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In the Office of the Registrar of Companies, ... Karnataka,..Bangalore...
(Under the Companies Act, 1956 (1 of 1956)
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IN THE MATTER OF..INRIAN. TELEPHONE INDUSTRIES LIMITED. . . . i
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I hereby certify thatI.ﬂ?}.?p Te‘le;z}’}_gne In(':mm:ri?lmned which was originally incorporated on

re Co anle=
.Twenty Fifth. .. ..day of.January. . 19.50.. ..under Ihhgyso iy XY

and under the name. Indian relephone Industries }Driv Emned havmg duly Passed the necessary ©
resolution in terms of section 21 R2¢3 ey 22¢H¢ of Companies Act. 1956, and the approvel of the Central &
Government signified in writing having been accorded thereto in the: Department of Company Affairs.
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Here give the name of the Act (s) under which the Company was originally registered and incorporated.




MEMORANDUM OF ASSOCIATION OF ITI LIMITED
1. The name of the Company is ITI LIMITED.
11. The Registered Office of the Company will be situated in the State of Karnataka,
II1. The objects for which the Company is established are:

1 {a) To carry on in India or in any part of the world all kinds of business relating to the manufacture,
assembly, fitting up, repairing, converting, overhaullng, maintaining, rendering services of all and
every kind and description, buying, selling, exchanging, altering, nhiring, letting on hire, improving,
repairing and dealing in teleshone, telegraph, radio and railway signaling and facsimile equipment of
all kinds and descriptions and in particular switching systems and apparatus ncluding all equipment
within central offices, private branch exchanges or other similar switching centres for establishing,
maintaining and releasing telephone circuits including all related signaling, supervisory and contrelling
equipment, traffic control, remote control and regulating appliances together with Instrumentalities
for testing, observing and maintaining such eguipment, equipment for registering, recording,
controlling, computing or accounting of monetary charges or other facters pertaining to telephone,
telegraph, radio and railway signaling and facsimile communications, all Instrumentalities of the types
used on subscribers' or other users' stations for furnishing telephone, telegraph, radio, railway
signaling and facsimile services and for use by personnel engaged in the construction, maintenance ar
operation of the plant employed in giving such service equipment for transmitting signals and
currents representing speech over a fandline, a cabie conductor or a radio link including carrier
current equipment for preducing modulated waves and transmitting such waves over & landline, a
cable conductor or radio link and demodulating such waves and includes repeaters, echo suppressars,
accessories, loading coils, filters and other instrumentalities for improving or controlling the
transmission of signals or currents involved in telephone, telegraphs, radio and railway signaling and
facsimlle communications; and also to rmarnufacture, sell, buy, repair, alter, and exchange, let an hire,
export, Import, and deal in all kinds of articles and things which may be required for the purposes of
the business or which may seem capable of being profitably dealt with in connection with any of the
business of the Company; and also to act as agents for Government or Public Autharities or for any
manufacturers, merchants and others and to carry on agency business of any description connected
with the Company.

(b) To acquire, provide, construct, establish and maintain factories, workshops, bulldings, machinery,
wareshouses and other conventions.

(c)To establish, maintain, and operate training schools far apprentices, artisans, engineers,
mechanics or any employees or personnel employed In connection with any of the business of the

Company.

(d) To construct, erect, run, lay down, establish, fix and carry out all necessary cables, wires, lines,
poles, strays and structures, cable chambers, manholes, ducts and distribution boxes.

(e)Ta manufacture plastics, plasticines, resins, and any other materiale or substances,

(f) To manufacture, buy, sell, exchange, and/or Install, dry cells, relays, meters, lamps, condensers,
valves, rectifiers and air-raid precautions equipment.

2. To carry on the business of telephone engineers, telegraphs, radio and railway signaling and
facsimile contractaors, consulting engineers, mechanical engineers, machinists, fitters, millwrights,
founders, wire drawers, enamellers, electroplaters and painters, suppliers of telephone, telegraph,
radig, railway signaling and facsimile equipment and apparatus electric, magnetic, galvanic and other

apparatus.
5 _

LAt T rairany SEORCTARY

ALY v/ 1 LIDAITED




3.To manufacture, buy, sell, exchange, lease, install, work, alter, improve, manipulate, prepare for
import or export and otherwise deal in all kinds of plant and machinery, apparatus, toals, utensils,
substances, materials, computer systems and software’s and things necessary or convenlent for
carrying on any of the business which the Company Is authorised to carry on or usually dealt in by
persons engaged in such business

4.To carry on in India and eisewhere the business of iron masters, steel makers, steel converters,
manufacturers of Ferro-manganese, engineers, tinplate makers and iron founders in all their
respective branches and to conduct workshops and/or foundries or Iron and brass, wood and any
other substances,

5.To purchase, take on |lease under license or concession or otherwise, |ands, bulldings, works,
licenses, leases and any rights and privileges or interest therein and to explore, work, exercise,
develop and to turn to account the same.

6.To search for and to purchase or otherwise acquire frorm any Government, State or Authority, and
licenses, concessions, grarts, decrees, rights, powers and privileges whatsoever which may seem to
the Company capable of or being turned to account in consonance with the objects of the Company
and to work, develop, carry out exercise; and to turn to account the same.

7.To purchase, take on lease or in exchange or under amalgamation, license or concession or
otherwise, absolutely or conditionally, solely or jointly with cthers and make, construct, maintain,
waork, hire, hold, improve, aiter, manage, let, sell, dispose of, exchange lands, buildings, warehouses,
wuorks, factories, mills, workshops, railways sidings, ramways, engines, machinery anc apparatus,
water rights, way leaves, trade marks, privileges or rights of any description or any knd in
consonance with the abjects of the Company.

B.To construct, execute, carry out, improve, work, develop, administer, manage, or control in India
and elsewhere, works and conveniences of all kinds which expression in this Memorandum includes
railways, tramways, Imorovement, sewage, drainage, sanitary, water, gas, electric lights, telephonic,
telegraphic, and power supply works, warehouses, buildings and all other works of convenience
whatsoever.

9.To apply for tender, purchase, or otherwlse acquire any contract and concessions for or in relation
to the construction, execution, carrying out, equipment, improvement, management, administration
or control of works and conveniences and to undertake, execute, carry out, dispose of or otherwise
turn to account the same.

10.To enter into any contract, or arrangement for the more efficient conduct of the business of the
Company or any part thareof and to sublet any contracts from time ta time,

11.To establish, provide, maintain and conduct or otherwise subsidise research laberatories and
experimental workshops for scientific and technical research and experiments, to undertake and carry
on scientific and technical ressarches, experiments, and tests of all kinds, to promote studies and
researches both scientific and technical, investigations and inventions by prowviding, subsidizing,
endowing or assisting laboratories, workshops, libraries, lectures, meetings and conferences and by
providing or contributing to the remuneration of scientific or technical professors or teachers and by
providing or contnbuting to the award of scholarships, prizes, grants to students or otherwise and
generally to encourage, promote and reward studies, researches, (nvestigatiocns, experiments, tests
and Inventions of any kind that may be considered |ikely to assist any business which the Company Is
autharized to carry or.

12. To take, or otherwise acquire, and hold shares in any other Company having objects altogather or
in part simllar to those of this Company and to underwrite solely or jointly with another or others
shares in any such Company. To take or otherwise acquire shares in any other Company if the
acquisition ef such shares seems likely to promote further or benefit the business or interest of this

Company. E
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13.To acquire or take over with or without consideration and carry on the business of managers,
secretaries, and agents or managing agents by themselves or in partnership with others, of
companies or partnership or concerns whese objects may be similar in part or in whole, to those of

the Company.

14.To carry on any other trade or business which may seem to the Company capable of being
conveniently carried on in connection with any of the company's objects or calculated directly or
indirectly to enhance the value of or render profitable any of the Company's property or rights.

15.To acquire and undertake the whole or any part of the business, property and liabilities of any
person, firm or company carrying on any business, which the Company is authorised to carry on or
possessed of property suitable for the purposes of this Company.

16.To let out on hire or lease ail or any of the property of the Company whether immovable or
movable including all and every description of apparatus or appliances.

17.Te enter into partnership er into any arrangement for sharing or pooling profits, amalgamatian,
union of interest, cooperation, joint adventure, reciprocal concession or otherwise or amalgamate
with any person or Company carrying on or engaged in or about to carry on or engage in any
business aor transaction which this Company is authorised to carry on or engage In any business,
undertaking or transaction which may seem capable of being carried or conducted so as directly or
indirectly to benefit this Company, or otherwise calculated directiy or indirectly to render any of the
Company's properties or rights far the time being profitable.

18.To guarantee the payment of money unsecured or secured; to guarantee or become suretias for
the performance of any contracts or obligations.

19.To sell, iet, lease, exchange or otherwise deal with the undertaking of the Company or any part
thereof for such consideration as the Company may think fit and in particular for shares, debentures
or securities of any other company having objects altogether or in part similar to those of this
Company and if thought fit to distribute the same among the shareholders of this Company.

20.To pay for any properties, rights or privileges acquired by the Company, either in shares of the
Company or partly in shares and partly in cash, or otherwise,

21.To promote and undertake the formation of any institution or company for the purpose of
acquiring all or any of the property and liabilities af this Company or for any other purpose which may
seem directly or indirectly calculated to benefit this Company or form any subsidiary company or
companies, and to carry on any business which may seam capable of being carried on conveniently
with the business or objects of this Company and to acguire any Interest In any industry or
undertaking.

22.To procure the incorporation of, registration or other recognition of the Company in any country,
State or place and to establish and regulate agencies for the purpose of the Company's business and
te apply for or join in applying to any Parliament, Government, Local, Municipal or other Authority or
Body, British, Colonial or Foreign and to obtain, or in any way, assist In obtaining any Acts of
Parliament, laws, decrees, concessions, orders, rights, or privileges that may seem conducive te the
Company's objects or any of them and to oppose any proceedings or applications which may seem
calculated directly or indirectly, to prejudice the Company's interests.

23.To lend meoney on mertgage of immovable property or on hypothecation or pledge of movable
property or without securlty to such persons and on such terms as may seem expedient and in

particular to customers of and persons having dealings with the Company.
285 f@/{fy

BT / Company Soer
pjifaliaped Er .'.‘: ) Bocraty
i1 il
Wl 8 Corporate Office
q S uhiaven, Dogravapny
WO £ Bungaion « 565 01 = —— =

#TELSLT o




24 _Totransact and carry on all kinds of Agency business.

25.To acquire or hold shares in any undertaking of Company, to acquire the right to use ar
manufacture and to put up telegraphs, telephones, phonographs, radio transmitting or receiving
stations, or sets, dynamos, accumulators and all apparatus In connection with the generation,
accumulation, distribution, supply and employment of electricity or any power that can be used as a
substitute thereof, including all cables, wires, or appliances for connecting apparatus at a distance
with other apparatus and Including the formation of exchanges or centres.

26.To apply for, purchase or otherwise acquire and obtaln, proleng and renew any patents, brevets
d'invention, licenses, permissions, CONCessions, processes and the like canferring any exclusive or
lirited right (either in point of time or atherwise) to use the same or any secret or other infarmation
as to any Invention which may seem capable of being used for any purposes directly or indirectly to
benefit the Company and to use, exercise and develop or grant licenses In respect of or otherwise
turn to account any such patents, inventions, licenses, permissions, CONCES5I0NS, Processes and the
like and the Information so acquired, and to spend money in experimenting upon and testing,
improving or seeking to Improve any patents, Inventions or rights which the company may acquire or
propose to acquire.

27.To enter into any arrangements with the Government of India or any Local or Provincial
Government or Government of a State or Union of States, in Indla, or with the Government of any
other State, country or dominion or with any authaorities, local or atherwise, or with any Rulers,
Chiefs, Landholders or other persons that may seem conducive to the Company's objects or any of
them and to obtain from them any rights, powers, and privileges, licenses, grants and concessiors,
which the Company may think it desirable to obtain and to carry out, exercise and comply with any
such arrangements, rights, privileges and concessions.

28.To provide for the welfare of employees or ex-employees of the Company and the wives and
families of the dependents or connections of such perscns by building or contributing to the buildimg
of houses, dwellings or chaws or by grants of money, pensions, allowances, bonus or other payments
or by creating and from time to time subsaribing or contributing to Provident Fund and other
associations, Institutions, funds or trusts and by previding or subscribing or contributing towards
places of Instruction and recreation, hospitals and dispensaries, medical and other attendance and
other assistance as the Company shall think fit, and to subscribe or otherwise to assist or to
guarantee money to charitable, benevalent, religious, scientific, national, public or other institutions

or objects or purposes.

29, To distribute any of the property of the Company among the members in species or kind but so
that no distribution amounting to a reduction of capital be made except with the sanction (If any) for

the time being required by law.

30.To make, draw, accept, endorse, execute, and [ssue Cheques, Promissory NMotes, Bills of
Exchange, Bills of Lading, Debentures and other negotiable or transferable instruments.

31.Te guarantee and issue the due payment, fulfilment and performance of contracts and obligations
of any kind or nature,

32.To give guarantees, and carry on and transact every kind of guarantee and counter-guarantee
business and in particular to guarantee the payment of any orircipal moneys, interests or other
moneys secured by or payable under any debentures, bonds, debenture stock, mortgages, charges,
contracts, obligations and securities, and the payment of dividends on and the repayment of the
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33.To Insure any of the properties, undertakings, contrects, guarantees or obligations of the
Company of every nature and kind in any manner whatsoever.

34 To invest and deal with the moneys of the Company in any securities, shares, investrments,
properties, mavable or immavable, and in such manner as may from time to time be determined

and to sell, transfer or deal in with the same.

35.To adopt such means of making known the businesses and/or products of the Company or of
any company in which this Company is Interested as may seem expedient and in particular by
advertising in the press, by circulars, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards and donations.

36.To barrow or raise money or to receive money on deposit at interest or otherwise in such
manner as the Company may think fit, and in particular by the issue of debentures or debenture
stock, perpetual or otherwise, including debenture or debenture stock convertible into shares of
this Company, or perpetual annuities; and in security of any such money so borrowed, raised or
received, to mortgage, pledge, or charge the whaole or any part of the property, assels or revenue
of the Company, present or future, including its uncalled capital by assignment or otherwise or to
transfer or convey the sarme absolutely ar in trust and to purchase, redeem, or pay off any such

securities.

37.To remunerate any person, firm or Company for services rendered or to be rendered in placing
or assisting to place or guaranteeing the placing of any of the shares In the Company's capital or
any debentures or debenture stock or other securities of the Company or in or about the formation
or promaotion of the Company or the conduct of its business,

38.To do all or any of the above things and all such other things as are incidental or may be
thought conducive to the attainment of the above objects or any of them and as principal agents,
contractors, trustees, agents or otherwise and either alore or in conjunction with others, and that
the ward "Company” in this Memorandum when applied otherwise than to this Company shall be
deemed to Include any authority partnership or other body of persons whether incorporated or not
incorporated.

39.To dedicate, present or otherwise dispose of either valuntarily or for value, any property of the
Company deemed tc be of national, public or local interest, to any national trust, public body,
museum, corporation, or authority or any trustees for or on behalf of any of the same or of the

public.

40.The objects set forth in any sub-clause of this clause shall not be in any wise limited or
restricted by reference to or inference from the terms of any other sub-clause or by the same of
the Company. None of such sub-clauses or the objects therein specified or the powers thereby
conferred shall be deemed subsidiary or auxiliary merely to the objects mentioned in the first sub-
clause of thic clause but the Company shall have full power to exercise all or any of the powers
conferred by any part of this clause in any part of the world and notwithstanding that the business,
undertakings, property or acts proposed to be transacted, acquired, dealt with or performed do not
fall within the objects of the first sub-clause of this clause.

41.To plan, finance, establish, develop, provide, operate and maintain all types of
Telecommunication Services Including but not restricted to Telephone, Telex, Wireless, Data
Communications, Telematic and other Value added services, Long distance trunk services, Satellite
based services with ar without hiring transponders under license and/or delegated powers under
Indian Telegraph Act from the Telegrapn Authority and/or the Central Government in India and
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42.To manufacture, buy, sell, exchange, lease, Install, work, alter, improve, manipulate, prepare for
import or export and otherwise deal in the areas of Consumer, Industrial, Medical and Strategic
Electranics, Computer Systems, Hardwaras and Software’s and Communications.

43.To provide service Telecommunication facilities of all types to the Telecorm Commiissian and its
units functioning In the areas managed by the Company and to work in close |ialson with the Telecom
Commission and Department of Telecommunications In the matters of:-

{a)Overall development of Telecommunication services in India and In the field of Cverseas
Communications.

{(b)Technical specifications, standards and norms of services in the local and long distance
communication.

{e)Inter connection of the local networks services, long distance transmission systems and Overseas
Communication systems managed by the Department of Telecommunications or any other

Organisation /Company.

(d)Implementation of any order and/or directive issued from time to time under the Indian Telegraph
Act or Rules framed thereunder by the Telegraph Authority or any office duly authorised by the

Telegraph Authority or the Act.
(e}Introduction of new services.

(f) Sharing of revenues collected by the Company for various services with the Department of
Telecommunications or any other agency for the usage of the facilities provided by them and vice-
VErss.

(g)Utilisation of the infrastructure facilities of the Department of Telecommunications like Quality
Assurance and Inspection, Training, Telecommunications Engineering Centre, Stores and Factory
Organisation, etc by the Company on mutuzlly agreed terms till such time as required by the

Company.

44 .To raise necessary financial resources for development needs for Telecommunication services In
the areas managed by the Company and also for the other parts of the Telecommunicatien network

in India and abroad.

IV. The liabllity of the members is |imited.

++xy The Authorised Share Capital of the Company Is Rs. 35,00,00,00,000 (Rupees Three Thousand
Five Hundred Crores only) divided Into 280,00,00,000 Equity Shares of Rs.10/- each and
7,00,00,000 Redeemabie Cumulative Preference Shares of Rs.100/- each with the rights, privileges
and conditions attaching there Lo as may be provided by tne Articles of Association of the Company
for the time being with power to the Company to increase or reduce the capital and to issue in parts
of Its capital original or Increzsed with or without any Preference, priority or special privileges ar
subject to postponement of rights or to any cenditions or restrictions and with power to vary any
rights in accordance with the provisions of the Companies Act, 2013 and the Articles of Association of

the Company.

wx= Amended al Extra-Ordinary General Meeting held on 05.04.2018
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed
into a Company In pursuance of this Memaorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite our respective names,

NAME Address Wumber of Shares  Signarure of Witness
Governor General of India [Secretanat 1O K.V Venkatachalam
by V.K.R Menon, LCS,  New Delhi
Secremry,
[Minisiry of
I ommunications
A.F.Bennett, M.LE.E. Siroweer House, hiot T Chas, E [Hay
It General Manager, B, Arundel Street,
For and on behalf of the  London W.C.2,
Automatic Telephone &  England,
{Electric Co. Lud.
V.K.R. Menon Seoretary, 100 K. V. Venkatachalam
Ministry of
[ o unications,
Secretariat (North
Block),
ew Dethi.
{R.Narayanaswami vint Secretary 100 N.C. Bose
ivernment of
inistry
finance(C),
=w Delhi.
Diated Twenty fifth day of January, 1950
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Articles of Association

of

ITI LIMITED
(A Company Limited by Shares)

Interpretation

1. In these Articles of Association ("Articles"), unless there 1s something in the
subject matter or context inconsistent therewith:

a)

b)

c)

d)

e)

f)

m)

n)

"The Company" or “this Company” means ITI Limited.

"The Act" or "the said Act" means the Companies Act 2013, or any of
its earlier or succeeding the Act or Acts as the case may be.

"The Qffice” means the Registered Office for the time being of the
Company.

In these Articies the expression "Government of India" shall Include
"The President” and vice versa

“The Fresident" means the President of India.

"The Reglster” means the Register of Members to be kept or kept and
maintained by the Company pursuant to the Act.

"Dividend" includes honus shares or other securities where the context
so admits.

"Manth" means calendar month,

"Year" means Financial year

"In writing" and "written” Include printing, lithography and other
medes, including electronic mode, representing or reproducing words

[ry & visible Form.

‘The Directors" means the Directors for the time being of the
Company.

"Speclal Resolution” has the meanings assigned thereto by the said
Act.

"Executor" or "Administrator” means a person who has obtained
Probate or Letters of Administration, as the case may be, from some
competent court.

"Capital" means the share capital for the time being raised or
autharised to be raised for the purposes of the Company,

S I
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g) "Shares" means the shares or stock into which the capital |s divided
and interest corresponding with such shares or stock,

g} "Board” means a Meeting of the Directors duly called and constituted
or as the case may be the Directors assembled at a Board or Directors
of the Company collectively

q) "A person” shall include any Company or association or body of
individuals and Corporations whether incorporated or not as defined in
Section 3{42) of the General Clauses Act, 1B97.

r) "“Seal” means the Commaon Seal for the time being of the Company.

s "Regulations of the Company” means the regulations for the time
being for the management of the Company.

t) Words imperting the singular number include, where the context
admits or regulres, the plural number and vice versa,

u) Words importing the masculine gender Include the feminine gender or
transgender,

Table F of the first schedule to apply. Subject as hereln under provided
the regulations contained In Table F of the first schedule to the Act shall apply
to the Company,. The provisions pof the Companies Act 2013 and / or the Rules
or any other subordinate legislation prescribed therein shall apply to this
Campany to the extent, exceptions, modifications or adaptations prescribed
by the Government of India under Section 462 of the Act, including those
prescribed in its notification issued on 05.06.2015 in F. No: 1/2/2014-CL.V
and such rotifications issued from Lime to Ltime.

Chapter I
Shares and other securities

Share capital

The Authorized Share Capital of the Company shall be such amount as Is
stated in Clause V of the Memorandum of Association, for the time being, of
the Company.

Preference Shares

Subject to the provisions of Section 43 and 55 of the Act, the Company shall
have power to issue preference shares carrying such fixed rate of dividend
including Cumulative Preference Shares which are lizble to be redeemed and
the resolution autharizing each such Issue shall prescribe the rate of dividend,
rmanner, terms and conditions of redemption,

The Redeemable Cumulative Preference Shares shall carry a right to
redemption out of profits or out of the proceeds of the fresh |ssue of shares
made for the purpose of such redemption and are liable to be redeemed at
within a peried not excesding 20 years subject to terms and conditlons as

may be prescribed by the Company.




10,

13

12,

13,

14.

15.

16

The Board of Directors may, subject to the provisions of the Act and these
Articles, exercise such powers in any manner the Board may think fit and
proper Including power to purchase, such Preference Shares in the open
market and redeem them earlier than the due date fixed for their redemptian.

The said Redesmable Cumulative Preference Shares shall confer the right on
the registered holders thereof to be paid out of any profits that may at any
time be derermined to be distributed among the members, a Cumulative
Dividend of or at such rates as may be determined by the Board of Directors
at the time of each issue of such Redeemahble Cumulative Preference Shares.

The Redeemable Cumulative Preference Shares also confer the right on the
helders thereof in case of a winding up to the payment of capital and any
arrears of cumulative dividend set out in the preceding clause (5) above,
whether sarned, declared or not up to the date of commencement of the
winding up in preference to the equity shares and shall not confer any further
right to participate in the profits or to surplus assets of the Company.

In calculating any fixed percentage |n the paid up capital on any shares for
the purpose of the Article, such percentage shall be calculated up to the
period for which the dividend is declared and in respect of interim dividend as
on and up to the date of declaration of such interim dividend by the Board of

Directors,

The Redeemable Cumulative Preference Shares shall rank for dividend from
such dates as may be determined by the Board of Directors of the Company
at the time of each issug of the said Redeemable Cumulative Preference

Shares.

The Redeemable Cumulative Preference Shares shall be liable to be redeemed
at par either in whale or in part at the discretion of the Board or the General
Meeting of the Company or as may be specified at the time of each issue of
such Redeemable Cumulative Preference Shares.

The Redeemable Preference Shares shall have not have voting rights except
as provided in Section 47 of the Act.

The Board shall also have the right to issue Preference Shares with right or
option ta convert into equity shares.
The Redeemable Preference Shares shall have not have voting rights except
as provided in Section 47 of the Act.

The Board shall also have the right to issue Preference Shares with right or
optlon to convert into equity shares.

Share allotment
Subject to the provisions of the Act and these Articles, the shares In the

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

Subject te the provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 and byelaws of the Stock Exchanges, every
member shall be entitled, without payment, to one or more certificates in
marketable lots, for all shares of each class or denomination registered in his
name ar if the Directors so approve (upon paying such fees as the Directors
may from time to time determine} to several certificates, each for one or
more of such shares and the Company shall complete and have ready for
delivery such certificates within two manths from the date of allotment unless
the conditions of issue thereof otherwise provide or within one month of the
receipt of application of registration of transfer, transmission, sub-division;,
consolidation or renewal of any of its shares as the case may be.

Every person who 15 @ bondholder and whose name has been entered in the
Register of Bond-Holders, shall be entitled to, free of charge, one or mare
certificates in merketable lots under the Common Seal of the Company
specifying the bond or bonds held by him, the amount secured thereon and
the rate of interest payable.

Every certificate shall be under the Seal and shall specify the shares ta which
it relates and the amount patd-up thereon.

In respect of any share or shares held jointly by several persons, the
Company shall not be bound to Issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders,

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 wupon
production and surrender thereof to the Company, a new certificate may be
Issued in lieu thereof.

If any certificate is lost or destroyed then upon proof thereof te the
catisfaction of the Company and on execution of such indemnity as the
Company deem adequate, a new certificate in lieu thereof shall be given.

Every certificate under this Article shall be issued on payment of such fees as
the Directors may from time to time determine.

The provisions relating to shares shall, where the context so admits, mutatis
mutandis apply to debentures, bonds ar other securities of the Company,

Except as required by law, no person shall be recognized by the Company as
holding any share upon any trust, and the Company shall not be bound by, or
be compelled [n any way to recognize (even when having notice thereaf) any
equitable, contingent, future or partial interest in any share, or any intarest in
ary fractional part of a share, or (except only as by these Articles or by law
otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.
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The Company may exercise the powers of paying commissions cenferred by
sub-Section (6) of Section 40, provided that the rate per cent or the ameunt
of the commission paid or agreed to be paid shail be disclosed in the manner
reguired by that Section and rules made thereunder.

The rate or amount of the commission shall not exceed the rate or amount
prescribed In rules made under Sub-Section (6} of Section 40.

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.

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

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

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

Subiject to the provisions of Section 55, any preference shares may, with the
sanction of an ordinary resalution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may, by special resolution, determine.

Lien
The Cormpany shall have a first and paramount lien—

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

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

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

The Company’s lien, If any, on a share shall extend te a!l dividends payable
and bonuses declared from time to time in respect of such shares.
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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—

2) unless a surn In respect of which the llen exjsts Iy presently payable;
ar

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

To give effect to any such safe, the Board may authorize some person to
transfer the shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised in
any such transfer.

The purchaser shall not be bound to see o the application of the purchase
money, nor shall his title to the shares be affected by any (rregularity or
invalidity in the proceedings In reference to the sale,

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 far sums not presently payable
as existed upon the shares before the sale, be paid to the person entitled to
the shares at the date of the sale.

Calls on shares

The Board may, from time to time, make calis upon the members In respect
of any menies unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times:

Further provided that option or right to call on shares shall not be glven to
any persoh or persans without the sanction of the Company in general
meeting.

Each member shall, subject to recelwing at |east fourteen days’ notice
specifying the time or times and place of payment, pay to the Company, at
the time or times and place so specified, the amount called on his shares.

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 resoclution of
the Board authorizing the call was passed and may be required to be paid by

Instaliments. ’ﬂ ;
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The joint holders of a share shall be Jaintly and severally liable to pay all calls
in respect thereof.

If @ sum called in respect of a share is not paid before or on the day
appainted for payment thereaf, the person from whom the sum is due shall
pay interest thereon from the day appeinted for payment thereof to the time
of actual payment at ten per cent. Per annum or at such lower rate, If any, as
the Board may determine.

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 regulations, be
deemed to be a call duly made and payable on the date on which by the
terms of Issue such sum becomes payable.

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

The Board—

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

b) upan all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay Interest at such
rate not exceeding, unless the Company in General Meeting shall
otherwise direct, twelve per cent. Per annum, as may be agreed upon
between the Board and the member paying the surn in advance.

Any amount paid-up in advance of calls on any shiare may carry interest

but shall not entitle the holder of the share to participate in respect

thereof, in & dividend subsequently declared or any voting rights.
Transfer of shares

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

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

The Board may, subject to the right of appeal conferred by Section 58 decline
to regisier—

a) the transfer of a share, not being a fully paid share, to a person of

whom they do not approve; or
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B) any transfer of shares on which the Company has a lien.

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

a) the instrument of transfer is in the form as prescribed in rules made
under Sub-Section (1) of Section 56 and statutory modifications thereof
for the time being shall be duly complied with in respect of all transfer of
shares and registration thereof;

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

£} the Instrument of transfer is [n respect of only one class of shares.
Transmission of shares

Subject to the provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Reguirements) Regulations, 2015, on the
death of a member, the survivor or survivors where the member was a joint
holder, and his nominea or nominees or legal representatives where he was a
sole holder, shall be the only persons recognized by the Company as having
any title to his interest in the shares.

Nothing in the foregoing clause shall release the estate of a deceased joint
holder fram any liability In respect of any share which had been jointly held by

him with other perscns,

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

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

b) ta make such transfer of the share as the deceased or insalvent
member could have made,

The Board shall, In either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or Insalvency.

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

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

All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable
to any such ratice or transfer as aforesaid as if the death or insolvency of the

AP
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member had not occurred and the notice ar transfer were a transfer signed by
that member.

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

Proviced that the Board may, at any time, glve notice reguining any sich
person to elect either to be registered himself or to transfer the share, and If
the notice is not compiled with within ninety days, the Board may thereafter
withhold payment of all dividends, banuses or other monies payable in
respect of the share, until the requirements of the notice have been complied
with.

Shares / securities held in electronic form

Notwithstanding any provisions contained in these Articles regarding issuance
/deal-in /holding / transfer J/transmission of shares or other securities, the
pravisions of the Depositories Act, 1996 as amended from time to time and
the rules and regulations framed thereunder shall apply for helding / transfer
/ transmission of shares In electronic form,

The Company shall keep a register and index of beneficial owners in
accordance with all applicable provisions of the Act and the Depositories Act
1996 with details of shares held In dematerialised forms in any medium as
may be permitted by law including in any form of electronic medium.

The Company shall be entitied to keep in any country outside India a branch
registar of bereficial owners residing outside Tndia.

Forfeiture of shares

If @ member fails to pay any call, or installment of a call, on the day
appointed for payment thereof, the Board may, at any time thersafter during
such time as any part of the call or installment remains unpald, serve a notice
on him regquiring payment of so much of the call or installment as is unpaid,
together with any interest which may have accrued.

The notice aforesaid shall—

a) name a further day (not being earller than the expiry of fourteen days
from the date of service of the notice) on ar befare which the payment
reglired by the notice is to be made; and

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

forfeited,

If the requirements of any such notice as aforesaid are not complied with, any
share In respect of which the notice has been given may, at any time
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thereafter, before the payment required by the natice has been made, be
forfeited by a resolution of the Board to that effect

A forfeited share may be soid or otherwise disposed of an such terms and in
such manner as the Board thinks fit,

At any time before a sale or disposal as aforesaid, the Board may cancel the
forfelture on such terms as it thinks fit,

A person whose shares have been forfeited shall cease to be & member in
respect of the forfeited shares, but shall, notwithstanding the farfeiture,
remain liable to pay to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company In respect of the
shares.

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

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

The Company may receive the consideration, if any, glven for the share an
any sale-ar disposal thereof and may execule a transfer of the share in favor
of the person to whom the share is sold or disposed of.

The transferee shall thereupon be registered as the holcer of the share

The transferee shall not be bound to see tb the application of the purchase
maoney, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of

the share,

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

Alteration of capital

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

(aj The new shares shall be issued upen such terms and conditions and with
such rights and privileges annexed thereto, as the resolution shall
prescribe and in particular such share may be issued with a preferential
or gualified right to dividends and in the distribution of assets of the
Company and with right of voting at the general meeting of the
Company in conformity with Section 47 of the Act. Whenever Capital of

g
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the Company has been increased under the provisions of this Article, the
Board shall comply with the provision of Section 64 of the Act. Except so
far as otherwise provided, any new capital raised and the share issued in
that regard shall be subject to all conditions to which the existing capital
and the shares are subject to.

The Company may Issue shares and debentures in accordance with the
provisions of Section 42, 55, 62, 63 and 71 of the Act and Rules made
thereunder, as applicable.

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

a)

b)

c)

d)

consolidate and divide all or any of Iis share capital into shares of larger
amount than Its existing shares;

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

sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum af Assaciation;

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

Where shares are converted into stock,—

a)

b}

c)

d)

the holders of stock may transfer the same or any part thereof in the
same manner @s, 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 minimum shall not exceed
the nominal amount of the shares fram which the stock arose.

the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company, and other matters, as if they held the
shares from which the stock arose.

however no such privilege or advantage [except participation in the
dividends and profits of the Company and In the assets on winding up)
shall be conferred by an amount of stock which would not, i existing in

shares, have conferred that privilege or advantage.

such of the Articles of the Company as are applicable to paid-up shares
shall apply to stock and the words “share” and “shareholder” i those
Articles shall Include "stock” and "stock-holder” respectively.

The Company may, by special resolution, reduce in any manner and with, and
subject to, any Incident authorized and consent required by law,—
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a} its share capital;
b) any capital redemption reserve account: or
c) any share premium account,

on the footing that it may be called up again or otherwise, in accordance with
the Act.

Buy-back of shares

Notwithstanding anything contained in these Articles but subject to the
provisions of Sections 68 to 70 of the Act and any other applicable provision
of the Act or any other law as prescribed by Securities Exchange Board of
Incia or any other authority for the time being in force, the Company may
purchase its own shares or other specified securitias.

Capitalization of profits

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

a) that it is desirable Lo capitalize 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 avallable
for distribution; and

b) that such sum be accordingly set fres for distribution in the manner
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 herein either In or towards—

a) paying up any amounts for the time being unpaid on any shares held
by such members respectively!

b} paying up in full, ur-issued shares of the Company to be allotted and
distributed, credited as fully paid-up, to and emongst such members In
the proportions aforesald;

c) partly in the way specified In sub-clause (a) and partly in that specified
in sub-clause (&);

A ‘Securitles Premium Account and a Capital Redemption Reserve Account
may, Tor the purposes of this Regulation, be applied in the paying up of un-
issued shares to be issued to members of the Company as fully pald bonus
shares;

The Board shall glve 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— ;QS. %W
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a) make all appropriations and applications of the undivided profits
resolved to be capitalized thereby, and all allotments and issues of
fully paid shares if any: and

b) generally do all acts and things required to give effect thersta,

The Board shall have power—

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

b) to authorize any person to enter, an behalf of all the members entitled
thereto, intc an agreement with the Company providing for the
allatment to them respectively, credited as fully paid-up, of any further
shares to which they may be entitled upon such capitalization, or as
the case may reguire, for the payment by the Company on their
behalf, by the application thereto of their respective proportions of
profits resclved to be capitalized, 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 hinding on
such members.

On what conditions new Shares may be issued

Mew shares shall be issued upon such terms amd conditions and with such
rights and privileges annexed thereto as the general meeting may resolve.
Provided that no shates (not being preference shares) shall be issued carrying
voting rights or rights in the Company as to dividend, capital or othérwise
which are disproportionate to the rights attaching to the holders of other
shares.

Employees Stock Options

Subject to the provisions of Section 62 of the Act, SEBI (Share Based
Employee Benefits) Regulations, 2014, as amended and other applicable laws,
the Company may issue options to any Directors (not being Independent
Directors), officers, or employees, which would give such Directors, officers,
or employees, the benefit or right to purchase or subscribe at a future date,
the securities offered by the Company, in terms of scheme of employee stock
optlons or employees share purchase ar both. Provided that it will be lawful
for such to reguire a employee, officer or Director, upon leaving the
Company, to transfer securities acguired in pursuance of such an option to a
trust or other body established for the benefit of the employee.

Power to Issue Sweat Equity Shares
Subject to and in compliance with Section 54 and other applicable law, the

Company may issue equity shares to its emplovees or Directors at a discount
or for consideration other than cash for providing know how or making

.
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available rights in the nature of Intellectual property rights or value additions
by whatever name called.

Borrowing Powers

Subject to the provisions of Sectien 73 to 76, 179, 180 and other relevant
provisions of the Act, the Board may by means of a Resolution passed at a
Meeting of the Board from time to time, borrow and/or secure the payment of
any sum or sums of money for the purpoases of the Company.

The Board may secure the repayment of such moneys in such manner and
upon such terms and conditions in all respects as they think fit and in
particular by a Resolution passed at @ Meeting of the Board (and not by
Resalution by Circulation) by the issue of Bonds, perpetual or redesmable
debentures or debenture stock or any mortgage charge or other security on
the undertaking of the whole or any part of the property of the Company
(both present and future) including its un called capital for the time being.

Chapter I1
Meetings of Shareholders / Security-holders

General Meetings

Annual General Meeting shall be held at the registered office of the Company
or such ather place as the Central Governmant may approve.

At every Annual General Meeting of the Company there will be laid on the
table the Directors Report, Audited Staterment of Accounts, Auditor's Report
and the comments of the Comptroller and Auditor Genersl of India thereon.
The ordinary business of the Annual General Meeting shall be the
consideration of these documents and declaration of a dividend,

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

If at any time Directors capable of acting who are sufficient in number to form
@ 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.

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

A notice of general meeting shall be either in writing or through electronic
mode in such manner as prescribed jn Section 101 of the Act read with the
refevant Rule framed under the Act,

Consent for shorter notice in convening a general meeting, to be submitted by
a memhber, shall be elther In writing or through electronic mode In such
manner as prescribed In Section 101 of the Act read with the relevant Rule

framed under the Act.
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Any annexure / enclosure / ettachment required to be so annexed /
enclosed / attached to the notice of general meeting shall also be provided
in electronic form where notice of general meeting is provided through
glectronic mode.

The right to have copies of the audited financial statements by a member
shall be subject to the provisions of Section 136 of the Act.

The accidental omission to give any such notice to or the non-receipt of any
such notice by any member shall not invalidate the proceedings at any

meeting.
Proceedings at General Meetings

No business shall be transacted at any General Meeting unless a guorum of
members is present at the time when the meeting proceeds to business,

Save as otherwise provided herein, the quorum for the General Meetings
shall be as provided in Section 103.

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

If there is na such Chairperson, or If he is not present within fifteen minutes
after the time appointed for holding the meeting, or Is unwilliing to act as
Chairperson of the meeting, the Directors present shall elect one of their
members to be Chairperson of the meeting.

If at any meeting no Director |s willing to act as Chairperson or If nio Director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall chogse one of their members to be
Chairperson of the meeting.

Adjournment of meeting

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

No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjeurnment took

place,

When a meeting 1s adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.

In case of an adjourned meeting or a change of day, time or place of the
meeting, the Company shall give not less than three days" notice to the
members either individually or by publishing an advertisement in the
newspapers (one in English and one In Kannada).

Save as aforesdid, and as provided in Section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
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transacted at an adjourned meeting. If at an adjourned meeting also, a
quorum is not present witin half-an-hour fram the time appeinted for holding
meeting, the members present shall be the quorum.

Voting rights

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

al on a show of hands, every member prasent in persen shall have one
vote; and
b)Y on a poll, the voting rights of members shall be in proportion to his

share in the paid-up equity share capital of the Company.

A member may exerclse his vote at 2 meeting by electronlc means in
accordance with Section 108 and shall vote only ance,

In the case of joint holders, the viote of the senlor who tenders a wvate,
whelther 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 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 of a poll, by his Committee or other legal guardian, and any such
Committes or guardian may, on a poll, vote by Proxy,

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

Mo member shall be entitied to vote at any General Mesting uniess all calls or
other sums presently payable by him In respect of shares in the Company
have been paid.

No objection shall be raised to the gualification 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.

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

The Company may prescribe In the notice of the general meeting that a all or
any particular agenda or resolution may be transacted through exercise of
vote by electranic means under Section 108 of the Act or by postal ballot
under Section 110 of the Act.

Proxy

The instrument appointing a proxy or the Power-of-Attormey or other
ty, if any, undar which it s signed or a notarized copy of that power ar
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authority, shall be deposited at the registered office of the Company not [ess
than 48 hours before the time for holding the mesting ar adjourned meeting
at which the person named in the instrument proposes to vote, or, in the case
of a poll, not less than 24 hours before the time appointed for the taking of
the podl; and in default the instrument of Proxy shall not be treated as valid.

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

A vote given In eccordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previcus death or insanity of the principal or the
revocation of the Proxy or of the authority under which the Proxy was
executed, orthe transfer of the shares In respect of which the Proxy is given:

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

Chapter I11

ey Managerial Personnel
Board of Directors
The minimum number of Directors shal| be threa.

50 long as the President of India holds not less than 51%: of the total paid up
capital of the Company:

(i The Chairman of the Board of Directors, functional Directors and the
Government representatives on the Board of Directors shall be
appointed by the President of [ndia:

(i) Other members of the Board of Directors (including independent
directors and/or wormen director(s)) shall be appointed or reappointed
by the President of India.

{iiil)  The Directors shall be paid such remuneration as the President of India
may, from time to time, determine,

(ivy  The Directors appointed shall be entitled to hold office for such period
as the President of India may determine.

In place of a Director who |s out of India the President of India may, In
accordance with these Articles, appoint any person to be an Alternate Director
during the absence out af Indla, of the Director concerned and such
appaintment shall have effect, and such appointee, whilst he holds office as
an Alternate Director, shall be entitied to notice of meetings of the Directors
and to attend and to vote there-at accordingly and he shall ipso facte vacate
office If and when the origina! Director returns to [ndia or vacates office as

Director
o
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The vacancy in the office of a Director caused by retirement, removal,
resignation, death or otherwise, shall be filled by reappointment or fresh
appointment by the President of India.

Additional Director

Subject to the Provisions of Sections 149, 152 and 161 of the Act and
applicable laws, the President of India shall have power to appelnt an
additional director. Such persan shall hold office only up to the date of next
annual general meeting of the Company but shall be eligible for appointment
as director at that meeting subject to the Provisions of the Act.

Independent / Woman Director

Subject to the provisions of Section 149 of the Act and the applicable Rule
framed thereunder and any regulations prescribed by Securities & Exchange
Board of India, the President of India shall appoint one or more Independent
directors on its Board.

Subject to the provisions of Section 149 of the Act and the applicable Rule
framed thereunder and any regulations prescribed by Securities & Exchange
Board of India, the President of India shall appoint a woman director on its
Board,

Appointment of Managing Director

So leng as the President of India holds not less than 51% of the total paid up
capital of the Company, the President may appoint one or more Managing
Director/s for the conduct of managerment of the business of the company
subject ta the control and supervision of the Board of Directors.

The President of India, at his discretion, may appoint the same persons or two
different persons as the Chairman of the Board of Directors and the Managing
Director of the Company for such peried and on such terms and conditions as
he may think fit and may revoke such appointment.

Any Managing Director so appointed may be authorised by the Board to
exerclse such powers and discretions in relation to the affairs of the Company
as are specifically delegated to him by the Board and are not reguired to he
done by the Board of Directors or the Company at the General Meeting under
the Act,

The Managing Director so appointed shall be paid such remuneration as may
be fixed by the President or as may be permissible under the applicable law
and where reguired subject to the approval of the remuneration committee of
the Board of Directors and the shareholders,

The Chalrman and the Managing Directors so appointed shall be entitled to
hold office tlll the axpiry of his tenure unless removed earlier by the President
of Indla and any vacancy Brising either by desth, removal, resignation or
otherwise may be filled by fresh appointment by the President of India.

g
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General powers vested in Board

Subject to the provisions of Act and to such directive and or instructions as
the the Board of Directors shall be entitled to exercise all such powers, and
to do all such acts and things, as the Company is authorised to exercise and
do and who may from time te time delegate such powers to the Chairman and
/ ar Managing Director as may be necessary, in accordance with the Act, far
the praper conduct of the business of the Company

Provided that the Board shall not exercise any power or do any act or thing
which Is directed or required whether by the Act or any other act or by the
memorandum or articles of the Company or otherwise, to be exercised or
done oy the Company in General Meeting.

Provided further that in exercising any such power or daing any such act ar
thing, the Board shal! be subject to the provisions contained in that behalf in
the Act or any other Act, or in the Memarandum or Articles of the Company or
. any regulations not Inconsistent therewith and duly made thereunder,
including regulations made by the Company in General Meeting, but ne
regulation made by the Company in General Meeting shall invalidate any prior
act of the Board which would have been valid if that regulation had not been

made.

Notwithstanding any of the provisions contained in the other Articles, prior
approval of the Central Government shall be obtained In respect of:

fa) Appointment, which term will include initial appointment, extension in
service and reemployment of personnel, who have attained the
prescribed retirement age on a pay (including pension and pensionary
equivalent of retirement benefits) exceeding such amount as may be
prescribed from time to time.

(b)  Appointment of any foreign national to any post in the Company:

(c) Implementation of schemes involving capital expenditure exceeding
such amount -as may be prescribed by applicable Gavernment
guldelines fram time to time in each case;

{d)  TIssue of debentures;

{e) Winding up of the Campany;

() Sale, lease or disposal of any land and/or building having such book
value as may be prescribed by applicable Government guidelines or by
the Board of Directors, as the case maybe, from time to time;

(g)  The formation of a Subsidiary Company;

(h) Company's five year and annual plans for developmient and capital
budgets;

& o
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Revenue Budget of the Company In case there is an element of deficit
which Is proposed to be met by obtaiming funds from Central
Government;

Agreement invelving foreign collaboration proposed to be entered Into
by the Company; and

Purchases and contracts of a major nature involving substantial capital
outlay which are in excess of the powers vested in the Company.

Specific powers to Directors

Without prejudice to the provisions of the Act, the general powers conferred
by the relevant Articles hereinabove or hereinafter, and the other powers
canferred by these Articles, the Directors shall have the following powers, that
Is to say, powers specifically-

a)

o)

c)

d)

e)

To acquire property:

To Purchese, take on lease or otherwise acquire for the Company,
property, rights or privileges which the Company is authorised to
acquire at such price, and generally on such terms and conditions as
they think fit;

Works of capital nature:
To suthorise the undertaking of works of a capital nature

To pay for property in debentures etc.:

In accordance with applicable law, and the provisions of these Articles,
to pay for any property, rights or privileges acquired by, or services
rendered to the Company either wholly or partially in cash or in
shares, bonds debentures or other securities of the Company, and any
such shares may be issued either as fully paid up or with such amount
credited as pald up thereon as may be agreed upon: and any such
bond, debentures or other securities may be either specifically charged
uvpon all or any part of the property of the Company and its uncalled
capital or not 20 charged;

To secure contracts by mortgage:

To secure the fulfillment of any contracts or engagements entered into
by the Company by mortgage or charge of all or any of the property of
the Cempany and its uncalled capital for the time being or In such
other manner as they may think fit

To appoint officers, etc.,

To appoint and at their discretion, remove or suspend such managers,
secretaries, officers, clerks, agents and servants, for permanent,
temperary or special services, as they may, from time to time, think
fit, and to determine their gowers and duties and fix their salaries or

ﬁes-?-ﬁrr;nj
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emoluments, and to require security in such instances and for such
amount as they think fit;

To appoint trustees:

To appoint any person or persons (whether incorparated or not) to
accept and hold |In trust for the. Company, any property beloenging ta
the Company ar in which it is interested or for any ather purposes, and
to execute and do all such deeds and things as may be reguisite in
reiation to any such trust, and to provide for the remuneration of such
trustee or trustees;

To bring and defend action, etc:

Ta institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or otherwise
concerning Lhe affairs of the Company and alsa ta compeund and allow
time for payment or satisfaction of any claims or demands by or
agalnst the Company;

To refer to arbitration:

To refer any claims or demands by or agalnst the Company to
arhitration, and observe and perfarm the awards;

To give receipt:

To make and give receipts, releases, and other discharges for money
payable to the Company, and for the claims and demands of the
Company,

To authorise acceptance etc.;

To determine who shall be entitied to sign on the Company's behalf,
bills, notes, receipts, acceptances, endorsements, cheques, releases,
contracts and documents;

To appoint attorneys:

From time to time to provide for the management of the affairs of the
Company outside In-such manner as they think fit, and in particular to
appoint any person to be the attorneys or agents of the Company with
such powers (including power (o sub-delegate} and upon such terms
as may be thought fit;

To invest moneys:

Subject to relevant provisions of the Act. applicable law and the
provisions of these Articles to invest and deal with any monies of the
Company and immediately required for any purposes thereof upon
such security (not being share of this Company} or without security
and In such manner as they think fit and from time to time to vary or

- 4rf




reallse such investmerts, Save as provided in Section 187 of the Act,
all Investments shall be made and hield in the Company's own name;

rm} Te give security:

n)

B)

q)

r)

To execute in the name and on behtalf of the Company in favour of any
Director or cther person who may |ncur or be about to Incur any
personal liability for the benefit of the Company such mortgages of the
Company's property (present and future) as they think fit and any
such mortgage may contain ¢ power of sale and such other powers,
covenants and provisions as shall be agreed on;

To give commission:

Subject to the approval of the President, to give o any person
employed by the Company a commission on the profits of any
particular business transaction, er a share in the general profits of the
Company and such commission or share of profits shall be treated as
part of the working expenses of the Company;

To make bye-laws:

From time to time to make, vary and repeal byelaws for the regulation
of the busingss of the Company, its officers and servants;

To give bonus:

To give, award or allow any bonus, pension, gratuity or compensation
of-any emplovee of the Company or his widow, children or dependents,
that may appear to the Directors just and proper, whether such
employee, his widow, children or dependents have or have not a legal
claim upon the Company;

To create provident fund:

Before declaring any dividend and subject to the approval of the
President, to set aside such portion of the profits of the Company as
they may think fit, to form & fund fo provide for such pensions,
gratuities or compensatian or to create any provident or benefit fund in
such manner as the Directors may deem fit;

To establish local board:

P From time to time and &t any time to establish any local beard
for managing any of the affairs of the Company in any specified
locality in Indla, ar out of India;

ii. To appoint any person to be members of such local board and
ta fix their remuneration and frem time to time and at any time
to delegate to any person so appointed any of the powers,
authorities and discretion for the Hme being vested In the

directors other than their power to make call;
& fryed
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fir. To authorise the members for the time being of any such local
board or any of them to fill up any vacancies, therein and to act
not withstanding vacarncies;

I, Any such appointment or delegation may be made on such
terms and subject to such conditions as the Directors may think
fit; and

V. The Directors may at any time remove any person so appointad

and may annul or vary any such delegation;
s) To make contracts etc;

To enter into all such negotiations and contracts and rescind and vary
all such contracts and execute and do all such acts, deeds, and things
in the name and on behalf of the Company as they may consider
expedient far or Iin relation to any of the matters aforesaid or
otherwise for the purpose of the Company; and

t) To sub-deiegate power:
Subject to Section 179 of the Act to sub-delegate all or any of the
powers, authorities and discretion for the time being vested in them,

subject however, to the ultimate control and authority belng retained
by them.

Appointment of Committees

The Board may, subiect to the provisions of the Act, delegate any of its
powers to Committees consisting of such member or members of its body as
It thinks fit,

Any Cammittee so formed shall, In the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

A Committee may elect a Chairpersan aof its meetings.

A Committee may meet and adjourn as |t thinks ft

Questions arising at any meeting of a Committes shall be determined by a
majority of vetes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

Meetings of the Board / Committee

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

A Director may, and the Manager or Secretary on the requisition of a Director
shall, at any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by & majority of votes,

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

The continuing Directors may act notwithstanding any vacancy in the Board;
but, if their number is below three, the Directers shall net act so long as the
number of Directors is below the minirmum.

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

If no such Chairperson |s elected, or if at any meeting the Chalrperson Is not
present within five minutes after the time appointed for hoiding the meeting,
the Directors present may choose gne of their numbers to be Chairperson of
the meeting.

All acts done in any meeting of the Board or of a Committee thereof or by any
person acting as a Director, shall, notwithstanding that |t may be afterwards
discovered that there was some defect in the appointment of any cne or more
of such Directors or of any person acting as aforesald, or that they or any of
them were disqualified, be as valld as If every such Director or such person
had been duly appointed and was gualified to be a Director.

Save as otherwise expressly provided In the Act, a resolution in writing,
signed by all the members of the Board or of 3 Committee thereof, for the
time being entitled to receive notice of a meeting of the Board or Committee,
shall be valid and effective gs If it had been passed at a meeating of the Board
or Committee, duly convened and held.

Subject to and compliance of the provisions of Section 173 of the Act, the
Board or a Committee may transact the sgenda of a meeting through video
conferencing or any other approved electronic mode as the Board may from
time to time decide and Directors, who have expressed therr willingness to
participate by such electronic mode, shall be allowed te participate in the
Board meeting.

Save and except as provided in the Act to be passed at a meeting of the
Board and subject to Section 175 of the Act or any other applicable law, a
resolution shall be valid as if it had been passed at @ meeting of the Board or
Committee of the Board, as the case may be, duly called and constituted, if a
draft thereof in writing |s clrculated together with necessary papers, if any, to
all the Directors, or to the members of the Committee of the Board, as the
case may be, and has been approved by a majarity of the Directors or
members of such Committee of the board as are entitled to vote on the
resolution. Provided that, where not |ess than one third of the total number of
Directors of the Company for the time belng require that any resolution under
circulation must be decided at a meeting, the Chairman shall put the
resolution to be declded at a Board meeting,

Chief Executive Officer, Company Secretary
or Chief Financial Officer

Subject to the provisions of the Act, —

o
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a) A Chiel Executive Officer, Company Seeretary or Chief Financial Officer
or may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit; and any Chief Executive
Officer, Chief Financial Officer or Company Secretary Officer so
appointed may be removed by means of & resolution of the Board

b} A Director may be appointed as Chief Executive Officer, Company
Secretary or Chief Financial Officer.

& provision of the Act or these Articles requiring or authorizing a thing te be
done by or to a Director and Chief Executive Officer, Company Secretary ar
Chief Financial Officer shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, Chief Executive
Officer, Company Secretary or Chief Financial Officer.

Chapter IV
Accounts & Audit
Accounts to be audited annually

Once at least (n every financial year the accounts of the Company shall be
examined and the correctness of the profit and loss account and balance
sheet ascertained by one or more auditors as provided in the Act.

Appointment of Auditors

The auditor or auditors of the Company shall be appointed or reappointed by
the Central Gavernment on the advice of the Comptroller and Auditor-General
of India and his/their appointment, remuneration, power and duties shall be
regulated by Sections 139 to 148 of the Act and the Rules framed thereunder,

Secretarial auditor shall be appointed by the Board and their rights and duties
are regulated in accordance with Section 204 of the Act and Applicable law, if

any
Auditor's right to attend meetings

The auditor/s of the Company shall be entitled to recelve a notice of and
attend any General Meeting of the Company at which any accounts which
kave been examined or reported on by them are to be laid before the
company and may make any statement or explanation they desire with
respect to the accounts,

Powers of Comptreller and Auditor-General
The Comptroller and Auditor-General (CAG) of India shall have power:
(a) to direct the manner in which the Company's accounts shall be audited
by the auditor/auditors appointed in pursuance of Article 152 hereof

and to give such auditor/auditors instructions in regard to any matter
relating to the performance of his/their functions as such:
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{b) to conduct a supplementary or test audit of the Company's accounts
by such person or persans as he may authorise in this behalf;

(c) and for the purposes of such audit, to have access at sll reasonable
times, to all accounts, accounts books, vouchers, documents and other
papers of the Company and to require Information or additional
information to be furnished to any person or persons so authorised, on
such matters, by such person or persons and in such form, as the
Comptroller and Auditor-General may, by general or special order,
direct.

Comments by C.A.G to be placed before meetings

The auditor/auditers aforesaid shall submit a capy of his/their audit report to
the Comptroller and Auditor General of India who shall have the right to
comment upon or supplement the audit report In such manner as he may
think fit.

Any such comments upon or supplement to the audit report shall be placed
before the Ordinary Meeting of the Company at the same time and in the
same manner as the audit report.

When accounts to be deemed finally settled

Evaery account of the Company, when audited and approved by a General
Meeting shall be concluslve.

Representatives of the President at Meeting of the Company

THe President may, so long as he Is @ member of the Company within the
meaning of the Act, authorize from time to time such persons, whether a
member of the Company or not as he thinks fit to act as his representative at
any General Meeting of the Company or at any meeting of any class of
mermbers of the Campany.

The President may, If he Is a creditor including a holder of debentures of the
Company within the meaning of the Act, authorize from time to time, such
person as he thinks fit to act as his representative at any meeting of any
creditors of the Company held in pursuance of the Act or of any rules made
therein or in pursuance of the provisions contained in any debenture or trust
deed, as the case may be.

The President may, from time to time, revoke or cancel any authorization
made in regulation 169 and 170 and make any fresh authorization or

authorizations.

The production at the meeting of the Company or at the meeting of any
creditors of the Company of an order made and executed In the name of the
President authenticated as provided by the Constitution of India in respect of
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such authorization, revocation or cancellation as aforesaid shall be accepted
by the Company as sufficient and conclusive evidence thereof,

Any of the persons so appointed who s personally present at the meeting
shall be deemed to be member entitied to vote and be present In persan and
shall be entitled to represent the President at all or any such meetings and to
vote on his behalf whether on a show aof hands or on a poil.

Any person authorized by the President to represent him as aforesaid may, if
so authorised by the order of the President, appaint another persan whether a
member or not, as a proxy or substituted authority, whether special or
general, to represent the President as aforesaid. '

Any person authorized or appointed as aforesaid shall be entitled to exercise
the same rights or powers Including the right to vote by proxy, on behalf of
the President whom he represents, as the President could exercise as
member, creditor or holder of debenture of the Company.

President’s rights to issue directives

So long as the President of India holds not less than 51% of the paid-up
capital of the Company, and notwithstanding anything contained in any of
these Articles, the President may as and when he thinks fit, from time to
time, issue such directives as he may consider necessary, to the Company or
Director's thereof, in regard to canduct of business or affairs of the Company
or in regard to the exercise or performance of the Company's functions in
matters involving national security or of substantial public Interest and in like
manner vary and annul any such directive and the Directors shall be bound to
give immediate effect to directives so issued.

The President may also call for such returns, accounts and other information
with respect to the property and activities of the Company as may be reguired
from time to time.

The President may also at any time by issulng a notice to the company
canvene 8 General Meeting of the Campany.

All directives by the President shall be in writing addressed to the Chairman.

The Company shall give immediate effect to the directions or instructions so
Issted.

The Company shall, whenever its revenue budget for any financial year shows
an elerment of deficit which is proposed to be met by obtaining funds from the
Government, submit the same to the President for approval.

The Board shall, except where the President considers that the interest of the

rational security requires otherwise, incorporate the contents of the directives
lssued by the President In the Annual Report of the Company and alse

indicate its impact on the financial position of the Company.
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Chapter VI
Miscellaneous

The Seal

The Board shail provide a common seal for the Company and for the safe
custody of the seal and shall have power from time to time to destray the
same and substitute a new seal in liey thereof.

The Seal of the Company shall not be affixed to any Instrument except by the
authority of a resolution of the Board or of a Committee of the Board
authorized by It in that behalf, and except in the presence of at least two
Directors and of the Secretary or such other persan as the Board may appoint
for the purpose; and theose two Directors and the Secretary or other person
afaresaid shall sign every instrument to which the Seal of the Com pany is so
affixed in their presence,

Dividends and Reserve

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

Subject to the provisions of Section 123 of the Act, the Board may from time
to time pay to the members such interim dividends as appear to It to be
justified by the profits of the Company.

Subject to such directions as may from time to time be issued by the
President of India, the Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it thinks fit 35 a reserve
or reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied,
including prowvision for meeting contingencies or for equalizing dividends.

Pending such application, at the like discretion, such reserve/s may either be
employed in the business of the Company or be invested In gsuch investments
(other than shares of the Company) as the Beard may, from time to time,
thinks fit.

The Board may also carry forward any profits which it may consider mecessary
not to divide, without setting them aside as a reserve,

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

No amount pald or credited as paid on a share In advance of calls shall be
treated for the purposes of this Regulation as paid on the share.

A %@;w
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All dividends shall be apportioned and paid proportionately to the amounts
pald or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid,

However, if any share |s issued on terms providing that it shall rank for
dividend as from & particular date such share shall rank for dividend
accordingly.

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

Any dividend, Interest or other monies payable in cash In respect of shares
may be paid by chegue or warrant sent through the post directed to the
registered address of the holder or, in the case of jnint holders, to the
registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder ar
joint folders may in writing direct,

Every suth cheque or warrant shall be made payable to the order of the
person ko whom it (5 sent.

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

Notice of any dividend that may hawve been declared shall be given ta the
persons entitled to share therein In the manner mentioned in the Act,

Mo dividend shall bear interest against the Company.

Dividend or any other payment payable by the Company to a shareholder or
other security-holder may be credited electronically to the banking account of
such shareholder or security-holder slanified previously to the Company in
this behalf.

There shall not be any forfeiture of unclaimed dividends and the Company
shall comply with applicable provisions of the Act relating to transfer of
unglaimed and unpaid dividend to the Investor Education and Protection Fund
or ta any such other fund as may be required under applicable laws.

Inspection of accounts, register, efc., by Members

The Board shall from time to time determine whether and to what extent and
at what times and places and under what conditions or regulations, the
accounts and books of the Company, or any of them, shall be open to the
Inspection of members not being Directors.

No member (not being a Director} shall have any right of inspecting any
account or book or document of the Company except as conferred by law or
authorized by the Board or by the Company in General Meeting.
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Winding up

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

a) If the Company shall be wound up, the liguidator may, with the
sanction of a special resolution of the Comparny and any other sanction
required by the Act, divide amongst the members, In specie or king,
the whaole or any part of the assets of the Company, whether they
shall consist of property of the same kind or not.

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

E) The liguidator may, with the like sanction, vest the whole ar any part
of such assets in trustees upon such trusts for the benefit of the
contributaries 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

Subject to the provisions of the Act, every Director, Managing Director, Key
Managerial Personnel, Manager and other Dfficer or servant of the Company
shall be indemnified by the Campany against and it shall be the duty of the
Board to pay out of the funds of the Company, all costs, iosses, damages and
expenses which any such officer or servant may incur or become liable to by
reason of any contract entered Into or act or thing done by him as such
Director, Managing Director, Key Managerial Personnel, Manager or other
Officer or servant or in any way in the discharge of his duties Including
travelling expenses and In particular and so &s not to limit the generality of
the foregoing provisions, against all liabllities incurred by him as such
Director, Managing Director, Key Managerial Personnel, Manager or other
Officer or servant in defending any proceedings whether civil or criminal In
which judgment is given in his favour or in which he is acquitted or In
connection with any application under the Act In which relief is grented by the
Court or the tribunal.

Subject to the provisions of the Act no Directer of the Company, Managing
Director, Key Managerial Personnel, Manager or other Officer of the Company
shall be liable for the acts, receipts, neglects or defaults of any other Director,
Key Managerial Personnel, or Officer or for joining in any receipt or other act
of conformity or for any loss or expenses, happering to the Company through
insufficiency or deficiency of title to any property acquired by order of the
Baard for or on behalf of the Company or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company shall be
invested ar for any loss or damage arising from bankruptcy, insolvency or
tortuous act of any person, tompany or Corporation with whom any moneys,
securities of effects shall he entrusted or deposited or any loss caused by an
error of judgment or oversight on his or their part or for any other loss or
damage or misfortune, whatever, which shall happen in the execution of
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dutles of his or their office or any relation thereto, unless the same happens
through his own dishonesty, negligence, default, breach of duty er breach of
trust.

Secrecy

Every Director, Keyv Managerial Personnel, Manager, Auditor, Members of the
Committee, Officer, Servant Agent, Accountant or other persons emploved n
the business of the Company shall, If so required by the Directors, before
entering upan his duties, sign a declaration pledding himself to cbserve a
strict secrecy, respecting all transactions of the Company with its customers
and state of account with individuals andg any matter relating thereto and shall
by such declaration pledge himself not to reveal any af the matters which
might come to his knowledge in the discharge of his duties, except when
required to do so by the Directors at any meeting or by a Court of Law and to
nersons to whom such matters relate and except so far as may be necessary
in order to comply with any of the provisions in these Articles.

Mo member or other persons, unless he is a Director, Key Managerial
Persornnel or other person in management of the affairs of the Company, can
lmspect or examine the Company's premises or other property of the
Company without permission of the Directors of the Company, Key
Managerial Personnel or Officers authorized by the Directors for the time
being to require discovery of or any Information respecting any detail of the
Company's trading or any matter which is or which may be in the nature of
trade secret or secret process which may relate to the conduct of the business
of the Company and which, in the opinion of the Directors, Key Managerial
Personnel or of Officers authorised by the Directors, it will be inexpedient In
the interest of the members of the Company to communicate.

General Authority

Wherever in the Act, it has been provided that the Company shall have any
right, privilege or authorty or that the Company could carry out any
transaction only if the Company Is so authorised by its articles, then and In
that case by wvirtue of this Article, the Company is hereby specifically
authorised, empowered and entitied to have such right, privilege or authority
to carry out such transections as have been permitted by the Act without
there being any separate/specific article in that behalf herein provided
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. Names I Address | No.of || signature of
L . o ) | Shares |  Witness
" President : Secretariat 10,000 | K.V,
of India by New Delhi | Venkatachalam |
V.K.R. Menon 1CS
Secretary
Ministry of
Communications L | _l
| AF. Bennett Strowger House 6,667 Chas. E Hay
M.I.E.E 8, Arundel Street
Jt General London W.C.2
Manager England
For and on behalf :
of the |
Automatic
Telephone &
Electric Co Ltd Il I
V.K.R. Meron 3 Secretary C 100 | K.V, i
Ministry of Venkatachalam
Communications ‘
Secretariat
(North Block) '
L New Delhi /- I
R.Narayanaswami Il Joint Secretary to i| 100 N.C. Bose
| the Government of
India | |
Ministry of Finance -
| (©) |
| New Delhi I

Dated Twenty Fifth day of January, 1950

***As per special resolutions passed by the members in thelr Extra Ordinary General
Meeting held on 05.04.2018, under the provisions of Seciion 14 of the Companles
Act 2013, the entire Articles of Association is substituted.
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