, 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 of the Act and shall vote only once.

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. For this purpose, seniority shall be determined by the order in which the names of joint holders 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 mayon 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 members shall be entitled to vote at any general meeting unless all calls and other sums presently payable by him in respect of shares in the Company
orin respect of shares on which the Company has exercised any right of lien, have been paid.

(1) 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. -

(2)  Any such objection made in due time shall be referred to the Chairman of the meeting, whose decision thereon shall be final and conclusive,

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or an notarised copy of that power or
authority shall be deposited at the Office ofthe Company, not less than 48 holirs before the time for holding the meetings or adjourned meetings at which
the person named in the instrument proposed to vote, or in the case of 3 pall, not [ess 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, -

PROXY

BOARD OF DIRECTORS

Until atherwise determined by a General Meeting of the Company and subject to the provisions of Section 152 of the Act, the number of Directors
{including Debentures and Altarnate Directors) shall not be less than three or mora than fifteen.

The present Directors of the Company are:

MR. VENUGOPAL NANDLAL DHOOT (DIN 00092450}

MR. RADHEYSHYAM DALCHAND AGARWAL (DIN 00012594)

MR. ANIL GOPAL JOSHI (DIN 00019927)

MAJ GEN SUDHIR CHINTAMANI NILKANTH JATAR (DIN D0393605)

5. MR, RAVINDRANATH. BANNANIE - NOMINEE DIRECTOR (DIN 02 156076)

The Board shall have the power to appoint/rs-appoint from time to time any of its meribers a& Managing Director or Manager of the Company fora fixed
term not exceeding five years atatime and upon such terms and conditions as the Board thinks fit, The appointment and terme and conditions, including
remuneration of Managing Director or Manager or Whole-Time Director shall Be In accordance with Section 197 and Schedule V ofthe Act, The Managing
Director or Manager or Whole-Time Director who are in whole-time employment in the Company shall be subject'to supervision and eontrol of the Board

B wn -

" of Birectors of the Company,

CA Director may, at the same time, be appointed as the Chairperson of the Company as well as the Managing Director or Chief Executive Officer of the
ompany.
Promater Group shall, as long as it halds not less than nine percent of the total paid up Equity Share Capital 6f the Com any for the time bising, be entitled
by Notice-in Writing addressed to the Company by Mk Ventigopal N Dhoot or his relatives to appoint such number opre'rsons as shall together with the
Managing Director or Managing Directors and Chairman nat exceeding one-third of the total number of the Directors of the Company and to remove such
Persons from office and on a vacancy being caused in such office, from any cause Whatsoéver by resignation; retirement, death, removal or otherwise, of
any such persons so appointed to appoint another to fill such vacancy. An appointment or removal of the Directors under this article shall becoms effective
rthwith upon receipt by the Company of the writing aforesaid. The Direttors so appointed by the Promoter Group shall ot be figble to retire'by rotation
atany General Meeting of the Com pany.

shall have right by writing signed by Mr. Venugopal N. Dhoot or his relatives and
he Board as the Managing Director or Managing Directors of the Company and

all, within seven days from the date of recelpts of such writing, remove such Managing Director or Managing
Diréctors. On a vacancg being caused in the office of the Managing Director due to any reasons whatsoever including death, resignation or removal,

lave the right to designate another member of the Board for such sppointment and théBoard shall proceed to appoint such
designate in the same manner as hereinabove prescribad, The terms and conditions of appointment of the Managing Directar or Managing Directors and

hisor their powers shall] subject to the provisions of the Act. be such as specified (with the power to vary such terms, conditions and powers by Promoter

Group) from time to time and the terms, conditions and powers on which the Managing Directar or Directors shall be appointed by the Board which shall
be subject to the provisions of the Act.

@, . Therights conferred on the Promoter Group by the foregoing regulations of this Article chall be exercisabie by the Promoter Group only so long as
the Promoter Group hold not lass than nine per cent of the total paid up Equity Share Capital of the Company for the time being.

b.  Ifne person is designated as Managing Director by Promoter Group in exercise of the right conferred an it under Sub-Clause (a) of this regulation
the Board may subject to the provisions of the‘Act and these Articles from time to time appaint any of its membar /represenitative as the Managing
Director or Managing Directors of the Company upon such terms and conditions as the Board shall think fit. The Board may by resolttion vest such
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the provisions o

Managing Director or Managing Directors such of the powers hereby vested in the Board genetally as it thinks fit and such powers may be made.
exercisable for such perlod or periods and upon such conditions and subject to such restrictions as it may determine. Provided hawever that:

(i) solongasPromoter Group holds not less than twenty-six per cent of the total pald up Equity Share.Gapital of the Campany for the time being,
- the Managing Director or Managing Directors of the Company 50 appointed shall be acceptable to the Promoter Group)

(i} ' the Managing Director or Managing Directors so appointed by the Board shall cease to Be the Managing Diracter of the Company upan
Promater Group designating a Managing Direciofs of Directors in exercise of rights conferred on it as per the provisions of the Act;

(i) Theremuneration of the Managing Director or Managing Ditectors may be by way of sitting fee for each meeting or participation in profits or
by any or all these modes or any other by the act or mode not expressly prohibited; and: i

fiv) The Managing Director or Managing Directars, If any appointed unden this Article shall not while he or they continue to hold that office, be
subject to'retirement hy rotation.

i 4 i
The Board of Ditectors may meet for the conduct of business, adjourn and otherwise regulate its meetings as it thinks fit. A director may, and the manager
or secretary on the requisition of a director shall, at any time, summotya meeting of the Board.

The directors may participate in any meeting of the Baard or a committee thereof, throughelectronic mode subject to compliance with applicalile faw,

At avery annual fgenetal meeting of the Company one-third of suich of the directors of the time belng as are liable to retire by ratation in accordance with
Section 152.0f the Act if their number is not three or a multiple of three; then the number nearest ta.one third retire fromoffice.

The Director, including Alternate and Nominee Directars, if any, shall be entitled to sitting fees, for patticipating/attending Board Meeting or Meeting of
Committee of Board of Directors, a sum not exceading Rs. 1,00,000/- ar such sum as may be fixed by the Board of Directors, from timeta time. However,
the same shall not exceed the maximum sum as is permissible urider the provisions of the Act or Guldelines [ssued by appropriate autharity, fram time to
time. J : =

(1) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue fram day 't_c) day.

2 In additlog\ to the remuneration payable to them in pursuance to the Act, the directors may be paid all travelling, hotel and other expenses properly
incurred by them: ]

al  Inattending and returning from meetings of the Board of Directors or any committee thereof ar general meetings of the Company; or.
b)  Inconnection with the business of the Company. ! i '
Thie directors shall not be required to hold any qualification shares In the Company.

Subject to the provisions of Sections 149 and 161 of the Act, the Board of Directors shall have power at any time, and fromn time to time, to appoint persons
as additional directors, provided the number of additional directors and directors together shall not atany time exceed the maximum strength fixed for the
Board of Directors by the Articles. Such a person shall hold office up to the date of tha next annual general meeting of the Company but shall be eligible
for appointment by the Company as a diractor at that meeting subject to the provisions of the Act.

Subject to the provisions of Section 161 of the Act, the Board of Directors shall have powerto appoint a person, not being a person holding any alternate
riiree.:trc'.\::sfhl;::fu_rrNj any other director in the Company, to actas an alterniate director to act for a director during his absence for a period of not less than three
maonths from india.

The directors shall have power, at any time and fram time to time, to appoint any qualified person to lie a director to fill 3 casual vacancy. Such casual
vacancy shall be filled by the Board of Directors at a meeting of the Board, Any person so appointed shall hold office only upon the date up to which the
director In whose place he is appointed would have held office If It had not been vacated as aforesaid but he shall then be eligible for re-election,

The office of a director shall become vacant on the occurrence of any events described in Section 167 of the Act and other relevant pravisions If the Act.

Every director present at any meeting of the Board of Directors or a committee there of shall sign his name in a book or attendance sheet to be kept far
that purpose; to show his attendance thereat.

Notwithstanding arything'to the contrary contained in these Articles, 50 long as moneys remaln owlng by the Company to the 1DBI Bank Limited, 1CIC]
Bank Limited, Life Insurance Corporation of india, General Insurance Carporation of India, National Insurance Company Ltd, The Oriental Fire and General
insurance Co Ltd, The New India Assurance Co. Ltd, United Indla Insurance Company Ltd or a State Financlal Corporation or any Financial Institution owned
or controlled by the Central Government or a State Governmant of the Reserve Bank of India or any Public Sector Bariks by two or mare of them or by
Central Government or State Governmerit by themselves (each of the above is herelnafter I this Article referred 10 as the Corporation”) outof any leans/
debenture assistance granted by them to the Campany or s0 long as the Corporation holds or contiriue to hold debentures/shares in the Company as
tesult of under writihg or by subscription or private placement or so0long as any lfability of the Company arlsina out of any Guarantee furpished by the
Corporation on behalf of the Company remains outstanding, the Carparation shall have a right to appolnt from time te time, any person ar g:r:o'ns asa
Director or Directors, whole-time or non-whaole time (which Director or directors Is/are herelnafter referred 1o as“Nominee Directors™) an the Board of the
Company and to remove from such affice any person or persons so aprolnmd and to.-arpqlm-any petsan or persansinhis or her ar their places, The Board
of Directors of the Company shall have no power to remove office of the rectors. At the option of the Corporation such Nominee Directors
shall not be required to hold any share qualification In the Company. Also, at the option of the Corporation such Nominee Directors shall not be llable
to retirement by rotation of Directors. The Company agrees that If the Board of Directors of the Compariy has constituted or proposes to constitute any
management committee or other cammittee (so It shall, If so required by the Corporation, includethe Nominee tirector as a member of such management
committee or other committees). Subject as aforesaid, the Nominee Director(s) shall be entitled to the same rights and rrlvlleges and be subject to the
same obligations as any other director of the Company. The Nominee Director(s) so appolinted shall hold the said office only 50 long s any money remaing

‘owing by the Company to the Cofporation or 50 long as the Corporation hold of continues to hold Debenturas/Shares In the pany as a result of

underwriting or by direct subscription or private placement or the liability of the company arlsing out of the guarantee 15 ouls_tandln%;nd the Nominee
Director(s) so appointed In exetcise of the sald power shall vacate such office, immediately the moneys uwlnq-lg the Company to the Corporation are
pait) off or on the Corporatlon ceasing 1o hold Debentures/Shares in the Comparty or on the satisfaction of the liabllity of the ct:rnpany arising out of the
uarantee furnished by the Corporation, The Nominee Director(s) appointed under this Article shall be entitjed to recelve all notices of and attend all
neral Meetings, Board Meetings and of the Meetings of the Committee of which the Nomiriee Director(s) Is/are, Member(s) as also the minutes of such
meetings. The Cotporation shall also be entitied to recelve all such notices and minutes.

‘The Nomines Director(s) shall be entitlad to the same sitting fees, commission, remuneration anhd expense as are applicable fo other Directars. The expenses
shall be pald fo the Nominee Diractorls) directly, but the commission, remunaration of other monies and sltting fees to which the Nominee Director(s) s/
Er; un_tltm shall acerue due to the Carporation and shall aceordingly b pald by the Company directly to the Corporatlion or as may be instructad by the

tporation; ' -
Any expense that may be incurred by the Corporation or such Nominee Director/sin connection with thelr appolintment or directorship shall also be paid or
reimbursed by the Cnmpan!r}o the Corporatian of as the case may be, to such Nominee Director(s). Provided also that In the event of the Nominee Director
bnlng appolnted s Whole Time Director(s), such Nominae Dln:pﬁll shall exercise such powers and dutles as may be ap roved by the Corporation
and have such right as are usually exercised or available to a Whole Time Director(s) In the management af the affalrs of the Company. Such Whole Time
Director(s) shall be entitled to receive such remunaration, fees, commission and monies as may be approved by the Corporation. :

POWERS OF BOARD OF DIRECTORS'
The Board of Directars shall exercise the following powers on behalf of the Company and It shall do so only by means of resolution passed by the Board at

- Its meatings:

a.  make calls on shareholders In respect of monay unpaid on the shares in the Compeny;
b.'' suthorize buy-back of securities under Section 8l of the Act;
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issue securities, including debentures . whether in or outside India;
borrow moneys,

invest the funds of the Company;

grant loans or give guarantee or provide security in respect of loans;
approve financial'statement and the Board’s Report;

T@e mpoon

diversify the business of the Company;

approve amalgamation, merger or reconstruction;
takeover a company or acquire a controlling or substantial stake in another company;

~ =

to make political contributions;

l. to appointor remove key managerial personnel (KMP):

to take note of appointment(s) or removal(s) of one level below the KMP;

to appoint internal auditors and secretarial auditor; .

e 5 3

to buy, sell investments Keld by the Company (other than trade investments), constituting five percent or more of the paid up share capital or free
reserves of the investee company; -

toinvite or accept or renew public deposits and related matters;

a o

to review or change the terms and conditions of public deposits;
r. to approve quarterly, half yearly and annual financial statements or financial results as the case may be; and
s. any other matter which may be prescribed from time to time.

Provided that the Board may, by 4 fesolution passed at a meeting, delegate to'any committee of Directors, the Managing Director, the manager or any
ather principal officer of the Company, the powers specified in (d), (e) and (f) or such other powers as may be permitted from time to time on such
conditions as the Board may prescribe, subject to Section 179 of the Act. A

The Board may exercise all such powers of the Company and do all such acts and things as are not by the Act, or any other Actof by the Memerandum or

“by the Articles of the Campany reti‘uired o be exercised by the Company in Gerieral Meeting, subject nevertheless to these Articles, to the provisions of

(@) tosell, lease orotherwise dispose of the whole or substantially the whole of the undertak]ﬁg of the company of where the company owns maore than
one undertaking, of the whale or substantially the whole of any of such undertakings.

{b).__ toinvest otherwise in trust securities the amount of compensation received byitasa result of any merger or amalgamation.

(€] toborrow money, where the money to be borrowed, together with the money already borrowed by the company will exceed aggregate of its paid-
up share capital and free reserves, apartfrom temporary loans obtained from the company’s bankers in the ordinary course of business

{d)  toremit, or give time fagthe repayment of, any debt due from a director.

The Board may contribute any amount directly or indirectly to any political party subject to the provisions of Section 182 of the Act and Rules made
thereunder.

The Company may issue fully-paid up bonus shares to the members pursuant to the provisions of the Act and Rules made thereunder.

The payment or repayment of moneys borrowed as aforesaid rhay be secured in such manner and upon such terms and conditions in all respects as the
Board may think fit, and In particular by a resolution passed at a Meeting of the Board. -

POWER OF ATTORNEY

The Board may at any time and from time totime nominate/appolnt by Power of Attorney under the seal of the Company, any person or persons to act as
Attorney/Attorneys of the Company for such purposes and with such powers, authorities and discretions (not ex:eecﬁng those vested in or exercisable by
the Board under the presents and excluding the power to make calls and excluding also except in their limits authorizad by the Board the Power to make
loans and borrow moneys) and for such period and subject to such conditionsas the Board may from time to time think fit, and any such appointment may
(If the Board think fit) be made in favor of any t_!:«ar.'.r:m. Individual, corporate, member, firm, directar, manager or member of any locall board, established as
aforesald or othetwise in favor of any flictuating body of persons whether nominated directly or indirectly by the Board and any such Power of Attorney
rmay contain stich Powers for the protection or coriven|ence of person dealing with such Attorneys as the Board may think fit, and may contain powers
e].r:abtirrg any such delegates or attorneys as aforesald to sub delegate all or any of the powers, authorities and discretions for the time being vested in
them,

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

(2)  TheChalrpersonor any orle Director with the previousconsent ofthe Chairperson may, or the Company Secretary on the direction of the Chairperson
shall, at any time, summon a meeting of the Board.

(3): The quorum for a Board meeting shall be as provided in the Act,

(4} The participation of directors In a meeting of the Board may be either in person or through video conferencing or audio visual means or
teleconferencing, as may be prescritied by the Rules or permitted undet law,

{1 Save as otherwise expressly provided in the Act, questions arisind at any meeting of the Board shall be decided by a majority of votes.

[2) In case of a equality ofvotes, 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 mrltlnum#ldfmctors ordirector may act for the purpose of Increasing the number of directors to that fixed for the
auerum, or of summoning a general meeting of the Company, but forno other purpose, :

(1) The Chalrperson of the Cornpang shall be the Chairperson at neetings of the Board. In his absence, the Board may electa Chairperson of its méetings
| y :

and determine the perlod for which he Is to hold office,

(2)  Ifno such Chalrperson [s elected, or If at any meeting the Chalrperson s not present within fifteen minutes after the time appointed for holding the
meeting, the directors present may choose one of thelr number to be Chalrperson of the meeting,
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(1) The Boarfcll may, subject to the provisjons of the Act, delegate any of [ts powers to Comnittees consisting of such member or membersof its body as.
it thinks fit.

(2) ‘AnyCommittee so formed shall, in the exercise of the powers 5o delegated, conform toany regulations that may be imposed on it by the Board.

@) The participation of directors in a maeting of the Committee may be either in person or through video canferencing or audio visual means or
veleconferencing, as may be prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its mestings unless the Board, while constituting a Committee, has appointed a Chairpersonof such Committee.

If no stich Chairperson is-elected, or if at any meeting the Chairperson is not present within fifteen minutes after the time appointed for holding the
mesting, the members present may choose one of their members to be Chairperson of the meeting.

Committes may meet and adjourn as it thinks fit.
Questions arising at any meeting &f a Committes shall be determined by a majority of votes of the members present.
ity case of an equality of votes, the Chairperson of the Committee shall have a second or casting vote.

Al acts done In any meeting of the Board or of a Committee thereof or by any pefson acting asa director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in.the appointment of any one of mare of such directors or of any person acting as aforesaid, or that they or any of
them were disqualified or that his or their appointment had terminated, be as valid as If every such director or such person had beeri duly appointed and -
was qualified to be adirector.

Save as otherwise expresslg provided in the Act, a tesolution in writing, signed, whether manually or by secure electronic mode, by a majority of the
members of the Board or of a Committee thereof. for the time being entitled to recelve notice of a meeting of the Board or Committee, shall be valid and
effective as If it had been passed ata meeting of the Board or Committee, duly convened and held.

RESOLUTION BY CIRCULATION

o resolution shall be deerned to have been duly passed by the Board ar by a Cofnmittee thereof by dirculation unless the resolution has been circulated
in draft, by the Sacretary of the Company; if any, or by any person or persons nominated by the Chairman/Managing Directer/Manager, together with the
necessary papers If any to all the Directors:or to all the Members of the Committee, then in India (not being less in number than the quorum fixed for a
meeting of the Board or Commitiee, as the case may be), and to all other Directors'or Members of the Committee at their usual address in India and has
beerln approved by such of the Directors or Members of the Committee as are then in India, or by a majority of such of them, as are entitied to vote on the
resolution.

REGISTERS

The Company shall keep and malntainat its registered office all statutory registers namely, register of charges, Register of Members, register of debenture
halders, register of any other security holders, the register.and Index of peneficial owners and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name and register of contracts and arrangements for such duration as the Board may, unless
otherwise prescribed, decide, and In such manner and containing such particulars as prescribed by the Act and the Rules. The registers and copies of
annual return shall be open for inspection during 11.00 a.m. to 1.00 pim. on all working days, other than Saturdays; at the Office of the Company by the
persons entitled thereto on payment, where required, of such fees as may be fixed by the Board but not exceeding the limits prescribed by the Hules.

The Company fay exercise the powers conferred on it by Section 88 of the Act with regard to the keeping of a foreign register; and the Board of Directors
may (subject ta the provisions of that Section) make and vary such regulations as it may think fit with respect to the keeping of any such register.

The directors may enter into contracts or arrangements on behalf of the Company subject to the necessary distlosures required by the Act being made
wherever any Director is in any way, whether directly or indirectly concerned ar interested in the contractorarrangements.

All related party transactions will be approved by the Board of Directars, and, if applicable, by the shareholders ina genefal meeting through 2 special
resolution, in accordante avith the provisions of the Act and rules framed thereunder. .

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER
Subject to the provisions of the Act:

a) A chief executive officer, manager; company secretary or chief financial officer may be appointed by the Board of Directors for such term, at such
remuneration and upon such canditions as it may thinks fit: and any chief executive officer, manager, comparny secretary or chief financial officer
so appaintad may be removed by means of a resolution of the Board; the Board may appoinit one or more chief executive officers for its multiple

business.

b} Adirector may beappointed as chief executive officer, manager, company secretary or chief financial officer.
Any provision of the Act or these Articles requiring or authorizing 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 orto 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

The Board shall provide a Common Seal for the purposes of the Com g'y, and shall have power from time to time, to destroy the same and substitute a
new Seal in lieu thereof, and the Boatd <hall provide for the safe custody: the Seal for the time.beln?{ and the Seal shall never beused except the authority
og the ioard or a Committee of the Board previously given. The Company shall also be at liberty to

of the Act. .

Every deed or other instrument, to which the Seal of the Company s reguired to be affixed, shall unlessthe same s executed by a duly constituted attorney,
be signed by one Director and some other person appointed by Board for the purpose.

Provided that in respect of the Share certificate, the Seal shall be affixed in accordance with the Articles.
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 | 23 of the Act, the Board of Directors may, from time to time, pay to the members stich Ihterim dividends a$ appear it
to be justified by the profits earnad by the-Company.

The Board of Directors may, before recommending any dividend, set aside out of the profits of the Company, stich sumns, as It thinks fitas a reserve or
reserves which shall, at the discretion of the Board, be ap{)Iicahlej fpr.ar_'c;r of the purposes to which the profits of the Company may be properly applied;
including provision for meeting contingencies or for equalizing dividends and pending such applications may at the like discretion either be employed in
the businesses of the Company or be invested in such investments (other than shares of the Company) as the Board of Directors may, from time to time,

thinks fit. The Board of Directors may also carry forward any profits which it may think prudent not to divide, without setting them aside as a reserve.

(1) Subjecttothe rights of the 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 the
ghares in'the Company, dividends may be declared and paid according to the amounts of the shares,

(2) Noamount pald or credited as paid on a share in advance of calls shall be treated for the purposes of this Article as having been paid or the share.

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

ave an official Seal in accordance with the provisions
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141, The Board of Directors 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

142. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by ECS, cheque or warrant sent through the post directed to the
registered address of the holder or in case of joint holders, to the registered address of that one of the joint holders who is first named on the register of
member, or to such persons and to such address as the holder or joint holders may in writing direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent.

v

143, Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or other moneys payable in respect of such share.
144. Notice of any dividend that may have been declared shall be given to the person entitled to share therein in the manner mentioned in the Act.
145, No dividend shall bear interest against the Company.

146, Where the Company has declared a dividend but which has not been paid or claimed within 30 days from the date of declaration, the Company shall,
within seven days from the date of expiry of the said period of 30 days, transfer the total amount of dividend which remains unpaid or unclaimed within the
said period of 30 days, to a special account to be opened by the Company'in that behalf in any scheduled bank, to be called “Videocon Industries Limited
Unpaid Dividend Account”.

147.. Any money transferred to the unpaid dividend account of the Company which remains unpaid or unclaimed for a petiod of seven years from the date o
such transfer, shall be transferred by the Company to the Investor Education and Protection Fund established under Section 125 of the Act. .

148. No unclaimed or unpaid dividend shall be forfeited by the Board of Directors until the claim becomes barred by law.
ACCOUNTS
149. The Board of Directors shall cause proper books of accounts to be maintained including under Section 128 of the Act.

150. 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 shall be open to the inspection of Members not being Directors and no Member (not being a Director) shall have any
right of inspecting any accounts or books or documents of the Company except as conferred by law or authorized by the Board or by the Company in a
General Meeting.

WINDING UP

151. (1)  Subject to the provisions of the Act, and the rules made thereunder, on the ;/vinding up of the Company, 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 in kind, the whole or any
part of the assets of the Company, whether they shall consist of property of the same kind or not. :

(2)  Forthe purpose aforesaid, the liquidator may set such value as he deems fair up0|:1 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.

(3)  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

152. 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 a competent court or
the tribunal. ’

SECRECY

153. a) Every Director, Manager, Chief Executive Officer, Chief Financial Officer, Company Secretary, Auditor, Chief Accounts Officer, Treasurer, Accountant,
Agent or other person employed in the business of the Company shall, if so required by the Directors, before entering upon his duties, sign a
declaration pledging himself to observe strict secrecy respecting all transactions and affairs of the Company with the customers and the state of
accounts with individuals and in matters relating thereto, and shall by such declaration pledge himself not to reveal any of the matters which may
come to his knowledge in the discharge of his duties except when required so to do by the Directors or by law or by the person to whom such
matters relate and except and so far as may be necessary in order to comply with any of the provisions in these presents contained.

b)  Nomembers shall be entitled to visit or ihspect any work/works of the Company without the prior permission of the Directors or to require discovery
of or any information respecting any details of the Company’s business/trading, or any matter which relates to the conduct of the business of the
Company and which in the opinion of the Directors, it would be inexpedient in the interest of the Company to disclose.

VARIATION IN TERMS OF CONTRACT OR OBJECTS IN PROSPECTUS

154. The Company shall not, at any time, vary the terms of a contract referred to in prospectus or objects for which the prospectus was issued, except subject
to the approval of, or except subject to an authority given by the Company in general meeting by way of special resolution, and in accordance with the
provisions of the Act.

GENERAL POWER .

155. Wherever in the Act, it has been provided that the Company shall have right, privilege or authority or that the Company could carry out any transaction
only if the Company is so authorised by its articles, then and in that case this regulation hereto authorises and empowers the Company to have such rights,
privil%gz or authority and to carry such transactions as have been permitted by the Act, without there being any specific regulation in that behalf herein
provided.

RESOLVED FURTHER THAT for purpose of giving effect to this Resolution, the Board be and is hereby authorized to agree to and make and accépt such
conditions, modifications and alterations stipulated by ‘any one of the relevant authorities, statutory or otherwise, while according approval, consent as may be
considered necessary.

RESOLVED FURTHER THAT any one of the Directors and/or the Company Secretary of the Company be and are hereby, severally, authorized to do all such acts
deeds and things as are deemed expedient and necessary and to file necessary Forms/Returns/ Applications/Dacuments/ Papers as are required to be filed with
the office of the Registrar of Companies, Maharashtra, Mumbai and other authorities, Statutory or otherwise as are required to give effect to this Resolution”

By order of the Board of Directors of
Videocon Industries Limited

Sd/-
Vinod Kumar Bohra
Company Secretary
Place: Mumbai
Date: 2nd August, 2014
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Motes:
1, Astatement satting out the material facts concerning each item of Speciai.Bush'ies's to be transacted pursuant o Section 102 of the Companies Act, 2013,
is appended below: ! . Q) g 4

5.7 The Notice of postal Ballot Is being <ent to all the members, Whose names appear In the Register of Mermbers/List of geneficial anelrs,a_s' received from

National Securities Depaositary Limited (NSDL) and Central Depository Sarvices (Indfa) Limited (cbsL)ason Friday, 15t August, 2014,

3, ‘The Motice of Postal Ballot together with Postal gallot Form are peing sent by alectronic mode 1o all the members whose emall addresses aré registered

withithe Cnmpanwoepos'.tefy participant(s) fer'commuﬁlcati'on PUFPOSES: For members who have not ‘rei;istered thielr ernall addresses, physh_:al'mpies

of the Notice of Postal Ballot together with Postal fallot Form and Business Reply Envelope are being sent by the permitted mode. Ay mermber to whon

the Noticefis sent by electronic mode, optto vote through Postal Baflot instead of e-\oting are requested to and request for printed copy of Postal Ballot

Form, by sending an e-mall to Th Company Secretany. of the Company at secrgtarial@vldeccunmail.;om. Alternatively, the mamber may download the
postal Ballot Form from the website of the Company viz. www.\rldeoconworld.corn or from the website of COSL ViZ. www.cdslindia.com, fill and complete
the same and sendittothe Scrutinizer atthe dress (as mentioried in 5. No- 4 below). 26 edh T _

4 Members are requested 10 carefully (ead the instructions printed.on the reverse ‘of the postal gBallat Forim, and return the Form duly completed in the
attached Business Reply Envelope 50 a5 to reach the Scrutinizer on or before 5.00 meednesday, 1 Dth.septémber,'zmd at the following address:

The Scrutinizer - Videocon Industries { imited, Post Box Na. 559; Aurangabad —431005.

“The Company. in compliance with Clause 358 of the Listing Agreement and the provisians of Section 108 of the Companies Act, 2013, read with Rule 20

of the Companles (Management and Ad injstration] Rules, 5014, is pleased 10 provide the members with the facility to axercise their right to vote an the

matters included in the fNotice of pastal Ballot by electronic means {.e, throtigh e-yoting Services pldvlded:by CosL. For this purpose, the-Company has

signed an agreement with the COSL for facilitating e-voting, Membe ave option 1o yote either through e-voting of through the physical postal Ballot

Form. If a member has opted for a-voting; then We/she should not vote by physical Postal Ballot Form also, Howevef, In case members cast thelr vote both

via physical Postal Ballot and e-vating, then voting through a-voting shall prevail and voting done by Postal pallot shall be treated as invalid.

The Voting Rights will be reckoned on the pald-up valué of shares registered in the name of sharehaolder on Friclay, 1st August; 2014, the cut-off date/

entitlementdate. : A i

6. \pon completion of the serutiny of the Pastal Ballot Forms: and e-veting, the Scrutinizer will submit her report 1o the Chairman & Managing Director or
any of the Directors or Company secretary of the Company. The results of the Postal Ballot would be announced by any one of the Directors or Company
secretary of the Company on Friday, 12th September, 20143t 10.00 am at the Registered office of the Company-

7. Thedat ofdeclaration of the results of postal Ballot shallbe considered to be the date of passing of the Resolutions and the date of Extra Ordinary General
Meseting, for the purpose af compliance;in tgrrnsnfv.the pravlsions-.af the Companies Act, 2013

g,  Alithe relevant documents referred to in the MNoticeare open for inspectionat the Rei?lst_em_d Office of the Company during office hours on all working days
ixcept Saturday!-Sunday and other holidays petween g00amtol 1.00am uptothe ate of declaration of results o postal Balloti.e. Friday, 12th September,
014, . '

INSTRUCT!ONS FOR VO‘HNGTHROUGH ELECTRO'HIC MODE :
The process and mannerfor vating by alectronic means and the time schedule including the time period dufing which the votes may be casted are 35 under:

The e-voring period beagins Sh Tuesday, 12th August, 2014 aro.00am. and shall end onWednesday, 10th Septembé'r. 7014 at 5.00pMy bth days inclusive.
Du“nﬂ this periad, shareholders-of the Company, holding shares either in ptwslca'l form or in dematerialized form, as on Friday, 15t August; 2014 being the
cut-0 date/entitiement ddte, may cast their vote electronically. The e-voting module shall he disabled by cpSLfor voting thereafter.
in case of members receiving e-mail: :
(i) Loganto the e-voting website www.evotingindia.com
{iit) Cllck an 'Shareholders' tab.
{iv) Now Enter your uset 1D
a, 1 ForChsL 16.digits heneficiary 10
b, ForNsDL:B Character DP 1D followed by 8 Digits Client 10} .
¢ - Members holding shares in physical Form should-enter Folia umber registered with the Company-
(v) 'Nextenter {Re Image Verification as displayed and Click on Login. '

(il If youare Holding shares in demat form and had logged on tu-wWW.‘euo!ingindia.com and voted on an earlier voting of any company: then your existing
pas’sward is to be used: ;

(vii) |fyouarea first time user follow the steps given below:

(V31

“nd Physical Form
=pAN issued by ncome Tax Department (Applicable for both demat chareholders as well

For Members holding shares

PAN - Enteryour 10 digit a\pha—numeﬁt-
as physical shareholders)

Members who have not updated thelr PAN with the c,ompanyIDeposltory participant are requested to Use the firsttwo
jetters of their name and thelast8 digits of the demat account/follo pumberin the PAN field.

two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with' folio number 100 then enter
RAQQOLD100 N the PAN field.

Eriter the Date of Birth as recorded in your demat accountor

ad/mm/yyyy format.
Enter the Dividend Bank Details as recorded in your demat accau
aor falio.

. please enter the DOB or Dividend pank Detalls in order to login. if the detalls are not recarded with the depository of
Eornpany.pinase enter the number of shares held by you ason the cut off date i the Dividend Bank details field.

. In case the folio number is less than g digits enter the applicable number of 0's before the nurmber after the first

folio In

DOB in the company Tecords for the said demat account ar

Dlvidend pank

nrorin the ‘company records for the said demat account
Detalls '

(vii) After antering these details sppropriately; Cilck on “SUBMIT” tab.

(x Metnbers holding shares n physical form will then reach directly the Company salection screen. However, members holding <hares in demat form v
now reach password Creation' menu wherein the? are required t¢ mandatorily enter thelr login password In the new password feld, Kindly note that t!
asswordistobe also used by the dermat holders or voting for resolutions of a1y othercompany on which they areeligible tovole: svicled that compé
opts for ?;votlgg thrlngh cosL platform.it s stronaly recommended notto ghare your password with any other person and take utmpst care 1o keep y!
password can ential,
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(X)  For Members holding sharas iny physical form, the details can be used only for e-voting on the resolutions contained in this Notice,
i) Click on the EVSN-for Videocon Industries Limited.

(xi) Onthe voting page, vau will see *RESOLUTION DESCRIPTION”and against the same the option “YES/NO" for voting. Select the option YES or NO as desired.
The option YES Implies that you assent to the Resolution and option NO fmplies that you dissent to the Resolution,

{xlii) Click on the “RESOLUTIONS FiLE LINK"If you wish to view the entire Resolution details.

{xiv) After selecting the resolution you Have decided to vote on, click on“SUBMIT” A confirmation box will be displayed. If you wish to confirm your vote, click
on "0K’, else to change your vote, click on “CANCEL"and accordingly modify your vote,

XV} Onceyou ‘CQNFIRM'yaur vote on the resolution, youwill not beallowed to modify your vote,
(evi) You can'also take out print of the voting dohe by yau by clicking on *Click here to print”option on the Voting page.

Cevil) If Demat account holder has forgotten the changed password then Enter the User ID'and the image verification code and click on Forgot Password'&
entarthe detalls as Prompted biy the'syster. : i :

{xviii) Note for Nan - Individual Shareholders and Custodians

Non-individual shareholders (i.e. other than Individuals, HUF, NRi etc.) and Custodian are required to log on o www.evotingindia.com and register
themselves as Corporates. . be .

A scanined copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@cdslindia.com.

Yy af
After recelving the login details they have to create a complianceuser should be created using the admin loginand password. The Compliance user
would be able to link the account(s) for which they wish to vote on. : ;

The list of accounts shauld be mailed to helpdesk.evat}ng@r.ﬂslindia.com and on approval of the accounts they would beable to cast their vote.

Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, should be uploaded
in POF format in the system for tha scrutinizer to verify the same. g

In case of members réceiving the physical copy:
(A)  Please follow all steps fromsk o, (i to s, no. {oviii) above to cast vote,

(B} In case you 'have any queries or issues regarding e-yoting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual available
on www.evotingindia.com under help section or write an email to he_lpdesk.evoting@cdslindia.com. The shareholders can also write to The
Company Secretary - Videocon Industries Limited 'at-secreraﬁa[@'vldébt’d‘nmail.com. : )

A STATEMENT §§IﬂN_§_QQLMAI RIS PROY
Item no. 1 v :
The Ministry of Corporate Affairs{MCA) had notified Section 180(1)(c) of the Companjes Act, 2013 {corresponding Section 293(1)(d) of the Companies Act, 1956)
effective from 12th Septamber, 2013, As per the provisions.of the Section 180(1)(c) of the Companies Act, 2013, approval of the shareholders i required for

authorizing the Board of Directare to borrow money/moneys, Where the amount to be borrowed together with the amount already borrowed by the company
excaeds the aggregate of the paldiup capital of the Company and its free reserves, that Is to say, reseryes not setaside for any specific purpose.

The shareholders of the Company have 'a!ready accorded their approval to the Board of Directors of the Company to bofrow maney/moneys upto an amount of
¥ 50,000 Crores by passing an Ordinary Resalution by postal ballot on 2nd February, 2013, However, the said resolution is valid for a periad of 1 year from the
date aforesaid notificatian. Henee, the Companyis required to obtain fresh approval of the membhers as per the Provistons of Sectior 180 of the Companies
Act, 2013,

The Company has strengthened its portfolio i Oll and Gas business. The prospectivity of various oil and gas coricessions of the Company have increased on
account of varlous discoveries announced in the recent past, These discoveries confirm the strong prospects of our global exploration and paves a way for
huge business opparturiities while resulting i substantial increase in capital allocations. Further, the Company is agaressively exploring more opportunities in
energy sectorto further strengthen its por’lgollo. Allthese requires substantial amount af capital allocations. "

Further, the Consumer Efectronics and Home Appliances business is Qetting consalidated, There are various opportunities for diversification and expansion. -

To ensure adequate avallabil| ty of working capital and additional fund requirement, it is necessary that the Board of Directors have sufficient borrowing powers,
Accordingly, it is now Propoesed to enhance the said borrawing limit fram & 50,000 Crores to T 75,000 Crores,

With a view ta ensure Wider participation of the members, this resolution Js also being proposed by Postal Ballot, The saig Special Resolution is being
fecommended for the approval of the Members by Postal Ballat.

Naone of the Directors orKey:Managerial Persannel of the Company or their relatives js directly or indirectly concerned or interested in this Resolution,
Item No, 2

The Minist ¥ of Corparate Affairs (MCA) had notified Section 180(1)(a) of the Companies Act, 2013 (carresponding Section 293(1)(a) of the Companjes Act, 1956)
effective from 12th Septemnber, 2013, As per the provisions of the Seation 180(1)(a) of the Companjes ACt, 2013, approval of the sharehalders Is required for
authofizing the Board of Directars to sell, lease or atherwise dispose off the whole or substantially the whole of the undertaking of the company or where the

company owns more than one undertaking, of the whole orsubstantially the whole of any of suc undertaking.

MCA vide its General Cireular no, 04/2014 dated 25th March, 2014 notified that the resolution passed under Section 293 of the Companies Act, 1956 prior to
12th September, 2013 with reference to the borrewing (subject to the limits prescribed) and /or creation of security on assets of the Company will be regarded
as sufficient complisnce of the requirement of Section 180 of the Companies Act, 2013 fora period of 1 year from the date of notification,

Fresently, the Board s authorized ta transfer, sell, lease, assign, deliver or otherwise dispose off, morigage and/or charge on various assets of the Company in
terms of the provisions of Section 293(1)a) of the Companjes Act, 1956, to the extent of ¥ 50,600 Crores pursuant o the resplution passed by postal ballot on
2nd Felrdary, 2013, However, the said resolutian is valid for 3 period of 1 year from the date aforesaid notification, Hence, the Company is required to obtaj n

fresh approval of the meambers as per tha provisions of Sectlon 180 of the Companies Act, 2013,

I order to bring consistency between the two authorizations, it is proposed that the authorization under Section 180(1)(a) of the Companies Act, 2013 shall be
increased so as to maks |t egualto the authorization under section 180(1)(c) of the Companies Act, 2013, Accardingly, consent of the members is being sought
to authorize the Board tq transfer, sell, lease, assign, dellver or otherwise dispose off, mortgage and/or charge to tie extent of ¥ 75,000 Crores in line with the
Proposed increase in the borrowing powers of the Company as mentioned In Item No, 1 hereirizhove,

As per the provigions of Rule 22 of the Companies (Management and Administration) Rules, 2014, the resolution under Section 180(1)(a) can be passed only
through Postal Ballpt Process. Accordirigly, the said Special Resolution [5 being recommanded for the approval of the Members by Postal Ba|lot,

None of the Diractors or Key Managetial Persorinel of the Company or their relatives js directly or Indiraetly concerned or interested in this Resolution,



Item No. 3

As per the provisions of Section 186 of the Companies Act, 2013, no company shall directly or indirectly (a) give any loan to any person or other body corporate;
(b) give any guarantee or provide security in connection with a loan to any other body corporate or any person; and (c) acquire by way of subscription, purchase
or otherwise, the seclirities of any other body corporaté, exceeding sixty percent of jts paid-up share capital, free reserves and securities prémium account or oneé
hundred percent of its free reserves and securities premium account, whichever is more. : )

The shareholders of the Company had already accorded their approval to the Board of Directors of the Company to make foan, to make Investment, give
quarantee and provide security, upto an amount of T 50,000 Crores by passing a Special Resalution by Postal Ballot on 2nd February, 2013

As a measure of achieving greater Rnanclal flexibility, it is proposed that {he Board of Directars of the Company be authorized to make investment/ extend
guarantee/ provide securit / give loan upto an amount of £ 75,000 Crores (Rupees Seventy Eive Thousand Crores only) which, in the opinion of the Board, Is
directly or indirectly, bengficial to and In the interest of the Company. Since, decisions for investment or for providing guarantee/security for facilities availed by
the Company and/or assoclate/group companies are required ta be taken on quick basis; especially keeping in view the interests of the Company, it may not
b feasible-for the Company to'seek shareholders' consent by postal ballot eac and every time, in view of the timings and the expenses involved. The Board
proposes to make investment/ give loan, inter-alia, out of internal accruals/mobilizations including external financing, as may be done by the Company from
time to time.

Hence, as per the provisions of Saction 186 of the Companies; Act, 2013, approval of the Members is sought for enhancing the celling upto which loans/
investments can be madé, security/gliarantee may be provided by the RBoard of Directars of the Company from % 50,000 Crores to ¥ 75,000 Crores. In accordance
with the provisions of the Companies Act, 2013, the said limit may also be considered as an annual limit fixed by the shareholders for extending guarantee till

the time the same is fully utilized/exhausted.

As per the provisions of Rule 22 of the Companies {Management and Administration) Rules, 2014, the resolution for giving loan or extending guarantee or
providing security in excess of limit as specified under Section 186(2) of the Companies Act, 2013 can be passed only through Postal Ballot process.

The sald Special Resolution Is being recornmended for the approval of the Members by Postal Ballot.
None of the Directors or Key Managerial Parsonnel of the Company or their relatives is directly or indirectly concerned or interested in this Resolution.
item No. 4 '

The Members of the Company vide resolutian passed on 28th December, 2012 at the Annual General Meeting accorded their approval to issue; offer and allot
equity shares and/or other equity linked financial instrument, in one of mare tranchas, for an amount not exceeding % 5,000 Crores, inclusive of premium,
through a Follow-on Public Offering (“FP0"), Global Depasitory Receipts {"GDRs"), American Depository Receipts ("ADRs"), Fareign Currancy Canvertible Bonds
(“FCCRs"), any other Depository Recelpt Mechanism convertible into Equity Shares, of any such instrument or security [including Debentures or Bonds or FCCBs)
being either with or without detachable warrants attached thereto antitling the warrant holder to apply for Equity Shares/instruments.

Even though the aforementioned is valid for a petiod of 1 year from the date of passing, the Company has bean advised to'seek a fresh ap roval from the
members in terms of the proyvisions of Companies Act, 2013 as the Company continues to evaluate different proposals to mobilize the funds, as and when
required including by way of debt instrument and instruments convertible into equity shares.

In terms of Sections 41, 42, 62 read with Section 71 and ether applicable provisions of the Compahies Act, 2013, a company making an allotment to persons other
than the existing shareholders of the Company is required to obtaln the approval of the members by way of passing Special Resolution.

With a view to-ensure wider participation of the mernbes, this resolution is also being proposed to be passed by Postal Ballot.

The Board recommends the resolution set out atitam No.4 of the notice for your approval.

None of the Directors o Key Manageria! persannel of the Company or their relatives is directly or indirectly concerned or interested in this Resolution.
item No. 5

The Company proposesto incorporate various provisions which are required pursuant to the Companies Act, 2013 and the Listing Agreement. As this will entail
numerous changes to the Articles of Association of the Company, itis considered desirable to adopt a comprehensive new set of regulations of Articles of
Association In substitution of existing set of regulations of the Articles of Association of the Company. :

r

Thirafore, it is proposed to delete the existing'ciauses 1 to 180 {both inclusive) contained in the Articles of Association of the Company and substitute with new
set of regulations 1 to 155 {hoth inclusive), as set outin the resolution,

Piirsuiant to the provisions of the Companies Act, 2013, alteration of Articles of Association reguires approval of the members of the Company by way of passing
a Special Resolution.

The Board recommends the proposed resolution for approval of the members.

None of the Directors or Key Managerial personnel of the Company or their relatives is directly or indirectly concerned or interested in this Resolution.

By order of the Board of Directors of
Videocon Industries Limited

Sd/-
Vinod Kumar Bohra
Company Secretary

Place: Mumbai
Date: 2nd August, 2014
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